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Recording return to:

Mallery & Zimmerman, S.C.

731 North Jackson Street, Suite 900
Milwaukee, Wisconsin 33217

Attn: Jacqueline H. Sestito

AMENEED AND RESTATED MORTGAGE, SECURITY AGREEMENT, FIXTURE
FILING
AND ASSIGNMENT OF LEASES AND RENTS

THIS AMENDED AND RESTATED MORTGAGE, SECURITY AGREEMENT,
FIXTURE FILING AN ASSIGNMENT OF LEASES AND RENTS (this “Mortgage™) made
as of April 15, 2011,.5y GEROULIS BUILDINGS, L.L.C., an Illinois limited liability
company (“Borrower™), for the henefit of CAPFINANCIAL CV3, LLC, a Delaware limited
liability company, its successors and-assigns (the “Lender™),

THIS MORTGAGE AMENDS (AMD RESTATES THAT CERTAIN MORTGAGE
EXECUTED BY GEROULIS BUILIMMGS, L.L.C. DATED NOVEMBER 9, 2004 AND
RECORDED WITH THE RECORDER QF DEEDS FOR COOK COUNTY, ILLINOIS ON
DECEMBER 8, 2004 AS DOCUMENT NO. 0434449066, IN FAVOR OF AMCORE BANK,
N.A. ("AMCORE”} AS ASSIGNED BY THAT CERTAIN ASSIGNMENT OF MORTGAGE
DATED JULY 23, 2008 BETWLEEN LENDER ANIZAMCORE, RECORDED WITH THE
RECORDER OF DEEDS FOR COOK COUNTY, ILLVN3IS ON SEPTEMBER 11, 2008 AS
DOCUMENT NO. 0825516026 AND THAT CERTAIN «2ORRECTIVE ASSIGNMENT OF
MORTGAGE DATED JULY 23, 2008 BETWEEN LENDER AND AMCORE, RECORDED
WITH THE RECORDER OF DEEDS FOR COOK COUNTY, iL1INOIS ON NOVEMBER 5,
2008 AS DOCUMENT NO. 0831017055,

WITNESSETH:

Lender is making a loan to Borrower (the “Loan™) in an amount not io/exceed One
Million Eight Hundred Five Thousand Ninc Hundred Fifteen and 39/160. Dollars
($1,805,915.39). The Loan is due and payable in full on the Maturity Date, as defined in that
certain Amended and Restated Note dated as of April 15, 2011 (the “Note”) executed by
Borrower in favor of Lender in the amount of the Loan, except as may be accelerated pursuant to
the terms hereof or of any other Loan Document (as hercinafter defined). This Mortgage
encumbers certain real estate tocated in Cook County, Illinois, legally described on Exhibit A
attached hereto, and payment thereof is secured by this Mortgage, financing statements and other
security documents (this Mortgage and all other documents evidencing or securing the Loan (as
amended, modified, replaced or restated from time to time) are collectively hereinafter referred
to as the “Loan Documents™).
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Borrower also (i) executed that certain Amended and Restated Note dated April 15, 2011
in favor of Lender in the stated principal amount of Three Hundred Fifty-Seven Thousand Four
Hundred Twenty-Two and 25/100 Dollars ($357,422.25), which is secured by that Amended and
Restated Mortgage, Security Agreement, Fixture Filing and Assignment of Leases and Rents
dated as of April 15, 2011 encumbering the real property located at 3119-3121 North Central
Avenue, Chicago, lllinois; (ii) executed that certain Amended and Restated Mortgage, Security
Agreement, Fixture Filing and Assignment of Leases and Rents dated as of April 15, 2011 in
favor of Lender encumbering the Mortgaged Property (as hereinafler defined) to secure payment
under that certain Amended and Restated Note dated as of April 15, 2011 executed by Paint
America, Mic., an Illinois corporation (“Paint America™), in favor of Lender in the stated
principal” atieunt of Five Hundred Seventy-Three and 74/100 Dollars ($573.74); and (iii)
executed that Ceitain Amended and Restated Mortgage, Security Agreement, Fixture Filing and
Assignment ot 1.ca‘es and Rents dated as of April 15, 2011 in favor of Lender encumbering the
real property locatzd. at 2555-2539 West Lawrence Avenue and 4749-4753 North Rockwell
Street, all in the City of Chicago, Illinois to secure payment under that certain Amended and
Restated Note dated aso1i April 15, 2011 executed by Geroulis Properties, LL.C, an lllinois
limited liability company (“Gzrzulis Properties™), in favor of Lender in the stated principal
amount of Six Hundred Eighty~Thousand Five Hundred Fifty-One and 51/100 Dollars
($680,551.51) (collectively, the “CB [ .oan Documents™).

To secure (i) the payment when ard.as duc and payable of the principal of and interest on
the Loan or so much thereof as may be advinced-from time to time, and any and all late charges,
and all other indebtedness evidenced by or owing under the Note, the GB Loan Documents and
any of the other Loan Documents, together with any extensions, modifications, renewals or
refinancing of any of the foregoing (ii) the payient of all other indebtedness which this
Mortgage by its terms secures, and (iii) the performanel dnd observance of the covenants and
agreements contained in this Mortgage, the Note and each rfthe other Loan Documents, the GB
Loan Documents and any interest rate or hedging agrceient (all of such indebtedness,
cbligations and liabilities identified in (i), (ii) and (iii) above bcing hereinafter referred to as the
“Debt”), the Borrower does hereby GRANT, SELL, CONVLEY, MORTGAGE and ASSIGN
unto the Lender, its successors and assigns, and does hereby grant to Lendér, its successors and
assigns a security interest in, all and singular the propertics, rights, interests and privileges
described in Granting Clauses I, I, 11, IV, V, VI, VIl and VI below, @Il ¢f same being
collectively referred to herein as the “Mortgaged Property™

GRANTING CLAUSE I:

THE LAND located in Cook County, Ilinois which is fcgally described on Exhibit A
attached hereto and made a part hereof (the “Land™);

GRANTING CLAUSE I1I:

TOGETHER WITH all buildings, structures and improvements of every naturc
whatsoever now or hereafter situated on the Land, including all extensions, additions,
improvements, betterments, renewals, substitutions and replacements to or for any such
buildings, structures and improvements and all of the right, title and interest of the Borrower now
or hereafter acquired in and to any of the foregoing (the “lmprovements™);

RS AT S Y TR
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GRANTING CLAUSE IIL:

TOGETHER WITH all easements, rights of way, strips and gores of land, streets, ways,
alleys, sidewalks, vaults, passages, sewer rights, waters, water courses, water drainage and
reservoir rights and powers (whether or not appurtenant), all cstates, rights, titles, interests,
privileges, liberties, tenements, hereditaments, easements, franchises, appendages and
appurtenances whatsoever, in any way belonging, relating or appertaining to the Land or the
Improvements, whether now owned or hereafter acquired by the Borrower, including without
limitation all existing and future mineral, oil and gas rights which are appurtenant to or which
have been nsed in connection with the Land, all existing and future water stock relating to the
Land or the-improvements, all existing and future share of stock respecting water and water
rights pertaining,to the Land or the Improvements or other evidence of ownership thereof, and
the reversions an4 1zmainders thercof (the “"Appurtenant Rights™);

GRANTING CLAUSE 1V:

TOGETHER WITH aii, machinery, apparatus, equipment, fittings and fixtures of every
kind and nature whatsoever, and all furniture, furnishings and other personal property now or
hercafter owned by the Borrower and forming a part of, or used or obtained for use in connection
with, the Land or the Improvements or any present or future operation, occupancy, maintenance
or leasing thereof; including, but withou! Yimitation, any and all heating, ventilating and air
conditioning equipment and systems, anteinae, appliances, apparatus, awnings, basins, bathtubs,
bidets, boilers, bookcases, cabinets, carpeis, ‘communication systems, coolers, curtains,
dehumidifiers, dishwashers, disposals, doors, drapes, drapery rods, dryers, ducts, dynamos,
elevators, engines, equipment, escalators, fans, fitt'ngs. floor coverings, furnaces, furnishings,
furniture, hardware, heaters, humidifiers, incinerators, {ighting, machinery, motors, ovens, pipes,
plumbing and electric equipment, pool equipment, pumps, radiators, ranges, recreational
facilities and equipment, refrigerators, screcns, sprinklers, stoKers, stoves, shades, shelving,
sinks, security systems, toilets, ventilators, wall coverings, wastiers; windows, window covering,
wiring and all extensions, renewals or replacements thereof or substicutions therefor or additions
thereto, whether or not the same are or shall be attached to the Land orase Improvements in any
manner (collectively, the “Fixtures™); it being agreed that all of said préperty owned by the
Borrower and placed on the Land or on or in the Improvements (whether afiixed or annexed
thereto or not) shall, so far as permitted by law, conclusively be deemed to be real:groperty and
conveyed hereby for purposes of this Mortgage.

GRANTING CLAUSE V:
TOGETHER WITH the following:

All personal property of every nature whatsoever now or hereafter owned by Borrower or
used in connection with the Land or the improvements thercon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements thereof and all of
the right, title and interest of Borrower in and to any such personal property together with the
benefit of any deposits or payments now or hereafter made on such personal property by
Borrower or on its behalf, including without limitation, any and all Goods, Investment Property,
Instruments, Chattel Paper, Documents, Letter of Credit Rights, Accounts, Deposit Accounts,
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Commercial Tort Claims and General Intangibles, each as defined in the Uniform Commercial
Code of the State of [llinois) of Borrower located on the Land or in the Improvements which are
now or in the future owned by the Borrower and used or obtained for use in connection with the
Land or the improvements or any present or {uture operation, occupancy, maintenance or leasing
thereof, or any construction on or at the Land or the Improvements;

All proceeds of the foregoing, including, without limitation, all judgments, awards of
damages and settlements herealier made resulting from condemnation proceeds or the taking of
the Land or improvements thereon or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect to the Land or improvements
thereon ¢r proceeds of any sale, option or contract to selt the Land or improvements thereon or
any portion {neccof;

Any and aiiadditions and accessories to all of the foregoing and any and all proceeds
(including proceeds it insurance, cminent domain or other governmental takings and tort
claims), renewals, replacements and substitutions of all of the foregoing.

All of the books and records pertaining to the foregoing (all of the foregoing being
referred to as the “Personal Propery”™),

GRANTING CLAUSE VI:

TOGETHER WITH all right, title and izitesest which the Borrower hereafter may acquire
in and to all leases and other agreements now or bereafter entered into for the occupancy or use
of the Land, the Appurtenant Rights, the Improveimisits, the Fixtures and the Personal Property
(herein collectively referred to as the “Premises™) or ary portion thereof, whether written or oral
(herein collectively referred to as the “Leases™), and all rents, issues, incomes and profits in any
manner arising thereunder (herein collectively referred t¢-as the-=Rents™) and all right, title and
interest which the Borrower now has or hereafter may acquire in“and to any bank accounts,
security deposits, and any and all other amounts held as security wiidzr the Leases, reserving to
the Borrower any statutory rights;

GRANTING CLAUSE VII:

TOGETHER WITH any and all Awards and Insurance Proceeds, as each arediereinafier
respectively defined, or proceeds of any sale, option or contract to sell the Premises or any
portion thercof (provided that no right, consent or authority to sell the Mortgaged Property.or any
portion thereof shall be inferred or deemed to exist by reason hereof); and the Borrower hereby
authorizes, directs and empowers the Lender, at its option, on the Borrower's behalf, or on behalf
of the successors or assigns of the Borrower, to adjust, compromise, claim, collect and receive
such proceeds; (o give acquittances therefor; and, after deducting expenses of collection,
including reasonable attorneys’ fees, costs and disbursements, to apply the Net Proceeds. as
hereinafier defined, to the extent not utilized for the Restoration of the Mortgaged Property as
provided in Section 7 or 8 hereof, to payment of the Debt, notwithstanding the fact that the same
may not then be due and payable or that the Debt is otherwise adequately secured; and the
Borrower agrees to execute and deliver from time to time such further instruments as may be
requested by the Lender to confirm such assignment to the Lender of any such proceeds:;
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GRANTING CLAUSE VilIl:

TOGETHER WITH all estate, right, title and interest, homestead or other claim or
demand, as well in law as in equity, which the Borrower now has or hercafter may acquire of, in
and to the Premises, or any part thereof, and any and all other property of every kind and nature
from time to time hereafter (by delivery or by writing of any kind) conveyed, pledged, assigned
or transterred as and for additional security hereunder by the Borrower or by anyone on behalf of
the Borrower to the Lender;

TO HAVE AND TO HOLD the Mortgaged Property, unto the Lender, and its successors
and assign:z,/IN FEE SIMPLE forever; subject, however, to those encumbrances which the
Lender has-approved in writing as set forth on Exhibit C attached hereto (the “Permitted
Encumbrances™;:

UPON CONDIT!ON that, subject to the terms hereofl and until the occurrence of an
Event of Default hereunder, the Borrower shall be permitted to possess and use the Mortgaged
Property;

SUBJECT to the covenants and conditions hercinalier set forth.

PROVIDED, NECVERTHELLESS! that if (i) the Borrower shall pay and perform in full
when due the Debt and shall duly and t:isely perform and observe all of the covenants and
conditions herein and in the other Loan documents required to be performed and observed by the
Borrower, and (ii) the Lender shall have no furdser-shbligation to make any further disbursements
of the Loan to or for the benefit of Borrower, theit tne Lender shall execute and deliver to the
Borrower such instruments as may be reasonably requested by the Borrower which are sufficient
to release this Mortgage.

NOTWITHSTANDING any provision hereof to the coatraiy, this Mortgage shall secure
all future advances made in connection with the Mortgaged Property. whether such advances are
obligatory or are made at the option of the Lender pursuant to Lendér’s rights under the Loan
Documents and whether or not such advances are cvidenced by the Note, tothe same extent as if
such advances were made on the date of exccution and delivery hereof, with_interest on such
future advances at the default rate of interest (as defined in section 6 of the Note) (the *Default
Rate™); provided that the aggregate outstanding balance of the Debt shall at no timie'exceed two
hundred percent of the stated principal amount of the Note. All covenants, warrantics and
agreements contained in this Mortgage shall be equally applicable to future advances.

THE BORROWER FURTHER COVENANTS AND AGREES AS FOLLOWS:

1. Representations of Borrower. Borrower hereby represents and warrants to the
Lender as follows:

(a) Borrower (i) is an lllinois limited liability company duly formed and validly
existing under the laws of the State of Illinois and has complied with all conditions prerequisite
to its doing business in the State of Illinois; (ii) has the power and authority to own its properties
and to carry on its business as now being conducted; (iii) is qualified to do business in every
Jurisdiction in which the nature of its business or its properties makes such qualification
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necessary; and (iv) is in compliance with all laws, regulations, ordinances and orders of public
authorities applicable to it

(b)  The Borrower has good and marketable title to an indefeasible fee simple estate in
the Premises, subject to no liens, charges or cncumbrances. other than “the Permitted
Encumbrances; that it has good, right and lawful authority to mortgage the Mortgaged Property
in the manner and form herein provided; that this Morlgage is and shall remain a valid and
enforceable lien on the Mortgaged Property subject only to the Permitted Encumbrances; that
Borrower and its successors and assigns shall defend the same and the priority of this lien forever
against the lawful claims and demands of all persons whomsoever, and that this covenant shall
not be exungaished by any foreclosure hereof but shall run with the Land.

(c} Aeof the date hereof, there has been no material change in the financial condition
of Borrower or any grarantor of the Note from that set forth in Borrower’s most recent financial
statement, and, to the-oesi of Borrower’s knowledge, the financial statements of such guarantor,
and the financial infortaation contained therein was truc and correct on the date the statements
were issued and there has bezn no material adverse change as of the date hereof.

(d)  There are no suits oriprocecdings pending, or to the knowledge of Borrower,
threatened against or affecting Borrowver, which, if adversely determined, would have a material
adverse effect on the financial condition jor business of Borrower or its ability to perform its
obligations under this Mortgage or any oi ‘he other Loan Documents executed by it, and there
are no proceedings by or before any court, ghvernmental commission, board, bureau, or other
administrative agency pending or, to the knowiecge of Borrower, threatened against Borrower,
which, if adversely determined, would have a material-adverse effect on the financial condition
or business of Borrower or its ability to perform its obligadans under this Mortgage or any of the
other Loan Documents executed by it.

(€)  The Mortgaged Premises complies with all equirements of law, municipal
ordinances and restrictions and covenants of record with respect tc the.Mortgaged Premises and
the use thereof.

() The Botrower has and shall maintain title to the Collateral-(as hercinafter
defined), including any additions or replacements thereto, free of all security interests, liens and
encumbrances, other than the security interest hereunder.

(g)  No person who owns twenty percent (20.00%) or more of the equity interests in
the Borrower, or otherwise controls the Borrower or any of its subsidiaries, is listed on the
Specially Designated Nationals and Blocked Person List or other similar lists maintained by the
Office of Foreign Assets Control (“*OFAC”), the Department of the Treasury or included in any
Executive Orders, and the proceeds of the Loan will not violate any of the foreign asset control
regulations of OFAC or any enabling statute or Executive Order relating thereto.

(h)  The Borrower is able to pay its debts as such debts become due, and has capital
suffictent (o carry on its present businesses and transactions and all businesses and transactions
in which it ts about to engage. The Borrower (i) is not bankrupt or insolvent, (ii) has not made
an assignment for the benefit of its creditors, (iii) has not had a trustee or receiver appointed, (iv)
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has not had any bankruptcy, reorganization or insolvency proceedings instituted by or against it,
or (v) shall not be rendered insolvent by its execution, delivery or performance of the loan
Documents or by the transactions contemplated thercunder.

2. Borrower’s Covenants.

(a)  Payment of Debt. The Borrower shall, prior to the expiration of any grace period:
(i) pay the Debt when due, and (ii) duly and punctually perform and observe all of the covenants
and conditions to be performed or observed by the Borrower as provided in the Note, this
Mortgage and the other Loan Documents.

(b) /" Repair/Maintenance. The Borrower shall (i) promptly repair, restore, replace or
rebuild any poriien of the Premises which may be damaged or destroyed whether or not
Insurance Procoeds Zas hereinafier defined) are available or sufficient for that purpose; (ii) keep
the Premises in goud Condition and repair, free from waste; (iii) pay all operating costs and
expenses of the Premiscs when due; (iv) comply with all legal requirements applicable to all or
any portion of the Premiscs; or the use and occupancy, thereof (subject to the right of the
Borrower to contest the enfoiccability or applicability of any such legal requirements in good
faith, diligently and at its expenise by appropriate proceedings which shall not subject the
Borrower or the Lender to any risk ¢t ¢ivil or criminal liability and which shall operate during
the pendency thereof to prevent the(impasition or foreclosure of any lien upon, or any
interference with the availability, use or” sccupancy of. the Mortgaged Property or any part
thereof), and observe and comply with any conditions and requircments necessary lo preserve
and extend any and all rights, licenses, permits (inoluding without limitation zoning variances,
special exceptions and nonconforming uses), priviicges, franchises and concessions that are
applicable to all or any portion of the Premises or the use und occupancy thereof: (v) refrain from
any action, and correct any condition known to the Borrov e, which would materially increase
the risk of fire or other hazard to the Premises or any portion thereof: and (vi) cause the Premises
{o be managed in a competent and professional manner.

{c) Alteration of Mortgaged Property. Without the prior<written consent of the
Lender, the Borrower shall not cause, suffer or permit (i) any material alieration of the Premises,
except as required by any applicable legal requirement; (i) any changs—in the zoning
classification or intended use or occupancy of the Premises, including without imitation any
change which would increase any fire or other hazard; (jii) any change in the idéptity of the

Borrower or the person or entity responsible for managing the Premises; or (iv) any modification

of the licenses, permits, privileges, franchises, covenants, conditions or declaration: of use
applicable to the Premises, except as required to operate the Premises in the manner required
hercunder, -

(d)  Operating Agreement of Borrower. The Operating Agreement of the Borrower
shall not, without the prior writlen consent of the Lender, be amended or moditied if such
amendment or modification could have a material adverse effect on the Borrower's ability to
perform its obligations under any of the Loan Documents, nor shall any member or manager of
the Borrower be released or discharged from its or his obligations under the Borrower's
Operating Agreement, nor shall any member of the Borrower transfer, pledge or encumber in any
way any member interest in the Borrower or the right to receive income or proceeds from the
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Borrower. At all times prior to the repayment of the Loan, John Geroulis shall be the sole
manager or managing member of the Borrower,

(¢)  Continuing Existence. The Borrower, without the prior written consent of the
Lender, shall not (i) permit itself to be dissolved or its existence terminated, or (i) amend ot
modify its organizational documents if such amendment or modification could have a material
adverse effect on (A) the Borrower’s ability to perform its obligations under any of the Loan
Documents, or (B) the validity or priority of the Lender’s liens or security interests under the
Loan Documents.

(t Compliance with Laws. The Borrower shall comply with all regulations, rules,
ordinances, swafutes, orders and decrees of any governmental authority or court applicable to the
Borrower or totiie Premises or any part thereof.

(¢)  Distribtions.  The Borrower shall make no distributions to its partners,
shareholders or members/ as the case may be, of any revenue reccived by or on behalf of the
Borrower from the operation.or ownership of the Premises until the Loan and all other amounts
due in connection with the Loannave been paid in full.

3. Liens, Contest and Defziise of Title.

(a) Subject to the provisions uiinat certain Forbearance and Amendment Agreement
dated as of April 15, 2011 between Lender, Bariewer, Geroulis Properties, Paint America, and
John Geroulis (the “Forbearance Agreement™), Rorrower shall not create or suffer or permit any
lien, charge or encumbrance to attach to or be filed =gainst the Mortgaged Property or any part
thereof, or interest thereon, or any other rights and properties conveyed, mortgaged, transferred
and granted hereunder, whether such lien, charge or €ndumbrance is on a parity, inferior or
superior to the lien of this Mortgage, including liens for-ldbor ot materials with respect to the
Premises (*“Mechanic’s Liens™).

{b)  Notwithstanding paragraph (a} of this Section, the Bedrower may in good faith
and with reasonable diligence contest the validity or amount of any Mechanic’s Liens and defer
payment and discharge thereof during the pendency of such contest, provided that: (i) such
contest shall prevent the sale or forfeiture of the Mortgaged Property, or any part ‘hereof or any
interest thercin, to satisfy such Mechanic’s Liens and shall not result in a faortciture or
impairment of the lien of this Mortgage; and (ii) within ten (10} days after the Borrovieihas been
notified of the filing of any such Mechanic’s Liens, the Borrower shall have notified tic Eender
in writing of the Borrower’s intention to contest such Mechanic’s Liens, or to cause such other
party to contest such Mechanic’s Liens, and shall have obtained a title insurance endorsement
over such Mechanic’s Liens in form and substance reasonably satisfactory to the Lender,
insuring the Lender against loss or damage by reason of such Mechanic’s Liens; provided that in
lieu of such title insurance endorsement the Borrower may deposit and keep on deposit with the
Lender {(or such depositary as may be designated by the Lender) a sum of money sufficient, in
the judgment of the Lender, to pay in full such Mechanic’s Liens and all interest thereon. Any
such deposits are to be held without any allowance of interest and may be used by the Lender in
its sole discretion to protect the priority of this Mortgage. In case the Borrower shall fail to
maintain such title insurance or deposit, or to prosecute or cause the prosecution of such contest
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with reasonable diligence, or to pay or cause to be paid the amount of the Mechanic’s Lien, plus
any interest finally determined to be due upon the conclusion of such contest: then the Lender
may, at its option, apply any money and liquidate any securities then on deposit with the Lender
{or other depositary designated by the Lender) in payment of or on account of such Mechanic’s
Liens, or that part thereof then unpaid, together with all interest thereon according to any written
bill, notice or statement, without inquiring into the amount, validity or enforceability thereof, If
the amount of money so deposited shall (in Lender’s reasonable judgment) be insufficient for the
payment in full of such Mechanic’s Licns, together with all intercst thereon, then the Borrower
shall forthwith, upon demand. deposit with the Lender (or other depositary designated by the
Lender) the.sum which shall (in Lender’s reasonable judgment. when added to the funds then on
deposit with-Lender) be necessary to make such payment in full (or such other security as shall
be reasonabiy satisfactory to Lender). 1f a Mechanic’s Lien claim is ultimately resolved in the
claimant’s favor” then the monies so deposited shall be applied in full payment of such
Mechanic’s Lien o7 that part thereof then unpaid. together with all interest thereon (provided no
Event of Default shali'thin exist) when the Lender has been furnished with satisfactory evidence
of the amount of paymen:40 be made. Any excess monies remaining on deposit with the Lender
(or other depositary) under(this Section 3(b) shall be paid to the Borrower, provided that no
Event of Default shall then exist.

(c) [T the lien and security interest of the Lender in or to the Mortgaged Property, or
any part thereof, shall be endangered ar shall be attacked, directly or indirectly, the Borrower
shall immediately notify the Lender and“shall appear in and defend any action or proceeding
purporting to affect the Mortgaged Property, or any part thereof, and shall file and prosecute
such proceedings and take all actions necessary tb preserve and protect such title, lien and
security inferest in and to the Mortgaged Property.

4. Payment and Contest of Taxcs. Subject ta_the provisions of the Forbearance
Agreement:

(a)  The Borrower shall pay or cause to be paid wher due and before any penalty
attaches, all general and special taxes, assessments, water charges, sewer charges, and other fees,
taxes, charges and assessments of every kind and nature whatsoever levied or assessed against
the Mortgaged Property, or any part thereof, or any interest therein, or any ipcome or revenue
therefrom, or any obligation or instrument secured hereby, and all installipents thereof
(collectively, the “Taxes™), on or before the date such Taxes are due; and the Borrower shall
discharge any claim or lien relating to Taxes upon the Premises. The Botrower shall arovide the
Lender with copies of paid receipts for Taxes, if requested by the Lender, within ten (103 days
after being requested to do so by the Lender,

(b)  Notwithstanding paragraph (a) of this Section, the Borrower may, in good faith
and with reasonable diligence, contest or cause to be contested the validity or amount of any
such Taxes, provided that: (i) no Event of Default has occurred: (if) such proceeding shall stay
the collection of the applicable Taxes from Borrower and from the Premises or Borrower shall
have paid all of the applicable Taxes under protest, (iii) such proceeding shall be permitted under -
and be conducted in accordance with the provisions of any other instrument to which Borrower
is subject and shall not constitute a defaull thereunder, (iv) neither the Premises nor any part
thereof or interest therein will be in danger of being sold, forfeited, terminated, cancelled or lost

9
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so long as the contest is being pursued, and (v) Borrower shall have deposited with Lender
adequate reserves for the payment of the applicable Taxes, together with all interest and penalties
thereon, unless Borrower has paid all of the applicable Taxcs under protest, or Borrower shall
have furnished such other security as may be accepted by Lender, in its sole and absolute
discretion, to insure the payment ol any contested Taxes, together with all interest and penaltics
thereon. If the Borrower fails to prosecute such contest with reasonable diligence or fails to
maintain sufficient funds as hereinabove provided, the Lender may, at its option, liquidate any
securities and apply the monies then on deposit with the Lender (or other depositary), in payment
of, or on account of, such Taxes, or any portion thereof then unpaid, including all penalties and
interest thereon according to any written bill, notice or statement, without inquiry as to the
amount, «validity or enforceability thereof. If the amount of money and any such security so
deposited skall-{in the Lender’s reasonable judgment) at any time be insufficient for the payment
in full of suctv"Faxes, together with all penaltics and interest which are or might become due
thereon, the Borrower shall forthwith, upon demand, ecither deposit with the Lender (or other
depositary designated” by, the Lender) a sum (or such other sccurity as shall be reasonably
satisfactory to the Lendes)-which when added to the funds then on deposit, shall (in the Lender’s
reasonable judgment) be suitizient to make such payment in full, or, if the Lender {or other
depositary) has applied funds %o denosited on account of such Taxes, restore such deposit to an
amount satisfactory to the Lencer. ' Afier final disposition of such contest and upon the
Borrower’s written request and delivery to the Lender of an official bill for such Taxes, the
Lender (or other depositary) shall liquidateany sccurities and apply the monies, if any, then on
deposit under this Section 4 to the payment of such Taxes or that part thereof then unpaid and the
balance, it any, in excess of the amount required to be on deposit with the Lender (or other
depositary) under Section 26 hereof shall be(refunded to the Borrower after such final
disposition, provided that no Event of Default shall taen 2xist.

5. Change in Tax Laws,

(a) If; by the laws of the United States of America,-or of any state or municipality
having jurisdiction over the Lender, the Borrower or the Mortgaged P.operty, any tax is imposed
or becomes due in respect of the Note or this Mortgage (excluding income, excise or franchise
taxes imposed upon the Lender, except as provided in Section 5(c) below), or any liens on the
Mortgaged Property created thereby, then the Borrower shall pay such tax in the'manner required
by such law.

(b)  Ifany law, statute, rule, regulation, order or court decree effects a deduction from
the value of the Mortgaged Property for the purpose of taxation by creating any lien théreon, or
imposing upon the Lender any liability for the payment of all or any part of the Taxes required to
be paid by the Borrower, or changing in any way the laws relating to the taxation of mortgages
or deeds of trusts or debts secured by mortgages or deeds of trust or the interest of the Lender in
the Mortgaged Property, or the manner of collection of Taxes so as to adversely affect this
Mortgage, the Debt, or the Lendcr, then, and in any such event, the Borrower, upon demand by
the Lender, shall pay such Taxes, or reimburse the Lender therefor on demand, unless the Lender
determines, in the Lender’s sole judgment, that such payment or reimbursement by the Borrower
is unlawful or that the payment might, in the Lender’s judgment, constitute usury or render the
Debt wholly or partially usurious; in which event the Lender may elect to declare the Debt to be
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due and payable within the lesscr of (i) thirty (30) days after wrilten notice, or (ii) such shorter
period as may be required to ensure compliance by Lender with applicable law.

(©) Nothing contained herein shall require the Borrower to pay any income, franchise
or excise tax imposed upon the Lender, excepting only such income. franchise or excise tax
which may be levied against the income of the Lender as a complete or partial substitute for
Taxes required to be paid by the Borrower hereunder.

6. Insurance Coverage. For so long as this Mortgage is in effect, Borrower shall
continuously maintain insurance in accordance with the following provisions:

(a) Borrower shall obtain and maintain at all times during the term of the Loan the
insurance requircd by Lender pursuant to Exhibit B attached hereto. In addition, Borrower shall
cause Lender to he named as a named insured under the insurance policies required by Lender
and Lender shall be-iaeitified in cach policy as foliows: CapFinancial CV3, LLC, its successors

and/or assigns as their’respective interests may appear.  Borrower shall provide Lender with .

evidence of alf such insurancerequired hercunder.

{b)  The policies of insurance to be obtained and maintained by Borrower under the
provisions of this Mortgage shall be-issued by responsible insurance carriers with a Best’s rating
of no less than A/VII, licensed to do business in the State of Illinois, who are acceptable to
Lender and shall be in such form and witk such endorsements (including a mortgagee clause in
favor of Lender), waivers and deductibles (i o event to exceed $10,000) as Lender shall
designate or approve. Without limitation on the-foregoing:

(i) All policies shall name Borrowier"as the insured, and (with the exception
of policies for workmen’s compensation insuranc#) shall name Lender as mortgagee and
as an additional insured {(under a standard non-contiibuting mortgagee protection clause,
in form reasonably satisfactory to Lender, attached to such policy or policies whenever
applicable, and providing, among other matters, that all insutance proceeds shall be paid
to Lender).

(i) All policies shall contain: (1) the agreement of the insurer to give Lender
at least 30 days’ wrilten notice prior to cancellation or expiration of Or change in such
policies, or any of them; (2)a waiver of subrogation rights against Lepder and, if
available Borrower; (3) an agreement that such policies are primary and non-<emtributing
with any insurance that may be carried by Lender; (4) a statement that the, insurasice shall
not be invalidated should any insured waive in writing prior to a loss any or all right of
recovery against any party for loss accruing to the property described in the insurance
policy; and (5) if obtainable, a provision that no act or omission of Borrower shall affect
or limit the obligation of the insurance carrier to pay the amount of any loss sustained.
As of the date hereof, and subject to any changes in such requirements which Lender
may, in its discretion, make from time to time pursuant to its rights under this Section 6,
each policy of property insurance hereunder shall contain a lender’s loss payable
endorsement, lender clause, or other non-contributory mortgagee clause of similar form
and substance acceptable to Lender in favor of Lender as a second mortgagee.
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{¢)  Concurrently herewith, Borrower shall deliver to Lender original policies or
certificates with premiums prepaid evidencing the insurance required hereunder. Borrower shall
procure and pay for renewals of such insurance (or shall cause the procurement and payment)
from time to time before the expiration thereof, and Borrower shall deliver to Lender such
original renewal policics or certificates with premiums prepaid at least 30 days before the
expiration of any existing policy.

(d) Borrower, for itself. and on behalf of its insurers, hereby rcleases and waives any
right to recover against Lender on any liability for: damages for injury to or death of persons;
any loss or.damage to property, including the property of any occupant of the Premises; any loss
or damage.th buildings or other improvements comprising the Premises; any other direct or
indirect loss” or damage caused by fire or other risks, which loss or damage is or would be
covered by the-rsurance required to be carried hereunder by Borrower, or is otherwise insured:
or claims arising oy reason of any of the foregoing, except to the extent caused solely by the
active gross negligense of Lender, respectively.

(e} Lender shall xot, by reason of accepting, rejecting, obtaining or failing to obtain
insurance, incur any liability Tor (i) the existence, non-existence, form, amount or legal
sufficiency thereof, (ii) the solvercty or insolvency of any insurer, or (iii) the payment of losses.
All insurance required hereunder or/carried by Borrower shall be procured at Borrower’s sole
cost and expense. Borrower shall deliver to Lender receipts satisfactory to Lender evidencing
full prepayment of the premiums therefor except to the extent Lender makes payments with
Borrower’s deposits under Section 26 hereof (forthe periods and payments so covered by such
payments). In the event of foreclosure on, or other transfer of title in lieu of foreclosure of, the
Premises, all of Borrower’s interest in and to any and =il insurance policies in force shall pass to
Lender, or the transferee or purchaser as the case may'be, and Lender is hereby irrevocably
authorized to assign in Borrower’s name to such purchaser/ortransteree all such policics, which
may be amended or rewritten to show the interest of such purchases or transferee.

(D Borrower is hereby notified pursuant to the llinois Cellateral Protection Act (815
ILCS 180/1 et. seq.) that unless Borrower provides Lender with ‘evidence of the insurance
coverage required by this Agreement, Lender may purchase the required insurance at Borrower’s
expense to protect Lender’s interest in the Premises. This insurance may, but-ieed not, protect
Borrower’s interests. The coverage that Lender purchases may not pay any claim that Borrower
makes or any claim that is made against Borrower in connection with the Premisss.- Borrower
may later cancel any insurance purchased by Lender, but only after providing Lender with
evidence that Borrower has obtained insurance as required by this Mortgage. [i Lender
purchases insurance for the Premises, Borrower will be responsible for theé costs of that
insurance, including interest at the Default Rate and any other charges Lender may impose in
connection with the placement of the insurance until the effective date of the cancellation or the
expiration of the insurance. The costs of the insurance shall be added to Borrower's total
outstanding balance or obligation and shall constitute additional Debt. The costs of the insurance
may be more than the cost of insurance Borrower may be able to obtain on its own,

(8)  Approval by the Lender of any policies of insurance (“Policies”) shall not be
deemed a representation by the Lender as to the adequacy of coverage of such Policies or the
solvency of the insurer.
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7. Casualty Loss: Proceeds of Insurance.

(a} The Borrower will give the Lender prompt written notice of any loss or damage to
the Premises, or any part thereof, by firc or other casualty,

(b)  Incase of loss or damage covered by any one of the Insurance Policies in excess
of $50,000.00, the Lender is hereby authorized to settle and adjust any claim under such
Insurance Policies {and after the entry of a decree of foreclosure, or a sale or transfer pursuant
thereto or in lieu thereof, the decree creditor or such purchaser or transferee, as the case may be,
are hereby authorized to settle and adjust any claim under such Insurance Policies) upon
consultatiGn vith, but without requiring the consent of, the Borrower; and the Lender shall, and
i1s hereby aufhorized to, collect and receipt for any and all proceeds payable under such Insurance
Policies in conrection with any such loss (collectively, the “Insurance Proceeds™). Borrower
hereby irrevocably <appoints Lender as its attorney-in-fact for the purposes set forth in the
preceding sentence.” ~Lach insurance company is hcreby authorized and directed to make
payment (i) of 100% ¢f all such losses (if such loss exceeds said amount) directly to Lender
alone, and (ii) of 100% of sii, such losses (if such loss is less than or equal to said amount)
directly to Borrower alone, and/n no case to Borrower and Lender jointly. All reasonable costs
and expenses incurred by the Lender in the adjustment and collection of any such Insurance
Proceeds (including without limitation rzasonable attorneys’ fees and expenses) shall be so much
additional Debt, and shall be rcimbursed to the Lender upon demand or may be paid and
deducted by the Lender from such Insurance Proceeds prior to any other application thereof,
Lender shall not be responsible for any failur’ to'collect any insurance proceeds due under the
terms of any policy regardless of the cause of such failure, other than the gross negligence or
willful misconduct of Lender,

(¢} Net Insurance Proceeds received by the'lender under the provisions of this
Mortgage or any instrument supplemental hereto or thereto or any nolicy or policies of insurance
covering any improvements on the Mortgaged Property or any.par( thereof shall be applied by
the Lender at its option as and for a prepayment on the Note, withcuta.prepayment fee (whether
or not the same is then due or otherwise adequately secured), or shall be<tishursed for restoration
of such improvements (“Restoration”), in which cvent the Lender shall{not be obligated to
supervise Restoration work nor shall the amount so released or used be decmed-apayment of the
indebtedness evidenced by the Note. If Lender elects to permit the use of Insuranca Proceeds to
restore such improvements it may do all necessary acts to accomplish that purpese; including
advancing additional funds and all such additional funds shail constitute part of ths Debt. If
Lender elects to make the Insurance Proceeds available to Borrower for the purpose of etfecting
the Restoration, or, following an Event of Default, elects to restore such improvements, any
excess of Insurance Proceeds above the amount necessary to complete the Restoration shall be
applicd as and for a prepayment on the Note, without a prepayment fee or premium. No interest
shall be payable to Borrower upon Insurance Proceeds held by Lender.

(d)  Notwithstanding the provisions of subsection 7(c} above, Lender agrees to allow
the Insurance Proceeds to be disbursed for Restoration provided: (i) no Event of Default, and no
defauit with which the passage of time or giving of notice would constitute and Event of Default,
shall have occurred; (ii) Lender shall be satisfied in its sole and absolute discretion. that by
expenditure of the Insurance Proceeds hereunder the Premises damaged or destroyed shall be
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fully restored within a reasonable period of time to the condition and value contemplated by this
Mortgage and the Restoration Plans (as hereinafter defined), and all payments required under the
Loan will continue to be paid as and when the same become due and payable: (iii) in Lender’s
good faith judgment, such work of repair and restoration can be completed in the ordinary course
of business not later than the earlier of (A) six (6) months prior to the Maturity Date; (B) the
outside date, if any, under any Lease or any federal, state, county, municipal or other
governmental statute, law, rule, order, regulation, ordinance, judgment, decree or injunction, or
any permit, license, covenant, agreement, restriction or encumbrance; (iv) no Lease may be
terminated as a result of the casualty or other event resulting in the claim for payment of such
Insurance Proceeds; (v) Lender shall have reviewed and approved Borrower’s plans and
specifications for the repair and restoration of the Mortgaged Property involving costs in excess
of $50,060.00 (the “Restoration Plans”), Borrower’s architect and any general contractors,
subcontractors-and matcrial suppliers employed to perform such work: (vi}if so required by
Lender in its solz-and absolute discretion, all general contractors, all major subcontractors and
material suppliers shall have supplied 100% performance and completion bonds; (vii) if the net
Insurance Proceeds avar'able are insufficient for payment of the full cost of restoration or repair
and the payments under/the Loan during the completion period, as estimated by Lender, then
Borrower shall have deposited with Lender sufficient additional funds to insure payment of all
such costs, or made arrangemeiits acceptable to Lender for such sufficient additional funds; (vill)
rent loss or business interruptioninsurance is available to cover the full amount of any loss of
income from the Premises during itsrepair and restoration; (ix) Borrower shall provide evidence
of the implementation of builder’s risk.coverage for the Premises with coverage and in such
amounts as Lender shall request and whicl: otherwise complies with the insurance requirements
set forth in Section 6 hereof; and (x) Borrower shall have satisfied such other conditions as
Lender may in good faith determine to be appropiiate

(¢}  So long as any Debt shall be outstarding and unpaid, and whether or not
Insurance Proceeds are available or sufficient therefor, the“{Sorrower shall promptly commence
and complete, or cause to be commenced and completed, Vvith'all reasonable diligence, the
Restoration of the Premises as nearly as possible to the same #2iue, condition and character
which existed immediately prior to such loss or damage in accordance/with the Restoration Plans
and in compliance with all legal requirements. Any Restoration shall bz effected in accordance
with proccdures to be first submitted to and approved by the Lender in acctrdance with Section 9
hereof. The Borrower shall pay all costs of such Restoration to the extent Insu‘anc Proceeds are
not made available or are insufficient.

8. Condemnation and Eminent Domain.

(@)  Any and all awards (the “Awards™) in excess of $50,000.00 heretofore or
hereafter made or to be made to the Borrower (or any subsequent owner of the Premises, or any
part thereof) by any governmental or other lawful authority for the taking, by condemnation or
eminent domain, of all or any part of the Premises (including any award from the United States
government at any time after the allowance of a claim therefor, the ascertainment of the amount
thereto, and the issuance of a warrant for payment thereof), are hercby assigned by the Borrower
to the Lender, which Awards the Lender is hereby authorized to collect and receive from the
condemnation authorities, and the Lender is hereby authorized to appear in and prosecute, in the
name of and on behalf of the Borrower, any action or proceeding to enforce any such cause of

14
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action in which an award in excess of $50.000.00 is sought and to make any compromise or
settlement in connection therewith and to give appropriate receipts and acquittance therefor in
the name and in behalf of the Borrower. The Borrower shall give the Lender immediate notice
of the actual or threatened commencement of any condemnation or eminent domain proceedings
affecting all or any part of the Premises and shall deliver to the Lender copies of any and all
papers served in connection with any such proceedings.  All reasonable costs and expenses
incurred by the Lender in the adjustment and collection of any such Awards (including without
limitation reasonable attorneys’ fees and expenses) shall be so much additional Debt, and shall
be reimbursed to the Lender from any Award prior to any othcr application thereof. The
Borrower further agrees to make, cxecule and deliver to the Lender, at any time upon request,
free, clear,2ad discharged of any encumbrance of any kind whatsoever (other than Permitted
Encumbrancesj; any and all further assignments and other instruments deemed necessary by the
Lender for the-purpose of validly and sufficiently assigning all Awards in cxcess of $50,000.00
and other compenszcion heretofore and hereafter made to the Borrower for any permanent taking,
under any such proce«ding.

(b)  The proceedsof any Award received by the Lender under the provisions of this
Mortgage or any instrument sepplemental hereto shall be applied by the Lender at its option as
and for a prepayment of the Debrt, without a prepayment fee (whether or not the same is then due
or otherwise adequately securcd), or shall be disbursed for Restoration of the Premises, in which
event the Lender shall not be obligated 2 supervise Restoration work nor shall the amount so
released or used be decmed a payment of the Debt. [f Lender elects to permit the use of the
proceeds of an Award to restore such improvéments it may do all necessary acts to accomplish
that purpose, including advancing additional funds, 21l such additional funds to constitute part of
the Debt. If Lender elects to make the proceeds Ofan Award available to Borrower for the
purpose of effecting the Restoration, or, following an Evant of Default, elects to restore such
improvements, any ecxcess of such proceeds above the /amount necessary to complete the
Restoration shall be applied as and for a prepayment of the DCbty without a prepayment fee or
premium. No interest shall be payable to Borrower upon such prac<eds held by Lender.

() Notwithstanding the provisions of subscction 8(b) abova, Lender agrees to allow
the Award (o be disbursed for Restoration provided: (i) all conditions 1¢ the use of casualty
proceeds under subsection 7(d) have been satisfied, and (ii) the condemnation, i the judgment of
Lender, shall have no material adverse effect on the operation or value of the Preniis2s remaining
after the condemnation is completed, and (k) Borrower shall have satisfied such othérconditions
as Lender may in good faith determine to be appropriate.

{d)  Solong as any Debt shall be outstanding and unpaid, and whether or not Awards
are available or sufficient therefor, the Borrower shall promptly commence and complete, or
cause to be commenced and completed, with all rcasonable diligence the Restoration of the
portion ol the Premises not so taken as nearly as possible to the same value, condition and
character, which existed immediately prior to such taking in compliance with all legal
requirements. Any Restoration of the Premises involving costs in excess of $50,000.00 shall be
effected in accordance with Restoration Plans to be first submitted to and approved by the
Lender as provided in Section 9 hereof. The Borrower shall pay all costs of such Restoration to
the extent the Award is not made available or is insufficient.
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9. Disbursement of Insurance Proceeds and Awards.

(a) All Insurance Proceeds and/or Awards received by the Lender as provided in
Section 7 or Section § hereof shall, after payment or reimbursement therefrom of all reasonable
costs and expenses (including without limitation reasonable attorneys’ fees and expenses)
incurred by the Lender in the adjustment and collection thercof (collectively, the “Net
Proceeds™), shall be deposited with the Lender, or such other depositary as may be designated by
the Lender, and applied as provided in this Section.

{b) .. The Lender may elect to apply the Net Proceeds (o prepayment of the Debt,
whether tnen’due or not. If the Debt is not prepaid in full, then the Net Procecds shall be applied
to the installmants of principal and interest in the inverse order of maturity.

(c) ANt Proceeds which are not applied to the payment of the Debt shall be
applied to fund the payirent of the costs, fees and expenses incurred for the Restoration of the
Premises as required under Section 7 or Section 8 hereof and such Net Proceeds shall be
disbursed through the title ceinpany which has insured the lien of the Mortgage to complete the
Restoration; provided that the Lénder shall receive the following:

(i) Restoration rizils (unless the costs involved in such Restoration shall not
exceed $50,000.00), which shail e spbject to the reasonable approval of the Lender prior
to the commencement of the Restoration.

(i) Such architect’s and engineci’s certificates, waivers of lien, contractor’s
sworn statements, payment and perfortiance. bonds (if' applicable), title insurance
endorsements, plats of survey, opinions of ceunsel and such other evidences of cost,
payment and performance as the Lender may reasenebly require and approve.

(d) If the Borrower shall fail to commence Restoretion avithin thirty (30) days after
the settlement of the claim involving loss or damage to the Prentises) and diligently proceed to
complete Restoration in accordance with the Restoration Plans and ali asplicable laws, or if any
other Event of Default shalt occur hercunder at any time (whether hefore or after the
commencement of such Restoration), all or any portion of the Debt may be declared to be
immediately due and payable and such Net Proceeds, or any portion theréof, ‘then held, or
subsequently received, by the Lender or other depositary hereunder may be applied, 4¢ the option
and in the sole discretion of the Lender, to the payment or prepayment of the Debt i’ whnle or in
part, or to the payment and performance of such obligations of the Borrower as may then be in
default hereunder.

() Any surplus which may remain out of such Net Proceeds after payment of all
costs, fees and expenses of such Restoration shall be applied to prepayment of the Debt, without

the payment of a prepayment fee or prepayment premium.

10. The Lender’s Performance of the Borrower's Obligations.

(a) Upon the occurrence of an Event of Default hercunder, the Lender may, but
without any obligation to do so. upon simultaneous notice to the Borrower, make any payment or
perform any act which the Borrower is required to make or perform hereunder or under any other
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Loan Document (whether or not the Borrower is personally liable therefor) in any form and
lawful manner deemed expedient to the Lender, including without limitation, the right to enter
info possession of the Premises, or any portion thereof, and to take any action (including without
limitation the release of any information regarding the Premises, the Borrower and the
obligations secured hereby) which the lLender deems necessary or desirable in connection
therewith, all at the sole cost and expense of the Borrower. The Lender, in addition to any rights
or powers granted or conferred hereunder but without any obligation to do so, may complete
construction of, rent, operate, and manage the Premises, or any part thereof, including payment
of management fees and other operating costs and expenses, of every kind and nature in
connection-therewith, so that the Premises shall be operational and usable for their intended
purposes. Al monies paid, and all reasonable expenses paid or incurred in connection therewith,
including but-aiot limited to reasonable costs of surveys, evidence of title, court costs and
attorneys’ fees 2nd expenses and other monies advanced by the Lender to protect the Premises
and the lien hereol! io complete construction of, rent, operate and manage the Premises or to pay
any such operating coste’and expenses thereof or to keep the Premises operational and usable for
their intended purposes siail be so much additional Debt, and shall become immediately due and
payable on demand, and wit't interest thercon at the Detault Rate.

(b)  The Lender, in muking any payment, may do so according to any written bill,
notice, statement or estimate, withou inquiry into the amount, validity or enforceability thereof.

(c) Nothing contained herein shall be construed to require the Lender to advance or
expend monies for any purpose mentioned hergin, or for any other purposes.

I1. Security Agreement.

(a) Grant of Security Interest. Borrower hereliy grants to Lender a security interest in
the Personal Property to secure the Debt. This Mortgagt congtitutes a sccurity agreement with
respect to all Personal Property in which Lender is granted o secdrity interest hereunder, and
Lender shall have all of the rights and remedies of a securcd party under the Uniform
Commercial Code of Illinois, as the same may be amended from tire io time (the “Code™) as
well as all other rights and remedics available at law or in equity.

(b)  Perfection. Borrower hereby consents to any instrument that may bz requested by
Lender to publish notice or protect, perfect, prescrve, continue, extend, or maintaip the security
interest and lien, and the priority thereof, of this Mortgage or the interest of Leéndér in the
Mortgaged Property, including, without limitation, deeds of trust, security agreements, ivncing
statements, continuation statements, and instruments of similar character. and Borrower shall pay
or cause to be paid (i) all filing and recording taxcs and fees incident to each such filing or
recording, (ii) all expenses, including without limitation, actual attorneys’ fees and costs (of both
in house and outside counsel), incurred by Lender in connection with the preparation and
acknowledgement of all such instruments, and (iii) all federal, state, county and municipal stamp
taxcs and other taxes, duties, imposts, assessments, and charges arising out of or in connection
with the delivery of such instruments. Borrower hereby consents to, and hereby ratifies, the
filing of any financing statements relating 1o the Loan made prior to the date hereof. Borrower
hereby irrevocably constitutes and appoints Lender as the attorney-in-fact of Borrower, to file
with the appropriate filing office any such instruments. In addition, Borrower hereby authorizes
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Lender to cause any financing statement or fixture filing to be filed or recorded without the
necessity of obtaining the consent of Lender.

(¢)  Place of Business. Borrower maintains its chief” executive office as set forth as
the address of Borrower in Section 31 below, and Borrower will notify Lender in writing of any
change in its place of business within five (5) days of such change,

(d)  Fixture Filing. This Mortgage is intended to be a {inancing statement within the
purview of Section 9-502(b) of the Code and will be recorded as a “fixture filing” in accordance
with the Code.

(e) Representations and Warranties. ‘The Borrower represents and warrants that: (i)
the Borrower 1z4npe record owner of the Mortgaged Property; (ii) the Borrower’s chief executive
office is located i #ie State of Illinois; (iii) the Borrower’s state of organization is the State of
llinois; (iv) the Borrower’s exact legal name is as set {orth on Page 1 of this Mortgage; (v) the
Borrower's organizationa: identification number is , (vi) Borrower is the owner of the
Personal Property subject toie liens, charges or encumbrances other than the lien hereof, (vii)
the Personal Property will noi k¢ removed from the Mortgaged Premises without the consent of
the Lender, and (viii) no [inancing utatement covering any of the Personal Property or any
proceeds thereof s on file in any public office except pursuant hereto.

12.  Restrictions on Transfer. Furihe purpose of protecting the Lender’s security, and
keeping the Premises free from subordinate [/inancing liens, the Borrower agrees that it, the
members of Borrower, and the members, pariiers, or stockholders of any entity controlling,
directly or indirectly, Borrower, will not:

(@) sell, assign, transfer, hypothecale, grant @ s¢curity interest in or convey title to (i)
the Premiscs or any part thercof, or (ii) any membersiip intaeest in Borrower, or (iii) any
membership interest, partnership interest or stock in any entity conwolling, directly or indirectly,
Borrower: :

(b)  obtain any financing, all or a part of which, will be secured by (i) the Premises, or
(i1) any membership interest in Borrower, or (iii) any membership interest, nartnership interest or
stock in any entity controlling, directly or indirectly, Borrower; or

{¢)  converl the Borrower from one type of legal cntity into another typs-of legal
entity,

without, in each instance, the Lender’s prior written consent.  Any violation of this Section 12
shall be deemed a “Prohibited Transfer.”

13, Events of Default. Subject to the provisions of the Forbearance Agreement, any
one or more of the following events shall constitute an “Event of Delault” under this Mortgage:

(a) [f the Borrower shall fail (i) 1o make any payment of principal or interest under
the Note when due, or (ii) to make any other payment under the Loan Documents; provided,
however, no Event of Default shall be deemed to have occurred if Borrower makes such payment
within ten (10) days of receipt of written notice from Lender; or
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(b)  If the Borrower shall fail to maintain the insurance coverages in effect as required
in Section 6 hereof; or

(¢} IfaProhibited Transfer shall occur; or

(d) [f any representation or warranty made by Borrower or any member thereof or
any guarantor of the Note pursuant to or in connection with this Mortgage shall prove to be
untrue or incorrect in any material respect; or

(e) . Borrower fails to perform or cause to be performed any other obligation or
observe 2ity nther condition, covenant, term, agrecment or provision required to be performed or
observed by sarrower contained in this Mortgage and not specifically referred to elsewhere in
this Section 13 provided, however, that if such failure by its nature can be cured, then so long as
the continued cperation and safety of the Premises, and the priority, validity and enforceability of
the liens created by fliz-Mortgage or any of the other Loan Documents and the value of the
Premises arc not impaired. threatened or jeopardized, then Borrower shall have a period (“Cure
Period”) of ten (10) days aficr Borrower obtains actual knowledge of such failure or receives
written notice of such failure’ts cure the same and an Event of Default shall not be deemed to
exist during the Cure Period (prorvided, however, such period shall be limited to five (5) days if
such failure can be cured by the payirent of money); or

(H Borrower or any guarantor.Cfthe Loan, or any successors or permitted assigns of
any of them, shall: .

() file a voluntary petition in Laikruptey or an arrangement or reorganization
under any federal or state bankruptcy, inseivency or debtor relief law or statute
{hereinafter rcferred to as a “Bankruptcy Procecding);

(iiy  file any answer in any Bankruptcy Pibcecding or any other action or

proceeding admitting insolvency or inability to pay its debs;

(iti)  fail to oppose, or fail to obtain a vacation or’stay of, any involuntary
Bankruptey Proceeding within sixty (60} days after the filing therec|,

(iv)  solicit or cause to be solicited petitioning creditors for-apy involuntary
Bankruptey Proceeding against Borrower or any guarantor of the Loan;

(v)  be granted a decree or order for relief, or be adjudicated a bankrupt or
declared insolvent in any Bankruptey Proceeding, whether voluntary or involuntary;

(vi)  have a trustee or receiver appointed for or have any court take jurisdiction
of its property, or the major part thereof, or all of any portion of the Mortgaged Property,
in any voluntary or involuntary proceeding for the purpose of reorganization,
arrangement, dissolution or liquidation, and, with respect to an involuntary proceeding
only, such trustee or receiver is not discharged or such jurisdiction is not relinquished.
vacated or stayed on appeal or otherwise, within sixty (60) days after the commencement
thereof;
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(vil)  make an assignment for the benefit of creditors:

(viii) consent to any appointment of a receiver or trustee or liquidator of all of
its property, or the major part thereof, or all or any portion of the Mortgaged Property; or

(ix)  have an attachment or execution levied with respect to, or other judicial
seizure be cffected for, all or substantially all of its assets or all or any portion of the
Mortgaged Property, or the placing of any attachment, levy of execution, charging order,
or ather judicial scizure on the interest of Parent in Borrower; or

(&) the dissolution, termination or merger of the Borrower or any guarantor of the
Loan; or

(hy  fhesecurrence of the death or declaration of legal incompetency of any guarantor
of the Loan; or

(i) If any Event of Default occurs under any other Loan Document or under the GB
Loan Documents.

4. Remedies. Upon'the occurrence of an Event of Default (regardless of the
pendency of any proceeding which nas.ar might have the effect of preventing Borrower from
complying with the terms of this instruxiznt), and in addition to such other rights as may be
available under any other Loan Document or urder applicable law, but subject at all times to any
mandatory legal requirements:

(@)  Acceleration, Lender may declare thevutstanding principal balance of the Note
and all unpaid indebtedness of Borrower hereby sccured; yncluding interest then accrued thereon,
to be forthwith due and payable, whereupon the same sh:% become and be forthwith due and
payable, without other notice or demand of any kind.

(b) Uniform Commercial Code. Lender shall, with respectao.the Collateral, have all
the rights, options and remedies of a secured party under the Code, incivding without limitation,
the right 1o the possession of any such property or any part thereof, and tlie right to enter with
legal process any premises where any such property may be found. Any requiiement of said
Code for reasonable notitication shall be met by mailing written notice to Borrower'at-its address
set forth in Section 31 hereof at least ten (10} days prior (o the sale or other event forsvhich such
notice is required. Any such sale may be held as part of and in conjunction with any foreclosure
sale of the other properties and rights constituting the Mortgaged Property in order that the
Mortgaged Property, including the Collateral, may be sold as a single parcel if the Lender elects.
The Borrower hereby agrees that if the Lender demands or attempts to take possession of the
Collateral or any portion thereof in exercise of its rights and remedies hereunder, the Borrower
will promptly turn over and deliver possession thereof to the Lender, and the Borrower
authorizes, to the extent the Borrower may now or hereafter lawfully grant such authority, the
Lender, its employees and agents, and potential bidders or purchasers to enter upon the Premises
or any other office, building or property where the Collateral or any portion thereof may at the
time be located (or believed to be located) and the Lender may (i) remove the same therefrom or
render the same inoperable (with or without removal from such location); (i) repair, operate, use
or manage the Collateral or any portion thercof: (iii) maintain, repair or store the Collateral or
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any portion thereof; (iv) view, inspect and prepare the Collateral or any portion thereof for sale,
lease or disposition; (v) sell, leasc, dispose of or consume the same or bid thercon; or {vi)
incorporate the Collateral or any portion thereof into the Land or the Improvements or Fixtures
and sell, convey or transfer the same. The expenses of retaking, sclling and otherwise disposing
of the Collateral, including reasonable attorneys’ fecs and legal expenses incurred in connection
therewith, shall constitute so much additional Debt and shall be payable upon demand with
interest at the Default Rate.

(c) Forcclosure.  Lender may proceed to protect and cnforce the rights of Lender
hereunder (i) by any action at law, suit in cquity or other appropriate proceedings; whether for
the speciiic_performance of any agreement contained herein, or for an injunction against the
violation ofdny. of the terms hereof, or in aid of the exercise of any power granted hereby or by
law, or (i) by-tie-foreclosure of this Mortgage. In any suit to foreclose the lien hereof, there
shall be allowed-and, included as additional Debt in the decree of sale, all expenditures and
expenses authorized by e Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et. seq., as

from time to time amended (the “Act”) and all other expenditures and expenses which may be _

paid or incurred by or on bchall of Lender for reasonable attorney’s fees, appraiser’s fees,
outlays for documentary and <xpert evidence, stenographer’s charges, publication costs, and
costs (which may be reasonably ejtimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, 1itl¢ searches and examinations, title insurance policies, and
similar data and assurance with respect(to title as Lender may deem reasonably necessary either
to prosecute such suit or to evidence totidders at sales which may be had pursuant to such
decree the true conditions of the title to or the yalu of the Mortgaged Property. All expenditures
and expenses of the nature mentioned in this paragraph, and such other expenses and fees as may
be incurred in the protection of the Mortgaged Property and rents and income therefrom and the
maintenance of the lien of this Mortgage, including the'reaganable fees of any attorney employed
by Lender in any litigation or proceedings affecting this Mertgage, the Note or the Mortgaged
Property, including bankruptey proceedings, or in preparation 4t the commencement or defense
of any proceedings or threatened suil or proceeding, or oherwise in dealing specifically
therewith, shall be so much additional Debt and shall be immediately due and payable by
Borrower, with interest thereon at the Default Rate until paid.

(d) Appointment of Receiver. Lender shall, as a matter of right, wiihout notice and
without giving bond to Borrower or anyonc claiming by, under or through it, andwithout regard
to the solvency or insolvency of Borrower or the then value of the Mortgaged Property, be
entitled to have a receiver appointed pursuant to the Act of all or any part of the Mortgaged
Property and the rents, issues and profits thercof, with such power as the court making such
appointment shall confer, and Borrower hereby consents to the appointment of such receiver and
shall not oppose any such appointment. Any such receiver may, 1o the extent permitted under
applicable law, without notice, enter upon and take possession of the Mortgaged Property or any
part thereof by summary proceedings, ejectment or otherwise, and may remove Borrower or
other persons and any and all property therefrom, and may hold, operate and manage the same
and receive all carnings, income, rents, issues and proceeds accruing with respect thereto or any
part thereof, whether during the pendency of any foreclosure or until any right of redemption
shall expire or otherwise. '
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(¢)  Taking Possession. Collecting Rents. Ltc. Upon demand by Lender, Borrower
shall surrender to Lender and Lender may enter and take possession of the Mortgaged Property
or any part thereof personally, by its agent or attorneys or be placed in possession pursuant to
court order as mortgagee in possession or receiver as provided in the Act, and Lender, in its
discretion, personally, by its agents or attorneys or pursuant to court order as mortgagee in
possession or recciver as provided in the Act may enter upon and take and maintain possession
of all or any part of the Mortgaged Property, together with all documents, books, records, papers,
and accounts of Borrower relating thereto, and may exclude Borrower and any agents and
servants thereof wholly therefrom and may, on behalt of Borrower, or in its own name as Lender
and under the powers herein granted:

“) hold, operate, manage and control all or any part of the Mortgaged
Propercy 2iad conduct the business, if any, thereof] either personally or by its agents, with
full power e se such measures, legal or equitable, as in its discretion may be deemed
proper or neccssary to enforce the payment or security of the rents, issues, deposits,
profits, and availsof the Mortgaged Property, including without limitation actions for
recovery of rent, actions in forcible detainer, and actions in distress for rent, all without
notice to Borrower;

(i) cancel or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause ¢r.on any ground that would entitle Borrower to cancel
the same;

(iif)  elect to disaffirm any leasc o sublease of all or any part of the Mortgaged
Property made subsequent to this Mortgage without Lender’s prior written consent;

(iv)  extend or modify any then existing tzases and make new leases of all or
any part of the Mortgaged Property, which exteisions,~modifications, and new leases
may provide for terms to expire, or for options to les:ees 0 extend or renew terms (o
expire, beyond the Maturity Date of the Loan and the issvanze of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understodd and agreed that any
such leases, and the options or other such provisions 1o be coutained therein, shall be
binding upon Borrower, all persons whose interests in the Mortgaged Proserty are subject
to the lien hereof, and the purchaser or purchasers at any ‘forcelosure sale,
notwithstanding any redemption from sale, discharge of the Debt, satistaztion of any
foreclosure decree, or issuance of any certificate of sale or deed to any such puichaser;

{(v) make all necessary or proper repairs, renewals, replacements, altcrations,
additions, betterments, and improvements in connection with the Mortgaged Property as
may seem judicious to Lender, to insure and reinsure the Mortgaged Property and all
risks incidental to Lender’s possession, operation and management thereot, and to receive
all rents, issues, deposits, profits, and avails therefrom;

{vi)  apply the net income, after allowing a rcasonable fee for the collection
thereof and for the management of the Mortgaged Property, to the payment of taxes,
premiums and other charges applicable o the Mortgaged Property, or in reduction of the
Debt in such order and manner as Lender shall select, in its sole discretion; and
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(vii)  receive and collect the rents, issues, profits and revenues of the Mortgaged
Property personally or through a receiver so Jong as an Event of Default shall exist and
during the pendency of any foreclosure proceedings and during any redemption period,
and the Borrower agrees to consent to a receiver if it is believed necessary or desirable by
the Lender to enforce its rights under this subsection. The collection of rents, issucs,
profits or revenues of the Mortgaged Property by the Lender shall in no way waive the
right of the Lender to foreclose this Mortgage in the event of any said Event of Default,

Nothing herein contained shall be construed as constituting Lender a mortgagee in possession in
the absence of the actual taking of possession of the Mortgaged Property. The right to enter and
take possession of the Mortgaged Property and use any personal property therein, to manage,
operate, conserve and improve the same, and 1o collect the rents, issues and profits thercof, shali
be in addition ¢ il other rights or remedies of Lender hereunder or afforded by law, and may be
exercised concuriently therewith or independently thercof or under the other Loan Documents.
The expenses (incivding any receiver’s fees, rcasonable counsel fees, costs and agent’s
compensation) incurrea nirsuant to the powers herein contained shall be secured hereby which
expenses Borrower promises 1o pay upon demand together with interest thereon at the Default
Rate. Lender shall not be liakie to account to Borrower for any action taken pursuant hereto
other than to account for any rents actually received by Lender. Without taking possession of the
Mortgaged Property, Lender may, 11 the event the Mortgaged Property become vacant or are
abandoned, take such steps as it deems apuropriate to protect and secure the Mortgaged Property
(including hiring watchmen therefor) and“ail costs incurred in so doing shall constitute so much
additional Debt payable upon demand with intirest thereon at the Default Rate.

(H Indemnity. The Borrower hereby agress to indemnify, defend, protect and hold
harmless the Lender and its employees, officers and agents from and against any and all
liabilities, claims and obligations which may be incurred; asserted or imposed upon them or any
of them as a result of or in connection with any use, operation,Orfcase of any of the Mortgaged
Property, or any part thereof, or as a result of the Lender seckingto-obtain performance of any of
the obligations due with respect to the Mortgaged Property; nrovided, however, that the
forcgoing indemnity shall not extend to such liabilities, claims or obligations as result from the
gross negligence or intentional misconduct of the Lender, its employees, officers or agents,

15, Compliance with Illinois Morteage Foreclosure aw.

(2} In the event that any provision in this Mortgage shall be inconsistért with any
provision of the Act, the provisions of the Act shall take precedence over the inchmnsistent
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision
of this Mortgage that can be construed in a manner consistent with the Act.

(b) If any provision of this Mortgage shall grant to Lender any rights or remedies
upon the occurrence of an Event of Default which are more limited than the rights that would
otherwise be vested in Lender under the Act in the absence of said provision, Lender shall be
vested with the rights granted in the Act to the full extent permitted by law.

(c) Without limiting the generality of the foregoing, all expenses incurred by Lender
to the extent reimbursable under Sections 5/13-1510 and 5/15-1512 of the Act, whether incurred

s MR 1
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beiore or after any decree or judgment of foreclosure, and whether enumerated in Sections 14(c)
or 17 of this Morlgage, shall be added 1o the Debt and shall be immediately duc and payable by
Borrower, with interest thereon at the Default Rate until paid or shall be included in the
Judgment of foreclosure.

16.  Waiver of Right to Redeem - Waiver of Appraisement, Valuation, Etc. Borrower
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 hereafter enacted in order
to prevent or hinder the enforcement or foreclosure of this Mortgage, but hercby waives the
benefit of such Moratorium Laws. Borrower for itself and all who may claim through or under it
waives any-snd all right to have the property and estates comprising the Mortgaged Property
marshalled wpsn any foreclosure of the lien hereof and agrees that any court having jurisdiction
to foreclose suei/dizn may order the Mortgaged Property sold as an entirety. In the event of any
sale made under or'by virtue of this instrument, the whole of the Mortgaged Property may be
sold in one parcel as an entirety or in separate lots or parcels at the same or different times, all as
the Lender may determine-in its sole discretion. Lender shall have the right to become the
purchaser at any sale made vidzer or by virtue of this instrument and Lender so purchasing at any
such sale shall have the right to'be credited upon the amount of the bid made therefor by Lender
with the amount payable to Lender out of the net proceeds of such sale. In the event of any such
sale, the outstanding principal amount o7 the Loan and the other Debt, if not previously due, shall
be and become immediately due and pavanle without demand or notice of any kind. Borrower
acknowledges that the Mortgaged Property does not constitute agricultural real estate, as defined
in Section 5/15-1201 of the Act, or residential real estate, as defined in Section 5/15-1219 of the
Act. To the fullest extent permitted by law, Barrewer, on behalf of Borrower, and cach and
every person acquiring any interest in, or title tc__tte Mortgaged Property described herein
subsequent to the date of this Mortgage, and on behalf of ali other persons to the extent permitted
by applicable law, hereby voluntarily and knowingly waives{i) any and all rights of redemption
pursuant to Section 5/15-1601(b) of the Act, and (ii) any and al'rights of reinstatement,

17. Costs and Expenses of Foreclosure. In any suit to ioreelose the lien hereof there
shall be allowed and included as additional indebtedness in the decree rer sale all expenditures
and expenses which may be paid or incurred by or on behalf of Lenderior appraiser’s fees,
outlays for documentary and expert evidence, stenographic charges, publicatieti costs and costs
{which may be estimated as to items to be expended after the entry of the decree).oforocuring all
such abstracts of title, title searches and examination, guarantee policies, and similzr data and
assurances with respect to title as Lender may deem to be reasonably necessar) either to
prosecute any foreclosure action or to evidence to the bidder at any sale pursuant thereto-the true
condition of the title to or the value of the Mortgaged Property, and reasonable attorneys® fees,
all of which expenditures shall become so much additional Debt which Borrower agrees to pay
and all of such expenditures shall be immediately duc and payable with interest thereon from the
date of expenditure until paid at the Default Rate.

18. Protective Advances.

(a) Advances, disbursements and expenditures made by Lender for the following
purposes, whether before and during a foreclosure, and at any time prior to sale, and, where
applicable, afier sale, and during the pendency of any related proccedings, for the following
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purposes, shall, in addition to those otherwise authorized by this Mortgage, constitute
“Protective Advances™

(i} all advances by Lendcr in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, restore or rebuild the improvements upon the Mortgaged
Property; (B) preserve the lien of this Mortgage or the priority thercof; or (C) enforce this
Mortgage, as referred to in Subscction (b)(5) of Section 5/15-1302 of the Act;

(iiy ~ payments by Lender of: (A} when due, installments of principal, interest
or other obligations in accordance with the terms of any prior lien or encumbrance; (B}
whenidue, installments of real estate taxes and assessments, general and special and all
othertaxes and assessments of any kind or nature whatsoever which are assessed or
imposed” npon the mortgaged real cstate or any part thereof;, (C) other obligations
authorized Dy this Mortgage; or (D) with court approval, any other amounts in connection
with other licns, encumbrances or interests rcasonably necessary to preserve the status of
title to the Mortgzazed Property, as referred to in Section 5/15-1505 of the Act;

(i)  advanees iy Lender in settlement or compromise of any claims asserted
by claimants under any prior lizns;

(iv)  rcasonable altoricys’ fees and other costs incurred: (A) in connection
with the foreclosure of this Mortgage-as referred to in Section 5/15-1504(d)(2) and 5/15-
[510 of the Act; (B) in connection witmany action, suit or proceeding brought by or
against the Lender for the enforcement of this Mortgage or arising from the interest of the
Lender hereunder or under any of the other Zoan Documents; or (C) in the preparation
for the commencement or defense of any suclivioreclosure or other action;

(v) Lender’s fees and costs, including tcasonable attorneys’ fees, arising
between the entry of judgment of foreclosure and the ¢hnfivmation hearing as referred to
in Subsection (b)(1) of Section 5/15-1508 of the Act;

(vi)  advances of any amount required to make up a d:ficiency in deposits for
installments of taxcs and assessments and insurance premiums as'may be authorized by
this Mortgage;

(vil)  expenses deductible from proceeds of sale as referred to in SUbsections (a)
and (b) of Section 3/15-1512 of the Act; and

(viii} expenses incurred and expenditures made by Lender for any one or more
of the following: (A) premiums for casualty and liability insurance paid by Lender
whether or not Lender or a receiver is in posscssion, 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
mortgaged real estate imposed by Subsection (c)(1) of Section 5/13-1704 of the Act; (B)
repair or restoration of damage or destruction in excess of available insurance proceeds or
condemnation awards; (C) payments required or deemed by Lender to be for the benefit
of the Mortgaged Property under any grant or declaration of easement, easement
agreement, agreenent with any adjoining land owners or instruments creating covenants
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or restrictions for the benefit of or affecting the Mortgaged Property; (D) shared or
common cxpense assessments payable to any association or corporation in which the
owner of the morigaged real estate is a member in any way affecting the Mortgaged
Property; (E) pursuant to any lease or other agreement for occupancy of the mortgaged
real estate,

{b)  All Protective Advances shall be so much additional Debt, and shall become
immediately due and payable without notice and with interest thercon from the date of the
advance until paid at the Default Rate.

(¢j. This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers snd. judgment creditors from the time this Mortgage is recorded pursuant to
Subsection (b,(¥.of Section 5/15-1302 of the Act.

(d)  All Proteetive Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in the:

{i) determixaiion of the amount of Debt at any time;

(i) indebtedness found due and owing to the Lender in the judgment of
foreclosure and any subsequént, supplemental judgments, orders, adjudications or
tindings by the court of any additional indebtedness becoming due after such entry of
judgment, it being agreed that in"any~foreclosure judgment, the courl may reserve
jurisdiction for such purpose;

(ii)  determination of amounts deduztibic from sale proceeds pursuant to
Section 5/15-1512 of the Act;

(iv)  application of income in the hands oi any receiver or mortgagee in
possession; and

(v)  computation of any deficiency judgment pursugii-to Subscctions (b}2)
and () of Section 5/15-1508 and Section 5/15-1511 of the Act.

19. Application of Proceeds. The proceeds of any foreclosure sale of1he Mortgaged
Property or of any sale of property pursuant to Section 14(c) hercof shall be distributed in the
following order of priority: First, on account of all costs and expenses incident to the forezlosure
or other proceedings including all such items as are mentioned in Sections 14(c) and Section 17
hereof; second, to all items, other than principal and interest evidenced by the Note, which under
the terms hereof constitute Debt with interest thereon as herein provided; third, to all unpaid
interest on the Note; fourth, to all unpaid principal on the Note; fifth, to whomsoever shall be
law(ully entitled 10 the same.

20. Rights Cumulative.

(a) Each right, power and remedy herein conferred upon the Lender is cumulative
and 1n addition to every other right, power or remcdy, express or implied, now or hereafter
provided by law or in equity, and cach and cvery right, power, and remedy herein sct forth or
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otherwise so existing may be exercised from time to time concurrently or independently and as
often and in such order as may be deemed expedient by the Lender.

(b) By accepting payment of any sums sccured by this Mortgage after the due date
thereof, by accepting performance of any of the Borrower’s obligations hereunder after such
performance is due, or by making any payment or performing any act on behalf of the Borrower
which the Borrower was obligated but failed to perform or pay, the Lender shall not waive, nor
be deemed to have waived, its rights to require payment when due of all sums secured hereby
and the due, punctual and complete performance of the Borrower’s obligations under this
Mortgage, the Note, and all other Loan Documents. No waiver or modification of any of the
terms of‘this' Mortgage shall be binding on the Lender unless set forth in writing signed by the
Lender and-any-such waiver by the Lender of any Event of Default by the Borrower under this
Mortgage shai-nstconstitute a waiver of any other Event of Default under the same or any other
provision hereof. "' the Lender holds any additional security for any of the obligations secured
hereby, it may pursuc ##s rights or remedies with respect to such security at its option either
before, contemporaneousiy-with, or after a sale of the Mortgaged Property or any portion thereof,

(¢)  No act or omission by the Lender shall release, discharge, modify, change or
otherwise atfect the liability of Barrower under the Note, this Mortgage, or any of the other Loan
Documents, or any other obligatiot of the Borrower, or any subsequent purchaser of the
Mortgaged Property or any part thereo!, cr any maker, co-signer, endorser, surety or guarantor,
or preclude the Lender from cxercising aiy right, power or privilege herein granted or intended
to be granted in the event of any Event of [iefault then made or of any subsequent Event of
Default, or alter the security interest or lien of thig'Mortgage or any of the other Loan Documents
except as expressly provided in an instrument ordnstruments exccuted by the Lender. The
exercise of one right, power or remedy shall not be a waivar of the right to exercise at the same
time or thereafter any other right, power or remedy; and'nb delay or omission of the Lender in

the exercise of any right, power or remedy accruing hereunde:” 0i under any of the other Loan -

Documents or arising otherwise shall impair any such right, powerOr remedy, or be construed to
be a waiver of any Event of Default or acquiescence therein. [xtepfas otherwise specifically
required berein, notice of the excrcise of any right, remedy or poweér granted to the Lender by
this Mortgage is not required to be given.

21. Successors and Assigns: Assignment.

(a) This Mortgage and each and every provision hereof shall be binding upon the
Borrower and its successors and assighs (including, without limitation, each and evei'y .ecord
owner from time to time of the Mortgaged Property or any other person having an interest
therein), and shall inure to the benefit of the Lender and its successors and assigns. |

(b)  All of the covenants of this Mortgage shall run with the Land and be binding on
any successor owners of the Land. In the event that the ownership of the Mortgaged Property or
any portion thereof becomes vested in a person or persons other than the Borrower, the Lender
may, without notice to the Borrower, deal with such successor or successors in interest of the
Borrower with reference to this Mortgage and the Debt in the same manner as with the Borrower
without in any way rcleasing or discharging the Borrower from its obligations hereunder. The
Borrower will give immediate written notice to the Lender of any conveyance, transfer or change
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of ownership of the Mortgaged Property, but nothing in this Section shall vary or negate the
provisions of Section 12 hercof.

(¢)  The rights and obligations of Borrower under this Mortgage may not be assigned
and any purported assignment by Borrower shall be null and void. Lender shall have the right to
sell, assign or transter portions of its right, title and/or interest in and to this Mortgage and the
other Loan Documents (including the sale of participation interests therein), without the consent
or approval of Borrower, and Borrower agrees to cooperate in all respects with Lender in
connection therewith, including, without limitation, the execution of all documents and
instruments.reasonably requested by Lender or such transferee provided that such documents and
instruments.co not materially adversely affect any of Borrower’s duties or obligations under this
Mortgage and the other Loan Documents.

22, cxcoation of Separate Security Agreements, Financing Statements. Etc.: Estoppel
Letter: Corrective Dosuteents.

(a} The Borrower~will do, exccute, acknowledge and deliver or cause to be done,

executed, acknowledged and”delivered all such further acts, conveyances, notes, mortgages,

security agreements, financing staiements and assurances as the l.ender shall reasonably require
for the better assuring, conveying, miortgaging, assigning and confirming unto the Lender all
property mortgaged hereby or property interded so to be, whether now owned by the Borrower
or hereafter acquired. Without limitaticir of the foregoing, the Borrower will assign to the
Lender, upon request, as further security for tne Debt, its interest in all agreements, contracts,
licenses and permits affecting the Premises, snch assignments to be made by instruments
reasonably satisfactory to the Lender, but no such assignment shall be construed as a consent by
the Lender to any agreement, contract, license or pefmit.or to impose upon the Lender any
obligations with respect thereto,

(b)  From time to time, the Borrower will furnish, withii ten (10) days after request
from the Lender, a written and duly acknowledged statement of the #mount due under the Note
and this Mortgage and whether any alleged offsets or defenses exist againist the Debt.

(¢)  The Borrower and the Lender shall, at the request of the oher, promptly correct
any defect, error or omission which may be discovered in the contents of this IMor.gage or in the
execution or acknowledgment hereof or in any other instrument exccuted in connection herewith
or in the execution or acknowledgment of such instrument and will execute and deliver any and
all additional instruments as may be requested by the Lender or the Borrower, as the (4 . may
be, to correct such defect, error or omission.

23, Subrogation. If any part of the Debt is used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then by advancing the monics to make such payment, the Lender
shall be subrogated to the rights of the holder thereof in and to such other lien or encumbrance
and any additional security held by such holder, and shall have the benefit of the priority of the
same.

28
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24. Governing Law. The validity, enforcement and interpretation of this Mortgage
shall for all purposes be governed by and construed in accordance with the laws of the State of
llinois, without reference to the conflicts of law principles of that State, and applicable United
States federal law, and is intended to be performed in accordance with, and only to the extent
permitted by, such laws.

25. Business Loan.

(a) The Borrower declares, represents, certifies and agrees that the proceeds of the
Note will be used solely for business purposes and that the loan is exempt from interest
limitatiors.parsuant to the provisions of 815 ILCS 205/4 and is an exempted transaction under
the Truth in‘Lending Act, 15 U.S.C. Section 1601 et seq.

(b)  Allvights, remedies and powers provided by this Mortgage may be exercised only
to the extent that the 2xercise thereof does not violate any applicable provisions of law, and all
the provisions of this Moltgage arc intended to be subject to all applicable mandatory provisions
of law which may be controlting and to be limited to the extent necessary so that they will not
render this Mortgage invalid urunenforceable under the provisions of any applicable law,

26.  Escrow Deposits. “Ugon Lender’s request, and without limiting the effect of
Sections 4, 3, and 6 hereof, the Lendcr/may.require that the Borrower pay to the Lender on the
first business day of each calendar montt s amount equal to one-twelfth (1/12th) of what the
Lender estimates is necessary to pay, on an anauatized basis, (1) all Taxes, and (2) all premiums
for the insurance policies required under Sectioi6-tiereof (“Premiums™) and to enable the Lender
to pay same at least thirty (30) days before tiic/Taxes would become delinquent and the
Premiums are due, and, on demand, from time to tim< shall pay to the Lender additional sums
necessary to pay the Premiums and Taxes. No amoun’s 5o paid shall be deemed to be trust

funds, but may be commingled with the general funds Gt the4sender, and no interest shall be -

payable thercon. In the event that the Borrower does not pay sich sums for Premiums and
Taxes, then the Lender may, but shall not be obligated to, pay such/*x2miums and Taxes and any
money so paid by the Lender shall constitute additional Debt hereunder and shall be payable by
Borrower to Lender on demand with interest thereon from the date of disbursement by Lender at
Default Rate until repaid to Lender. If an Event of Defaull occurs, the bendzr.shall have the
right, at its election, to apply any amounts so held under this Section 26 against al! oz any part of
the Debt, or in payment of the Premiums or Taxes for which the amounts were dGesosited. The

Borrower will furnish to the Lender bills for Taxes and Premiums not less than thirty (30) days _

before Taxes become delinquent and such Premiums become due.

27. Assignment of Leases and Other Agreements Affecting the Mortgaged Property.
In order to further secure payment of the Debt and the observance, performance and discharge of
the Borrower’s obligations under the Loan Documents, the Borrower hereby assigns to the
Lender all of the Borrower’s right, title, interest and estate in, to and under all of the Leases and
sales contracts now or hereafter affecting the Mortgaged Property or any part thereof (the “Sales
Contracts™) and in and to all of the Rents and Profits (defined as all rents, income, issues and
profits arising from any Leases, Sales Contracts or other agreements affecting the use, enjoyment
or occupancy of the Mortgaged Property now or hercafter made affecting the Mortgaged
Property or any portion thercof), as more particularly described in that certain Assignment of
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Leases and Rents dated as of even herewith from Borrower to and for the benefit of Lender.
Unless and until an Event of Default occurs, the Borrower shall be entitled to collect the Rents
and Profits (except as otherwise provided in this Mortgage) as and when they become due and
payable. Neither these assignments nor Lender’s enforcement of the provisions of these
assignments (including the reccipt of the Rents) will operate to subordinate the lien of this
Mortgage to any of the rights of any tenant or contract purchaser of all or any part of the
Mortgaged Property, or to subject Lender to any liability to any such tenant or contract purchaser
for the performance of any obligations of Borrower under any such Lease or Sales Contract
unless and until Lender agrees to such subordination or assumes such liability by an appropriate
written inst=ument.

28. # inspection of Premises and Records. The Lender and its representatives and
agents shall haveshe right to inspect the Premises and all books, records and documents relating
thereto at all reasunab'e times, after giving reasonable notice to the Borrower, and access thereto,
subject to the rights ot fénants pursuant to Leases. The Lender shall use reasonable efforts 1o
avoid disturbing busingss gperations on the Premises during such inspections. The Borrower or
the Lender thereof shall kees and maintain full and correct books and records showing in detail
the income and expenses of the Premises and permit the Lender or its agents to examine such
books and records and all supporting vouchers and data at any time and from time to time on
request at its oflices at the address inercinafler identified or at such other location as may be
mutually agreed upon.

29.  Financial Statements. The Bo'rower represents and warrants that the financial
statements for the Borrower and the Mortgaged Property previously submitted to the Lender are
true, complete and correct in all material respects, d'sclose all actual and contingent liabilities of
the Borrower or relating to the Mortgaged Property and dosaot contain any untrue statement of a
material fact or omit to state a fact material to such findnei2l statements. No material adverse
change has occurred in the financial condition of the Borrower or'the Morigaged Property from
the dates of said financial statements until the date hereof. The Borrower shall furnish to the
Lender such financial information regarding the Borrower, its conzficrant partners or members,
as the case may be, the Premises and any guarantor of the Loan as the Lender may from time to
time reasonably request, which shall include, without any further request ‘thercfor, (i) monthly
financial statements for the Mortgaged Property including a balance sheet, stazement of income
and rent roll for the Premises (if applicable), no later than thirty (30) days aftes-heend of each
calendar month, all in form, scope and detail satisfactory to the Lender and certified bv.the chicf
financial officer or other appropriate officer, partner or member of the Borrower, and (ii>ennual
audited financial statements for the Borrower and the Premises. and (iii) quarterly Fnancial
statements for cach Guarantor of the Note certified by such guarantor to be true, correct and
complete, in cach case, no later than ninety (90) days after the end of each year, together with an
unqualified accountant’s opinion in a form satisfactory to the Lender and an operating budget for
the Premises for the next year, and (iv) within thirty (30) days afler their filing, copies of the
federal income tax returns of each such Guarantor.

30.  Environmental Matters.  Concurrently herewith, Borrower shall execute and
deliver an Environmental Indemnity Agreement in form satisfactory to Lender (the
“Environmental Indemnity Agreement”). The performance of the covenants. undertakings and
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obligations of the indemnitces under the Environmental Indemnity Agreement shall be secured
by this Mortgage.

31. Notices. All notices or other written communications hereunder shall be deemed
to have been properly given (i) upon delivery, if delivered in person, (ii) one (1) business day
after having becn deposited for overnight delivery with any reputable overnight courier service,
or (1ii) three (3) business days afier having been deposited in any post office or mail depository
regularly maintained by the U.S. Postal Service and sent by registered or certified mail, postage
prepaid, return receipt requested, addressed to the addresses set forth below in this Section or as
such party may from time to time designate by written notice to the other parties. Either party by
notice tosthieother in the manner provided herein may designate additional or different addresses
for subsequentnotices or communications:

To Lender: c/o Westdale Capital
3300 Commerce
Dallas, Texas 75226
Attn: Elaine Miller

With copy to: Mallery & Zimmerman, S.C.
731 North Jackson Street
Sutte 900
Milwaukee, Wisconsin 33202
Atint Jacqueline H. Sestito, Lsq.

To Borrower: Geroufts Buildings, L.L.C.
Altentior:: M John Geroults
5110 North‘Lineoln Avenue
Chicago, llhnois 4U625-2502

With copy to: Edwin A. Gausselin, =sg
321 North Clark Street
Suite 23500
Chicago, Illinois 60463

32, Releascs.

{a) Upon payment in full of all sums due under the Note and this Mortgage sud the
other of the Loan Documents, the Lender shall, upon the request of, and at the cost of, the
Borrower, execute a proper release of this Mortgage.

(b)  The Lender may, regardless of consideration, cause the release of any part of the
Mortgaged Property from the lien of this Morigage without in any manner affecting or impairing
the lien or priority of this Mortgage as to the remainder of the Mortgaged Property not so
released.

33, Indemnification by the Borrower. The Borrower shall protect and indemnify the
Lender from and against all liabilities, obligations, claims, damages, penalties, causes of action,
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costs and expenses (including. without limitation. reasonable attorneys’ fees and disbursements),
imposed upon or incurred by or asserted against the Lendcr or the members, partners,
stockholders, directors, ofticers, agents or employees of the Lender by reason of {a) ownership of
the Mortgaged Property or any interest therein, or receipt of any Rents or other sum therelrom,
(b) any accident to, injury to or death of persons or loss of or damage to Mortgaged Property
occurring on or about the Mortgaged Property or the adjoining sidewalks, curbs, vaults or vault
space, if any, streets or ways, () any failurc on the part ol the Borrower or any guarantor of the
Note to perform or comply with any of the terms, covenants, conditions and agreements set forth
in this Mortgage, the Note, any of the other Loan Documents, or any agreement, reimbursement
agreement -guaranty, or any othcr agreements execuled by the Borrower, or any guarantor of the
Note, or atiy .other persons directly or indirectly liable for the payment of the Debt, (d) any
failure on the part of the Borrower to perform or conply with (i} any other agreement executed
by the Borrower o any guarantor of the Note, or {ii) any requirement of law, (e) payment of
sums for the protecticn of the lien and sccurity interest of the Lender in and to the Mortgaged
Property, (f) performiance of any labor or services or the furnishing of any materials or other
Mortgaged Property in.respect of the Mortgaged Property or any part thereof for construction or
maintenance or otherwise, ¢r fg)any action brought against the Lender attacking the validity,
priority or enforceability of “this-Mortgage, the Note, any other Loan Document, or any
agreement, reimbursement agrecment, guaranty, or any other agreements executed by the
Borrower or any other persons directly ar indirectly liable for the payment of the Debt. Any
amounts payable to the Lender under this paragraph shall bear interest at the Default Rate and
shall be secured by this Mortgage. In the event.any action, suit or proceeding is brought against
the Lender or the members, partners, stockholders, directors, officers, agents or employees of the
Lender by reason of any such occurrence, the Borrowver, upon the request of the Lender and at
Borrower’s sole expense, shall resist and defend susneaction, suit or proceeding or cause the
same to be resistcd and defended by counsel designaies by Borrower and approved by the
Lender. Such obligations under this paragraph shall survive the termination, satisfaction or
release of this Mortgage.

34, QFAC Covenant. Borrower shall ensure, and cause sach of its subsidiaries to
ensure, that (i) no person who owns twenty percent (20.00%) or more” ol the equity interests in
the Borrower, or otherwise controls the Borrower or any of its subsidiaries iz or shall be listed on
the Specially Designated Nationals and Blocked Person List or other similar Jists maintained by
the Office of Forcign Assets Control (“OFAC™), the Department of the Treastiry orincluded in
any Executive Orders, (viii} the proceeds of the Loan do not violate any of the farsign asset
control regulations of OFAC or any enabling statute or Executive Order relating therets, and (iii)
it shall comply, and cause each of its subsidiaries to comply, with all applicable Bank Secrecy
Act (“"BSA”) laws and regulations, as amended.

35, Miscellaneous.

(a) Time is ol the Essence. Time is of the essence of this Mortgage.

(b)  Captions and Pronouns. The captions and headings of the various Sections of this
Mortgage are for convenience only, and are not to be construed as confining or limiting in any
way the scope or intent of the provisions hereol. Whencver the context requires or permits, the
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singular shall include the plural, the plural shall include the singuiar, and the masculine, feminine
and neuter shall be freely interchangeable.

(c) The Borrower Not a _Joint Venturer or Partner. The Borrower and the Lender
acknowledge and agree that in no event shall the Lender be deemed to be a partner or joint
venturer with the Borrower. Without limitation of the foregoing, the Lender shall not be deemed
to be such a partner or joint venturer on account of its becoming a mortgagee in possession or
exercising any rights pursuant to this Mortgage or pursuant to any other instrument or document
evidencing or securing any of the Debt, or otherwise,

(). Replacement of the Note. Upon notice to the Borrower of the loss, theft,
destruction r mutilation of the Note, the Borrower will execute and deliver, in lieu thereof, a
replacement neteidentical in form and substance to the Note and dated as of the date of the Note
and upon such‘exceation and delivery all references in any of the Loan Documents to the Note
shall be deemed to refir ta such replacement note.

(e) Waiver of Consaquential Damages. The Borrower covenants and agrees that in
no event shall the Lender be Tiakie for consequential damages, whatever the nature of a failure by
the Lender to perform its obligation(s), if any, under the Loan Documents, and the Borrower
hereby expressly waives all claims that it now or may hereafter have against the Lender for such
consequential damages.

(H After Acquired Mortgaged Property. The lien hereof will automatically attach,
without further act, to all after-acquired Meitgaged Property attached to and/or used in
connection with or in the operation of the Mortgaged Property or any part thereof.

(g)  Severability. If any provision hercof shovid'be held unenforceable or void, then
such provision shall be deemed separable from the remaining provisions and shall in no way
affect the validity of this Mortgage except that if such provision refates to the payment of any
monetary sum, then the Lender may, at its option declare the Debt iynmediately due and payable.

(h)  Interpretation of Agreement. Should any provision of this Mortgage require
interpretation  or construction in any judicial, administrative, or ‘wther_procceding or
circumstance, it is agreed that the parties hereto intend that the court, admilistritive body, or
other entity interpreting or construing the same shall not apply a presumption thatthZ provisions
hereof shall be more strictly construed against one party by reason of the rule of constrdction that
a document is to be construed more strictly against the party who itself or through 1zJagent
prepared the same, it being agreed that the agents of both parties hereto have fully participated in
the preparation of all provisions of this Mortgage, including, without limitation, all Exhibits
attached to this Mortgage. '

(i) Joint and Several Obligations: Counterparts. If this Mortgage is executed by
more than one Borrower, (i) the obligations and liabilities of Barrower under this Mortgage shall
be joint and several and shall be binding upon and enforccable against each Borrower and their
respective successors and assigns, and (ii) this Mortgage may be executed in counterparts, and all
said counterparts when taken together shall constitute one and the same Mortgage.
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() Effect of Extensions and Amendments. If the payment of the Debt, or any part
thereof, be extended or varied, or if any part of the security or guaranties therefor be released, all
persons now or at any time hereafier liable therefor, or interested in the Mortgaged Property shall
be held to assent to such extension, variation or release, and their liability, and the lien, and all
provisions hereof, shall continue in full force and eftect; the right of recourse against all such
persons being expressly reserved by the Lender, notwithstanding any such extension, variation or
release.

(k) ~ Mortgagee-in-Possession.  Nothing herein contained shall be construed as
constituting. the Lender a mortgagee-in-possession in the absence of the actual taking of
possessien a! the Premises by the Lender pursuant to this Mortgage.

(1) NoMerger. The parties hereto intend that the Mortgage and the lien hereof shall
not merge in fee syiple title to the Premises. and if the Lender acquires any additional or other
interest in or to the/Premises or the ownership thercof, then, unless a contrary intent is
manifested by the Lende’ 25 cvidenced by an express statement to that effect in an appropriate
document duly recorded, this"Mortgage and the lien hereof shall not merge in the fee simple title
and this Morlgage may be foreciosed as if owned by a stranger to the fee simple title.

(m)  Complete Agreemerit.” This Mortgage, the Note and the other Loan Documents
constitutc the complete agreement between the parties with respect to the subject matter hereof
and the Loan Documents may not be mediled, altered or amended except by an agreement in
writing signed by both the Borrower and the 1.zndar.

36.  Jurisdiction and Venue. BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY BORIROWER AND ARISING DIRECTLY
OR INDIRECTLY OUT OF THIS MORTGAGE SHALL 3E LITIGATED IN THE CIRCUIT
COURT OF COOK COUNTY, ILLINOIS, OR THE UNITER-STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS OR, [7 _LENDER INITIATES SUCIHI
ACTION, ANY COURT IN WHICH LENDER SHALL INITIATE SUCH ACTION AND
WHICH HAS JURISDICTION. BORROWER HEREBY EXPRESSLY SUBMITS AND
CONSENTS IN ADVANCE TO SUCH JURISDICTION IN'ANY ACTION OR
PROCEEDING COMMENCED BY LENDER IN ANY OF SUCH COURTS.-AND HEREBY
WAIVES PERSONAL SERVICE OF THE SUMMONS AND COMPLAINT, ©OR OTHER
PROCESS OR PAPERS ISSUED THEREIN, AND AGREES THAT SERVICE OF SUCH
SUMMONS AND COMPLAINT OR OTHER PROCLSS OR PAPERS MAY BE MADE BY
REGISTERED OR CERTIFIED MAIL ADDRESSED TO BORROWER AT THE ADDRESS
TO WHICH NOTICES ARE TO BE SENT PURSUANT TO THIS MORTGAGE.
BORROWER WAIVES ANY CLAIM THAT CHICAGO, ILLINOIS OR THE NORTHERN
DISTRICT OF ILLINOIS IS AN INCONVENIENT FORUM OR AN IMPROPER FORUM
BASED ON LACK OF VENUE. SHOULD BORROWER, AFTER BEING SO SERVED,
FAIL TO APPEAR OR ANSWER TO ANY SUMMONS, COMPLAINT, PROCESS OR
PAPERS SO SERVED WITHIN TIHE NUMBER OF DAYS PRESCRIBED BY LAW AFTER
THE MAILING THEREOF, BORROWER SHALL BE DEEMED IN DEFAULT AND AN
ORDER AND/OR JUDGMENT MAY BE ENTERED BY LENDER AGAINST BORROWER
AS DEMANDED OR PRAYED FOR IN SUCH SUMMONS, COMPLAINT, PROCESS OR
PAPERS. THE EXCLUSIVE CHOICE OF FORUM FOR BORROWER SET FORTH IN THIS
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SECTION SHALL NOT BE DEEMED TO PRECLUDE THE ENFORCEMENT BY LENDER
OF ANY JUDGMENT OBTAINLED IN ANY OTHER FORUM OR THE TAKING BY
LENDER OF ANY ACTION TO ENFORCE THE SAME IN ANY OTHER APPROPRIATE
JURISDICTION, AND BORROWER HEREBY WAIVES THE RIGHT, IF ANY, TO
COLLATERALLY ATTACK ANY SUCH JUDGMENT OR ACTION.

37. Waiver  of  Jury  Trial. BORROWER AND [LENDER HEREBY
VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY WAIVE
ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR
AMONC ECRROWER AND LENDER ARISING QUT OF OR IN ANY WAY RELATED TO
THIS MORTGAGE, ANY OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP
BETWEEN DORROWER AND LENDER. THIS PROVISION [S A MATERIAL
INDUCEMENT T2 LENDER TO PROVIDE THE LOAN DESCRIBED HEREIN AND IN
THE OTHER LOANDCCUMENTS.

38 Additional Waivers. BORROWER EXPRESSLY AND UNCONDITIONALLY
WAIVES, IN CONNECTIONWITH ANY SUIT, ACTION OR PROCEEDING BROUGHT
BY LENDER ON THIS MORTGACE, ANY AND EVERY RIGHT IT MAY HAVE TO (A)
INTERPOSE ANY COUNTERCLALIM THEREIN UNLESS UNDER THE APPLICABLE
RULES OF COURT SUCH COUNTERCLAIM MUST BE ASSERTED IN SUCH
PROCEEDING, OR (B) HAVE THE S2aME CONSOLIDATED WITH ANY OTHER OR
SEPARATE SUIT, ACTION OR PROCEEDIMG UNLESS UNDER THE APPLICABLE
RULES OF COURT SUCH SUIT, ACTION Or #ROCEEDING MUST BE CONSOLIDATED
WITH THE PROCEEDING BROUGHT BY LENDL:R:

[The remainder of this page is left biark intentionally]
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IN WITNESS WHEREQF, the Bortower has caused this Amended and Restated
Mortgage, Security Agreement, Fixture Filing and Assignment of Leases and Rents o be duly
executed and delivered as of the day and year first above written.

BORROWER:

GEROULIS BUILDINGS, L.L.C., an lllinois limited
ltability company

By: 7,

Name:f méGcroulis

[ts: Mangeer
i ; ;

STATE or\_(zﬁ;&mego )
L) SS,
COUNTY OF )

The undersigned, a Notary Puolic in and for the said County, in the State aforesaid. DO
HEREBY CERTIFY that John Geroulis. the Manager of Geroulis Buildings, L.1.C., who Is
personally known to me to be the same person whose name is subscribed to the foregoing
nstrument appeared before me this day in"gerson and acknowledged that he signed and delivered
the said instrument as his own [ree and volur'tary act and as the free and voluntary act of said
company, for the uses and purposes therein set forth,

A

v
(" =y of April, 2011.

St A

NotarvPublic

et

GIVEN under my hand and notarial seal this

My Commission Expires;

j g—)l J0 i_;?,

Ll

OFFICIAL SEAL
DOLORES SAAVEDRA
Notary Public - State of itinols

WMy Commission Expires Apr 30, 2942
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EXHIBIT “A”

LEGAL DESCRIPTION

THAT PART OF THE SOUTHWEST 1/4 OFF SECTION 23 TOWNSHIP 41 NORTH RANGE
9 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS COMMENCING AT
THE NORTHWEST CORNER OF SAID SOUTHWEST 1/4 AND RUNNING THENCE
SOUTH 1 DEGREES 08 MINUTES 50 SECONDS WEST, ALONG THE WEST LINE OF
SAID SOUTHWEST 174, 258.53 FEET FOR A PLACE OF BEGINNING; THENCE §9
DEGREES-34 MINUTES 07 SECONDS EAST. PARALLEL WITH THE NORTH LINE OF
SAID SOUTHWEST 1/4, 596.42 FEET TO THI: CENTER LINE OF BARTLETT ROAD;
THENCE 5QUTH 13 DEGREES 43 MINUTES 35 SECONDS WEST, ALONG SAID
CENTER LINE; 328.65 FEET TO THE NORTH LINE OF HILLTOP SUBDIVISION,
RECORDED FEERVJARY 13, 1963 AS DOCUMENT NUMBER 18718416; THENCE
NORTH 8% DEGRELS 20 MINUTES 05 SECONDS WEST, ALONG SAID NORTH LINE,
524.82 FEET TO SAIR-WEST LINE OF THE SOUTHWEST 1/4; THENCE NORTH 1
DEGREES 08 MINUTES 59 SECONDS EAST, ALONG SAID WEST LINE 317.72 FEET TO
THE PLACE OF BEGINNING INCOOK COUNTY ILLINOIS.

COMMON ADDRESS: 490-536 Sourth Bartlett Road, Streamwood, Illinois

PIN NOS.: 06-23-300-029-C000
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EXHIBIT “B”

INSURANCE REQUIREMENTS

1 Property Insurance. For so long as any of the Debt is outstanding, Borrower shall
continuously maintain property insurance in accordance with the following provisions:

(a) Special Perils Form/All Risk Property Coverage. Borrower shall maintain
property insurance with respect to the Improvements, Fixtures and Personal Property insuring
against any.peril now or hereafter included within the classification “All Risks of Physical Loss,”
including, wauthout [imitation, losses from fire, lightning, building collapse, debris removal,
windslorm, 11211, explosion, smoke, aircraft and vehicle damage, riot, vandalism and malicious
mischief, fallitgz Ovjects, impact of vehicles and aircraft, weight of snow, ice or sleet, collapse,
mudslide, sinkhoie ‘subsidence, tsunami, water damage and sprinkler leakage, in amounts at all
times sufficient to prevent Borrower or Lender from becoming a co-insurer within the terms of
the applicable faw, but in‘zity cvent such insurance shall be maintained in an amount equal to the
full replacement cost of ne Improvements, Fixtures and Personal Property. The term
“replacement cost” means the actual replacement cost (without taking into account any
depreciation and exclusive of cxcavations, footings and foundation, landscaping and paving)
determined annually by an insurer, 4 recognized independent insurance agent or broker or an
independent appraiser sclected and pzid' by Borrower. The policy shall include an agreed
amount endorsement or a waiver of the coinsurance requirement and an inflation guard
endorsement.

(b) Flood and Mudslide. Flood and nweslide insurance in amount equal to the
lesser of (1) the amount required for one hundred percer. £100%) of the full replacement value
of the Improvements, I'ixtures and Personal Property, with/co-insurance clause if any, only as
acceptable to Lender, or (2) the maximum limit of coverage gvailable with respect to the
Premises under the Federal Flood Insurance Program; prorided that such tlood and
mudslide insurance shall not be required if Borrower shall peavide Lender with evidence
satisfactory to Lender that the Premises is not situated within ‘ax area identified by the
Secretary of Housing and Urban Development (or any other appropiiate governmental
department, agency, bureau, board, or instrumentality) as an area having spzcial flood or
mudslide hazard, and that no flood or mudslide insurance is required on the-Pioperty by any
regulations under which the Lender is governed;

() Boiler and Machinery Coverage. Borrower shall maintain® broad " form,
replacement cost basis boiler and machinery insurance (without exclusion for explosion)
covering all boilers or other pressure vessels, machinery, equipment and air conditioning or
heating units located in, on or about the Premises and insurance against physical loss, rental loss,
extra expense, expediting loss and loss of occupancy or use arising from any breakdown in such
amounts as are generally required by institutional lenders for properties comparable to the
Premises.

(d) Rent Loss/Business Interruption/Extra Expense.  Borrower shall maintain
business interruption and/or loss of “rental income” insurance in an amount sufficient to avoid
any co-insurance penalty and to provide procceds that will cover a period of not less than twelve
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(12) months from the date of casualty or loss, the term “rental income™ to mean the sum of (i} the
total then ascertainable rents escalations and all other recurring sums payable under the leases
affecting the subjcct property and (ii) the total ascertainable amount of all other amounts to be
received by Borrower from third parties which are the legal obligation of the tenants, reduced to
the extent such amounts would not be received because of operating expenses not incurred
during a period of non-occupancy to that portion of the subject property then not being occupied.
The policy shall include an agreced amount endorsement or a waiver of the coinsurance
requirement.

() Building Ordinance or Law. Borrower shall maintain building ordinance
coverage tamount of at least 25% of the building coverage limit.

() Builder’s Risk. Borrower shall maintain at all times during which structural
construction, repaircur alterations are being made with respect to the Premises (1) owner’s
contingent or protecuix’e ‘iability insurance covering claims not covered by or under the terms or
provisions of the comineicial general liability insurance policy, and (2) the insurance provided
for in subsection (a) above written on a builder’s risk completed value form (a) on a non-
reporting basis, (b) against ali risks of physical loss, including earthquake and flood, (c)
including permission to occupy the subject property, and (d) with an agreed amount endorsement
(including soft costs), specifications, blueprints/models, demolition, increased cost of
construction and rental interruption for delayed opening as pertinent, waiving co-insurance
provisions.

2. Liability Insurance. For so longasiny of the Debt is outstanding, Borrower shall
continuously maintain liability insurance in accordancewith the following provisions:

(a) Commercial General Liability Insurance.< Borrower shall maintain commercial
general liability insurance, including bodily injury and property damage liability insurance
against any and all claims, including all legal lability to the cxtenrinsurable and imposed upon
Lender and all court costs and attorneys™ fees and expenses, arising aut of or connected with the
possession, use, leasing, operation, maintenance or condition of the suhiect property in amounts
not less than $2,000,000 per occurrence per year and an excess/umbrella lighility coverage in an
amount not less than $10,000,000. Such liability insurance must be occurience-based coverage,
rather than claims made coverage. This insurance must stand on its own vith no shared
participation or proration and be on a following form basis.

{(b) Liquor Liability/Dram Shop. If alcoholic beverages are sold or servéd.at the
Premises, by Borrower or tenants, Borrower shall maintain dram shop, host liquor liability of
liquor liability coverage of at least Ten Million Dollars ($10,000,000) per occurrence and annual
aggregate. The combination of primary and umbrella/excess liability policies can be obtained to
satisty these liability limits requirements.

(¢) Automobile, Borrower shall maintain automobile liability insurance if over the
road vehicles, whether owned, hired or non-owned, are operated in conjunction with the
Premises. The combination of the primary automobile liability and applicable umbrella/excess
liability must equal a minimum of Ten Million Dollars ($10,000,000) combined single limit.
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3. Additional [nsurance. Borrower shall maintain such other insurance with respect
to Borrower and the subject property against loss of damage of the kinds from time to time
required by Lender.
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EXHIBIT “C”

PERMITTED ENCUMBRANCES

1, Right or claims of parties in possession not shown by the public records.
2. Easements, or claims of easements, not shown by the public records.
3. Any encroachments, encumbrance, violation, variation or adverse circumstance

affecting title that would be disclosed by an accurate and complete survey of the land pursuant to
the "Minimum Standards of Practice," 68 Ill. Admin. Code, Sec. 1270.56(b)(6)(P) for residential
property or thc-ALTA/ACSM land title survey standards for commercial/industrial property.

4, Any lien, or right to lien, for services, labor, or material heretofore or hereafter
furnished, imposed by iaw and not shown by the public records.

5. Taxes, or special assessments, if any, not shown as existing liens by the public
records.

0. Loss or damage by teason of there being recorded in the public records, any
deeds, mortgages, lis pendens, liens or otper title encumbrances subsequent to the Commitment
date and prior to the effective date of the fiaal Policy.

7. General real estate taxes for the year(s) 2010, 2011, and subsequent years.

8. No Further Remediation Letter recorazd August 10, 2007 a document
0722239048, and the terms, provisions and conditions coniamed therein.

9. Easement recorded October 12, 1989 as docuirent 89492853 in favor of the
Commonwealth Edison Company and the linois Bell Telephon¢ Zompany, their respective
successors and assigns, for pole lines, conduits and incidental puiposes, and the terms and
provisions contained therein.

10.  Easement recorded October 12, 1989 as document 89482854 in- favor of the
Commonwealth Edison Company and the Illinois Bell Telephone Company, tteir respective
successors and assigns, for pole lines, conduits and incidental purposes, and thé-terms and
provisions contained therein.

11 Rights of the Public, the State of Illinois and the Municipality in and to that part
of the land, if any, taken or used for road purposes.

12. Rights of way for drainage tiles, ditches, feeders and laterals, if any.

13. Existing unrecorded leases, if any, and rights of parties in possession under such
unrecorded leases.



