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REAL ESTATE MORTGAGE
(This Mortgage Secures Future Advances)

THIS REAL ESTATE MORTGAGE (herein "Instrument") is made as of December / {52010,
by the Mortgagor, JAMES V. TESTA and TERRI L. RUDD, husband and wife, whose address is 2148
Clover Road, Northbrook, Illinois 60062 (herein, collectively, "Mortgagor"), in favor of the Mortgagee,
RIDGESTONE BANK, whose address is 13925 West North Avenue, Brookfield, Wisconsin 53005 (herein,
"Mortgagee").

Mortgagor, in consideration of the indebtedness herein recited, irrevocably mortgages to Mortgagee
all of Mortgagor' right title and interest, now owned or hereafter acquired, including any reversion or
remainder interes., ir. the real property and improvements located in the County of Cook, State of Illinois,
commonly known ai 2500 Lakeshore Drive, Suite 3904, Chicago, !llinois 60611, and more particularly
described on Exhibit A att=ched hereto and incorporated herein including alt heretofore or hereafter vacated
alleys and streets abutting t' property, and all easements, rights, appurtenances, tenements, hereditaments,
rents, royalties, mineral, oil and gas rights and profits, water, water rights, and water stock appurtenant to the
property (collectively "Premises™);

TOGETHER with all of Mortgagei' Estate, right, title and interest, now owned or hereafter acquired,
in:

a. all buildings, structures, improvemer.iz, parking areas, landscaping, equipment, fixtures and
articles of property now or hereafter erected on, atta “hed to, or used or adapted for use in the operation of the
Premises; including but without being limited to, all he:tirg. air conditioning and incinerating apparatus and
equipment; all boilers, engines, motors, dynamos, generati/ig zouipment, piping and plumbing fixtures, water
heaters, ranges, cooking apparatus and mechanical kitchea sqripment, refrigerators, freezets, cooling,
ventilating, sprinkling and vacuum cleaning systems, fire extinguishing apparatus, gas and electric fixtures,
carpeting, floor coverings, underpadding, elevators, escalators, partitions; mantels, built-in mirrors, window
shades, blinds, draperies, screens, storm sash, awnings, signs, furnishir.gs o public spaces, halls and lobbies,
and shrubbery and plants, and including also all interest of any owner of th= Premises in any of such items
hereafier at any time acquired under conditional sale contract, chattel motigzge or other title retaining or
security instrument, all of which property mentioned in this clause a. shall be decmed part of the realty
covered by this Instrument and not severable wholly or in part without material injmy to the freehold of the
Premises (all of the foregoing together with replacements and additions thereto are roretied to herein as
"Improvements"); and

b. all compensation, awards, damages, rights of action and proceeds, including intcrest thereon
and/or the proceeds of any policies of insurance therefor, arising out of or relating to a (i) taking or« amaging
of the Premises or Improvements thereon by reason of any public or private improvement, condemnation
proceeding (including change of grade), sale or transfer in lieu of condemnation, or fire, earthquake or other
casualty, or (ii) any injury to or decrease in the value of the Premises or the Improvements for any reason
whatsoever;

c. return premiums or other payments upon any insurance any time provided for the benefit of
or naming Mortgagee, and refunds or rebates of taxes or assessments on the Premises;

d. all the right, title and interest of Mortgagor in, to and under all written and oral leases and
rental agreements (including extensions, renewals and subleases; alt of the foregoing shall be referred to
collectively herein as the "Leases") now or hereafter affecting the Premises including, without limitation, all
rents, issues, profits and other revenues and income therefrom and from the renting, leasing or bailment of

S:\UT\RIDGESTONE\29315 (Sage[L MTG {Guarantor).wpd-0 SBA Ne. PLP 43339250-03
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Improvements and equipment, all guaranties of tenants' performance under the Leases, and all rights and
claims of any kind that Mortgagor may have against any tenant under the Leases or in connection with the
termination or rejection of the Leases in a bankruptcy or insolvency proceeding;

€. plans, specifications, contracts and agreements relating to the design or construction of the
Improvements; Mortgagor's rights under any payment, performance, or other bond in connection with the
design or construction of the Improvements; all landscaping and construction materials, supplies, and
equipment used or to be used or consumed in connection with construction of the Improvements, whether
stored on the Premises or at some other location; and contracts, agreements, and purchase orders with
contractors; subcontractors, suppliers, and materialmen incidental to the design or construction of the
Improvemenis:

f. 41 contracts, accounts, rights, claims or causes of action pertaining to or affecting the
Premises or the Imprre vements, including, without limitation, all options or contracts to acquire other property
for use in connection witli o eration or development of the Premises or Improvements, management contracts,
service or supply contracts., deposits, bank accounts, general intangibles (including without limitation
trademarks, trade names and syr:bols), permits, licenses, franchises and certificates, and all commitments or
agreements, now or hereafter i existence, intended by the obligor thereof to provide Mortgagor with
proceeds to satisfy the loan evidences ficreby or improve the Premises or Improvements, and the right to

receive all proceeds due under such commitments or agreements including refundable deposits and fees;

g all books, records, surveyz,eports and other documents related to the Premises, the
Improvements, the Leases, or other items of col.ateral described herein; and

h. all additions, accessions, replacements; substitutions, proceeds and products of the real and
personal property, tangible and intangible, described herein.

All of the foregoing described collateral is exclusive of ary furniture, fumishings or trade fixtures
owned and supplied by tenants of the Premises. The Premises, ¢ Improvements, the Leases and all of the
rest of the foregoing property are herein refetred to as the "Property.’

TO SECURE TO Mortgagee: (a) the payment of all indebtedness and SYligations now or hereafter
owed under the (i) SBA Form 148 Unconditional Guarantee of the Mortgagor, Jauics V. Testa, and (ii) SBA
Form 1481 Limited Guarantee of the Mortgagor, Terri L. Rudd (collectively, "Guaraty") pursuant to which
each Mortgagor has guaranteed the payment of the obligations of SHOW SAGE, LLC,ax Illinois limited
liability company ("Borrower") under its Note in the principal sum of Nine Hundred Nine:y Tliousand Dollars
($990,000.00), with interest thereon as set forth in the Note of even date herewith, a:id all rencwals,
extensions and modifications thereof (herein the "Note"), which hasa final maturity date ten (14} yvars from
the date of this Instrument; (b) the payment by Borrower of all of their continuing indebtecsiais and
obligations under the Note when and as due; (c) the repayment of any future advances, with interest thereon,
made by Mortgagee to Borrower pursuant to Section 29 hereof (herein "Future Advances"); (d) the payment
of all other sums, with interest thereon, advanced in accordance herewith to protect the security of this
Instrument or to fulfill any of Mortgagor’s obligations hereunder or under the other Loan Documents (as
defined below); (¢) the performance of the covenants and agreements of Mortgagor contained herein or in
the other Loan Documents; and (f) the repayment of all sums now or hereafier owing to Mortgagee by
Borrower or the Mortgagor pursuant to any instrument which recites that it is secured hereby. The
indebtedness and obligations described in clauses (a)-(f) above are collectively referred to herein as the
"ndebtedness.” The terms of the Note secured hereby may provide that the interest rate or payment terms
or balance due may be indexed, adjusted, renewed, or renegotiated from time to time, and this Instrument
shall continue to secure the Note notwithstanding any such indexing, adjustment, renewal or renegotiation.

The Note, the Guaranty, this Instrument, and all other documents evidencing, securing or guarantying the

S:JTRIDGESTONE\29315 (SageNIL MTG (Guarantory.wpd-0 2 SBA No. PLP 43339250-03
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Indebtedness, as the same may be modified or amended from time to time, are referred to herein as the "Loan
Documents.”

THIS INSTRUMENT IS GRANTED TO SECURE FUTURE ADVANCES MADE
PURSUANT TO THE NOTE AND OTHER LOAN DOCUMENTS.

Mortgagor represents and warrants: (a) that Mortgagor has, good, marketable and insurable title to,
and the right to grant, convey and assign an indefeasible fee simple estate in, the Premises, Improvements,
rents and leases, and the right to convey the other Property; (b) that the Property is unencumbered except as
disclosed i4 writing to and approved by Mortgagee prior to the date hereof: and (c) that Mortgagor will
warrant and fezaver defend the title to the Property against all claims and demands, subject only to such
exceptions as Mortgagee may agree to in writing.

Mortgagor rpr.sents, warrants, covenants and agrees for the benefit of Mortgagee as follows:
1. PAYMENT.GF PRINCIPAL AND INTEREST. Mortgagor shall promptly pay when due

all of the Indebtedness and other charges provided in the Loan Documents and all other sums secured by this
Instrument.

2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. At Mortgagee's sole option
and upon the written request of Mortgagee, i/ uitgagor shall pay on a monthly basis, one hundred five percent
(105%) of the amount which is one-twelfth 080 annual real estate taxes, insurance premiums, assessments,
water and sewer rates, ground rents and other chargec (herein "Impositions”) payable with respect to the
Property (as estimated by Mortgagee in its sole dscreiion), to be held by Mortgagee without interest to
Mortgagor, for the payment of such obligations.

If the amount of such additional payments held by Mo:tzagee ("Funds”) at the time of the annual
accounting thereof shall exceed one hundred five percent (165%).of the amount decmed necessary by
Mortgagee to provide for the payment of Impositions as they fail due such excess shall be at Mortgagor's
option, either repaid to Mortgagor or credited to Mortgagor on the next morshly installment or installments
of Funds due. If at any time the amount of the Funds held by Mortgagee spiibe less than one hundred five
percent (105%) of the amount deemed necessary by Mortgagee to pay Imposiiicas 25 they fall due, Mortgagor
shall pay to Mortgagee any amount necessary to make up the deficiency within turty (30) days after notice
from Mortgagee to Mortgagor requesting payment thereof.

Upon Mortgagor's breach of any covenant or agreement of Mortgagor in this Insummierit, Mortgagee
may apply, in any amount and in any order as Mortgagee shall determine in Mortgagee's sol¢ 2isoretion, any
Funds held by Mortgagee at the time of application: (a} to pay Impositions which are now or will hereafter
become due; or (b) as a credit against sums secured by this Instrument. Upon payment in full of " sums
secured by this Instrument, Mortgagee shall refund to Mortgagor any Funds held by Mortgagee.

3 APPLICATION OF PAYMENTS. Unless applicable law provides otherwise, each payment
received by Mortgagee from Mortgagor under the Guaranty or this Instrument shall be applied by Mortgagee
in such order as Mortgagee shall determine, in its sole and absolute discretion.

4, CHARGES, LIENS. Mortgagor shall pay all impositions attributable to the Property in the
manner provided under Section 2 hereof or, if not paid in such manner, by Mortgagor making payment, when
due, directly to the payee thereof, or in such other manner as Mortgagee may designate in writing. If
requested by Mortgagee, Mortgagor shall promptly furnish to Mortgagee all notices of Impositions which
become due, and in the event Mortgagor shall make payment directly, Mortgagor shall promptly furnish to
Mortgagee receipts evidencing such payments. Mortgagor shall promptly discharge any lien for Impositions

S:\JT\RIDGESTONE\29315 (Sage)IL MTG (Guarantor).wpd-0 3 SBA No. PLP 43339250-03



1036233229 Page: 6 of 23

UNOFFICIAL COPY

which has, or may have, priority over or equality with, the lien of this Instrument, and Mortgagor shall pay,
when due, the claims of all persons supplying labor or materials to or in connection with the Property.
Without Mortgagee's prior written permission, Mortgagor shall not allow any lien inferior to this Instrument
to be perfected against the Property. If any lien inferior to this Instrument is filed against the Property without
Mortgagee's prior written permission and without the consent of Mortgagor, Mortgagor shall, within thirty
(30) days after receiving notice of the filing of such lien, cause such lien to be released of record and deliver
evidence of such release to Mortgagee.

5. INSURANCE. Mortgagor shall obtain and maintain the following types of insurance upon
and relatin, to the Property:

a. "All Risk" property and fire insurance (with extended coverage endorsement
including maliciosis ynischief and vandalism) in an amount not less than the full replacement value of the
Property (with a deductible not to exceed $5,000 and with co-insurance limited to a maximum of 10% of the
amount of the policy), nawiing Mortgagee under a lender's loss payee endorsement (form 438BFU or
equivalent) and including ug-sed amount, inflation guard, replacement cost and waiver of subrogation
endorsements;

b. Comprehensive general liability insurance in an amount not less than $1,000,000.00
insuring against personal injury, deati. 2nd property damage and naming Mortgagee as additional insured;

c. All insurance in the £z(r:i and amount necessary to satisfy the "Statutory Condition"
(as that term is commonly defined in the genera, or lncal law of the State of Illinois); and

d. Such other types of insuranc:, o» endorsements to existing insurance as may be
required from time to time by Mortgagee.

Upon each reasonable request of Mortgagee, Mortgager siall increase the coverages under any of
the insurance policies required to be maintained hereunder o otscrwise modify such policies in accordance
with Mortgagee's request. All of the insurance policies required he -eunder shall be issued by corporate
insurers licensed to do business in the State in which the Property is located aixd rated A:X or better by AM.
Best Company, and shall be in form acceptable to Mortgagee. If and to the extesit that the Property is located
within an area that has been or is hereafter designated or identified as an area keving special flood hazards
by the Department of Housing and Urban Development or such other official as sh<li from time to time be
authorized by federal or State law to make such designation pursuant to any national ez Ctate program of
flood insurance, Mortgagor shall carry flood insurance with respect to the Property in ainov.ite-not less than
the maximum limit of coverage then available with respect to the Property or the amount of the Tudcbtedness,
whichever is less. Certificates of all insurance required to be maintained hereunder shall b Zeiivered to
Mortgagee, along with evidence of payment in full of all premiums required thereunder, contemporan sously
with Mortgagor's execution of this Instrument. All such certificates shall be in form acceptable to Mortgagee
and shall require the insurance company to give to Morigagee at least thirty (30) days' prior written notice
before canceling the policy for any reason or materially amending it. Certificates evidencing all renewal and
substitute policies of insurance shall be delivered to Mortgagee, along with evidence of the payment in full
of all premiums required thereunder, at least fifteen (15) days before termination of the policies being
renewed or substituted. If any loss shall occur at any time when Mortgagor shall be in default hereunder,
Mortgagee shall be entitled to the benefit of all insurance policies held or maintained by Mortgagor, to the
same extent as if same had been made payable to Mortgagee, and upon foreclosure hereunder, Mortgagee
shall become the owner thereof. Mortgagee shall have the right, but not the obligation, to make premium
payments, at Mortgagor's expense, to prevent any cancellation, endorsement, alteration or reissuance of any
policy of insurance maintained by Mortgagor, and such payments shall be accepted by the insurer to prevent
same. Pursuant to the requirements of the Illinois Collateral Protection Act, 815 ILCS 180/1, et seq.,

S:UTRIDGESTONE\29315 (Sage}IL MTG (Guarsntor).wpd- 4 SBA No. PLP 43339250-03
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Mortgagor is hereby notified that unless Mortgagor provides Mortgagee with evidence of the insurance
coverage required by this Instrument, Mortgagee may purchase insurance at Mortgagor's expense to protect
Mortgagee's interest in the Premises or any other collateral for the Indebtedness. This insurance may, but
need not protect Mortgagor's interests. The coverage the Mortgagee purchases may not pay any claim that
Mortgagor makes ot any claim that is made against Mortgagor in connection with the Premises or any other
collateral for the Indebtedness. Mortgagor may later cancel any insurance purchased by Mortgagee but only
after providing Mortgagee with evidence that Mortgagor has obtained insurance as required by this
Instrument, If Mortgagee purchases insurance for the Premises or any other collateral for the Indebtedness,
Mortgagor will be responsible for the costs of that insurance, including interest in any other charges that
Mortgagee zaay lawfully impose in connection with the placement of the insurance, until the effective date
of the canceiiation or expiration of the insurance. The costs of the insurance may be added to the total
outstanding Ind<biedness. The costs of the insurance may be more than the cost of insurance that Mortgagor
may be able to od*ail on its own.

If any act or acrare-nce of any kind or nature (including any casualty for which insurance was not
obtained or obtainable) sha'i result in damage to or destruction of the Property (such event being called a
"Loss"), Borrower will give premot written notice thereof to Mortgagee. All insurance proceeds paid or
payable in connection with any Los snall be paid to Mortgagee. All of the insurance proceeds payable with
respect to such Loss will, at the option o 1Mortgagee, be applied to the payment of the Indebtedness, or to the
costs to restore, repair, replace and rebuild the Property as nearly as possible to its value, condition, character
immediately prior to such Loss. Borrower soc!l diligently prosecute any restoration, repairs or replacement
of the Property undertaken by or on behalf of durrower pursuant to this Section 5. All such work shall be
conducted pursuant to written contracts approted by Mortgagee in writing. In the event any insurance
proceeds remain following the restoration, repair Or replacement of the Property, such proceeds shall be
applied to the Indebtedness in such order as Mortgager may elect.

6. PRESERVATION AND MAINTENANCE OF PROPERTY. Mortgagor: (a) shall not
commit waste or permit impairment or deterioration of the Praperty; (b) shall not abandon the Property,
(c) shall restore or repair promptly and in a good and workmanlike manrer all or any part of the Property to
the equivalent of its original condition, or such other condition as Moitgagee may approve in writing, in the
event of any damage, injury or loss thereto, whether or not insurance proceér's are available to cover in whole
or in part the costs of such restoration or repair; (d) shall keep the Propetiy, iucluding all improvements,
fixtures, equipment, machinery and appliances thereon, in good repair and shall rpiace fixtures, equipment,
machinery and appliances on the Property when necessary to keep such items in good epair; () shall comply
with all laws, ordinances, regulations and requirements of any governmental body appliczoic to the Property;
(f) if all or part of the Property is for rent or lease, then Mortgagee, at its option after tue sorarrence of an
Event of Default, may require Mortgagor to provide for professional management of the Troperty by a
property manager satisfactory to Mortgagee pursuant to a contract approved by Mortgagee in wriang, unless
such requirement shall be waived by Mortgagee in writing; (g) shall generally operate and ma'ntzin the
Property in a manner to ensure maximum rentals; and (h) shall give notice in writing to Mortgagee of and,
unless otherwise directed in writing by Mortgagee, appear in and defend any action or proceeding purporting
to affect the Property, the security of this Instrument o the rights or powers of Mortgagee hereunder. Neither
Mortgagor nor any tenant or other person, without the written approval of Mortgagee, shall remove, demolish
or alter any improvement now existing or hereafter erected on the Property or any fixture, equipment,
machinery or appliance in or on the Property except when incident to the replacement of fixtures, equipment,

machinery and appliances with items of like kind.
Mortgagor represents, warrants and covenants that the Property is and shall be in compliance with

the Americans with Disabilities Act of 1990 and all of the regulations promulgated thereunder, as the same
may be amended from time to time.

SI\UT\RIDGESTONE\9315 (SageIL MTG (Guarantor).wpd-0 5 $SBA No. PLP 43339250-03
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7. USE OF PROPERTY. Unless required by applicable law orunless Mortgagee has otherwise
agreed in writing, Mortgagor shall not allow changes in the use for which all or any part of the Property was
intended at the time this Instrument was executed. Mortgagor shall not, without Mortgagee's ptior written
consent: (a) initiate or acquiesce in a change in the zoning classification (including any variance under any
existing zoning ordinance applicable to the Property); (b) permit the use of the Property to become a
non-conforming use under applicable zoning ordinances; (c) file any subdivision or parcel map affecting the
Property; or (d) amend, modify or consent to any casement or covenants, conditions and restrictions
pertaining to the Property.

8. PROTECTION OF MORTGAGEE'S SECURITY. If Mortgagor fails to perform any of the
covenants and ngreements contained in this Instrument, or if any action or proceeding is commenced which
affects the Propn or title thereto or the interest of Mortgagee therein, including, but not limited to, eminent
domain, insolveiicy, vode enforcement, or arrangements or proceedings involving a bankrupt or decedent,
then Mortgagee at Mirityagee's option may make such appearances, disburse such sums and take such action
as Mortgagee deems necsssz1y, in its sole discretion, to protect Mortgagee's interest, including, but not limited
to: (a) disbursement of atioraeys' fees; (b) entry upon the Property to make repairs; and (c) procurement of
satisfactory insurance as provided in Section 5 hereof.

Any amounts disbursed by Mritgagee pursuant to this Sectjon 8, with interest thereon, shall become
additional Indebtedness of Mortgagor secured by this Instrument. Unless Mortgagor and Mortgagee agree
to other terms of payment, such amounts sha!! he immediately due and payable and shall bear interest from
the date of disbursement at the highest rate which may be collected from Mortgagor under applicable law or,
at Mortgagee's option, the rate stated in the Not.. Mortgagor hereby covenants and agrees that Mortgagee
shall be subrogated to the lien of any mortgage Or oher lien discharged, in whole or in part, by the
Indebtedness. Nothing contained in this Section 8 shall rejuire Mortgagee to incur any expense or take any
action hereunder.

9. INSPECTION. Mortgagee may make or cause 1o be made reasonable entries upon the
Property to inspect the interior and exterior thereof.

10. FINANCIAL DATA. Mortgagor will furnish to Mortgag<e within thirty (30) days after the
filing thereof, federal income tax returns of Mortgagor, including all scheaules thareto.

11. CONDEMNATION. Ifthe Property, or any part thereof, shall be condemned for any reason,
including without limitation fire or earthquake damage, or otherwise taken for public o« guasi-public use
under the power of eminent domain, or be transferred in lieu thereof, all damages or othe: arccunts awarded
for the taking of, or injury to, the Property shall be paid to Mortgagee who shall have the riglit. ia its sole and
absolute discretion, to apply the amounts so reccived against: (a) the costs and expenses oi vicrtgagee,
including reasonable attorneys' fees incurred in connection with collection of such amounts; ana (») the
balance against the Indebtedness. All work to be performed in connection therewith shall be pursuant to a
written contract therefor, which contract shall be subject to the prior approval of Mortgagee. To the extent
that any funds remain after the Property has been so restored and repaired, the same shall be applied against
the Indebtedness in such order as Mortgagee may elect. To enforce its rights hereunder, Mortgagee shall be
entitled to participate in and control any condemnation proceedings and to be represented therein by counsel
of its own choice, and Mortgagor will deliver, or cause to be delivered to Mortgagee such instruments as may
be requested by it from time to time to permit such participation. In the event Mortgagee, as a result of any
such judgment, decree or award, believes that the payment or performance of any of the Indebtedness is
impaired, Mortgagee may declare all of the Indebtedness immediately due and payable.

12. BORROWER AND LIEN NOT RELEASED. From time to time, Mortgagee may, at
Mortgagee's option, without giving notice to or obtaining the consent of Mortgagor, Mortgagor's successors

S:\UT\RIDGESTONER9315 (SageNIL MTG (Guarsntorkwpd-0 6 SBA No. PLP 43339250-03
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or assigns or of any junior lienholder or guarantors, without liability on Mortgagee's part and notwithstanding
Mortgagor's breach of any covenant or agreement of Mortgagor in this Instrument, extend the time for
payment of the Indebtedness or any part thereof, reduce the payments thereon, release anyone liable on any
of the Indebtedness, accept an extension or modification or renewal note or notes therefor, modify the terms
and time of payment of the Indebtedness, release from the lien of this Instrument any part of the Property,
take or release other or additional security, reconvey any part of the Property, consent to any map or plan of
the Property, consent to the granting of any easement, join in any extension or subordination agreement, and
agree in writing with Mortgagor to modify the rate of interest or period of amortization of the Note or
decrease the amount of the monthly installments payable thereunder. Any actions taken by Mortgagee
pursuant to e terms of this Section 12 shall not affect the obligation of Mortgagor or Mortgagor's successors
or assigns to p~y the sums secured by this Instrument and to observe the covenants of Mortgagor contained
herein, shall no? atect the guaranty of any person, corporation, partnership or other entity for payment of the
Indebtedness, the Jop:inuing obligations of Borrower under the Note, and shall not affect the lien or priority
of the lien hereof on the Property. Mortgagor shall pay Mortgagee a service charge, together with such title
insurance premiums and attsmeys' fees as may be incurred at Morigagee's option, for any such action if taken
at Mortgagor's request.

13.  FORBEARANCEZY MORTGAGEE NOT A WAIVER. Any forbearance by Mortgagee
in exercising any right or remedy herednd>r, or otherwise afforded by applicable law, shall not be a waiver
of or preclude the exercise of any other sight or remedy. The acceptance by Mortgagee of payment of any
sum secured by this Instrument after the aus date of such payment shall notbe a waiver of Mortgagee's right
to either require prompt payment when due 6% other sums so secured or to declare a default for failure to
make prompt payment. The procurement of insurancz-or the payment of taxes or other liens or charges by
Mortgagee shall not be a waiver of Mortgagee's rigl t to accelerate the maturity of the Indebtedness secured
by this Instrument, nor shall Mortgagee's receipt of any ay ards, proceeds or damages under Sections 5 and
11 hereof operate to cure or waive Mortgagor's default in oayment of sums secured by this Instrument.

14,  UNIFORM COMMERCIAL CODE SECURI[Y AGREEMENT. This Instrument is
intended to be a security agreement pursuant to the Uniform Commercie Code for any of the items specified
above as part of the Property which, under applicable law, may be suliect tr a security interest pursuant to
the Uniform Commercial Code, and Mortgagor hereby grants and conveys o Mortgagee a security interest
in all of the Property that constitutes personalty, whether now owned orhereafie: acquired. Mortgagor agrees
that Mortgagee may file this Instrument, or a reproduction thereof, in the ieal estate records or other
appropriate index, as a financing statement for any of the items specified above as pait of the Property. Any
reproduction of this Instrument or of any other security agreement or financing statemer? shall be sufficient
as a financing statement. In addition, Mortgagor agrees to execute and deliver to-Movxagee, upon
Mortgagee's request, any financing statements, as well as extensions, renewals and amendmen?s thereof, and
reproductions of this Instrument in such form as Mortgagee may require to perfect a security iteiest with
respect to the foregoing items. Mortgagor shall pay all costs of filing such financing statements a~d any
extensions, renewals, amendments and releases thereof, and shall pay all costs and expenses of any record
searches for financing statements Mortgagee may require. Without the prior written consent of Mortgagee,
Mortgagor shall not create or suffer to be created pursuant to the Uniform Commercial Code any other
security interest in said items, including replacements and additions thereto. Upon Mortgagor's breach of any
covenant or agreement of Mortgagor contained in this Instrument, including the covenants to pay when due
all sums secured by this Instrument, Mortgagee shall have the remedies of a secured party under the Uniform
Commercial Code, and Mortgagee may also invoke the remedies provided in Section 26 of this Instrument
as to such items. In exercising any of said remedies Mortgagee may proceed against the items of real property
and any items of personal property specified above separately or together and in any order whatsoever,
without in any way affecting the availability of Mortgagee's remedies under the Uniform Commercial Code
or of the remedies provided in Section 26 of this Instrument. Within ten (10) days following any request
therefor by Mortgagee, Mortgagor shall prepare and deliver to Mortgagee 2 written inventory specifically
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listing all of the personal property covered by the security interest herein granted, which inventory shall be
certified by Mortgagor as being true, correct, and complete.

15. LEASES OF THE PROPERTY. Mortgagor shall comply with and observe Mortgagot’s
obligations as landiord under all Leases of the Property or any part thereof. All Leases now or hereafter
entered into will be in form and substance subject to the approval of Mortgagee. All Leases of the Property
shall specifically provide that such Leases are subordinate to this Instrument; that the tenant attorns to
Mortgagee, such attonment to be effective upon Mortgagee's acquisition of title to the Property; that the
tenant agrees to execute such further evidences of attomment as Mortgagee may from time to time request,
that the at*ornment of the tenant shall not be terminated by foreclosure; and that Mortgagee may, at
Mortgagee's ortion, accept or reject such attornments. Mortgagor shall not, without Mortgagee's written
consent, request o consent to the subordination of any Lease of all or any part of the Property to any lien
subordinate to thyz initrument. 1f Mortgagor becomes aware that any tenant proposes to do, or is doing, any
act or thing which may. ive rise to any right of set-off against rent, Mortgagor shall: (a) take such steps as
shall be reasonably calcalaiéd to prevent the accrual of any right to a set-off against rent; (b) immediately
notify Mortgagee thereof m writing and of the amount of said set-offs; and (c) within ten (10) days after such
accrual, reimburse the tenant wo shall have acquired such right to set-off or take such other steps as shall
effectively discharge such setoil aud as shall assure that rents thereafter due shall continue to be payable
without set-off or deduction. Upon Mritgigee's receipt of notice of the occurrence of any default or violation
by Mortgagor of any of its obligations vndcr the Leases, Mortgagee shall have the immediate right, but not
the duty or obligation, without prior wriiter-ustice to Mortgagor or to any third party, to enter upon the
Property and to take such actions as Mortgaze< may deem necessary to cure the default or violation by
Mortgagor under the Leases. The costs incurred by Mortgagee in taking any such actions pursuant to this
paragraph shall become part of the Indebtedness, shi 11 bear interest at the rate provided in the Note, and shall
be payable by Mortgagor to Mortgagee on demand. Mctgigee shall have no liability to Mortgagor or to any
third party for any actions taken by Mortgagee or not tak<n rursuant to this paragraph.

16. REMEDIES CUMULATIVE. Each remedy provided in this Instrument is distinct and
cumulative to all other rights or remedies under this Instrument or affzided by law or equity, and may be
exercised concurrently, independently, or successively, in any order vhatsozver.

17. TRANSFERS OF THE PROPERTY. Mortgagee may, atitsorior, declare all sums secured
by this Instrument to be immediately due and payable, and Mortgagee may invo e any remedies permitted
by Section 26 of this Instrument, if title to the Property is changed without the pticr written consent of
Mortgagee, which consent shall be at Mortgagee's sole discretion. Any transfer of any int¢esi in the Property
or in the income therefrom, by sale, lease (except for leases to tenants in the ordinary covzseof managing
income property which are approved by Mortgagee pursuant to Section 15 of this Instrum<p), contract,
mortgage, deed of trust, further encumbrance or otherwise (including any such transfers as secarity for
additional financing of the Property), shall be considered a change of title. No transfer by Mortgage: shall
relieve Mortgagor of liability for payment of the Indebtedness.

18.  NOTICE. Except for any notice required under applicable law to be given in another manner,
any and all notices, elections, demands, or requests permitted or required to be made under this Instrument
or under the Note shall be in writing, signed by the party giving such notice, election, demand or request, and
shall be delivered personally, by telegram, or sent by registered, certified, or Express United States mail,
postage prepaid, or by Federal Exptess or similar service requiring a reccipt, to the other party at the address
stated above, or to such other party and at such other address within the United States of America as any party
may designate in writing as provided herein. The date of receipt of such notice, election, demand or request
shall be the earliest of: (a) the date of actual receipt; (b) three (3) days after the date of mailing by registered

or certified mail; () one (1) day after the date of mailing by Express Mail or the delivery (for redelivery) to
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Federal Express or another similar service requiring a receipt; or (d) the date of personal delivery (or refusal
upon presentation for delivery).

19,  SUCCESSORS AND ASSIGNS BOUND:; JOINT AND SEVERAL LIABILITY: AGENTS;
CAPTIONS. The covenants and agreements herein contained shall bind, and the rights hereunder shall inure
to, the respective heirs, successors and assigns of Mortgagee and Mortgagor, subject to the provisions of
Section 17 hereof. If Mortgagor is comprised of more than one petson or entity, whether as individuals,
partners, partnerships or corporations, each such person or entity shall be jointly and severally liable for
Mortgagor's obligations hereunder. In exercising any rights hereunder or taking any actions provided for
herein, Mo-igagee may act through its employees, agents or independent contractors as authorized by
Mortgagee. T he captions and headings of the sections of this Instrument are for convenience only and are
not to be used t interpret or define the provisions hereof.

20. WA'VFR OF STATUTE OF LIMITATIONS. Mortgagor hereby waives the right to assert
any statute of limitations asa bar to the enforcement of the lien of this Instrument or to any action brought
to enforce the Guaranty or zay: other obligation secured by this Instrument.

21,  WAIVER OF MAXSHALLING. Notwithstanding the existence of any other security
interests in the Property held by Mortgsgex or by any other party, Mortgagee shall have the right to determine
the order in which any or all of the Pruparty shall be subjected to the remedies provided herein. Mortgagee
shall have the right to determine the order Zowhich any or all portions of the Indebtedness secured hereby
are satisfied from the proceeds realized upo £1ie exercise of the remedies provided herein. Mortgagor, any
party who consents to this Instrument and any puty who now or hereafter acquires a security interest in the
Property and who has actual or constructive notici: herof hereby waives any and all right to require the
marshalling of assets in connection with the exercise of any of the remedies permitted by applicable law or
provided herein.

22. HAZARDOUS WASTE. Mortgagor has received r.o notification of any kind suggesting that
the Property or any adjacent property is or may be contaminated with 2y hazardous waste or materials or
is or may be required to be cleaned up in accordance with any applicable lass or regulation; and Mortgagor
further represents and warrants that, except as previously disclosed to Morigagee in writing, to the best of its
knowledge as of the date hereof after due and diligent inquiry, there are 1:> hazzxdous waste or materials
located in, on or under the Property or any adjacent property, or incorporated ir. ¢ ny mprovements, nor has
the Property or any adjacent property ever been used as a landfilt or a waste disposal s:te, or a manufacturing,
handling, storage, distribution or disposal facility for hazardous waste or materials. As uscd herein, the term
"hazardous waste or materials” includes any substance or material defined in or designated ashazardous or
toxic wastes, hazardous or toxic material, a hazardous, toxic or radioactive substance, or otlier similar term,
by any federal, State or local statute, regulation or ordinance now or hereafter in effect. Mor.gazor shall
promptly comply with all statutes, regulations and ordinances, and with all orders, decrees or judgents of
governmental authorities or courts having jurisdiction, relating to the use, collection, treatment, disposal,
storage, control, removal or cleanup of hazardous waste or materials in, on or under the Property or any
adjacent property, or incorporated in any Improvements, at Mortgagor's expense. In the event that Mortgagee
at any time has a reasonable belief that the Property is not free of all hazardous waste or materials or that
Mortgagor has violated any applicable environmental law with respect to the Property, then immediately,
upon request by Mortgagee, Mortgagor shall obtain and furnish to Mortgagee, at Mortgagor's sole cost and
expense, an environmental audit and inspection of the Property from an expert satisfactory to Mortgagee.
In the event that Mortgagor fails to immediately obtain such audit or inspection, Mortgagee or its agents may
perform or obtain such audit or inspection at Mortgagor's sole cost and expense. Mortgagee may, but is not
obligated to, enter upon the Property and take such actions and incur such costs and expenses to effect such
compliance as it deems advisable to protect its interest in the Property; and whether or not Mortgagor has
actual knowledge of the existence of hazardous waste or materials on the Property or any adjacent property
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as of the date hereof, Mortgagor shall reimburse Mortgagee as provided in Section 23 below for the full
amount of all costs and expenses incurred by Mortgagee prior to Mortgagee acquiring title to the Property
through foreclosure or acceptance of a deed in lieu of foreclosure, in connection with such compliance
activities. Neither this provision nor any of the other Loan Documents shall operate to put Mortgagee in the
position of an owner of the Property prior to any acquisition of the Property by Mortgagee. The rights
granted to Mortgagee herein and in the other Loan Documents are granted solely for the protection of
Mortgagee's lien and security interest covering the Property, and do not grant to Mortgagee the right to
control Mortgagor's actions, decisions or policies regarding hazardous waste or materials.

23 ADVANCES, COSTS AND EXPENSES. Mortgagor shall pay within ten (10) days after
written deman<-from Mortgagee all sums advanced by Mortgagee and all costs and expenses incurred by
Mortgagee in tzking any actions pursuant to the Loan Documents including attorneys' fees and disbursements,
accountants' fees apr raisal and inspection fees and the costs for title reports and guaranties, together with
interest thereon at the ra'e applicable under the Note after an Event of Default from the date such costs were
advanced or incurred. ~Alisuch costs and expenses incurred by Mortgagee, and advances made, shall
constitute advances undet thic Instrument to protect the Property and shall be secured by and have the same
priority as the lien of this Instrvuicnt. If Mortgagor fails to pay any such advances, costs and expenses and
interest thereon, Mortgagee may «pply any undisbursed loan proceeds to pay the same, and, without
foreclosing the lien of this Instrument may, at its option commence an independent action against Mortgagor
for the recovery of the costs, expenses and/sr advances, with interest, together with costs of suit, costs of'title
reports and guaranty of title, disbursements £ ~ounsel and reasonable attorneys' fees incurred therein or in
any appeal therefrom.

Without limitation on the foregoing, all'advances, disbursements and expenditures made by
Mortgagee before and during a foreclosure, and beforr. ard after judgment of foreclosure, and at any time
prior to sale, and, where applicable, after sale, and during the'pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorizec by this Instrument or by the Illinois Mortgage
Foreclosure Act, 735 ILCS 5/15-1101, et seq. ("Act"), shall have tae benefit of all applicable provisions of
the Act, including those provisions of the Act hereinafter referred to (coMectively, "Protective Advances"):

(a) all advances by Mortgagee in accordance with the termsof wis Instrument to: (i) preserve
or maintain, repair, restore or rebuild any improvements upon the Properiy: i) preserve the lien of this
Instrument or the priority thereof; or (iii) enforce this Instrument, as referred o i Subsection (b)(5) of
Section 15-1302 of the Act;

{(b) payments by Mortgagee of (i) when due installments of principai, interest or other
obligations in accordance with the terms of any senior instrument or other prior lien or encuxbrance; (ii)
when due installments of real estate taxes and assessments, general and special and all othes taxes and
assessments of any kind or nature whatsoever which are assessed or imposed upon the Property of any part
thereof; (iii) other obligations authorized by this Instrument or (iv) with court approval, any other amounts
in connection with other liens, encumbrances or interests reasonably necessary to preserve the status oftitle,
as referred to in Section 15-1505 of the Act;

{c) advances by Mortgagee in settlement or compromise of any claims asserted by claimants
under senior mortgages or any other prior liens;

(d) attorneys' fees and other expenses incurred: (i) in connection with the foreclosure of this
Instrument as referred to in Sections 15-1504(d)(2) and 15-1510 of the Act; (ii) in connection with any action,
suit or proceeding brought by or against Mortgagee for the enforcement of this Instrument or arising from
the interest of Mortgagee hereunder; or (iii) in the preparation for the commencement or defense of any such
foreclosure or other action;
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(e) Mortgagee's fees and costs, including attorneys' fees, arising between the entry of judgment
of foreclosure and confirmation hearing as referred to in subsection (b)(1) of Section 15-1508 of the Act;

0 expenses deductible from proceeds of sale as referred to in subsections (a) and (b) of Section
15-1512 of the Act; and

(g)  expenses incurred and expenditures made by Mortgagee for any one or more of the
following: (i) premiums for casualty and liability insurance paid by Mortgagee whether or not Mortgagee
orareceiver is in possession, if reasonably required, in reasonable amounts, and all renewals thereof, without
regard to the limitation to maintaining of existing insurance in effect at the time any receiver or Mortgagee
takes possession of the Property imposed by subsection (c)(1) of Section 15-1704 of the Act; (ii} repair or
restoration of damaage or destruction in excess of available insurance proceeds or condemnation awards; (iii)
payments requived o= deemed by Mortgagee to be for the benefit of the Property or required to be made by
the owner of the Picpriiy under any grant or declaration of easement, easement agreement, agreement with
any adjoining land owrers or instruments creating covenants or restrictions for the benefit of or affecting the
Property; (iv) shared or coinr.ion expense assessments payable to any association or corporation in which the
owner of the Property is ' member if any way affecting the Property; (v) costs incurred by Mortgagee for
demolition, preparation for and cowi etion of construction; and (vi) pursuant to any lease or other agreement
for occupancy of the Property.

This Instrument shall be a lien for al) Protective Advances as to subsequent purchasers and judgment
creditors from the time this Instrument is recorded pursuant to subsection (b)(1) of Section 15-1302 of the
Act. All Protective Advances shall, except to tie extent, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Act, apply tc ana be included in: (i) determination of the amount of
indebtedness secured by this Instrument at any time; (ii} tii¢ indebtedness found due and owing to Mortgagee
in the judgment of foreclosure and any subsequent supplemn-at> | judgments, orders, adjudications or findings
by the court of any additional indebtedness becoming due ater s ich entry of judgment, it being agreed that
in any foreclosure judgment, the court may reserve jurisdiction for such purpose; (iii) if right of redemption
is deemed not to be waived by this Instrument, computation cf amount required to redeem, pursuant to
subsections (d)(2) and (e) of Section 15-1603 of the Act; (iv) determin: tion of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Act; (v) application of incore in the hands of any receiver or
Mortgagee in possession; and (vi) computation of any deficiency judgment pursnant to subsections (b)(2) and
() of Section 15-1508 and Section 15-1511 of the Act.

24.  ASSIGNMENT OF LEASES AND RENTS. Mortgagor, for goos and valuable
consideration, the receipt of which is hereby acknowledged, to secure the Indebtedness, does hereby
absolutely and unconditionally grant, bargain, sell, transfer, assign, convey, set over aud aeliver unto
Mortgagee all right, title and interest of Mortgagor in, to and under the Leases of the Property, wiether now
in existence or hereafter entered into, and all guaranties, amendments, extensions and renewals of saia | zases
and any of them, and all rents, income and profits which may now or hereafter be or become due or owing
under the Leases, and any of them, or on account of the use of the Property.

Mortgagor represents, warrants, covenants and agrees with Mortgagee as follows:

a. The sole ownership of the entire lessor's interest in the Leases is vested in
Mortgagor, and Mortgagor has not, and shall not, perform any acts or execute any
other instruments which might prevent Mortgagee from fully exercising its rights
with respect to the Leases under any of the terms, covenants and conditions of this
[nstrument.
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b. The Leases are and shall be valid and enforceable in accordance with their terms and
have not been and shall not be altered, modified, amended, terminated, canceled,
renewed or swrendered except as approved in writing by Mortgagee. The terms and
conditions of the Leases have not been and shall not be waived in any manner
whatsoever except as approved in writing by Mortgagee.

c. Mortgagor shall not materially alter the term or the amount of rent payable under
any Lease without prior written notice to Mortgagee and Mortgagee's consent,
which shall not be unreasonably withheld.

d. To the best of Mortgagor's knowledge, there are no defaults now existing under any
of the Leases and there exists no state of facts which, with the giving of notice or
lapse of time or both, would constitute a default under any of the Leases.

e. Yiortgagor shall give prompt written notice to Mortgagee of any notice received by
Mo tgagor claiming that a default has occurred under any of the Leases on the part
of Mortaagor, together with a complete copy of any such notice.

f. Each of the Lsas=s shall remain in full force and effect irrespective of any merger
of the interes: of lessor and any lessee under any of the leases.

g. Mortgagor will not pe: it any Lease to become subordinate to any lien other than
the lien of this Instrument.

h. Mortgagor shall not permit or consent to the assignment by any tenant of its rights
under its Lease without the prior v fitten consent of Mortgagee. Without limitation
of the foregoing, Mortgagor shai{.u0* permit or consent to the filing of any
encumbrance against the tenant's intecesi under any Lease including, without
limitation, any leasehold mortgage.

This assignment is absolute, is effective immediately, and is irreve.akle by Mortgagor so long as the
Indebtedness remains outstanding. Notwithstanding the foregoing, until & Nedce is sent to Mortgagor in
writing that an Event of Default has occurred (which notice is hereafter called » “Notice™), Mortgagor may
receive, collect and enjoy the rents, income and profits accruing from the Property.

Upon the occurrence of an Event of Default hereunder, Mortgagee may, at its coticn.after service
of a Notice, receive and collect all such rents, income and profits from the Property as they become due.
Mortgagee shall thereafter continue to receive and collect all such rents, income and profits, as luny) as such
default or defaults shall exist, and during the pendency of any foreclosure proceedings.

Mortgagor hereby irmevocably appoints Mortgagee its true and lawful attorney with power of
substitution and with full power for Mortgagee in its own name and capacity or in the name and capacity of
Mortgagor, from and after service of a Notice, to demand, collect, receive and give complete acquittances for
any and all rents, income and profits accruing from the Property, either in its own name or in the name of
Mortgagor or otherwise, which Mortgagee may deem necessary or desirable in order to collect and enforce
the payment of the rents, income and profits of and from the Property. Lessees of the Property are hereby
expressly authorized and directed, following receipt of a Notice from Mortgagee, to pay any and all amounts
due Mortgagor pursuant to the Leases to Mortgagee or such nominee as Mortgagee may designate in a writing
delivered to and received by such lessees, and the lessees of the Property are expressly relieved of any and
all duty, liability or obligation to Mortgagor in respect of all payments so made.
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Upon the occurrence of any Event of Default, from and after service of a Notice, Mortgagee is hereby
vested with full power to use all measures, legal and equitable, deemed by it to be necessary or proper to
enforee this Section 24 and to collect the rents, income and profits assigned hereunder, including the right
of Mortgagee or its designee, to enter upon the Property, or any part thereof, and take possession of all or any
part of the Property together with all personal property, fixtures, documents, books, records, papers and
accounts of Mortgagor relating thereto, and Mortgagee may exclude Mortgagor, its agents and servants,
wholly therefrom. Mortgagor hereby grants full power and authority to Mortgagee to exercise all rights,
privileges and powers herein granted at any and all times after service of a Notice, with full power to use and
apply all of the rents and other income herein assigned to the payment of the costs of managing and operating
the Propertvand of any indebtedness or liability of Mortgagor to Mortgagee, including but not limited to the
payment ©Of tuxes, special assessments, insurance premiums, damage claims, the costs of maintaining,
repairing, rebuilding and restoring the improvements on the Property or of making the same rentable,
reasonable attorzéys' fees incurred in connection with the enforcement of this Instrument, and of principal
and interest payinesni due from Mortgagor to Mortgagee on the Note and this Instrument, all in such order
as Mortgagee may deterniinz. Mortgagee shall be under no obligation to exercise or prosecute any of the
rights or claims assigned ‘o i¢ hereunder or to perform or carry out any of the obligations of the lessor under
any of the Leases and do¢s not assume any of the liabilities in connection with or arising or growing out of
the covenants and agreements of 2Mzatgagor in the Leases. It is further understood that the assignment set
forth in this Section 24 shall not operate to place responsibility for the control, care, management or repair
of the Property, or parts thereof, upca Mortgagee, nor shall it operate to make Mortgagee liable for the
performance of any of the terms and conctions of any of the Leases, or for any waste of the Property by any
Jessee under any of the Leases, or any other peison, or for any dangerous or defective condition of the
Property or for any negligence in the managemerit, upkeep, repair or control of the Property resulting in loss
or injury or death to any lessee, licensee, employee or s ranger.

Mortgagee reserves the right, at any time, whein<r hefore or after the occurrence of an Event of
Default, to recharacterize the assignment in this Secticn 24 as merely constituting security for the
Indebtedness, which recharacterization shall be made by writter. notice delivered to Mortgagor.

25, DEFAULT. The following shall each constitute an event of default ("Event of Default"):

a. Failure of or refusal by the Mortgagor to pay any portic= of the sums secured by this
Instrument when due;

b. Failure of the Mortgagor within the time required by this lustrrzaent to make any
payment for taxes, insurance or for reserves for such payments, or any other payment r.ecessary to prevent
filing of or discharge of any lien; or

C. Failure by the Mortgagor (or either of them) to observe or perform any otirgations
of the Mortgagor to Mortgagee on or with respect to any transactions, debts, undertakings or agreements; or

d Failure of the Mortgagor to make any payment or perform any obligation under any
superior liens or encumbrances on the Property, within the time required thereunder, or commencement of
any suit or other action to foreclose any superior liens or encumbrances; or

e Failure by Borrower to observe or perform any of its obligations under the Note or

any other Loan Document, or the occurrence of any Default or Event of Default under any of the other Loan
Documents; or
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f. The Property is transferred or any agreement to transfer any part or interest in the
Property in any manner whatsoever is made or entered into without the prior written consent of Mortgagee;
or

g If any lease agreement covering all or any portion of the Property is executed by the
Mortgagor without Mortgagee's prior written consent; or

h. Filing by the Mortgagor (or cither of them) of a voluntary petition in bankruptcy or
filing by the Mortgagor of any petition or answer seeking or acquiescing in any reorganization, arrangement,
compositior; readjustment, liquidation, or similar relief for itself under any present or future federal, State
or otherstatutz, law or regulation relating to bankruptcy, insolvency or other relicf for debtors, or the seeking,
consenting t, o= acquiescing by the Mortgagor in the appointment of any trustee, receiver, custodian,
conservator or liguidator for the Mortgagor, any part of the Property, or any of the income or rents of the
Property, or the‘mzkiag by the Mortgagor of any general assignment for the benefit of creditors, or the
inability of or failure &y %12 Mortgagor to pay its debts generally as they become due, or the insoivency on
a balance sheet basis or brisiviess failure of the Mortgagor, or the making or suffering of a preference within
the meaning of federal baikruptcy law or the making of a fraudulent transfer under applicable federal or State
law, or concealment by the Mo.tg=g< of any of its property in fraud of creditors, or the imposition of a lien
upon any of the property of the Mortgegar which is not discharged in the manner permitted by Section 4 of
this Instrument, or the giving of noiice vy the Mortgagor to any governmental body of insolvency or
suspension of operations; or

i Filing of a petition ‘azainst the Mortgagor (or either of them) seeking any
reorganization, arrangement, composition, readjust-nen;, liquidation, or similar relief under any present or
future federal, State or other law or regulation relating to-bankruptcy, insolvency or other relief for debts, or
the appointment of any trustee, receiver, custodian, concr ator or liquidator of the Mortgagor, of any part
of the Property or of any of the income or rents of the Property, Gnless such petition shall be dismissed within
sixty (60) days after such filing, but in any event prior to the entcy of an order, judgment or decree approving
such petition; or

j- The death of either Mortgagor or the dissoluticx 51 Borrower; or

k. A material adverse change occurs in the assets, liabluities or net worth of the
Mortgagor or Borrower from the assets, liabilitics or net worth of Mortgagcr o Borrower previously
disclosed to Mortgagee, or

1. Any warranty, representation or statement furnished to Mortgagee bv o7 on behalf
of the Mortgagor under their Guaranty, this Instrument, or any of the other Loan Documents siiell prove to
have been false or misleading in any material respect; or

m. Failure of either Mortgagor to observe or perform any other obligation under this
Instrument, the Guaranty, or any other Loan Document; or

n. Any of the foregoing events occur with respect to any tenant of the Property, with
respect to any guarantor of any of Mortgagor's obligations in connection with the Indebtedness or with respect
to any guarantor of any tenant's obligations relating to the Property, or such guarantor dies or becomes
incompetent; or

0. The occurrence of any default under any of the documents evidencing or securing

any other indebtedness of Mortgagor or any of the guarantors of the Indebtedness which is now or hereafter
owed to Mortgagee.
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26.  RIGHTS AND REMEDIES QN DEFAULT.

Upon the occurrence of any Event of Default and at any time thereafter, Mortgagee may exercise any
one or more of the following rights and remedies:

a. Mortgagee may declare the entire Indebtedness immediately due and payable,
without notice, presentment, protest, demand or action of any nature whatsoever (each of which hereby is
expressly waived by Mortgagor), whereupen the same shall become immediately due and payable.

b. Mortgagee may enter upon the Property and take exclusive possession thereof and
of all books, fezords and accounts relating thereto without notice and without being guilty of trespass, and
hold, lease, inziiane, operate ot otherwise use or permit the use of the Property, either itself or by other
persons, firms or etities, in such manner, for such time and upon such other terms as Mortgagee may deem
to be prudent and rasonable under the circumstances (making such repairs, alterations, additions and
improvements thereto zi1a‘aking any and all other action with reference thereto, from time to time, as
Mortgagee shall deem necessary or desirable), and apply all rents and other amounts collected by Mortgagee
in connection therewith in accordance with the provisions of this Section 26. Mortgagor hereby irrevocably
appoints Mortgagee as the ager.t-ard attorney-in-fact of Mortgagor, with full power of substitution, and in
the name of Mortgagor, if Mortgagee ziects to do so, to (i} endorse the name of Mortgagor on any checks or
drafts representing proceeds of the insurance policies, or other checks or instruments payable to Mortgagor
with respect to the Property, (ii) prosecuie.or defend any action or proceeding incident to the Property, and
(iii) take any action with respect to the Prope=t *iiat Mortgagee may at any time and from time to time deem
necessary or appropriate. Mortgagee shall have 10 obligation to undertake any of the foregoing actions, and
if Mortgagee should do so, it shall have no liability to Murtgagor for the sufficiency or adequacy of any such
actions taken by Mortgagee.

c. Mortgagee may, institute an action t5 fereclose on all or any part of the Property in
accordance with 735 I11. Comp. Stat. 5/15-1101, et seq., as amerded, or may take such other action as other
law may allow, at law or in equity, for the enforcement hereof and ine reslization of the Property or any other
security which is herein or elsewhere provided for, and may proceed threcifo final judgment and execution
thereon for all Indebtedness, with interest, at the rates specified in the Mo'e, together with all other sums
secured by this Instrument. Upon the commencement of any foreclosure procecding hereunder, the court in
which such complaint is filed may, at any time, either before or after sale, and # icat notice to Mortgagor
or Borrower, or any party claiming under Mortgagor and/or Borrower, and without 12gard to the then value
of the Property, or the solvency of Mortgagor or Borrower, or whether the Property shaiihen be occupied
by the owner of the equity of redemption as a homestead, appoint a receiver, who may oe Motgagee or its
agent, with power to manage and rent and to collect the rents, issues, and profits of the Prope:cy during the
pendency of such foreclosure suit and the statutory period of redemption, and such rents, issues, and profits,
when collected, may be applied to the extent permitted by law, before as well as after the judicial sale,
towards the payment of the indebtedness, costs, taxes, insurance or other items necessary for the protection
and preservation of the Property, including the expenses of such receivership, or any deficiency decree
whether there be a decree therefor in personam or not; and upon foreclosure and sale of the Property to the
extent permitted by law there shall be first paid out of the proceeds of such sale a reasonable sum for
attorneys' fees, and also all expenses of advertising, selling, and conveying the Property, and all monies
advanced for insurance, taxes or other liens or assessments, outlays for documentary evidence, stenographers'
charges, all court costs, sheriff's fees, and the cost, either actual or estimated, of procuring or completing an
abstract of title or guarantee policy showing the whole title to the Property, and including the foreclosure
decree and the Certificate of Sale, and there shall then be paid the principal indebtedness, whether due or
payable by the terms hereof or not, and the interest due thereon up to the time of such sale and the surplus,
if any, shall be paid unto Mortgagor, and it shali not be the duty of Mortgagee to see to the application of the
purchase money; and to the extent permitted by law in case of payment of said indebtedness, after the filing
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of any complaint to foreclose this Instrument, and prior to the entry of a decree of sale, a reasonable sum for
legal services rendered to the time of such payment shall be allowed as attorneys' fees, which, together with
any sum paid for continuation of abstract, court costs, and stenographer’s charges and expenses of such
proceeding, shall be additional indebtedness hereby secured. In the event of foreclosure and any sale
thereunder, any abstract o title insurance policy of the Property deposited with Mortgagee shall become the
property of Mortgagee.

d. After sale of the Property, or any portion thereof, Mortgagor will be divested of any
and all interest and claim thereto, including any interest or claim to all insurance policies, bonds, loan
commitmen?s and other intangible property covered hereby. Additionally, Mortgagor will be considered a
tenant at suifcrance of the purchaser of the Property, and said purchaser shall be entitled to immediate
possession thereof. and if Mortgagor shall fail to vacate the Property immediately, the purchaser may and
shall have the riglit, without further notice to Mortgagor, 1o go into any justice court in any precinct or county
in which the Propeiiy i located and file an action in forcible entry and detainer, which action shall lie against
Mortgagor or its assigus or !2gal representatives, as a tenant at sufferance. This remedy is cumulative of any
and all remedies the purcliascr may have hereunder or otherwise.

e (i) Lpou, or at any time afier, commencement of foreclosure of the lien and
security interest provided for herein oracy legal proceedings hereunder, Mortgagee may make application
to a court of competent jurisdiction, az a matter of strict right and without notice to Mortgagor or regard to
the adequacy of the Property for the repayrent of the Indebtedness, for appointment of a receiver of the
Property, and Mortgagor does hereby irrevocably Consent to such appointment. Any such receiver shall have
all the usual powers and duties of receivers in similar cases, including the full power to rent, maintain and
otherwise operate the Property upon such terms as may bz approved by the court, and shall apply such Rents
in accordance with the provisions of subsection h. or this Section 26.

(i)  Mortgagee may exercise any axd all other rights, remedies and recourses
granted under the Loan Documents or now or hereafter existing 'a equity, at law, by virtue of statute or
otherwise.

f. Mortgagee shall have all rights, remedies and recourses granted in the Loan
Documents and available at law or equity and the same (i) shall be cumulative and concurrent; (ii) may be
pursued separately, successively or concurrently against Mortgagor, any guarrior of the Indebtedness or
others obligated under the Note, or against the Property, or against any one or mar: of them at the sole
discretion of Mortgagee; (jii) may be exercised as often as occasion therefor shall arise it heing agreed by
Mortgagor that the exercise or failure to exercise any of the same shall in no event be constraed as a waiver
or release thereof or of any other right, remedy or recourse; and (iv) are intended to b<, ua¢ shall be,
nonexclusive.

g To the fullest extent permitted by law, Mortgagor hereby irrevocaply and
unconditionally waives and releases (f) all benefits that might accrue to Mortgagor by any present or
fature laws exempting the Property from attachment, levy or sale on execution or providing for any
appraisement, valuation, stay of execution, exemption from civil process, redemption or extension of
time for payment; (ii) all notices of any Event of Default (except as may be specifically provided for
under the terms hereof), presentment, demand, notice of intent to accelerate, notice of acceleration and
any other notice of Mortgagee's election to exercise or the actual exercise of any right, remedy or
recourse provided for under the Loan Documents; (iii) any right to appraisal or marshalling of assets
or a sale in inverse order of alienation; (iv) the exemption of homestead; (v) all rights of reinstatement
and redemption in accordance with the laws of the State of Iltinois, including 735 IlL. Comp. Stat. 5/ 15-
1601, as amended; and (vi) the administration of estates of decedents, or other matter to defeat, reduce
or affect the right of Mortgagee under the terms of this Instrument to sell the Property for the
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collection of the Indebtedness secured hereby (without any prior or different resort for collection) or
the right of Mortgagee, under the terms of this Instrument, to receive the payment of the Indebtedness
out of the proceeds of sale of the Property in preference to every other person and claimant whatever
(only reasonable expenses of such sale being first deducted).

h. The rents, profits and other income generated by the holding, leasing, operating or
other use of the Property, shall be applied by Mortgagee (or the receiver, if one is appointed) to the extent
that funds are so available therefrom in the following orders of priority: (i} first, to the payment of the costs
and expenses of taking possession of the Property and of holding, using, leasing, maintaining, repairing,
improving 7 selling the same, including, without limitation, (A) receiver's fees; (B) costs of advertisement;
(C) attorneys’ »nd accountants' fees; and (D) court costs; if any; (ii) second, to the payment of all amounts,
other than thé principal amount and accrued but unpaid interest on the Note which may be due to Mortgagee
under the Loan Deduments, including all Indebtedness, together with interest thereon as provided therein, in
such order and manrer)as Mortgagee may determine; (iii) third, to the payment of the principal amount
outstanding on the Note‘in sach order and manner as Mortgagee may determine and all other Indebtedness;
(iv) fourth, to the paymei.t of =ll accrued but unpaid interest due on the Note in such order and manner as
Mortgagee may determine; and () fifth, to Mortgagor. Mortgagor, any guarantor of the Indebtedness and
any other party liable on the Indzso* dness shall be liable for any deficiency remaining in the Indebtedness
subsequent to any sale referenced in t'is subsection.

i Mortgagee shall hzvs the right to become the purchaser at any sale of the Property
hereunder and shall have the right to be credit=d on the amount of its bid therefor all of the Indebtedness due
and owing as of the date of such sale.

j. If Mortgagee shall accelerate the Ladebtedness following the occurrence of an Event
of Default, any payments received by Mortgagee folloving such acceleration, whether as the result of
voluntary payments made by Mortgagor or as a result of it sile of the Property by Mortgagee, shall be
deemed voluntary prepayments of the Note and accordingly, the ireavment fee required under the Note shall
also be payable, subject to the terms of the Note.

k. The purchaser at any sale hereunder may disaffir:0 sy easement granted, or rental,
lease or other contract made in violation of any provisions of this Instrumeii znd may take immediate
possession of the Property free from, and despite the terms of, any such grant o7 easement, rental, lease or
other contract.

97, RECONVEYANCE. Uponpaymentofall sums secured by this Instrument, Wortgageeshall
reconvey the Property without warranty and shall surrender this Instrument and all notss svidencing
Indebtedness secured by this Instrument to the person or persons legally entitled thereto. Such person or
persons shall pay Mortgagee's costs incurred in so reconveying the Property.

28. USE OF PROPERTY. The Property is not currently used for agricultural, farming, timber
or grazing purposes. Mortgagor warrants that this Instrument is and will at al} times constitute a commercial
real estate mortgage, as defined under appropriate State law.

29,  FUTURE ADVANCES. Upon request of Mortgagor, Mortgagee, at Mortgagee's option so
long as this Instrument secures Indebtedness held by Mortgagee, may make Future Advances to either or both
of Borrower. Such Future Advances, with interest thereon, shall be guaranteed under the Guaranty and
consequently secured by this Instrument.
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30.  IMPOSITION OF TAX BY STATE.

ALV A e e —

a. State Taxes Covered. The following constitute State taxes to which this Section

applies:

)] A specific tax upon mortgages or upon all or any part of the indebtedness
secured by a mortgage;

(iiy A specific tax on a mortgagor which the taxpayer is authorized or required
to deduct fr-in payments on the indebtedness secured by a mortgage;

(iii) A tax onamottgage chargeable against the beneficiary or the holder of the
note secured; and

av» A specific tax on all or any portion of the indebtedness or on payments of
principal and interest mace '»v.2 mortgagor.

b. Remeaies. 1t any State tax to which this Section applies is enacted subsequent to the
date of this Instrument, this shall have {iic. same effect as an Event of Default, and Mortgagee may exercise
any or all of the remedies available to it urless the following conditions are met:

] Mortgagor muviawfully pay the tax or charge imposed by State tax; and

(i)  Mortgagor pays th: tax or charge within thirty (30) days after notice from
Mortgagee that the tax law has been enacted.

31 ATTORNEYS' FEES. In the event suit or aca01 is instituted to enforce or interpret any of
the terms of this Instrument (including without limitation efforts tc modify or vacate any automatic stay or
injunction), the prevailing party shall be entitled to recover all expenses reasonably incurred at, before and
after trial and on appeal whether or not taxable as costs, or in any bank ruptcy proceeding including, without
limitation, attorneys' fees, witness fees (expert and otherwise), depositior cszts, copying charges and other
expenses. Whether or not any court action is involved, all reasonable expenses; insluding but not limited to
the costs of searching records, obtaining title reports, surveyor reports, title insuranice; trustee fees, and other
attorney fees, incurred by Mortgagee that are necessary at any time in Mortgagee's op'niion for the protection
of its interest or enforcement of its rights shall become a part of the Indebtedness payahic.on demand and
shall bear interest from the date of expenditure until repaid at the interest rate as provided ir. the Note. The
term "attorneys' fees” as used in the Loan Documents shall be deemed to mean such fees 25 2:c reasonable
and are actually incurred.

32.  GOVERNING LAW: SEVERABILITY. This Instrument shall be governed by the law of
the State of Illinois applicable to contracts made and to be performed therein (excluding choice-of-law
principles). In the event that any provision or clause of this Instrument or the Note conflicts with applicable
law, such conflict shall not affect other provisions of this Instrument or the Note which can be given effect
without the conflicting provision, and to this end the provisions of this Instrument and the Note are declared
to be severable.

33, TIME OF ESSENCE. Time is of the essence of this Instrument.

34,  CHANGESIN WRITING. Mortgagor expressly agrees that for purposes of this Instrument
and the other Loan Documents: (i) this Instrument and the other Loan Documents shall be a "credit
agreement" under the Illinois Credit Agreements Act, 815 ILCS 160/1, et seq. (the "Credit Agreement Act™;
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(ii) the Credit Agreement Act applies to this transaction including, but not limited to, the execution of this
Instrument and the Note; and (iii) any action on or in any way related to this Instrument and each other Loan
Document shall be governed by the Credit Agreement Act. This Instrument and any of its terms may only
be changed, waived, discharged or terminated by an instrument in writing signed by the party against which
enforcement of the change, waiver, discharge or termination is sought. Any agreement subsequently made
by Mortgagor or Mortgagee relating to this Instrument shall be superior to the rights of the holder of any
intervening lien or encumbrance.

35. NO OFFSET. Mortgagor's obligation to make payments and perform all obligations,
covenants 71 warranties under this Instrument and under the Note shall be absolute and unconditional and
shall not be aitrcted by any circumstance, including without limitation any setoff, counterclaim, abatement,
suspension, recsuj ment, deduction, defense or other right that Mortgagor or any guarantor may have or claim
against Morigager or any entity participating in making the loan secured hereby. The foregoing provisions
of this section, howsve:, do not constitute a waiver of any claim or demand which Mortgagor or any
guarantor may have in dam:ges or otherwise against Mortgagee or any other person, or preclude Mortgagor
from maintaining a separate action thereon; provided, however, that Mortgagor waives any right it may have
at law or in equity to consolidate-suich separate action with any action or proceeding brought by Mortgagee.

36.  SBA LOAN. The Ind<otedness secured by this Instrument was made under a United States
Small Business Administration ("SBA") n=tionwide program which uses tax dollars to assist small business
owners. 1f the United States is seeking to eaforce this Instrument, then under SBA regulations:

a. When SBA is the holder of the Note evidencing the Indebtedness, this Instrument
and all other Loan Documents will be construed in/acccrdance with federal law.

b. Mortgagee or SBA may use loczi or state procedures for purposes such as filing
papers, recording documents, giving notice, foreclosing liens, anrl other purposes. By using these procedures,
SBA does not waive any federal immunity from local or state conrol, penalty, tax or liability. Neither the
Mortgagor nor any guarantor of the Indebtedness may claim or assert azainst SBA any local or state law to
deny any obligation of the Mortgagor or any guarantor of the Indebted 1ess, or defeat any claim of SBA with
respect to the Indebtedness, or this Instrument.

Any clause in this Instrument requiring arbitration is not enforceable wiwii SBA is the holder of the
Note secured by this Instrument.

37 AUTHORIZATION TO INSERT. Mortgagor authorizes Mortgagee or its ~geat to insert in
the spaces provided herein the amount of the Note, Mortgagee's loan policy number, the title corpany issuing
such policy, the total amounts of the obligations secured, and the last payment due dates, 1 ary of the
foregoing information is not typed in on this document.
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IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS AGREEMENT
SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE TERMS INWRITING
ARE ENFORCEABLE. NO OTHER TERMS OR ORAL PROMISES NOT
CONTAINED IN THIS WRITTEN CONTRACT MAY BE LEGALLY ENFORCED.
YOU MAY CHANGE THE TERMS OF THIS AGREEMENT ONLY BY ANOTHER
WRITTEN AGREEMENT.

38. HOMESTEAD. EACH MORTGAGOR ACKNOWLEDGES, REPRESENTS AND
WARRAN7 2 THAT THE PREMISES ARE NOT HOMESTEAD PROPERTY AND MORTGAGOR
HAS NO RiGHTS OF HOMESTEAD IN CONNECTION THEREWITH. EACH MORTGAGOR
HEREBY WAIVES ANY NOW EXISTING OR HEREAFTER ARISING HOMESTEAD RIGHTS
IN CONNECTiCN WITH THE PREMISES.

IN WITNESS W HPREOF, each Mortgagor has executed this Instrument or has caused the same to
be executed by its representatives thereunto duly authorized.

WITNESS/ATTEST,; MOR'I_‘S}AGOR:
_ ; /7/2'\ (SEAL)
Dptin— oy

ACKNOWLEDGMENT

STATE OF ILLINOIS, COUNTY OF _{ EH L , TO WIT:

[}

I,th_m_ﬂk_, hereby certify that JAMES V. TESTA:axd TERRI L. RUDD,
whose names are signed to the foregoing conveyance, and are known to me, acknowledgrd before me on this
day that, being informed of the contents of the conveyance, they executed the same volumtariiy on the day
the same bears date.

Given under my hand this \ Lﬂ day of December, 2010.

(SEAL)
NOTARY PUBLIC
My Commission Expires: \) AW %O C/\AQ W'\L

Print Name of Notary

DAL SPPIPPPPPPP PPN

} OFFICIAL SEAL 1

} JAMIE BOCHENEK $

3 NOTARY PUBLIC - STATE OF ILLINOIS §

$ MY COMMISSION EXPIRES 072814 §
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EXHIBIT A

UNIT NUMBER 3904 IN THE 2800 LAKE SHORE DRIVE CONDOMINIUM, AS
DELINEATED ON A SURVEY OF THE FOLLOWING DESCRIBED REAL ESTATE
(HEREINAFTER REFERRED TO AS PARCEL):

THE SOUTH 60 FEET(2XCEPT THE WEST 400 FEET THEREOF) OF LOT 6 AND LOT 7
(EXCEPT THE WEST 400 FFET THEREOF), IN THE ASSESSOR'S DIVISION OF LOTS 1 AND
2 IN THE SUBDIVISION BY 1HE CITY OF CHICAGO OF THE EAST FACTIONAL %: OF
SECTION 28, TOWNSHIP 40 WOKTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, SAID PREMISES BEING ('THERWISE DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT IN THE SOUTH LINE OF 54iD LOT 7, 400 FEET EAST OF THE WEST LINE
THEREOF (SAID WEST LINE BEING CC(NCIDENT WITH THE WEST LINE OF THE
NORTHEAST FRACTIONAL 1/4 OF SECTIOW 28 AFORESAID); THENCE NORTH
PARALLEL WITH THE WEST LINE OF LOTS 7 AND ¢ AFORESAID 199.3 FEET; THENCE
EAST PARALLEL WITH THE SOUTH LINE OF SAID.LOT 7 TO THE DIVIDING OR
BOUNDARY LINE BETWEEN THE LANDS OF LINCOLN *AFK COMMISSIONERS AND
THE LANDS OF SHORE OWNERS, AS ESTABLISHED BY ©’=CREE OF THE CIRCUIT
COURT OF COOK COUNTY, ILLINOIS, ENTERED OCTOBER 31, 1904 IN CASE NO. 256886,
ENTITLED "AUGUSTA LEHMANN, ET AL, AGAINST LINCOLN PARK. COMMISSIONERS,
RUNNING THENCE SOUTHEASTERLY ALONG SAID BOUNDARY LINE F O THE SOUTH
LINE OF SAID LOT 7; AND RUNNING THENCE WEST ALONG SAID SOUTHLINETOTHE
PLACE OF BEGINNING.

PIN No.: 14-28-207-004-1604

CKA: 2800 Lakeshore Drive, Unit 3904, Chicago, Cook County, [linois 60611
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