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JUNIOR MORTGAGE

THIS  JUNIOR  MORTGAGE,
SECURITY AGREEMENT and
ASSIGNMENT OF RENTS AND
LEASES (the "Mongage") is made
and entered into this ﬂﬁ day of
March, 2011, by and between
Chicago Filir: Studios Industrial Real
Estate Holdimgs, LLC (hereinafter
referred to as "Wlortgagor") and C&R
Scrap Iron & Metal, LLC
("Mortgagee").

RECITALS:

Mortgagor is the legal owner and holde- of fee simple title in and to all of the real estate legally
described on Exhibit "A" which is atwachied hereto and incorporated herein by this reference (the
"Land"), as well as all of the building;, structures and improvements, and all additions 1o,
improvements or replacements of, or in, the' same, existing, to be erected or constructed thereon
(collectively referred to as the "Improvements"). (The'Land and the Improvements are, collectively,
the "Premises". Mortgagee is entering into a transacao pursuant to which it will lend Mortgagor
the sum of Four Hundred Thousand Dollars ($400,00€.05). which loan is evidenced by a certain
Secured Promissory Note of even date herewith ("Note"). in consideration of the Mortgagee
entering into the transaction described in the Note, and as coilaieral for Mortgagor's obligations
thereunder, this Mortgage is being granted. Mortgagor has promised to pay all amounts due in
connection with the Note together with interest payable upon the princizal sum due thereunder at
the rate and on the dates as are made and provided therein; all of the prir<iral and interest being
payable at such place as Mortgagee may, from time to time, in writing appoint; and in absence of
such appointment, then at c/o C&R Scrap 4619 S. Knox, Chicago, Illinois 60632,

This instrument was prepared by
and after registration/recordation
should be returned to:

Michael J. Newman, Esq.

Michael J. Newman & Associates, Ltd.
5225 Old Orchard Road, Suite §
Skokie, Hlinois 60077
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NOW, THEREFORE to secure: (1) the payment of ail amounts due in connection with the Note;
(2) the payment of any and all other indebtedness and liabi lities, now or at any time hereafier owing
or to become due from Mortgagor to Mortgagee, whether under this Mortgage or otherwise,
however evidenced, created or incurred, whether direct. indirect, primary, secondary, fixed or
contingent, together with interest thereon, and any and all renewals and extensions of the foregoing
(the "Future Advances™), all of which are expressly secured by this Mortgage; and provided further
that in the event the holder(s) of the Note shall take additional notes as evidence of the Future
Advances or accept additional collateral of any nature whatsoever as security for the payment of the
Future Advarices, the same shall in no wise limit, affect, or qualify this Mortgage and the lien
thereof with respect to the Future Advances and/or payments thereunder; and (3) the performance
and observance of all terms, conditions and provisions of this Mortgage, the Note, and any other
agreement or irsmiment concurrently or hereafter executed by Mortgagor and delivered to
Mortgagee (all of the #Love being collectively referred 10 as "Mortgagor's Obligations"). 1t is
expressly agreed that all “yiure Advances, if any, whenever hereafter made, are and shall be a lien
on the Premises dating from the date this Mortgage is recorded.

Mortgagor does hereby GRANT, REMISE, RELEASE, ASSIGN, ALIEN, MORTGAGE,
CONVEY, DEED and GRANT to Nio (@agee, its successors and assigns, all of its estate, rights,
title and interest in the Premises more partictlarly described in Exhibit A hereto and together with
the following:

A. All improvements, tenements, casemenis. {ixtures and appurtenances relating to the
Premises, and all rents, issues and profits from the Premises for so long and during all such times as
Mortgagor may be entitled to them (which are pledged primzily and on a parity with the Premises
and not secondarily), and all shades, awnings, venetian blinds. szieens, screen doors, storm doors
and windows, stoves and ranges, curtain fixtures, partitions, attached floor coverings, now or
hereafter therein or thereon and all fixtures, apparatus, equipmeni o1 articles now or hereafter
therein or thereon used to supply heat, gas, air conditioning, water, light, power, sprinkler
protection, waste removal, refrigeration (whether single units or cenirdiiy controlled), and
ventilation, including (without restricting the foregoing) all fixtures, apparatus, equipment and
articles, it being understood that the enumeration of any specific articles of property aot specifically
mentioned (all of these items are included in the term "Improvements"). To the {uliest extent
permitted by law, all of the Premises and property hereinabove described, whether ‘afinied or
annexed or not {except where otherwise hereinabove specified) and all rights hereby conveyerd and
mortgaged 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 shall for the
purposes of this Mortgage be deemed to be real estate and conveyed and mortgaged by this
Mortgage;

B. All fixtures and personal property of whatever kind and nature now in or hereafter placed in
any building standing on the Premises including replacements of the foregoing, except personal
property owned by tenants of the Premises, if any ("Personalty");

2
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C. All real estate tax and insurance escrow, insurance proceeds and condemnation awards, and
all rights, titles and interests in and any leases and use agreements, and ali books and records
relative thereto in connection with the Premises, and all rents, income, profits and revenues arising
therefrom, and all judgments, awards of damages and settlements made as a result of any taking of
all or any part of the premises under the power of eminent domain (the "Miscellaneous Interests™);

D. All accounts, accounts receivable, contract rights and chattel paper of Mortgagor (the
"Accounts"); and

E. All proceeds of the conversion of any of the above items into cash or liquidated claims
(I'Pr(}ceeds")-

The Premises, Improvements, Personalty, Miscellaneous Interests, Accounts and Proceeds
described above are referzec to herein as the "Collateral™ and are intended to be a part of the real
estate and shall be deemed-ior purposes of this Mortgage to be real estate.

TO HAVE AND TO HOLD the above granted Collateral, with all the privileges and
appurtenances to the same belonging to Mortgagee, its successors and assigns, forever the uses set
forth, free from all rights and benefits st anv homestead exemption, rights of redemption from
sale, rights to retain possession and appraisal “zuation, stay, extension or moratorium laws of any
state, all of said rights and benefits Mortgagor doex nereby expressly release and waive,

IT IS FURTHER UNDERSTOOD AND AGREEL 1 4AT:
|3 Mortgagor covenants with and represents to Mortgage a5 follows:

(a) Morigagor promptly shall pay, or cause to be paid, when due, Mortgagor's liabilities
under the Note and this Mortgage and promptly, fully and faithfully will perform, discharge,
observe and comply with each and every of Mortgagor's Obligations;

(b)  Mortgagor now has and hereafter shall maintain the standing, right, power and
lawful authority to own the Premises, to enter into, execute and deliver this Mortgael.ihe Note,
documents related to Future Advances and all other agreements to Mortgagee, to encumoer the
Premises to Mortgagee and to perform all of Mortgagor's Obligations and to consummate 2l of the
transactions described in or contemplated by this Mortgage and the Note;

(¢}  The execution, delivery and performance by Mortgagor of and under this Mortgage,
the Note, and all other agreements does not and will not constitute a violation of any applicable law
and does not and will not constitute a conflict with or result in a default or breach of or under or
cause an acceleration of any obligation arising, existing or created by or under any agreement,
instrument, document, mortgage, deed, trust deed, note, Judgment, order, award, decree or other
restriction to which Mortgagor or any of the Premises is or hereafter shall become a party or by

3
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which Mortgagor or any of the Premises is or shall become bound, or any law or regulatory
provision now or hereafier affecting Mortgagor or any of the Premises;

(d)  The various data and information relating to the Premises delivered and to be
delivered by or for Mortgagor to Mortgagee are, and shall be, correct, complete and accurate in all

respects;

(&)  Mortgagor has duly filed and shall continue timely to file all federal, state and other
government<i tax and similar returns which are required by law to be filed with respect to
Mortgagor. Al taxes and other sums which are shown to be payable under such returns have been
and shall be tiriely and fully paid and Mortgagor shall maintain adequate reserves in amounts to
tully pay all such Vabilities which hereafter may accrue;

(f)  There is ro litigation, action, claim or proceeding pending or threatened which
might, in any way, mannci or respect, materially or adversely affect the Premises, Mortgagor, the
collectability of the Note, the licp of this Mortgage, the ability of Mortgagor to pay the Note or
impair the financial condition of the Frennises;

(8)  Mortgagor will save and 10! Mortgagee harmless of and from any and all damage,
loss, cost and expense, including, but not lim?=$ to, reasonable attorneys' fees, costs and expenses,
incurred by reason of or arising from or on accour< of.or in connection with any suit or proceeding,
threatened, filed and/or pending, in or to which Morigagee is or may become or may have to
become a party by reason of or arising from or on accuurt of or in connection with Mortgagor's
Obligations, this Mortgage, the Note or any other agreemerss:

(h)  Mortgagor is lawfully seized, possessed and the Gvmer of and has good and
indefeasible, marketable fee simple title to the mortgaged Premiscs. and the Personalty, free and
clear of all liabilities, claims, debts, exceptions, security interests, assessments, charges,
impositions, levies, taxes, liens, and all other types of encumbrances except: (i) the lien of this
Mortgage; and (ii) such liens and encumbrances as are expressly approved in writing by Mortgagee
and set forth on Exhibit B attached hereto and incorporated herein by this reference fiic, "Permitted
Exceptions");

(1) Mortgagor agrees to warrant and defend the Premises against all encumbrances
(other than those created by this Mortgage) and any and all persons lawfully claiming, or who may
claim the same or any part of the Premises;

G) Mortgagor covenants and agrees to pay or cause to be paid all rents, additional rents,
taxes, assessments, water rates, sewer rents and other charges on or prior to the date and as often as
the same shall become due and payable, and Mortgagor shall fumish Mortgagee, at Mortgagee's
request, with duplicate receipts or photostatic copies showing the payment of same on or prior to
the due dates of such payments;
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(k) Mortgagor will, at all times, promptly and faithfully keep and perform, or cause to
be kept and performed, all the covenants and conditions to be kept by Mortgagor and performed
and in all respects conform to and comply with any and all terms and conditions and Mortgagor
further covenants that it will not do or permit anything to be done, the commission of which , OF
refrain from doing anything, the omission of which, will impair or tend to impair the security of
this Mortgage;

)] The indebtedness secured by this Mortgage shall immediately become due and
payable at it option of Mortgagee if Mortgagor fails to furnish to Mortgagee within a reasonable
period of time 2fter Mortgagee's request any and all information which it may reasonably request
concerning the pe:formance by Mortgagor of any of its covenants, or if Mortgagor fails to permit
Morigagee or it representative at all reasonable times to make investigation or examination
concerning such perforiyznce: and

(m)  Inthe eveii of any failure by Mortgagor to perform any covenant to be observed and
performed by it, the performarncs by Mortgagee on behalf of Mortgagor of the covenant shall not
remove or waive, as between Mortgzgon and Mortgagee, the corresponding default under the terms
of this Mortgage and any amount ‘5o advanced or any costs icurred, shall be repayable by
Mortgagor, together with interest at the défa't interest rate set forth in the Note, without demand,
and shall be secured by this Mortgage and ary such failure shall be subject to all of the rights and
remedies of Mortgagee available on account of an de‘ault.

2. Mortgagor shall:

(@)  promptly repair, restore or rebuild any of thz ‘mprovements which may become
damaged or be destroyed;

(b)  keep the Premises in as good condition and repair as exists as of the date hereof,
without waste, and free from mechanics' liens or other liens or claims {s Yen not expressly
subordinated to the lien hereof, including, but not limited to, as expressly provided in paragraph 8
hereof:

(c) pay when due any indebtedness which may be secured by a lien or cheigz on the
Premises superior to the lien of this Mortgage, and upon request exhibit satisfactory evidence ofthe
discharge of such prior lien to Mortgagee;

(d)  complete within a reasonable time any building or buildings at any time in the
process of erection upon the Premises;

{e) comply with ail requirements of law, municipal ordinances, or restrictions of record
with respect to the Premises and the use thereof;
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H suffer or permit no change in the general nature of the occupancy of the Premises as
intended, without Mortgagee's written consent, which consent may be withheld for any reason
whatsoever or for no reason;

(8)  initiate or acquiesce in no zoning reclassification, annexation, subdivision,
dedication, or vacation relating to all or any part of the Premises, without Mortgagee's written
consent, which consent may be withheld for any reason whatsoever or for no reason; and

(h) .~ pay each item of indebtedness secured by this Mortgage when due according to the
terms of this Mrrtgage, the Note, and/or any other agreements with or related to Mortgagee.

3. Mortgagor shall pay before any penalty attaches all general taxes, and shall pay special
taxes, special assessineats, water charges, sewer service charges, and other charges against the
Premises when due, and shall, upon written tequest, furnish to Mortgagee duplicate receipts
therefor. Mortgagor may; in good faith and with reasonable diligence, contest the validity or
amount of any such taxes or assésiments provided: (a) that such contest shall have the effect of
preventing the collection of the tax or assessment so contested and the sale or forfeiture of said
Premises or any part thereof or any intezest therein, to satisy the same; (b) that Mortgagor has,
before such taxes or assessment shall lave been increased by any interest, penalties or costs,
notified Mortgagee in writing of the intenva=-of Mortgagor to contest the same, and (c) that
Mortgagor shall have deposited with Mortgagee 2 'sum of money which (when added to funds, if
any, then on deposit for such taxes) shall be sufficicntin the sole Judgment of Mortgagee to pay in
full such contested taxes and assessments and all peazities and interest that might become due
thereon, and shall keep on deposit an amount so sufficicit aall times, increasing such amount to
cover additional penalties and interest whenever, in the Judgment of Mortgagee, such increase is
advisable. In case Mortgagor shall fail to prosecute such objections with reasonable diligence or
shall fail to maintain sufficient funds on deposit as provided, Mortgagee inay at its option apply the
money so deposited in payment of or on account of such taxes and asiezsments, or that part then
unpaid, together with all penalties and interest thereon. If the amount of the money so deposited
shall be insufficient for the payment in full of such taxes and assessments, (wgether with alt
penalties and interest, Mortgagor shall upon demand either: (1) deposit with Mortgagee a sum
which when added to the funds then on deposit shall be sufficient to make such payimentia full, or
(it) in case Mortgagee shall have applied funds on deposit on account of such taves and
assessments, restore the deposit to an amount sufficient in Mortgagee's sole judgment. Mcrtgacee
shall, upon the final disposition of such contest, apply the money so deposited in full payment of
such taxes and assessments or that part then unpaid, together with all penalties and interest
(provided Mortgagor is not then in Default as defined herein)when so requested in writing by
Mortgagor and furnished with sufficient funds to make such payment in full with an official bill for
such taxes.

4. Upon request, Mortgagor shall deposit with Mortgagee on the first day of each month
amounts sufficient in the opinion of Mortgagee to create and maintain an adequate reserve fund

from which to pay all taxes, assessments and other charges involving the mortgaged Premises and
é
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all insurance premiums for the insurance policies specified in paragraph 6 hereof as they become
due. Upon the occurrence of a Default in Mortgagor's Obligations, Mortgagee may, but shall not be
obligated, to make such payments.

Such amounts shall be held by Monigagee without liability for the payment of interest thereon and
may be commingled with other assets of Mortgagee. If the Mortgagee retains such reserve funds,
then Mortgagor shall deliver to Mortgagee all bills for such taxes, assessments or other charges and
insurance premium notices received by Mortgagor and Mortgagee, upon receipt of the bills, shall
pay from sich fund all taxes, assessments and other charges and insurance premiums as they
become due. Vinrtgagee shall not be required to determine the accuracy of any bill or the validity of
any such taxes assessments, other charges and insurance premiums. Nothing contained in this
Mortgage shall rievent Mortgagor, so long as there has been no Default under Mortgagor's
Obligations from coritezing the amount of any such taxes, assessments and other charges, provided
Mortgagor deposits with-vortgagee an amount which, in the sole discretion of Mortgagee, is
sufficient to pay the entire-umount of such contested taxes, assessments and other charges plus any
and all penalties or interest added . cieto, pursuant to Paragraph 3 hereof,

5. In the event of a Default under 2ny-of Mortgagor's Obligations, Mortgagee may at its option,
without being required to do so, apply any ravnies at the time on deposit with Mortgagee as any on¢
or more of the same may be applicable, v any of Mortgagor's Obligations, in such order and
manner as Mortgagee may elect, and, to the extent stich funds are sufficient, Mortgagee may at its
sole discretion advance funds to pay any of Mortgagez's Obligations, including tax and insurance
payments, and the amounts so advanced shall be duc zad payable immediately upon notice and
shall bear interest at the rate provided in the Note at the r4ic applicable after maturity or default.
When the indebtedness secured by this Mortgage has been Ivity paid, any remaining deposits shall
be paid to Mortgagor or to the then owner or owners of the rremises. Such deposits are hereby
pledged as additional security for the performance of Mortgagor s Obligations and shall not be
subject to the direction or control of the Mortgagor; provided, however, @i Mortgagee shall not be
liable for any failure to apply to the payment of taxes and assessments anv amount so deposited
unless Mortgagor, while not in Default, shall have requested said depositaiy i1 writing to make
application of such funds to the payment of the particular taxes or assessmerus foi-vayment of
which they were deposited, accompanied by the bills for such taxes and assessments, ip amuple time
before the scheduled due date for payment.

6. Morigagor shall keep all of the Improvements, including buildings or improveraeits
hereafter situated on the Premises, insured against loss or damage by fire, tornado, windstorm and
extended coverage perils and such other hazards as may reasonably be required by Mortgagee, but
in no event shall the amount of such coverage be less than any and all prior liens or charges on the
Premises superior to the lien of this Mortgage, if any, and the outstanding indebtedness due under
the Note or Future Advances, including without limitation on the generality of the foregoing, war
damage insurance whenever in the opinion of Mortgagee such protection is necessary and is
avatlable from an agency of the United States of America, Mortgagor shall also provide liability

insurance with such limits for personal injury and death and property damage as Mortgagee may
7
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require. All policies of insurance to be furnished under this Mortgage (the "Policies") shall be in
forms, with companies and amounts satisfactory to Mortgagee, with standard mortgagee clauses
attached to all policies in favor of and in form satisfactory to Mortgagee, containing a standard
waiver of subrogation clause, including a provision requiring that the coverage evidenced thereby
shall not be terminated or materially modified without ten (10) days prior written notice to
Mortgagee. Mortgagor shall deliver all policies, including additional and renewal policies, to
Mortgagee, and, in the case of insurance about to expire, shall deliver renewal policies not less than
ten (10) days prior to their respective dates of expiration.

7. In cas< of loss, Mortgagor (or after entry of decree of foreclosure, purchaser at the same, or
the decree creditor, as the case may be) is hereby authorized either: (a) to settle and adjust any claim
under such insuraice policies; or (b) to allow Mortgagee to agree with the insurance company or
companies on the arcupt to be paid upon the loss. In either case, Mortgagee is authorized to
collect and receipt for any such insurance money. In the event Mortgagor does not elect and
commence action under this paragraph 7 hereof within one-half {1/2) of the time provided for in the
applicable insurance policies, theu “iie election shall be and become Mortgagee's election. If: (i)
Mortgagor is obligated to restore or rspiace the damaged or destroyed portion of the Improvements
under the terms of any lease or Jeases which are or may be prior to the lien of the Mortgage; (ii)
such damage or destruction does not resc!t iz: cancellation or termination of such lease; and (iii) the
insurers do not deny liability as to the instrads, such proceeds, after deducting therefrom any
expenses incurred in the collection thereof, shall 2% used to reimburse Mortgagor for the cost of
tebuilding or restoration of the Improvements on the Land.

In all other cases, such insurance proceeds may, at the opticu of the Mortgagee, either be applied in
reduction of the indebtedness secured hereby, whether duc 7t aot, or be held by Mortgagee and
used to reimburse Mortgagor for the cost of the rebuilding or restorztion of the Improvements on
the Land. The Improvements shall be so restored or rebuilt as t¢. be of at least equal value and
substantially the same character as prior to such damage or destruction, Wi the event Mortgagor is
entitled to reimbursement out of insurance proceeds, such proceeds shall e made available, from
time to time, upon Mortgagee being furnished with satisfactory evidence of the-estimated cost of
completion thereof and with architect's certificates, waivers of lien, contractors swem statements
and other evidence of cost and of payments as Mortgagee may reasonably require ard anprove, and
if the estimated cost of the work exceeds Twenty five thousand dollars ($25,000.00), with '] plans
and specifications for such rebuilding or restoration as Mortgagee may reasonably require’ and
approve. No payment made prior to the final completion of the work shall exceed ninety percent
(90%) of the value of the work performed, from time to time, and at all times the undisbursed
balance of said proceeds remaining in the hands of Mortgagee shall be at least sufficient to pay for
the cost of completion of the work free and clear of liens.

In case of loss after foreclosure proceedings have been instituted, the proceeds of any such policies,

i not applied in rebuilding or restoring the Improvements, shall be used to pay the amount due in

accordance with any decree of foreclosure that may be entered in any such proceedings and the

balanice, if any, shall be paid to the owner of the equity of redemption if he shall then be entitled to
g
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the same or as the court may direct. In case of the foreclosure of this Mortgage, the court in its
decree may provide that the mortgagee's clause attached to each of the insurance policies may be
cancelled and that the decree creditor may cause a new loss clause to be attached to each of the
Policies making the loss payable to said decree creditor; and any such foreclosure under said decree,
pursuant to the statute in such case made and provided, then and in every such case, each successive
redemptor may cause the preceding loss clause attached to each insurance policy to be cancelled
and a new loss clause to be attached thereto, making the loss thereunder payable to such redemptor.
In the event of foreclosure sale, Mortgagee is hereby authorized, without the consent of
Mortgagor, *0'assign any and all insurance policies to the purchaser at the sale, or to take such other
steps as Mortgzgee may deem advisable, to causc the interest of such purchaser to be protected by
any of the said insvirance policies.

8. Mortgagor shail keep the mortgaged Premises free and clear of all liens, claims and
encumbrances except for Permitted Exceptions, and Mortgagor shall promptly pay or cause to be
paid, as and when due ang payahle or when declared due and payable, any indebtedness which may
become or be secured by such an eiicumbrance and, immediately upon request by Mortgagee, shall
deliver to Mortgagee evidence satisfztory to Mortgagee of the payment and discharge thereof. To
prevent default, Mortgagor may indemnify Mortgagee, by a means determined solely by and
reasonably acceptable to Mortgagee, agrinst loss by reason of such an encumbrance which
Mortgagor may desire to contest. If, in accr~dance with the terms of this Mortgage, Mortgagee
makes payment of any such encumbrance, Morrzagze shall be subrogated to the rights of such
claimant, notwithstanding that the encumbrance may ke released of record.

Notwithstanding the foregoing, Mortgagor may sell or othierwise transfer or assign ("Dispose” or
"Disposition"} all or any portion of the Premises or Mortgagods’ interest therein, upon prior written
notice to Mortgagee with copies of all documentation with respect thereto furnished by Mortgagor
to Mortgagee and Mortgagee's prior written consent, which consent mav oe withheld for any reason
whatsoever or for no reason, and subject to the terms and provisions he einafter set forth; provided,
however, that until any and all indebtedness due or to become due undir or secured by this
Mortgage or the Note (including, without limitation, any possible hability under or in connection
with the Note) shall be paid to Mortgagee and satisfied in full by Mortgagor and/zr Mortgagor's
Purchaser or a deposit with Mortgagee of an amount of money reasonably satisfacto.y o Mortgagee
to serve as substitute collateral on the Note in place of the Premises, then Mortgagee shail not be
required and/or obligated to release and/or subordinate this Mortgage as to such Disposed portion
of the Premises and/or Mortgagor's interest therein; provided, further, however, that until any and
all indebtedness owed Mortgagee pursuant to the Note, this Mortgage and all other agreements
shall be paid and satisfied in full, Mortgagor and any guarantor of Mortgagor's Obligations as
provided in this Mortgage and/or any other document or agreement, if any, shall remain personally
and primarily liable under the Note and hereunder and the Note, this Mortgage and all other
agreements shail remain in full force and effect without Mortgagee being required to release and/or
subordinate this Mortgage.
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9. If the payment of the indebtedness evidenced by the Note, any other indebtedness secured
hereby or any part thereof, be extended or varied or if any part of the Collateral be released, all
persons now or at any time hereafter liable therefor, or interested in the Premises, shall be held to
assent to such extension, variation or release, and their liability and the lien and all provisions
hereof shall continue in full force, the right of recourse against all such persons being expressly
reserved by Mortgagee, notwithstanding such extension, variation or release.

10.  The occurrence of any one or more of the following events shall constitute an "Event of
Default” or 2"*Default” under this Mortgage:

(a)  Tat'ure of Mortgagor to fully and faithfully satisfy, perform, discharge, observe and
comply with eact aud every of Mortgagor's Obligations and/or covenants herein unless such
performance by its natuce requires more then ten ( 10) days to complete, in which case, Mortgagor
shall have begun such pérformance within said ten (10) days and constantly is pursuing such
performance with due diligince:

(d) A petition in banknipiey is filed by or against Mortgagor, or any guarantor,
Mortgagor, or a custodian, receiver o= traztee for any of the mortgaged Premises or any of its or
their property is appointed and, if appoiiied without its or their consent, is not discharged within
thirty (30} days, or if it makes or they make ar. assignment for the benefit of creditors, or if it is or
they are adjudged insolvent by any state or federal Court of competent jurisdiction, or an attachment
or execution is levied against any of the Collateral and is not discharged within thirty (30) days; and

{c)  Mortgagee considers itself to be insecure with regards to Mortgagor's ability to pay
Mortgagor's Obligations.

11. Upon the occurrence of an Event of Default, Mortgagee, afier neitce and demand insofar as
required under this Mortgage, in its sole discretion and at its sole electior, without notice of such
election, and without further demand, may do any one or mote of the followirz-

(@)  Declare all of the Mortgagor's Obligations immediately due and payatic and collect
the same at once by foreclosure or otherwise, without notice of broken covenant or condiiion (and
mn case of such default and the exercise of such option, Mortgagor's Obligations shall bent terest,
from the date of such default, at the highest rate provided in the Note);

{(b)  Either with or without process of law, enter upon and take immediate possession of
the Premises, expel and remove any persons, goods or chattels occupying or upon the same, receive
all rents, and issue receipts therefor, manage, control and operate the Premises as fully as Mortgagor
might do if in possession thercof, including without limitation, the making of all repairs and
replacements deemed necessary by Mortgagee and the leasing of the same, or any part thereof, from
time to time, and, after deducting all reasonable attorneys’ fees and all costs and expenses incurred
in the protection, care, maintenance, management and operation of the Premises, apply the

remaining net income, if any, to Mortgagor's Obligations or upon any deficiency decrec entered in
10
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any foreclosure proceeding. At the option of Mortgagee, such entry and taking possession shall be
accomplished either by actual entry and possession or by written notice served personally upon or
sent by registered mail to Mortgagor at the address of Mortgagor Iast appearing on the records of
Mortgagee. Mortgagor agrees to surrender possession of the Premises to Mortgagee immediately
upon the occurrence of an Event of Default. If Mortgagor shall remain in physical possession of
the Premises, or any part thereof, after any such default, such possession shall be as a tenant of
Mortgagee, and Mortgagor agrees to pay to Mortgagee or to any receiver appointed as provided
below, after such default, a reasonable monthly rental for the Premises, or the part thereof so
occupied bv-iortgagor, and to be paid in advance on the first day of each calendar month, and, in
default of so dning, Mortgagor may be dispossessed by the usual summary proceedings. In the
event Mortgager shall so remain in possession of ail, or any part of, the mortgaged Premises, the
reasonable month'y rintal shall be in amounts established by Mortgagee in its reasonable discretion.
This covenant shall bc ~ffective irrespective of whether any foreclosure proceedings shall have
been instituted and irespective of any application for, or appointment of, a receiver;

(¢c)  File one or moi=spi%s at law or in equity for the foreclosure of this Mortgage or to
collect the indebtedness secured 'y this Mortgage and to pursue all remedies afforded to
Mortgagee under the law. In the ¢vent-of the commencement of any such suit by Mortgagee,
Mortgagee shall have the right, either brsie or after sale, without notice and without requiring
bond (notice and bond being hereby waiver’,-without regard to the solvency or insolvency of
Mortgagor at the time of application and without regard to the then value of the Premises or
whether the same is then occupied, to make appbcation for and obtain the appointment of a
receiver for the Premises. Such receiver shall have (he power to collect the rents during the
pendancy of such suit and, in case of a sale and a deficizne ¥..during the full statutory period of
redemption or not, as well as during any further times when Mc ttgagor, except for the intervention
of such receiver, would be entitled to collect the rents, and shall have all other powers which may
be necessary or usual in such cases for the protection, possession. <control, management and
operation of the Premises. The Court before which suit is pending may (@om time to time authorize
the receiver to apply the net income in his hands in payment, in whole or #i-nart, of Mortgagor's
Obligations. In case of a sale pursuant to foreclosure, the Premises may be sold ¢$.0ne parcel or, if
appropriate, may be divided and sold as separate parcels; and

(d)  Exercise any other remedies or rights permitred or provided under or by thie iaws or
decisions of the State of Illinois including all rights of a secured party under the Uniform
Commercial Code of the State of llinois, accruing to a Mortgagee and/or secured party upon a
default by a Mortgagor and/or debtor.

12 When any indebtedness secured by this Mortgage shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien for such indebtedness.
In any suit to foreclose the lien or enforce any other remedy of the Mortgagee under this Mortgage,
the Note or any other agreement, there shail be aliowed and included as additional indebtedness in
the decree for sale or other judgment or decree all expenditures and expenses which may be paid or

incurred by or on behalf of Mortgagee for attorneys' fees, appraisers' fees, outlays for documentary
11
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after this date or agreed to or which may be made or agreed to by Mortgagee under the powers
granted in this Mortgage, it being the intention to establish an absolute transfer and assignment of
all of such leases and agreements, and all the proceeds of such leases and agreements, to
Mortgagee, and Mortgagor appoints irrevocably Mortgagee its true and ltawful attorney in its name
and place (with or without taking possession of the Premises as provided in paragraph 11 (b)) to
rent, lease or let all or any portion of the Premises to any party or parties at such rental and upon
such terms as Mortgagee shall, in its discretion, determine, and to collect all of the proceeds rents,
issues and profits arising from or accruing at any time after this date, and all now due or that may
become due under each and every of the Ieases and agreements, written or verbal, or other tenancy
existing, or wo'ch may exist on the Premises, with the same rights and powers and subject to the
same immumtics, exonerations of liability and rights of recourse and indemnity as Mortgagee
would have upon iaking possession pursuant to the provisions of paragraph 11. Mortgagee shall
have the right to oper. 1243l directed to Mortgagor and endorse Morigagor's name.

Mortgagor represents and.cgrees that no rent has been or shall be paid by any parties in possession
of any portion of the Premise< for taore than one (1) installment in advance, unless prior written
permission is obtained from Mongagec; and that the payment of none of the rents to accrue for any
portion of the Premises has been or will be waived, released, reduced, discounted or otherwise
discharged or compromised by Mortgagor: Mortgagor agrees that it has not and will not assign any
of the rents or profits of the Premises.

Nothing herein contained shall be construed as coustititing Mortgagee a mortgagee in possession in
the absence of the taking of actual possession of the Primises by Mortgagee pursuant to paragraph
11(b). In the exercise of the powers herein granted 1o Morigagee, no liability shall be asserted or
enforced against Mortgagee, all such liability being expressly »vaived and released by Mortgagor.

Mortgagor further agrees to assign and transfer to Mortgagee all futare leases upon all or any part of
the Premises hereinbefore described and to execute and deliver, at the tequest of Mortgagee, all
such further assurances and assignments in the Premises as Mortgagee shzil from time to time
require.

Although it is the intention of the parties that the assignment contained in this paragreph 16 shall
be a present assignment, it is expressly understood and agreed, anything herein contsip:id to the
contrary notwithstanding, that Mortgagee shall not exercise any of the rights or powers ¢riferred
upon it by this paragraph until an Event of Default shall exist hereunder.

Mortgagor shall execute or cause to be executed any and all documents which Mortgagee, in its
sole discretion, requires in order to evidence its sccurity position in the rents and leases assigned
and to be assigned hereunder, including, without limitation, tenants' estoppel letters.

16, Mortgagee, in the exercise of the rights and powers conferred upon it by paragraph 11(b),
shall have the full power to use and apply the proceeds, rents, issues and profits of the Premises to

the payment of or on account of the following, in such order as Mortgagee may determine:
12
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(8)  to the payment of the operating expenses of the Premises, including cost of
management and leasing (which shall include reasonable compensation to Mortgagee and its agent
or agents, and shall also include lease commissions and other compensation and expenses of
seeking and procuring tenants and entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized;

(b}  to the payment of taxes and special assessments now due or which may hereafier
become due i1 the Premises;

(c)  w the payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterm<nt:., and improvements of the Premises, and of placing such property in such
condition as will, in the jodgment of Morigagee, make it readily rentable; and

(d)  to the payment of any of Mortgagor's Obligations or any deficiency which may
result from any foreclosure sale.

7. Mortgagee shail have the rignt to-inspect the Premises at all reasonable times and access
thereto shall be permitted for that purposc.

18.  Mortgagor assigns and transfers to Mongagce the entire proceeds of any award or any claim
for damages for any of the Premises taken or daniaced under the power of eminent domain or by
condemnation. If the holders of any other mortgage liezi/then of record agree to use such proceeds
to repair or restore the Premises, then Mortgagee shall agroe to apply the proceeds for restoration
and repair purposes. Otherwise, Mortgagee may elect to apply (b proceeds of the award upon or in
reduction of the indebtedness secured hereby whether due ot aot, or to require Mortgagor to restore
or rebuild, in which event the proceeds shall be held by Morgage: and used to reimburse
Mortgagor for the cost of the rebuilding or restoring of buildings or impovements on the Premises,
m accordance with plans and specifications to be submitted to and approvad by Mortgagee. If
Mortgagor is obligated to restore or replace the damage or destroyed buildi 0gs-or improvements
under the terms of any lease or leases which are or may be prior to the lien of tii; Mportoage and if
such taking does not result in cancellation or termination of such lease, the award (hall be used to
reimburse Mortgagor for the cost of the rebuilding or restoring of buildings or improveriern.z on the
Premises, provided Mortgagor is not then in default under this Mortgage. In the event Moit-agor is
required or authorized under this paragraph to rebuild or restore, the proceeds of the award shili be
paid out in the same manner as is provided in paragraph 7 for the payment of insurance proceeds
toward the cost of rebuilding or restoration. If the amount of such award is insufficient to cover the
cost of rebuilding or restoration, Mortgagor shall pay such cost in excess of the award, before being
entitled to reimbursement out of the award. Any surplus that may remain out of the award after
payment of such cost of rebuilding or restoration shall, at the option of Mortgagee, be applied on
account of Morigagor's Obligations or be paid to any other party entitled thereto. In the event that
the proceeds of any such award are paid Mortgagee but are not sufficient to pay in full the

14
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indebtedness secured hereby, such payment shall be deemed to be a partial prepayment of principal
on the Notes.

Notwithstanding the foregoing, in the event of a partial condemnation of the Premises, if the
Premises may still be used for the purpose used for prior to the condemnation, and if Mortgagor is
not in Default, Mortgagor may elect to rebuild the Premises at Mortgagor's expense.

19. I Mortgagor shall fully pay all principal and interest on the Note, any Future Advances and
all other Mritgagor's Obligations and comply with all of the other terms and provisions to be
performed and complied with by Mortgagor, then this Mortgage shall be null and void. Mortgagee
shall release this Mortgage by proper instrument upon payment and discharge of all Mortgagor's
Obligations.

20.  Inthe event of the cractment after this date of any law imposing a tax upon the issuance of
the Note or any note related io Future Advances or deducting from the value of land for the purpose
of taxation of any lien, or impOsi.a; upon Mortgagee the payment of the whole or any part of the
taxes or assessments or charges or liezis required to be paid by Mortgagor, or changing in any way
the laws relating to the taxation of mertgages or debts secured by mortgages or Mortgagee's interest
in the Premises, or the manner of collectysn of taxes, so as to affect this Mortgage or the debt
secured hereby or the holder, then, and in any snch event, Mortgagor, upon demand by Mortgagee,
shall pay taxes or assessments, or reimburse Morizagee therefor; provided, however, that if in the
opinion of counsel for Mortgagee: (a) it might ve urlawful to require Mortgagor to make such
payment; or (b) the making of such payment might result in the imposition of interest beyond the
maximum amount permitted by law, then and in such oveit, Morigagee may elect, by notice in
writing given to Mortgagor, to declare all of the unsecured iiriertedness to be and become due and
payable one hundred twenty (120) days from the giving of such/iotice with interest.

21. Any notice which either party may desire or be required to give ' the other party shall be in
writing and shall be delivered personally or mailed by certified mail, riura receipt requested,
postage prepaid, addressed as follows, and if mailed, shall be deemed to be given two (2) days afier
the date mailed:

To the Mortgagor:  Chicago Film Studios Industrial Real Estate Holdings, L1
1658 N. Milwaukee Avenue, Suite 156
Chicago, lllinois 60647

To the Mortgagee:  C/O Michael J. Newman & Associates, Ltd.
5225 Old Orchard Road, Suite 5
Skokie, Illinois 60077

or at such other place as either party may by notice in writing designate as a place for service of
notice.
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22. No action for the enforcement of the lien or of any provision of this Mortgage shall be
subject to any defense which would not be good and available to the party interposing same in an
action at law upon the Note.

23.  Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation,
stay, extension or exemption laws, or any so-called "Moratorium Laws", now existing or enacted
after this date, in order to prevent or hinder the enforcement of foreclosure of this Mortgage, but
hereby waives the benefit of such laws. Mortgagor for itself and all who may claim through or
under it waircz any and all right fo have the property and estates comprising the mortgaged property
marshaled upor.any foreclosure of the lien of this Mortgage and agrees that any court having
jurisdiction to fureslose such lien may order the mortgaged property sold as an entirety. Mortgagor
acknowledges thz! the Premises are not currently agricultural or residential real estate and
Mortgagor does hereby expressly waive any and all rights of redemption from sale under order or
decree of foreclosure of tfas Mortgage on behalf of Mortgagor, the trust estate and all persons or
entities beneficially interestcd in Mortgagor, and each and every person except decree or judgment
creditors of Mortgagor in its reprssoatative capacity and of the trust estate, acquiring any interest in
or title to the Premises subsequent to iz date of this Mortgage, as well as any right of reinstatement
to the extent allowed by law.

24, Unless otherwise specified, subsequert to a default hereunder interest on all past due
amounts shall accrue at a rate equal to the Defav' Interest Rate described in the Note. All such
amounts shall be part of Mortgagor's Obligations, immediately due and payable by Mortgagor to
Mortgagee without notice by Mortgagee to, or demand v Mortgagee of, Mortgagor.

25.  Mortgagor will pay ali filing, registration or recording fezs, and all expenses incident to the
execution and acknowledgment of this Mortgage (including L=iider's legal fees, costs and expenses)
and all federal, state, county and municipal taxes, and other taxes, (uties, imposts, assessments and
charges arising out of or in connection with the execution and delirSiy of said Note and this
Mortgage.

26.  This Mortgage shall extend to and be binding upen Mortgagor and all persons claiming
under or through Mortgagor, and the word "Mortgagor" when used herein shall include the named
Mortgagor and any subsequent owner or owners of the equity of redemption of the Preinrées. The
word "Mortgagee" shall include the successors and assigns of the named Mortgagee, and th holder
or holders, from time to time of the Note and any note or other document related to Fubire
Advances.

27.  All the covenants contained in this Mortgage shall run with the land.

28.  The captions and headings of various paragraphs of this Mortgage are for convenience only
and are not to be construed as defining or limiting, in any way, the scope or intent of the provisions
hereof.

16
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Chicago Film Studios Industrial Real Estate Holdings, LLC

) \ Lo = _'*‘ﬁ H\-«_,M% .
By: 4 Mo - S By: "~
m Member Wﬁssmember
ry e E
STATE OF JELINOIS )
) S8
COUNTY OF COCK. )

1, [ S //f} / 4”//& , a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIi/ that Spises-Rissies-and=ciympin=Rimes, personally known to
me and known by me to be the sarie person whose name is subscribed to the foregoing instrument
and personally known to me to be members of Chicago Film Studios Industrial Real Estate
Holdings, LLC, appeared before me this say in person and acknowledged that they signed the
foregoing instrument as their free and voluntury act and as the free and voluntary act of Chicago
Film Studios Industrial Real Estate Holdings, LLC, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this "/ ’f&day of March, 2011.

<7

( o
NOTARY PUBLIC - STATE OF ILLINOS A // <7
MY COMMISSION EXPIRES: 101814 N 7 %2 6? )
A ) J
NOTARY PURLIC

(Impress Notarial Seal Here)

17
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EXHIBIT A

Legal Description

PARCEL E:

Tract 1:

Lots 1 and 2 in Ryerson’s resubdivision of Lots 17 and 18 of Ogden’s Subdivision of the East
half of the Northeast Quarter of Section 24, Township 39 North, Range 13, East of the Third
Principal Meridian, in Cook County, Iilinois.

Tract 2:

Parts of Sub-Lo#s 2, 2.and 6 in Block 10 in the subdivision of Lots 2, 3, 5 to 8 and 13 to 16, all
inclusive of Ogden’s-Subdivision of the East half of the Northeast Quarter of Section 24,
Township 39 North, Raige 13, East of the Third Principal Meridian, and being further described
as follows, to wit: beginning.at the Northeast comer of said Sub-Lot 2 in the South line of 15"
Street; thence Westwardly along said South line, 55.6 feet to a corner; thence Southwardly
parallel with the East line of said Sub-Lots, 143 feet to a point I foot North of the South line of
said Sub-Lot 6; thence Northwardly by 2 curve convex to the East having a radius of 441.88 feet
for a distance of 154.21 feet to the place of beginning, in Cook County, Hlinois.

Tract 3:

Sub-Lots 2, 3 and 6 in Block 10 in the subdivision ¢ Lots 2, 3, 5to 8 and 13 to 16, all inclusive
of Ogden’s Subdivision of the East half of the Northeast-Quarter of Section 24, Township 39
North, Range 13, East of the Third Principal Meridian, except that part of said Sub-Lots
described as follows, to wit: beginning at the Northeast cornet of said Sub-Lot 2 in the South
line of 15" Street; thence Westwardly along said South line, 55:G-4e=t to a corner; thence
Southwardly parallel with the East line of said Sub-Lots, 143 feet {0 2'point 1 foot North of the
South lien of said Sub-Lot 6; thence Northwardly by a curve convex to the East having a radius

- ~of 441.88 feet fora distance of 154.21 feet to the place of beginning, in Cook Eounty sllinats; e s =

Tract 4:

The West 12.4 feet of Sub-Lots 1, 4 and 5, part of the West 12.4 feet of Sub-Lot 8 iivPiock 10 of
Ogden’s Subdivision of the East half of the Northeast Quarter of Section 24, Township 39 North,
Range 13, East of the Third Principal Meridian, in Cook County, Illinois.

Tract 5:

Sub-Lot 7, 10, 11, 14, 15, 18, 19, 22 and 23 in Block 10 in the Subdivision of Lots 2,3, 5t 8
and 13 to 16, all inclusive of Ogden’s Subdivision of the East half of the Northeast Quarter of
Section 24, Township 39 Noerth, Range 13, East of the Third Principal Meridian, together with
that part of Lots 8, 9,12, 13, 16, 17, 20, 21 and 24 in Block 10 falling in the following described
property: beginning where the North line of West 16™ Street meets the West line of the East
55.6 feet of Lot 23 in said Block 10; thence due North 435 fect to a point; thence due East 81.5

06T ICYS 205
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feet to a point; thence due South 434.31 fee to 2 point in said Northerly line of West 16th Street
in the Southerly line of Lot 24; thence South 89 degrees 52 minutes West along said North line
of West 16% Street being along said Southerly line of Lots 24 and 23 in said Block 10, 81.5 feet
to the place of beginning,

Parcel E-1

Non-exclusive easement for driveway purposes for the benefit of Parce] E, Tract 5, as described
in Deed recorded May I, 1947 as Document Number 14046992,

Parce] E-2:

Non-exciusive easement for driveway purposes for the benefit of Parcel E, Tract 5, as described
in Deed recorded October 19, 1949 as Document Number 14656048.

Parcel I:

Tract 1:

Lots 1 through 10, inclusive, ixi Kess and Crowley’s Subdivision of Lots 1,2,3,4,47,48, 49 and
50 in the Subdivision of Block 3 of Walker’s Douglas Park Addition, a subdivision of the East
three-quarters of the Southeast Quarter o€ Section 24, Township 39 North, Range 13, East of the
Third Principal Meridian, in Cook Couritvy Minois, '

Tract 2:

Lots 5 through 17, and Lots 26 through 46, inclusive; «ihin Block 3 OF Walker's Douglas Park
Addition, a subdivision of the East three-quarters of thé Southeast Quarter of Section 24,
Township 39 North, Range 13, East of the Third Principai Meridian, in Cook County, lllinois.

Together with all interest, if any, of Grantor in and to the land lylrg within (1) that part of
vacated Rockwell Street lying south of the south 1 ght of way line of 1™ Street and north of the
extended centerline of vacated 17 Street, from the west right of way line ﬁg;wmga‘tcdmml]:m e i

T St R vinfer Hiie thereof; (29 TRt Fatt oT vacated 17 Street lying east olihe right of way

line of Washtenaw Avenue and west of the extended centerline of vacated Roclwsi! Street, from
the north right of way line of vacated 17" Street to the centerline thereof and (3) thie vacated
alley lying in the interior of Parcel J, from the cast right of way line of Washtenaw Avertie to the
west right of way line of vacated Rockwell Street,

Permanent Index Number(s): 16-24-223-001, 16-24-223-002, 16-24-223-006, 16-24-293-
004, [6-24-402-010, 16-24-402-009, 16-24-402~008, 16-24-

TR ENT LSS
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402-007, 16-24-402-006, 16-24-402-005, 16-24-402-004, 16-
24-402-003, 16-24-402-002, 16-24-402-001, 16-24-402-047,
16-24-402-025, and 16-24-402-048

Common Address: 2521-59 W. 15" Street; 2555-29 W. 15" Street, 2518 W. 167
Street; and 2548 W. 16™ Street, Chicago, Illinois
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EXHIBIT B

Permitted Exceptions

First Mortgage of Belmont Bank & Trust in the principal amount of $2,200,000.
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