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ILLINOIS

PREPARED BY AND RETURN TO:
Aaron B. Zarkowsky

Attorney and Counselor

Howard & Howard Attorneys

200 S. Michigan Ave. #1100
Chicago, [L 60604

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

THIS MORTGAGE, SECURITY AGR'L‘F,M’ENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING, made as of _‘j\+€_, 2015 by DWA CAPITAL GROUP,
LLC, an Illinois limited liability company (“Mortgagor”) *o AMERICAN ENTERPRISE BANK
("Mortgagee"), an IHlinois chartered bank, its successors an:t/or assigns, witnesseth:

RECITALS:

A. The Mortgagee made a credit facility available to Dvwas GROUP 1, LLC, an
lilinois limited liability company (“DWA 1) in the original principal amount of $561,265.87
(the “Qriginal Loan A™) evidenced by a Promissory Note dated as of May 12, 2009, in the
principal amount of Original Loan A made payable by the Mortgagor to-ip< order of the
Mortgagee ("Original Loan A Note").

B. Original Loan A Note is secured by, among other things, certain docurmients dated
as of May 12, 2009, including (i) that certain Mortgage, Security Agreement, Assignment of
Leases and Rents and Fixture Filing from DWA 1 to the Mortgagee recorded with the Recorder
of Deeds in Cook County, Illinois (the "Recorder's Office”) on May 19, 2009, as Document
No. 0913955011 ("DWA 1 Mortgage"), which Mortgage encumbers the real property and all
improvements thereon legally described on Exhibit A thereto ("DWA Capital Property"), (ii) that
certain Environmental Certificate and Indemnification Agreement from DWA 1| and the
Guarantors to the Mortgagee (the " DWA 1 Indemnity Agreement"); (iii) a Guaranty from the
Guarantors to the Mortgagee (the " DWA 1 Guaranty"), and (V) certain other loan documents
(the Original Loan A Note, the DWA 1 Mortgage, the DWA 1 Indemnity Agreement, the DWA
1 Guaranty and the other documents evidencing, securing and guarantying the Original Loan A,
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in their original form and as amended, are sometimes collectively referred to herein as the
"Original Loan A Documents").

C. The Mortgagee made extensions of credit to an affiliate of the Mortgagor, DWA
Group 2, LLC, an 1llinois limited liability company (“DWA 2”) the original principal amount of
$932,250 (the “Original Loan B”) evidenced by a Promissory Note dated as of December 23,
2009, in the principal amount of Original Loan B made payable by DWA 2 to the order of the
Mortgagee ("Original Loan B Note").

D. Original Loan B Note is secured by, among other things, certain documents dated
as of December 23, 2009, including (i) that certain Mortgage, Security Agreement, Assignment
of Leases and K<nis and Fixture Filing from DWA 2 to the Mortgagee recorded with the
Recorder’s Office on January 12, 2010, as Document No. 1001233170 ("DWA 2 Mortgage"),
which Mortgage encuibcis the real property and all improvements thereon legally described on
Fxhibit A hereto, (ii) that >crtain Environmental Certificate and Indemnification Agreement from
DWA 2 and the Guarantors to the Morigagee (the "DWA 2 Indemnity Agreement"); (iii) a
Guaranty from the Guarantors o the Mortgagee (the "DWA 2 Guaranty"), and (v) certain other
loan documents (the Original Léan b Note, the DWA 2 Mortgage, the DWA 2 Indemnity
Agreement, the DWA 2 Guaranty and the other documents evidencing, securing and guarantying
the Loan, in their original form and as amended, are sometimes collectively referred to herein as
the "Qriginal I.oan B Documents".

E. The Maturity Date of the Origina’ Loan A Note occutred on December 12, 2014
and the Maturity Date of the Original Loan B No.e securred on December 23, 2014. In each
case, DWA 2, the Mortgagor and the Guarantors failed {osatisfy the entire outstanding principal
amount of Original Loan A and Original Loan B on the resrcctive Maturity Date.

E. DWA 2, DWA 1, and the Guarantors requested thai Original Loan A and Original
Loan B be restructured and the respective Maturity Dates be extepded to permit DWA 2 and
DWA 1 to continue to make installment payments of the outstariding principal amount of
Original Loan A and Original Loan B.

G. In order to support, among other things, the Mortgagee’s requiied loan to value
calculations, DWA 2 and DWA 1 requested that the Mortgagor (DWA 1, DWA2 and DWA
Capital are each a “Borrower;” and sometimes collectively “Borrower”), the soie member of
DWA 2 and DWA 1 agree to become a borrower of the restructured facility and grant-a security
interest certain real properties owned by the Mortgagor (the “DWA Capital Property;” the DWA
Capital Property, the Mortgagor Property and the DWA Capital Property are collectively the
“Facility Real Estate™).

H. Pursuant to the terms and conditions of that certain Loan and Security Agreement
of even date herewith by and among DWA 2, DWA 1, the Mortgagor and the Mortgagee (the
“Loan Agreement”) the Mortgagee will extend credit to the Borrower in the aggregate principal
amount of $1,408,337 to refinance the entire outstanding principal amount of Original Loan A
and Original Loan B (the “Loan”). The Loan will be evidenced by the Loan A Promissory Note
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in the original principal amount of $1,208,337 and the Loan B Promissory Note in the original
principal amount of $200,000 (together, the “Note™).

L The Mortgagor acknowledges that the cross-collateralization and cross default
provisions set forth in the Loan Agreement and this Mortgage is required by the Mortgagee, and
without same, the Mortgagee would not be willing to extend individual credit facilities to the
Mortgagor, DWA 2 or DWA 1 on an individual basis on the terms set forth in the Note.

Definitions and Incorporation. The foregoing recitals constitute an integral part of this
Morigage, evidencirg the intent of the Mortgagor and describing the circumstances surrounding
its execution. Acchidingly, the recitals are, by this express reference, made a part of the
covenants hereof, and this Mortgage shall be construed in the light thereof. All capitalized terms

not otherwise defined hervin shall have the same meanings as such terms are defined in the Loan
Agreement.

The Mortgagor to secure the payment of the Indebtedness (as defined below), and all
extensions, modifications, and renewals thereof, including any future advances which shall have
the same priority as any advances made or the date hereof, together with interest and charges as
therein provided, and the performance of the czvenants and agreements herein contained, by the
Mortgagor to be performed, and also in consideration of other good and valuable consideration
the receipt and sufficiency of which is hereby acknowledged, hereby mortgages, grants, assigns,
remises, releases, warrants and conveys to the Morizaggee, its successors and assigns, and grants
a security interest in, the following described preperiy, rights and interests (referred to
collectively herein as the “DWA Capital Property™), all oi which property, rights and interests
are hereby pledged primarily and on a parity with the Real Estate (as defined below) and not

secondarily:

The real estate located in the County of Cook, State of Illino1s aid legally described on
Exhibit “A” attached hereto and made a part hereof (the “Real Estate™)

TOGETHER with all rights and easements now and/or hereafter Created which are
appurtenant to the Real Estate, including but not limited to those rights and easetnzniz more fully
identified thereon, if any; and

TOGETHER with all and singular right, title and interest, including any after-acquired
title or reversion, in and to any and all strips and gores of land adjacent to and used in connection
with the DWA Capital Property and in and to all other ways, easements, streets, alleys, passages,
water, water courses, riparian rights, rights, liberties and privileges thereof, if any, and in any
way appertaining thereto; and

TOGETHER with all rents, issues, proceeds, income, royalties, revenue, profits,
“accounts,” escrows, letter-of-credit rights (each as defined in the Code hereinafter defined)
accruing and to accrue from said DWA Capital Property (which are pledged primarily and on a
parity with the real estate and not secondarily); and
4831-9533-3410,v. 2 Page ] 3
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TOGETHER with all buildings and improvements of every kind and description now or
hereafter erected or placed thereon and all materials intended for construction, reconstruction,
alteration and repairs of such improvements now or hereafter erected thereon, all of which
materials shall be deemed to be included within the property subject to this Mortgage,
immediately upon the delivery thereof to the said DWA Capital Property, and all fixtures and
articles of personal property now or hereafter owned by Mortgagor and attached to, or located
on, and used in the management or operation of the DWA Capital Property, including but not
limited to al! furniture, furnishings, apparatus, machinery, motors, elevators, fittings, radiators,
awnings, shazes, blinds, office equipment, carpeting and other furnishings, and all plumbing,
heating, ligatiig, ventilating, refrigerating, incinerating, air-conditioning and sprinkler
equipment and T'ktires and appurtenances thereto; and all renewals or replacements thereof,
proceeds therefrom/ o' articles in substitution therefor, whether or not the same are or shall be
attached to said building or buildings in any manner and all proceeds of any of the foregoing; it
being mutually agreed th=t-all the aforesaid property owned by the Mortgagor and placed by it on
the DWA Capital Property sha'l. so far as permitted by law, be deemed to be fixtures and a part
of the realty, security for the said-indebtedness and covered by this Mortgage, and as to the
balance of the property aforesaid ‘o the extent that such agreement and declaration may not be
effective and that any of said articles-ni2y, constitute goods (as that term is used in the Uniform
Commercial Code of the State of Illinois ir effect from time to time (the “Code”), this Mortgage

is hercby deemed to be as well a Security Agreement for the purpose of creating hereby a
security interest in said goods and other propesty #s collateral in Mortgagee as secured party and

Mortgagor as debtor, all in accordance with the Code for the purpose of securing the said
Indebtedness, for the benefit of the Mortgagee; and

TOGETHER with all awards and other compensziion heretofore or hereafter to be made
to the present and all subsequent owners of the property subject to-this Mortgage for any taking
by eminent domain, either permanent or temporary, of all or any pert of the said DWA Capital
Property or any easement or appurtenance thercof, including scveiance and consequential
damage and change in grade of streets, which said awards and compenation are hereby assigned
to Mortgagee; and

TOGETHER with all of Mortgagor's interest in all present and future leases, lettings and
licenses of the land, improvements and personalty including, without limitation, cash or
securities deposited thereunder to secure performance by Mortgagor's lessees of their Huvligations
thereunder, whether such cash or securities are to be held until the expiration of the terms of such
Jeases or applied to one or more of the expiration of such terms, as well as in and to all
judgments, awards of damages and other proceeds relating to rent, tenancies, subtenancies and
occupancies of the land, improvements and personalty, and in and to present and future
remainders, rents, issues and profits thereof; and

TOGETHER with all of Mortgagor's right, title and interest in and to all unearned
premiums accrued, accruing or to accrue under any and all insurance policies now or hereafter
obtained by Mortgagor insuring the DWA Capital Property and in and to any and all proceeds
payable under any one or more of said policies; and
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TOGETHER with all of Mortgagor's interests in “general intangibles” including
“payment intangibles” and “software” (each as defined in the Code) now owned or hereafter
acquired and related to the DWA Capital Property, including, without limitation, all of
Mortgagor's right, title and interest in and to: (i) all agreements, licenses, permits and contracts to
which Mortgagor is or may become a party and which relate to the DWA Capital Property,
(ii) al! obligations and indebtedness owed to Mortgagor thereunder; (iii) all intellectual property
related to the DWA Capital Property; and (iv) all chooses in action and causes of action relating
to the DWA Capital Property;

TCGETHER with all of Mortgagor's accounts now owned or hereafter created or
acquired as tiey relate to the DWA Capital Property, including, without limitation, all of the
following now owned or hereafter created or acquired by Mortgagor: (i) accounts, contract
rights, health-care-iizurance receivables, book debts, notes, drafts, and other obligations or
indebtedness owing to'th< Mortgagor arising from the sale, lease or exchange of goods or other
property and/or the perferiance of services; (i) the Mortgagor's rights in, to and under all
purchase orders for goods, scrvices or other property; (iil) the Mortgagor's rights to any goods,
services or other property represented by any of the foregoing; (iv) monies due or to become due
to the Mortgagor under all contracts for the sale, lease or exchange of goods or other property
and/or the performance of services (neinding the right to payment of any interest or finance
charges in respect thereto (whether orwwti yet earned by performance on the part of the
Mortgagor); (v) “securities”, “investmen: praperty,” “financial assets,” and “securities
entitlements” (each as defined in the Code), and (vi) proceeds of any of the foregoing and all
collateral security and guaranties of any kind given by any person or entity with respect to any of
the foregoing; and all warranties, guarantees, permits and licenses in favor of Mortgagor with
respect to the DWA Capital Property;

TOGETHER with all of Mortgagor's interest in all proceeds of any of the foregoing and
any renewals, replacements, substitutions, extensions, improvenieots, betterments, appurtenances
and additions to the improvements or personalty made or acquired Mortgagor after the date
hereof; and all licenses, permits and other like rights or interests‘yov or hereafter held or
acquired by Mortgagor and necessary or useful for the operation of the DW /A Capital Property.

It is also agreed that if any of the property herein mortgaged is of & 'pature so that a
security interest therein can be perfected under the Code, this instrument shall constitute a
Security Agreement, and Mortgagor authorizes Mortgagee to excculte, deliver and fils-or refile
any financing statement, continuation statement, or other instruments Mortgagee may require
from time to time to perfect or renew such security interest under the Code. This Mortgage shall
be effective as a financing statement filed as a fixture filing with respect to all fixtures included
within the DWA Capital Property and is to be filed for record in the Office of the County
Recorder where the DWA Capital Property (including said fixtures) is situated.

The property hereinabove mentioned is hereinafter referred to as the "Real Property” to
the extent that the same is realty, and as the "Collateral" to the extent that the same is personalty.
The Real Property and the Collateral are collectively referred to herein as the "DWA Capital
Property”, except where Real Property and Collateral are specifically referred to.
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TO HAVE AND TO HOLD the above described DWA Capital Property with the
appurtenances and fixtures thereto appertaining or belonging unto the Mortgagee, its successors
and assigns, forever, for the purposes herein set forth and for the security of the said
Indebtedness herein described, and interest thereon and free from all rights and benefits under
and by virtue of the Homestead Exemption Laws of the State of Illinois, which said rights and
benefits the said Mortgagor does hereby expressly release and waive,

The conditions of this Mortgage are such that whereas the Mortgagor has executed and
delivered this Mortgage for the purpose of securing the performance of the covenants and
agreements contained herein and in any agreement made with respect to any loan secured
hereby, and {0 secure the payment when due, but not necessarily in the order set forth, of the
following:

(a) anyard all sums due or owing under the Note of even date herewith executed
by the Borrower.te-iviortgagee;

(b) all sums expended or advanced by Mortgagee pursuant fo any term or
provision of the Note, this Mortgage, or any other instrument securing the Indebtedness;

(c) all advances or disburserients of Mortgagee with respect to the DWA Capital
Property for the payment of taxes, lsvies; assessments, insurance, insurance premiums or
costs incurred in the protection of the \WA Capital Property;

(all of such debts and obligations being collectively referred to herein as the
"Indebtedness"), and as security for the payméni of the Indebtedness, Mortgagor has
granted to Mortgagee hereunder a lien against the DWA Capital Property. In accordance
with the provisions of the Note, the whole of the principal sum thereof then unpaid may
be declared and become due and payable upon the occurrerice of an Event of Default (as
hereinafter defined) hereunder, or thereunder. The maxiuwin Indebtedness secured
hereby, other than costs and expenses incurred in connection ith actions to collect the
Indebtedness, whether pursuant to a foreclosure of this Mortgage or otherwise, shal! not
exceed $2,816,674.00.

The Mortgagor and its successors and assigns, hereby covenants and” zgrees with the
Mortgagee, that the recitals, the foregoing granting clauses and all exhibits and scheduies hereto are

a part of this Mortgage and incorporated herein, and further, as follows:

1. The Mortgagor covenants with the Mortgagee, that (i) the Mortgagor is the
absolute owner in fee simple of the DWA Capital Property and is well seized of the DWA
Capital Property and has a good and indefeasible estate in fee simple in the real property
described in Exhibit A and has good right to bargain, sell and convey the same in manner and
form as above written; (ii) the Mortgagor shall forever warrant and defend the DWA Capital
Property with the appurtenances thereunto belonging to the said Mortgagee, its successors and
assigns, forever against all lawful claims, and demands whatsoever; (iii) the DWA Capital
Property is free and clear of all liens and encumbrances except those liens and encumbrances
(the “Permitted Encumbrances”) either in favor of Mortgagee or as otherwise accepted by
4831-9533-3410, v. 2 Page | 6
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Mortgagee in an ALTA Mortgage Loan Policy of title insurance insuring the lien of this
Mortgage as a first mortgage; (iv) the DWA Capital Property and the intended use thereof by
Mortgagor comply in all material respects with all applicable restrictive covenants, zoning
ordinances and building codes, flood disaster laws, applicable health and environmental laws and
regulations and all other applicable laws, rules and regulations; and (v) the Mortgagor will
execute, acknowledge and deliver all necessary assurances unto the Mortgagee of the title to all
and singular the DWA Capital Property hereby conveyed and intended so to be, or which
Mortgagor may be or shall become hereafter bound so to do.

2. Mortgagor shall pay or cause to be paid, before any penalty, interest or costs may be
imposed, all reul estate taxes, assessments, levies, water charges, sewer service charges, charges for
public utilities and 711 other governmental charges, general and special, ordinary and extraordinary,
foreseen and unforesesn. of any kind and nature whatsoever which at any time during the term of
this Mortgage may be sssessed, levied, imposed upon, or become due and payable out of or in
respect of, or become a-licn on, the DWA Capital Property or any part thereof or any appurtenance
thereto (all such taxes, asseésrieuts, levies, water and sewer rents and charges, charges for public
utilities, and other governmenial charges being hereinafter referred to collectively as "Taxes", and
any of the same being hereinafier referred to singularly as a "Tax"). Mortgagor shall however, have
the right to contest in good faith any.cfcuch Taxes and assessments upon posting with Mortgagee
sufficient security, satisfactory to Mortgzgee, for the payment thereof, with interest, costs and
penalties, under written agreement conditionirg payment of such contested Taxes and assessments
upon determination of such contest, or prior thereto if the continuance of such contest shall put the

DWA Capital Property in jeopardy of a tax sale or forfeiture.

3. Other than as stated in Paragraph 2 abové if at any time the United States or the State
of Illinois or any of their subdivisions having jurisdiction shall levy, assess, or charge any tax,
assessment or imposition upon this Mortgage or the credit Or ihdebtedness secured hereby or the
interest of Mortgagee in the DWA Capital Property or upon Moeitzagee by reason of or as holder of
any of the foregoing, then the Indebtedness and the accrued 1ateicst thereon become due and
payable at the election of the Mortgagee ninety (90) days after the maiing of notice of such election
to Mortgagor; provided however, said election and the right to elsot shall be unavailing, if
Mortgagor lawfully may pay for such assessments or tax including interest and penalties thereon to
or for Mortgagee and elects to pay and does, in fact, pay when payable, for ail suzn assessments or
such Tax, as the case may be, including interest and penalties thereon. In tne cvent of default
hereunder or in the event the Mortgagor does not pay the real estate taxes in a timely manner,
Mortgagee shall have the right, but not the obligation, to require the Mortgagor to establish a tax
escrow with the Mortgagee for the prompt payment of the real estate taxes.

4. Mortgagor shall keep the DWA Capital Property free and clear from all
mechanics liens and statutory liens of every kind other than Taxes and permitted assessments
which may be a lien but not yet due and payable, and Mortgagor will not voluntarily create or
permit to be created or filed against its interest in the DWA Capital Property or suffer to exist,
any mortgage lien or other lien or liens inferior or superior to the lien of this Mortgage (other
than the lien or liens for real estate taxes and assessments not yet due and payable) or if filed,
Mortgagor will have the same discharged of record either by payment, the bonding thereof or
other lawful means for discharging any such lien, within sixty (60) days after notice of filing;
4831-9533-3410,v. 2 Page | 7
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provided, however, that Mortgagor shall have the right to contest in good faith any such
mechanics' lien or statutory lien upon posting sufficient security, satisfactory to Mortgagee, for
the payment thereof, with interest, costs and penalties, under written agreement conditioning
payment of such contested mechanics' lien or statutory lien upon determination of such contest,
or prior thereto if the continuance of such contest or litigation shall put the DWA Capital
Property in jeopardy of foreclosure sale or forfeiture for such lien.

5. The Mortgagor, without the prior written consent of the Mortgagee, shall not
effect, suffer or permit any Prohibited Transfer (as defined herein). Any conveyance, sale,
assignmerit, transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation
(or any agreément to do any of the foregoing) of any of the following properties or interests
without the Morigazee’s prior written consent shall constitute 2 “Prohibited Transfer” (i) the
sale, encumbrance {in¢luding without limitation by means of subordinate mortgage or lien upon
the DWA Capital Propery or any part thereof or interest therein), assignment, lease (other than
leases in the ordinary covzse of business) or disposition of the DWA Capital Property or any part
thereof or interest thereon, or (i) the entry into any contract or agreement to do anything
prohibited by clause (i) of this suhsection, expressly including without limitation any land
contract, lease/purchase, lease/cotion or option agreement; (iii) any conveyance, sale,
assignment, transfer, lien, pledge, mertzage, security interest or other encumbrance or alienation
(or any agreement to do any of the forenoing) of all or any part of the member or manager
interest, as the case may be, in the Mortgagor:.er (iv) if there shall be any change in control (by
way of transfers of stock, partnership or member interests or otherwise) in any member or
manager, as applicable, which directly or indirestly controls the day to day operations and
management of the Mortgagor. Except as permitied above, any sale or lease not actually
approved by Mortgagee, shall, at the option of Mortgegec, be null and void and shall not grant
any rights in the DWA Capital Property to the tenant nam>d therein. In the event of a Prohibited
Transfer the Indebtedness secured hereby shall become due and payable in full at Mortgagee's
option. In the event ownership of the DWA Capital Property; 2t any part thereof or interest
therein, becomes vested in such person or persons other than the-pzitics hereto, the Mortgagee
may, without notice to the Mortgagor, deal with such successor or'successors in interest with
reference to this Mortgage, and the said obligations in the same martizr as with Mortgagor,
without in any way releasing, discharging or otherwise affecting any liabilicy hereunder, or the
Indebtedness hereby secured. Any lease or sublease of the DWA Capital Frorerty or any part
thereof or interest therein shall provide for the attornment by the subtenant thereef and of all
subtenants or estates thereunder to the owner of the DWA Capital Property after roreclosure or
after a deed in lieu of foreclosure in the event the sublease would otherwise have been terminated
because of the foreclosure.

6. Mortgagor represents warrants and covenants that:

(2) Mortgagor is not now in default under any instruments or obligations relating to the
DWA Capital Property and no party has asserted any claim of default against Mortgagor relating
to the DWA Capital Property.

(b) The execution and performance of this Mortgage and the consummation of the
transactions hereby contemplated will not result in any breach of, or constitute a default under,
4831-9533-3410, v. 2 Page | 8
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any mortgage, lease, loan, or credit agreement, trust indenture, or other instrument to which
Mortgagor is a party or by which it may be bound or affected; nor do any such instruments
impose or contemplate any obligations which are or may be inconsistent with any other
obligations imposed on Mortgagor under any other instrument(s) heretofore or hereafter
delivered by Mortgagor. The Mortgagor is able to pay its debts as such debts become due, and it
has capital sufficient to carry on its present businesses and transactions and all businesses and
transactions in which it are about to engage. The Mortgagor (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) has any bankruptcy, reorganization or insolvency proceedings instituted by or
against it, or () shall be rendered insolvent by its execution, delivery or performance of the Loan
Documents of by the transactions contemplated thereunder-

(c) There @ no actions, suits or proceedings (including, without limitation, any
condemnation or bankrvpicy proceedings) pending or, to the best of Mortgagor's knowledge,
threatened against or affecting Mortgagor or the DWA Capital Property, or which may adversely
affect the validity or enforcéability of this Mortgage, at law or in equity, or before or by any
governmental authority and that Mextgagor is not in default with respect to any writ, injunction,
decree or demand of any court or any governmental authority affecting the DWA Capital
Property.

(d) The financial statements for the Morigagor and the DWA Capital Property previously
submitted to the Mortgagee are true, compleie and correct in all material respects, disclose all
actual and contingent liabilities of the Mortgagor or relating to the DWA Capital Property and do
not contain any untrue statement of a material faei or omit to state a fact material to such
financial statements. No material adverse change has gecirred in the financial condition of the
Mortgagor or the DWA Capital Property from the dates of said financial statements until the date
hereof, The Mortgagor shall furnish to the Mortgagee such (inaacial information regarding the
Mortgagor, its constituent partners or members, as the case may k¢, the DWA Capital Property
and the Guarantors as the Mortgagee may from time to time reasouebly request, which shall
include, without any further request therefor, (i) annual financial statefrenis for the DWA Capital
Property including a balance sheet, statement of income and rent rol! for the DWA Capital
Property (if applicable), no later than thirty (30) days after the end of each calendar year, all in
form, scope and detail satisfactory to the Mortgagee and certified by the chiet firapcial officer or
other appropriate officer, partner or member of the Mortgagor, (ii) annual avdited financial
statements for the Mortgagor and the DWA Capital Property, (iii) annual financial siat<ments for
the Guarantors certified by the Guarantors to be true, correct and complete, in each case, no later
than ninety (90) days after the end of each year, and (iv) within thirty (30) days after their filing,
copies of the federal income tax returns of the Guarantor.

7. (a) Mortgagor shall keep all buildings, improvements, fixtures and articles of
personal property now or hereafter situated on the DWA Capital Property insured by a policy or
policies of All Risk Replacement Cost Insurance (with Agreed Amount Endorsement) against
loss or damage by, or abatement of rental income resulting from fire, flood and such other
hazards, casualties and contingencies (including, but not limited to, extended coverage,
vandalism and malicious mischief), in an amount reasonably satisfactory to the Mortgagee;
however, such amount will be at least equal to the amount necessary so that none of the parties
4831-9533-3410, v. 2 Page | 9
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hereto shall be deemed a co-insurer of a loss, and for such length of time as shall be required by
the Mortgagee, for the benefit of said Mortgagee, as its interests may appear, and shall place and
keep the original policy of such insurance with said Mortgagee or, at Mortgagee's election, a
copy thereof and an origina! certificate thereof. Unless the Mortgagor provides the Mortgagee
evidence of the insurance coverages required hereunder, the Mortgagee may purchase insurance
at the Mortgagor’s expense to cover the Mortgagee’s interest in the DWA Capital Property. The
insurance may, but need not, protect the Mortgagor’s interest. Mortgagor will also maintain
Flood Insurance, if required, pursuant to a designation of the area in which the DWA Capital
Property are. located as flood prone or a flood risk area, as defined by the Flood Disaster
Protectionac? of 1973, as amended, in an amount satisfactory to the Mortgagee, however, such
amount will be at least equal to the amount necessary so that none of the parties hereto shall be
deemed a co-ingnicr of a loss, as well as comply with any additional requirements of the
National Flood Insuranice Program as set forth in said Act.

(b) Mortgagor sneit-maintain for the mutual benefit of Mortgagee and Mortgagor general
public liability insurance ageinst claims for personal injury, death or property damage occurring
upon, in or about the DWA Capital Property or any elevators therein and on, in or about the
adjoining streets and passageway:, such insurance to afford protection to the limits of not less
than those then customarily carried(w:th respect to premises similar in construction, general
focation, use and occupancy to the DWA C2pital Property, but in no event less than a single limit
amount of $1,000,000.00. All of such insu ance shall be primary and non-contributing with any
insurance which may be carried by Mortgagee.

(c) All such insurance policies shall be paid jn accordance with the terms of the policies
currently in force. In the event such coverage is providad as part of a blanket policy, then in
such event the amount of the coverage specifically applicaole to the DWA Capital Property shall
be stated on the face of the policy. All insurance policies areto be held by and, to the extent of
its interest, are to be for the benefit of and first payable in case ¢{ loss to the Mortgagee as first
mortgagee without contribution, and the Mortgagor shall deliver to'the Mortgagee a new policy
of replacement insurance for any expiring policy, with evidence of ad~ance premium payments,
to Mortgagee at its principal office in Buffalo Grove, Illinois, at least fifte=n (15) days before the
date of such expiration or at such other place or to such other party as the Moripagee may, from
time to time, designate in writing,

(d) All amounts recoverable under any policy of casualty insurance are heeby assigned
to the Mortgagee. Mortgagee is authorized and empowered, at its option to-adjust or
compromise any loss covered by any insurance policies on the DWA Capital Property, subject to
Mortgagor's consent which shall not be unreasonably withheld or delayed, and to collect and
receive the proceeds from any such policy or policies. Afier deducting from said proceeds any
reasonable expenses incurred by it in the collection or handling thereof, and provided that the
Note has not matured or no Event of Default (as hereinafter defined) then exists, provided the
Mortgagee determines that the work required to complete the repair or restoration of the DWA
Capital Property necessitated by such loss can be completed no later than six (6) months prior to
the Maturity Date, and the total of the insurance proceeds and such additional amounts placed on
deposit with the Mortgagee by the Mortgagor for the specific purpose of rebuilding or restoring
the DWA Capital Property equals or exceeds, in the sole and absolute discretion of the
4831-9533-3410,v. 2 Page { 10
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Mortgagee, the reasonable costs of such rebuilding or restoration, then Mortgagor shall be
allowed to use the insurance proceeds to restore and rebuild the DWA Capital Property. To the
extent the proceeds are not used to restore or rebuild the DWA Capital Property, or if the Note
has matured or an Event of Default then exists, the insurance proceeds shall be applied to the
Indebtedness.

The Mortgagee is hereby irrevocably appointed by the Mortgagor as attorney-in-fact for
the Mortgagor to assign any policy to itself or its nominees in the event of the foreclosure of this
Mortgage. This power as attorney-in-fact granted hereunder shall be a power coupled with an
interest ard-cannot be revoked by Mortgagor. In the event of foreclosute of this Mortgage, or
other transfer of title in lieu of foreclosure of the DWA Capital Property, all right, title and
interest of the-Vortgagor in and to any insurance policies then in force, shall pass to the
purchaser or granice thereof.

8. Mortgagor will give Mortgagee immediate notice of the actual or threatened
commencement of any proceedings under eminent domain affecting all or any part of the DWA
Capital Property or any easexnent therein or appurtenance hereof, including severance and
consequential damage and change in grade of streets, and will deliver to Mortgagee copies of any
and all papers served in connection viith. any such proceedings. Mortgagor agrees that all awards
hereafter made by any public or quasi-pnblic authority to the present and all subsequent owners
of the DWA Capital Property by virtue of an exercise of the right of eminent domain by such
authority, including any award for taking of tille, possession or right of access to a public way, or
for any change of grade or streets affecting said D'WA Capital Property, are hereby assigned to
the Mortgagee and Mortgagee at its option is hereby authorized, directed and empowered to
settle or compromise, and to collect and receive the prosesds of any such award and awards from
the authorities making the same and to give proper receipt+tierefore. After deducting from such
proceeds any reasonable expenses incurred by Mortgagee in/theicollection or handling thereof,
and provided that the Note has not matured or no Event of Default then exists, and subject to
Paragraph 9 below, Mortgagor shall be allowed to use such award-er awards to restore and
rebuild the DWA Capita} Property. To the extent the award or awards aré not used to restore or
rebuild the DWA Capital Property, or if the Note has matured or an Event ¢f Default then exists,
the award or awards shall be applied to the Indebtedness.

The Mortgagor hereby covenants and agrees to and with the Mortgagee ugon request of
the Mortgagee to make, execute and deliver any and all assignments and other-i=struments
sufficient for the purpose of assigning all such awards to the Mortgagee, frec and clear and
discharged of any and all encumbrances of any kind or nature whatsoever except as above stated.
Notwithstanding any taking under the power of eminent domain, alteration of the grade of any
street, or other injury to or decrease in value of the DWA Capital Property by any public or
quasi-public authority or corporation, Mortgagor shall continue to pay the Indebtedness and any
reduction in the principal sum resulting from the application by the Mortgagee of such award or
payment as hereinafter set forth shall be deemed to take effect only on the date of such receipt.

9. In the event that insurance proceeds or the proceeds of an eminent domain
proceeding are to be applied to pay for the cost of rebuilding or restoration of the building and
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improvements on the DWA Capital Property, such funds will be placed in an account at
Mortgagee and made available for disbursement by Mortgagee.

In the event such proceeds are applied toward restoration or rebuilding, the buildings and
improvements shall be so restored or rebuilt so that the DWA Capital Property shall be of at least
equal value and the buildings and improvement therein shall be of substantially the same
character as prior to such damage or destruction. Such proceeds shal! be made available, from
time to time, upon the Mortgagee being furnished with satisfactory evidence of the estimated
cost of completion thereof and with all necessary architect's certificates, waivers of lien,
contractor’s ‘sworn statements and other evidence of cost and of payments. All plans and
specifications for such rebuilding or restoration shall be presented to and approved by Mortgagee
prior to the coipzigncement of any such repair or rebuilding. At all times the undisbursed
balance of said proceeds remaining in the hands of the Mortgagee shall be at least sufficient to
pay for the cost of coripltion of the work free and clear of liens,

10.  Morigagor he’eby agrees that in the event Mortgagor shall fail to comply with any
or all of the respective covenaiits, 2greements, conditions and stipulations herein set forth, then
the Mortgagee, shall be and herety is authorized and empowered at its option, but without legal
obligation to do so, to pay, perform(th: same without waiver of any other remedy, any unpaid
obligation secured by any lien on the ¥V A Capital Property, water rents, sewer rental charges
and other governmental charges and rates and all or any part of the unpaid taxes, levies,
assessments and reassessments; to effect insuiance on the DWA Capital Property in the amounts
above named; and, subject to the rights of tenzntu. to enter or have its agents enter upon the
DWA Capital Property whenever necessary for the purpose of inspecting the DWA Capital
Property and curing any default hercunder. The Moitgagor agrees that the Mortgagee shall
thereupon have a claim against the Mortgagor for all sums paid by Mortgagee for such water
charges, sewer service charges and other governmental or raunicipal charges and rates, taxes,
levies, assessments and re-assessments, insurance and defaults sured, together with a lien upon
the DWA Capital Property for the sum so paid plus interest at the Defau't Rate.

11, Mortgagor shall not commit waste upon the DWA Cepital Property or suffer
waste to be committed thereon. Mortgagor will keep the DWA Capital Propeity in good order
and repair and in material compliance with any law, regulation, ordinance, or coriract applicable
to the use and occupation of the DWA Capital Property, and from time to time insi= all needful
and proper replacements so that said buildings, fixtures, machinery and appurtenances il at all
times, be in good condition, fit and proper for the respective purposes for which they were
erected or installed. Mortgagor shall observe and comply with all conditions and requirements
necessary to maintain any and all rights, licenses, permits (including but not limited to zoning
variances, special exceptions and non-conforming uses), privileges, franchises and concessions
which are applicable to the DWA Capital Property or which have been granted to or contracted
for by Mortgagor in connection with any existing or presently contemplated use of the DWA
Capital Property and shall obtain and keep in full force and effect all required governmental and
municipal approvals as may be required from time to time to comply with all environmental,
ecological and other requirements and with any and all conditions attached to the insurance
relating to the DWA Capital Property and maintenance thereof, with all work that is outside the
usual and ordinary course of Mortgagor's business being subject to prior written approval by
4831:9533-3410, v, 2 Page | 12
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Mortgagee which Mortgagee shall not unreasonably withhold.  Mortgagor shall permit
Mortgagee or its agents, at all reasonable times, subject to the rights of tenants, to enter upon and
inspect the DWA Capital Property.

12.  Mortgagor covenants and agrees that it will keep and maintain books and records
of account, or cause books and records of account to be kept and maintained in which full, true
and correct entries shall be made of all dealings and transactions relative to the DWA Capital
Property, which books and records of account shall, at reasonable times and on reasonable
notice, be open to the inspection of Mortgagee and its accountants and other duly authorized
representatives. Such books of record and account shall be kept and maintained in accordance
with a cash basis-or other recognized comprehensive basis of accounting consistently applied.

13.  (a) il the event an action shall be instituted to foreclose this Mortgage, or priot to
foreclosure but after an L vent of Default (as hereinafter defined), Mortgagee shall be entitled to
the appointment of a recciver of the rents, issucs and profits of the DWA Capital Property as a
matter of right and without riotce; with power to collect the rents, issues and profits of the DWA
Capital Property duc and becoining-due during the peried of default and/or the pendency of such
foreclosure suit to and including the gate of confirmation of the sale under such foreclosure and
during the redemption period, if any, afier such confirmation, such rents and profits being hereby
expressly assigned and pledged as securioy for the payment of the Indebtedness secured by this
Mortgage without regard to the value of the DV/A Capital Property or the solvency of any person
or persons liable for the payment of the Indebtedness and regardless of whether Mortgagee has
an adequate remedy at law. The Mortgagor for itself and for any subsequent owner hereby
waives any and all defenses to the application for ' receiver as above provided and hereby
specifically consents to such appointment but nothing lierein contained is to be construed to
deprive the holder of the Mortgage of any other right or'i¢medy or privilege it may now have
under the law to have a receiver appointed. The provision fcr th appointment of a receiver and
the assignment of such rents, issues and profits is made an express condition upon which the
Indebtedness hereby secured is made. In such event, the court shall 4t once on application of the
Mortgagee or its attorney in such action, after notice, appoint a icceiver to take immediate
possession of, manage and control the DWA Capital Property, for the benefit of the holder or
holders of the Indebtedness and of any other parties in interest, with powel to)collect the rents
and profits of said DWA Capital Property during the pendency of such actioi, 4nd to apply the
same toward the payment of the several obligations herein mentioned 204, described,
notwithstanding that the same or any part thereof is occupied by Mortgagor or any of!icr person.
The rights and remedies herein provided for shall be deemed to be cumulative and in addition to
and not in limitation of, those provided by law and if there be no receiver so appointed,
Mortgagee itself may proceed to collect the rents, issues and profits from the DWA Capital
Property. From any said rents, issucs and profits collected by the receiver or by the Mortgagee
prior to a foreclosure sale, there shall be deducted the cost of collection thereof and the expenses
of operation of the DWA Capital Property, including but not limited to real estate commissions,
receiver's fee and the reasonable fees of its attorney, if any, and Mortgagee's reasonable
attorneys' fees, if permitted by law, and court costs; the remainder shall be applied against the
Indebtedness hereby secured in such order and in such manner as Mortgagee may elect. In the
event the rental and other income is not adequate to pay all tax and other expenses of operation,
the Mortgagee may, but is not obligated to, advance to any receiver the amounts necessary 10
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operate, maintain and repair, if necessary, the DWA Capital Property and any such amounts so
advanced, together with interest thereon at the Default Rate, shall be secured by this Mortgage
and have the same priority of collection as the principal Indebtedness secured hereby.

(b) During the continuance of any Event of Default, which remains uncured after the
expiration of any applicable cure period, Mortgagor shall forthwith upon demand of Mortgagee
surrender to Mortgagee the possession of the DWA Capital Property, and Mortgagee shall be
entitled to take actual possession of the DWA Capital Property or any part thereof personally or
by its agents. or aftorneys, as for condition broken, and Mortgagee in its discretion may enter
upon and {ake and maintain possession of all or any part of the DWA Capital Property together
with all documents, books, records, papers and accounts of the Mortgagor or the then owner of
the DWA Capital Pioperty relating thereto, and may under the powers herein granted:

(i) perform such construction, make all necessary and proper maintenance,
repairs, renewals, replacements, additions and improvements thereto and thereon, and
purchase or otherwise acquire additional fixtures and personal property as may be
necessary or appropriate;

(i) insure or keep the P'WA Capital Property insured;

(i) hold, operate, manage or control the DWA Capital Property and conduct the
business, if any, thereof, either personallv or by its agents, and with full power to use
such measures, legal or equitable, as in.its discretion it deems proper or necessary to
enforce the payment or security of the income, rents, issues and profits of the DWA
Capital Property, including actions for the recovety of rent, actions in forcible detainer
and actions in distress for rents, hereby granting il power and authority to exercise each
and every of the rights, privileges and powers heein' granted at any and all times
hereafter, without notice to Mortgagor;

(iv) enter into agreements with others to exercise the mowers herein granted
Morigagee, all as Mortgagee from time to time may determine; and Mortgagee may
collect and receive all the proceeds from the rents, income and other bene fits of the DWA
Capital Property, including those past due as well as those accruing thereafi;

(v) cancel or terminate any lease or sublease for any cause or ot zny ground
which would entitle Mortgagor to cancel the same;

(vi) extend or modify any then existing leases and make new leases, upon
commercially reasonable terms and conditions, which extensions, modifications and new
leases may provide for terms to expire, or for options to lessees to extend or renew terms
to expire, beyond the maturity date of the Notes and the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortgagor and all persons whose interests in the DWA Capital Property are
subject to the lien hereof and shall be binding also upon the purchaser or purchasers at
any foreclosure sale, notwithstanding any redemption from sale, discharge of the
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Indebtedness, satisfaction of any foreclosure decree, or issuance of any certificate of sale
or deed to any purchaser;

(vii) make all necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements to the DWA Capital Property as it
may deem judicious, insure and reinsure the same and all risks incidental to Mortgagee's
possession, operation and management thereof, and receive all income, rents, issues and
profits.

Morigugee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discisarge, any obligation, duty or liability under any lease, and the Mortgagor shall
and does hereby agree to indemnify and to hold Mortgagee harmless of and from all liability,
loss or damage which it might incur under said leases or under or by reason of the assignment
thereof, and of and fior.i any and all claims or demands whatsoever which may be asserted
against it by reason of anj-aileged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or Agreements contained in said leases except, to the extent any such
liability, loss, damage, claim or demand is caused by the gross negligence or willful misconduct
of Mortgagee. Should Mortgagee incur any such liability, loss or damage under any of said
leases, or under or by reason of the sssignment thereof, or in the defense of any claims or
demands, unless the claims or demands-ac2 the result of Mortgagee's gross negligence or willful
misconduct, the amount thereof, including zosts, expenses and reasonable attorneys' fees,
including attorneys' fees on appeal, shall be_secured hereby and Mortgagor shall reimburse
Mortgagee therefor immediately upon demand. :

(c) Mortgagee in the exercise of the rights ar:d/powers hereinabove conferred upon it
shall have the full power to use and apply the avails, rents,issues and profits of the DWA Capital
Property to the payment of or on account of the following, in'such order as Mortgagee may
determine:

(i) to the payment of the reasonable expenses of operaiing the DWA Capital
Property, including cost of management and leasing therecf) (which shall include
reasonable compensation to Mortgagee's agent or agents if manage nent is delegated to
an agent or agents, and shall also include lease commissions and othercompensation and
expenses of seeking and procuring tenants and entering into leases), estabiiching claims
for damages, if any, and premiums on insurance as hereinabove authorized;

(i) to the payment of Taxes and special assessments now due or which may
hereafter become due on the DWA Capital Property;

(ii1) to the payment of all reasonable repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the DWA Capital Property and of
placing the DWA Capital Property in such condition as will in the judgment of
Mortgagee make it readily rentable or saleable;

(iv) to the payment of any Indebtedness secured hereby or any deficiency which
may result from any foreclosure sale.
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14.  No sale of the DWA Capital Property, no forbearance on the part of Mortgagee,
no extension of the time for the payment of the Indebtedness or any change in the terms thereof
consented to by Mortgagee shall in any way whatsoever operate to release, discharge, modify,
change or affect the liability of Mortgagor herein, either in whole or in part. No waiver by
Mortgagee of any breach of any covenant of Mortgagor herein contained shall be construed as a
waiver of any subsequent breach of the same or any other covenant herein contained. The failure
of the Mortgagee to exercise the option for acceleration of maturity and/or foreclosure following
any default as aforesaid or to exercise any other option granted to the Mortgagee hereunder in
any one or irore instances, or the acceptance by Mortgagee of partial payments hereunder shal
not constituté # waiver of any such default, nor extend or affect the grace period, if any, but such
option shall remzin continuously in force with respect to any unremedied or uncured default.
Acceleration of matusity once claimed hereunder by Mortgagee may, at the option of Mortgagee,
be rescinded by writter zcknowledgment to that effect by the Mortgagee, but the tender and
acceptance of partial payaients alone shall not in any way affect or rescind such acceleration of
maturity, or extend or affect the grace period, if any. Mortgagee may pursue its rights without
first exhausting its rights hercunder and all rights, powers and remedies conferred upon the
Mortgagee herein are in addition to each and every right which the Mortgagee may have
hereunder at law or equity, and may ve-enforced concurrently therewith,

15.  If any action or proceeding be commenced, to which action or proceeding the
Mortgagee is made a party by reason of the erecution of this Mortgage or the Indebtedness or in
which it becomes necessary to defend or uphold the lien of this Mortgage, or the priority thereof
ot possession of the DWA Capital Property, ot otherwise to perfect the security herein under, or
in any suit, action, legal proceeding or dispute of any kin< in which Mortgagee is made a party or
appears as party plaintiff or defendant, affecting the Indeliedness, this Mortgage, or the interest
created herein, or the DWA Capital Property, including, but(not limited to, bankruptcy, probate
and administration proceedings, foreclosure of this Mortgage or any condemnation action
involving the DWA Capital Property, other than actions or procsedings that result from
Mortgagee's gross negligence or willful misconduct, all sums paid by the Mortgagee, including
reasonable attorneys' fees, for the expense of any litigation to prosecute é1id defend the rights and
liens created hereby shall be paid by the Mortgagor together with interest t'iereon from the date
of payment at the Default Rate. Any such sum and the interest thereon shall be itpinediately due
and payable and be secured hereby, having the benefit of the lien hereby created, as-a part hereof
and its priority.

16.  This Mortgage is hereby deemed to be a Security Agreement within the meaning
of the Code with respect to (a) all sums at any time on deposit for the benefit of Mortgagor or
held by the Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
pursuant to any of the provisions of this Mortgage or the other Loan Documents, and (b) with
respect to any personal property included in the granting clauses of this Mortgage, which
personal property may not be deemed to be affixed to the DWA Capital Property or may not
constitute a “fixture” (within the meaning of Section 9-102(41) of the Code) (which property is
hereinafter referred to as “Personal Property”), and all replacements of, substitutions for,
additions to, and the proceeds thereof, and the “supporting obligations” (as defined in the Code}
(all of said Personal Property and the replacements, substitutions and additions thereto and the
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proceeds thereof being sometimes hereinafter collectively referred to as “Collateral™), and that a
security interest in and to the Collateral is hereby granted to the Mortgagee, and the Collateral
and all of Mortgagor's right, title and interest therein are hereby assigned to Mortgagee, all to
secure payment of the Indebtedness. All of the provisions contained in this Mortgage pertain and
apply to the Collateral as fully and to the same extent as to any other property comprising the
DWA Capital Property; and the following provisions of this Paragraph shall not limit the
applicability of any other provision of this Mortgage but shall be in addition thereto. Mortgagor
by this Mortgage:

(a) grants to Mortgagee a security interest in ail of Mortgagor's right, title and interest in
and to all Coilaieral, including, but not limited to, the items referred to above, together with all
additions, accessions and substitutions and all similar property hereafter acquired and used or
obtained for use on b in connection with the Real Property. The proceeds of the Collateral are
intended to be securéd iiereby; however, such intent shall never constitute an expressed or
implied consent on the partof the Mortgagee to the sale of any or all Collateral;

(b) agrees that the security-interest hereby granted by this Mortgage shall secure the
payment of the Indebtedness;

(c) unless otherwise provided in-tpé other Loan Documents, agrees not to sell, convey,
mortgage or grant a security interest in, or otherwise dispose of (other than obsolete equipment)
or encumber, any of the Collateral or any of the Mortgagor's right, title or interest therein;

(d) agrees that if any of Mortgagor's ‘rights in the Collateral are voluntarily or
involuntarily transferred, whether by sale, creation 5ta security interest, attachment, levy,
garnishment or other judicial process, without the writtez-Consent of Mortgagee, such transfer
shall constitute an Event of Default by the Mortgagor under t'ie terms of this Mortgage, however
nothing stated herein shall preclude the right of the Mortgagor hérsunder to substitute Collateral
of approximately equal value in the ordinary course of operation ¢f the DWA Capital Property;

(e) agrees that upon or after the occurrence of any Event of Defuult hereunder or under
the Note, or any of the other Loan Documents, which is not remedied within any applicable
grace periods, Mortgagee may, with or without notice to Mortgagor, exercise iis4ichts to declare
all Indebtedness secured by the security interest created hereby immediately due 24 payable, in
which case Mortgagee shall have all rights and remedies granted by law and moie rarticularly
the Uniform Commercial Code, including, but not limited to, the right to take possession of the
Collateral, and for this purpose may enter upon any Of the DWA Capital Property on which any
or all of the Collateral is situated without being deemed guilty of trespass and without liability
for damages thereby occasioned, and take possession of and operate said Collateral or remove it
therefrom. Mortgagee shall have the further right to take any action it deems appropriate,
necessary or desirable, at its option and in its discretion, to repair, refurbish or otherwise prepare
the Collateral for sale, lease or other use or disposition, and to sell at public or private sales or
otherwise dispose of, lease or utilize the Collateral and any part thereof in any manner authorized
or permitted by law and to apply the proceeds thereof toward payment of any costs and expenses
including reasonable attorneys' fees and legal expenses, 0 the extent permitted by law, incurred
by Mortgagee and toward payment of Mortgagor's obligations under the Note and all other
4831-9533-3410,v. 2 Page | 17
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Indebtedness described in this Mortgage, in such order and manner as Mortgagee may elect.
Any notice given by Mortgagee depositing such notice for mailing, postage prepaid certified
mail, to the Mortgagor at the address designated herein at least ten (10) days before the time of
sale or disposition, shall be deemed reasonable and shall fully satisfy any requirements for giving
of said notice;

(f) agrees, to the extent permitted by law and without limiting any rights and privileges
herein granted to Mortgagee, that Mortgagee may dispose of any or all of the Collateral at the
same time and place upon giving the same notice provided for in this Mortgage, and in the same
manner as the nonjudicial foreclosure sale provided under the terms and conditions of this
Mortgage; ard

(g) authorizes Mortgagee to prepare and file, in the appropriate jurisdictions, financing
statements covering tlie Collateral; Mortgagor will pay the cost of filing the same in all public
offices at any time and fizin time to time wherever Mortgagee deems filing or recording of any
financing statements or of this instrument to be desirable or necessary.

(h) intends this to be a financing statement within the purview of Section 9-502(b) of the
Code with respect to the Collateral ard.the goods described herein, which goods are or may
become fixtures relating to the DWA {apital Property. This Mortgage is to be filed for
recording with the Recorder of Deeds of the county or counties where the DWA Capital Property
are located.

(i) to the extent permitted by applicable law, the security interest created hereby is
specifically intended to cover all Leases between Mortgzgor or its agents as lessor, and various
tenants named therein, as lessee, including all extended teziis and all extensions and renewals of
the terms thereof, as well as any amendments to or replacemént of said Leases, together with all
of the right, title and interest of Mortgagor, as lessor thereunder.

(j) The Mortgagor represents and warrants that: (i) the Mortgegos is the record owner of
the DWA Capital Property; (ii) the Mortgagor’s chief executive office is located in the State of
Nllinois; (iii) the Mortgagor’s state of formation is the State of Nlinois; (iv) tke Mortgagor’s exact
legal name is as set forth on Page 1 of this Mortgage; and (v) the Mortgagor’s crganizational
identification number issued by the Illinois Secretary of State is 02715953.

(k) The Mortgagor hereby agrees that: (i) where Collateral is in possession of a third
party, the Mortgagor will join with the Mortgagee in notifying the third party of the Mortgagee’s
interest and obtaining an acknowledgment from the third party that it is holding the Collateral for
the benefit of the Mortgagee; (ii) the Mortgagor will cooperate with the Mortgagee in obtaining
control with respect to Collateral consisting of: deposit accounts, investment property, letter of
credit rights and electronic chattel paper; and (iii) until the Indebtedness is paid in full,
Mortgagor will not change the state where it is located or change its name or form of
organization without giving the Mortgagee at least thirty (30) days prior written notice in each
instance.
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17.  Each remedy or right of Mortgagee shall not be exclusive of but shall be in
addition to every other remedy or right now or hereafter existing at law or in equity. No delay in
the exercise or omission to exercise any remedy or right accruing on any default shall impair any
such remedy or right or be construed to be a waiver of any such default or acquiescence therein,
nor shall it affect any subsequent default of the same or different nature. Every such remedy or
right may be exercised concurrently or independently and when and as often as may be deemed
expedient by Mortgagee.

18. .. Concurrently herewith the Mortgagor and the Guarantors have executed and
delivered “to- the Mortgagee that certain Environmental Certificate and Indemnification
Agreement datzd, as of the date hereof (the * ndemnity”) pursuant to which the Mortgagor and
the Guarantors 1izve indemnified the Mortgagee for environmental matters concerning the DWA
Capital Property, as more particularly described therein. The provisions of the Indemnity are
hereby incorporated lierin and this Mortgage shall secure the obligations of the Mortgagor
thereunder.

19.  If more than cne rroperty, lot, parcel, estate or interest is covered by this
Mortgage, and if this Mortgage iz foreclosed upon, or judgment is entered upon any obligation
secured hereby, execution may be raaue upon any one Or more of the properties, lots, estates,
parcels or interests and not upon the etiefs, or upon all of such properties or parcels, either
together or separately, and at different times-or at the same time, and execution sales may
likewise be conducted separately or concurrertly, in each case at Mortgagee's election.

20.  In case of foreclosure of this Mortgagein any court of law or equity, whether or
not any order or decree shall have been entered therein;and to the extent permitted by law, a
reasonable sum as aforesaid shall be allowed for attbiieys' fees of the plaintiff in such
proceedings, appraiser's fees, broker's commissions, stenographer's fees and for all moneys
expended for documentary evidence and the cost of all abstrants of title, title searches and
examinations and publication costs, such sums to be secured by thelien hereunder; and, to the
extent permitted by law, there shall be included in any judgment ot decree foreclosing this
Mortgage and be paid out of said rents, issues and profits or out of the proceeds of any sale made
in pursuance of any such judgment or decree: (a) all of the costs stated above; (b) all moneys
advanced by Mortgagee, if any, for any purpose authorized in this Mortgage with interest as
herein provided; (c) all the accrued interest remaining unpaid on the Indebiedness; (d) the
Indebtedness, and (e) the balance, if any, to Mortgagor or as directed by the court.

21.  Mortgagee, in making any payment herein, and as hereby authorized in the place
and stead of the Mortgagor (i) relating to taxes, assessments, water rents, sewer rentals and other
governmental or municipal charges, fines, impositions or liens asserted against the DWA Capital
Property, may do so according to any bill, statement or estimate procured from the appropriate
public office without inquiry into the validity of any tax, assessment, sale forfeiture, tax lien or
title or claim thereof, subject to the right to contest as otherwise provided herein; or (i) relating
to any adverse title, lien, statement of lien, encumbrance, claim or charge, shall in good faith
determine the legality or validity of same; or (iii) otherwise relating to any purpose herein and
hereby authorized, but not enumerated in this paragraph, may do so whenever in its good faith,
judgment and discretion, such advance or advances shall seem necessary to protect the full
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security intended to be created by this instrument, and provided further that in connection with
any advance, Mortgagee, in the event of apparent or thereafter adverse title, lien or encumbrance,
or foreclosure, by Mortgagee or any other lien claimant, at its option, may and is hereby
authorized to obtain a continuation report of title prepared by a title insurance company, the cost
and expenses of which shall be repayable by the Mortgagor upon demand and shall be secured
hereby.

22.  Should the proceeds of the Indebtedness, the repayment of which is hereby
secured, or any part thereof, or any amount paid out or advanced by the Mortgagee, be used
directly of indirectly to pay off, discharge, or satisfy, in whole or in part, any prior lien or
encumbrancé upen the DWA Capital Property or any part thereof, then the Mortgagee shall be
subrogated to sush other liens or encumbrances and to any additional security held by the holder
thereof and shall have the benefit of the priority of all of the same.

23.  Mortgago: dgrees without affecting the liability of any person for payment of the
Indebtedness secured hereby ur-affecting the lien of this Mortgage upon the DWA Capital
Property or any part thereof (other-than persons or property explicitly released as a result of the
exercise by Mortgagee of its rights and privileges hereunder), that Mortgagee, without notice,
and without regard to the consideration -if any, paid therefor, and notwithstanding the existence
at that time of any inferior liens thereou, a2y release as to itself and this Mortgage any part of
the security described herein or any persou lizuie for any Indebtedness secured hereby, without
in any way affecting the priority of the lien of this Mortgage to the full extent of the Indebtedness
remaining unpaid hereunder upon any part of the.security not expressly released, and may agree
with any party obligated on the Indebtedness or having any interest in the security described
herein to extend the time for payment of any part or 2l of the Indebtedness secured hereby.
Such agreement shall not, in any way, release or impair-4i¢ lien hereof, but shall extend the lien
hereof as against the title of all parties having any interest in ‘said security which interest is
subject to said lien. In the event the Mortgagee: (a) releases; us aforesaid, any part of the
security described herein or any person liable for any Indebtedness secured hereby, (b) grants an
extension of time for any payments of the Indebtedness secured terehy, (c) takes other or
additional security for the payment thereof, or (d) waives or fails to ex='cise any right granted
herein or in the Note, no such act or omission shall release the Mortgagor, subse/juent purchasers
of the DWA Capital Property or any part thereof, or sureties or guarantors of this hiortgage or of
the Indebtedness, under any covenant of this Mortgage or of the Indebtedness, ot preclude the
Mortgagee from exercising any right, power of privilege herein granted or intended w be granted
in the event of any other default then made or any subsequent default.

24.  (a) To the extent permitted by law with respect to the Indebtedness secured
hereby or any renewals or extensions thereof, Mortgagor waives and renounces any and all
homestead and exemption rights, as well as the benefit of all valuation and appraisement
privileges, and also moratoriums under or by virtue of the constitution and laws of the State of
Illinois, or any other state or of the United States, now existing or hereafter enacted.

(b) TO THE FULLEST EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY
WAIVES ANY AND ALL RIGHTS OF REINSTATEMENT AND REDEMPTION FROM
THE FORECLOSURE, IF ANY, FOR ITSELF, THE TRUST ESTATE, AND ALL PERSONS
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BENEFICIALLY INTERESTED THEREIN, AND EACH AND EVERY PERSON
ACQUIRING ANY INTEREST IN OR TITLE TO THE DWA CAPITAL PROPERTY
DESCRIBED HEREIN SUBSEQUENT TO THE DATE OF THIS MORTGAGE, AND ON
BEHALF OF ALL OTHER PERSONS TO THE FULL EXTENT PERMITTED BY THE
PROVISIONS OF ILLINOIS COMPILED STATUTES 735 ILCS 5/15-1601 OR OTHER
APPLICABLE LAW OR REPLACEMENT STATUTES.

25.  If any provisions hereof are in conflict with any statute or rule of law of the State
of Illinois or are otherwise unenforceable for any reason whatsoever, then such provision(s) shall
be deemes nll and void to the extent of such conflict or unenforceability, but shall be deemed
separable frem and shall not invalidate any other provisions of this Mortgage. All the covenants
hereof shall rut-with the land. Nothing herein contained nor any transaction related hereto shall
be construed or stizil 50 operate, either presently or prospectively to require Mortgagor to pay
interest at a rate greatef than is now lawful in such case to contract for, but shall require payment
of interest only to the extent of such lawful rate. Notwithstanding anything herein or in the Note
to the contrary, no provision contained herein or in the Note which purports to obligate
Mortgagor to pay any amount ¢ inferest or any fees, costs or expenses which are in excess of the
maximum permitted by applicatle law, shall be effective to the extent that it calls for the
payment of any interest or other sumj ir. excess of such maximum.

26.  Any notices, communicatiors and waivers under this Mortgage shall be in writing
and shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or certified
mail, return receipt requested, or (c) sent by ove(nizht express carrier, addressed in each case as
follows:

To the Mortgagee AMERICAN ENTERTPRISE BANK
600 N. Buffalo Grove d.
Buffalo Grove, II, 60052
Fred R. Baedorf
VP Commercial Lending Office:
Ph. 847-465-7276
Fax 847-465-9701

With a copy to: Aaron B, Zarkowsky
Attorney and Counselor
Howard & Howard Attorneys
200 S. Michigan Ave. #1100
Chicago, IL 60604
Direct: 312.456.3661
Fax: 312.939.5617
http://www.howardandhoward.com

abzi@h2law.com

To the Mortgagor: DWA CAPITAL GROUP, LLC
2539 W PETERSON AVE
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CHICAGO, IL 60659
Phone: 847/677-8300
Fax: 847/677-3340

Email: uadler@northsidelegal com

With copy to: Uri Adler
8170 McCormick Blvd
Skokie, Illinois 60076
Phone: 847/677-8300
Fax: 847/677-3340

Email: uadler@northsidelegal.com

or to any other address #s,to any of the parties hereto, as such party shall designate in a written
notice to the other partv/héreto. All notices sent pursuant to the terms of this section shall be
deemed received (i) if persoially. delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next faderal banking day immediately following the day sent, or
(iii) if sent by registered or certiiied mail, then on the earlier of the third federal banking day
following the day sent or when actually received. In connection with the courtesy copy to
Mortgagor’s counsel above, the Mortgages will exercise reasonable efforts to provide copies of
any notices given to the Mortgagor to Morigager’s counsel above; however, Mortgagee’s failure
to furnish copies of such notices shall not Limit Mortgagor’s exercise of any of its rights and
remedies under any document evidencing, securing or governing the Loan from the Mortgagee to
the Mortgagor.

27 Whenever used, the singular number shzii include the plural, the plural the
singular and the use of any gender shall include all genders. All of the covenants of "Mortgagor"
herein contained are joint and several. All of the covenants and-agreements herein contained
shall bind the parties hereto and their respective successors, permiited assipns and transferees
and the benefits and advantages thereof shall also inure to their respes tive successors, permitted
assigns and transferees.

28.  Each of the following shall constitute an “Event of Default” fur purposes of this
Mortgage:

(a) The Borrower fails to pay (i) any installment of principal or intercst payable
pursuant to the terms of the Note, or (ii) any other amount payable to Mortgagee under
the Note, this Mortgage or any of the other Loan Documents within ten (10) days after
the date when any such payment is due in accordance with the terms hereof or thereof;

(b) The Borrower fails to perform or cause to be performed any other obligation
or observe any other condition, covenant, term, agreement or provision required to be
performed or observed by the Mortgagor under the Note, this Mortgage or any of the
other Loan Documents; provided, however, that if such failure by its nature can be cured,
then so long as the continued operation and safety of the DWA Capital Property, and the
priority, validity and enforceability of the liens created by the Mortgage or any of the
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other Loan Documents and the value of the DWA Capital Property are not impaired,
threatened or jeopardized, then the Mortgagor shall have a period (the “Cure Period”) of
thirty (30) days after the Mortgagor obtains actual knowledge of such failure or receives
written notice of such failure to cure the same and an Event of Default shall not be
deemed to exist during the Cure Period, provided further that if the Mortgagor
commences to cure such failure during the Cure Period and is diligently and in good faith
attempting to effect such cure, the Cure Period shall be extended for thirty (30) additional
days, but in no event shall the Cure Period be longer than sixty (60) days in the
aggregate;

(c) the existence of any inaccuracy or untruth in any material respect in any
certification, representation or warranty contained in this Mortgage or any of the other
Loan Docarients or of any statement or certification as to facts delivered to the
Mortgagee by the-Mortgagor or any of the Guarantors;

(d) The Borrower or any of the Guarantors files a voluntary petition in bankruptcy
or is adjudicated a barkrupt or insolvent or files any petition or answer seeking any
reorganization, arrangem:nt," composition, readjustment, liquidation, dissolution or
similar relief under the presént or any future federal, state, or other statute or law, or
secks or consents to or acquiesces iz the appointment of any trustee, receiver or similar
officer of the Borrower or of all or any substantial part of the property of the Borrower,
any of the Guarantors, the DWA Capi al Froperty or all or a substantial part of the assets
of the Borrower or any of the Guaraniors are attached, seized, subjected to a writ or
distress warrant or are levied upon unless h same is released or located within thirty
(30) days;

(e) the commencement of any involuntary petiion in bankruptey against the
Borrower or any of the Guarantors, or the institution against the Borrower or any of the
Guarantors of any reorganization, arrangement, compositicn;. readjustment, dissolution,
liquidation or similar proceedings under any present or futvrc federal, state or other
statute or law, or the appointment of a receiver, trustee or similar officer for all or any
substantial part of the property of the Borrower or any of the Guziartors which shall
remain undismissed or undischarged for a period of sixty (60) days;

(f) the dissolution, termination or merger of the Mortgagor or.any of the
Guarantors or the occurrence of the death or declaration of legal incompetency of any of
the Guarantors;

(g) the occurrence of a Prohibited Transfer;

(h) the occurrence of an Event of Default under the Note, or any of the other Loan
Documents; or

(i) the occurrence of any default or event of default, after the expiration of any
applicable periods of notice or cure, under any document or agreement evidencing or
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securing any other obligation or indebtedness of the Mortgagor and/or the Guarantor to
the Mortgagee.

If an Event of Default occurs, the Mortgagee may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to the Mortgagor, with
interest thereon accruing from the date of such Event of Default until paid at the Default Rate.

29.  Upon the occurrence of any Event of Default as set forth in Paragraph 28 above,
the Indebtedness secured hereby, or any other instrument securing the Indebtedness then, in any
of said events, at the option of the Mortgagee, the whole Indebtedness secured hereby shall
become immed:ately due and payable, although the period specified for the payment thereof may
not have expired -anything hereinbefore contained to the contrary notwithstanding and thereupon
or at any time duriny the existence of such default, the Mortgagee shall have the right to
foreclose the lien heréoffor such the Loan or part thereof and/or exercise any right, power or
remedy provided in this »ortgage or any of the other Loan Documents in accordance with the
Illinois Mortgage Foreclosuie Act (Chapter 735, Sections 5/15-1101 et seq., [llinois Compiled
Statutes) (as may be amended irom.time to time, the “Act”), or otherwise pursue any other right
or remedy herein or by law not prohibited.

30.  Upon any such Event of Default being made and after the period, if any, for
curing such Event of Default has expired, tae Mortgagee, its legal representatives, successors and
assigns are hereby authorized and empowercd to exercise any right or remedy available under
this Mortgage, at law and in equity, including, but not limited to, the right, if and to the extent
permitted by law, to sell or cause to be sold at pubtic auction, independent of formal foreclosure
proceedings, the DWA Capital Property and to convey.sziae by the execution and delivery to the
purchaser at such sale of good and sufficient deeds of <onveyance in law. In any suit to
foreclose the lien hereof, and in any sale of the DWA Capi‘al Property, there shall be allowed
and included as additional Indebtedness payable by Mortgagot 1= Mortgagee and secured hereby
all expenditures and expenses which may be paid or incurred by-or-er behalf of Mortgagee for
attorneys' fees, including reasonable attorneys' fees on appeal, appraivers’ fees, expenditures for
documentary and expert evidence, stenographer's charges, publication \and advertising costs,
survey costs and costs (which may be estimated as to items to be expended sttes the entry of any
decree) of procuring all such abstracts of title, title searches and examinaticns, title insurance
policies, and similar data and assurances with respect to title as Mortgagee deemns reasonably
necessary either to prosecute such suit or to consummate such sale or to evidence-tocbidders at
any sale the true condition of the title to or the value of the DWA Capital Property.

31.  MORTGAGOR HEREBY CONSENTS TO THE JURISDICTION OF ANY
LOCAL, STATE OR FEDERAL COURT LOCATED WITHIN LAKE AND COOK COUNTY,
[LLINOIS (EXCEPT THAT THE ENFORCEMENT OF THE LIENS AND THE SECURITY
INTERESTS CREATED PURSUANT TO THIS MORTGAGE SHALL BE, IF REQUIRED BY
APPLICABLE LAW, BROUGHT IN THE COUNTY IN WHICH THE DWA CAPITAL
PROPERTY ARE LOCATED) AND WAIVES ANY OBJECTION WHICH MORTGAGOR
MAY HAVE BASED ON IMPROPER VENUE OR FORUM NON CONVENIENS TO THE
CONDUCT OF ANY PROCEEDING IN ANY SUCH COURT. MORTGAGOR WAIVES
PERSONAL SERVICE OF PROCESS UPON THE MORTGAGOR, AND AGREES THAT
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ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED
TO THE MORTGAGOR AT THE ADDRESS STATED HEREIN AND SERVICE SO MADE
WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT. THIS MORTGAGE
IS TO BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
THE STATE OF ILLINOIS.

32, MORTGAGOR AND MORTGAGEE KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL
BY JURY_ WITH RESPECT TO ANY LEGAL PROCEEDING BASED HEREIN, OR
ARISINGC CUT OF, UNDER OR IN CONNECTION WITH THE NOTE, THE
INDEBTEDNEES HEREBY SECURED, OR THE DWA CAPITAL PROPERTY, OR ANY
AGREEMENT-+XKECUTED OR CONTEMPLATED TO BE EXECUTED IN CONJUNCTION
HEREWITH OR ANY COURSE OF CONDUCT OR COURSE OF DEALING IN WHICH
MORTGAGEE AND'MORTGAGOR ARE ADVERSE PARTIES. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR MORTGAGEE IN GRANTING ANY FINANCIAL
ACCOMMODATION TO MORTGAGOR.

33.  The proceeds of ary foreclosure sale, or other sale of the DWA Capital Property
in accordance with the terms hereof or.us permitted by law shall be distributed and applied in the
following order of priority: First, to thie payment of all costs and expenses incident to the
foreclosure and/or sale proceedings, including-zll items as are mentioned in any preceding or
succeeding paragraph hereof; second, to the payment of all other items which under the terms
hereof constitute secured indebtedness with intercst thereon as herein provided, third, to the
payment of all principal and accrued interest remining unpaid on the Indebtedness, in such
order and in such manner as Mortgagee may elect; forith, any overplus to the Mortgagor, its
successors or assigns, as their rights may appear.

34, It is specifically agreed that time is of the essence<uf this Mortgage and that the
waiver of the rights or options, or obligations secured hereby, shail 10t 'at any time thereafter be
held to be an abandonment of such rights. Notice of the exercise of any right or option granted
to the Mortgagee herein, or in the Indebtedness secured hereby, is not required to be given.

35.  In the event the Indebtedness and all other obligations hereby sezured shall be
punctually paid when due and owing, and if Mortgagor shall punctually perform all of
Mortgagor's covenants and agreements herein contained, then this Mortgage shall t¢.oid and
shall be released by the Mortgagee, otherwise the same shall remain in full force and virtue in
law.

36.  Nothing herein contained shall be construed as constituting the Mortgagee a
mortgagee-in-possession in the absence of the actual taking of possession of the DWA Capital
Property by the Mortgagee pursuant to this Mortgage.

37.  The Mortgagee shall in no event be construed for any purpose to be a partner,
joint venturer, agent or associate of the Mortgagor or of any lessee, operator, concessionaire or
licensee of the Mortgagor in the conduct of their respective businesses, and, without limiting the
foregoing, the Mortgagee shall not be deemed to be such partner, joint venturer, agent or
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associate on account of the Mortgagee becoming a mortgagee-in-possession or exercising any
rights pursuant to this Mortgage, any of the other Loan Documents, or otherwise. The
relationship of the Mortgagor and the Mortgagee hereunder is solely that of debtor/creditor.

38.  This Mortgage, the Note and the other Loan Documents constitute the complete
agreement between the parties with respect to the subject matter hereof and the Loan Documents
may not be modified, altered or amended except by an agreement in writing signed by both the
Mortgagor and the Mortgagee.

3¢ Lease Assipnment. The Mortgagor acknowledges that, concurrently herewith,
the Mortgagor iizs executed and delivered to the Lender, as additional security for the repayment
of the Loan, an Assignment of Rents and Leases (the “Assignment”) pursuant to which the
Mortgagor has assiginzd to the Lender interests in the leases of the DWA Capital Property and
the rents and income frarn the DWA Capital Property. All of the provisions of the Assignment
are hereby incorporated iserein as if fully set forth at length in the text of this Mortgage. The
Mortgagor agrees to abide by 21}.of the provisions of the Assignment.

40.  Sales of Individua. Portions of the DWA Capital Property. The Mortgagor shall
be permitted to sell less than the entics DWA Capital Property upon the following terms and
conditions:

(a) Contract Escrow Accounts . Mortgagor agrees that Mortgagee shall have
the right, exercisable in Mortgagee’s solo-2iscretion, to require that all amounts collected
from purchasers or prospective purchasers cf site or more of the Residences (as defined
in the Note) constituting the DWA Capital Prope:ty will be held in escrow or trust for the
benefit of the parties hereto and such purchasers or_nrospective purchasers strictly in
accordance with all purchase contracts (the “Escrow Account”). The terms of such
Escrow Account will provide that the funds held by <he escrowee thereof will be
deposited with Mortgagee in a demand deposit account or in a savings account.
Mortgagor further agrees that all sale contracts shall contain a provision for such Escrow
Account and that the terms governing such Escrow Account shall be approved by
Mortgagee. If Mortgagee exercises its right to require that all ambunis collected from
purchasers be deposited in an Escrow Account, Mortgagor will provide WVortgagee, at
Mortgagee’s request and on or before the fifteenth (15th) day of each celendar month
after the date hereof, a certified report of all transactions relating to such Escrow Account
which occurred during the prior calendar month, including for each transaction the name
or names of the purchaser or purchasers, the home address or other appropriate
identification thereof, the amount of the deposit or withdrawal; applicable thercto, the
reason for each and every withdrawal from the Escrow Account and the basis on which
Mortgagor claims it is legally entitled to make such withdrawal; provided, however, in no
event shall any amount be withdrawn from said Escrow Account without the prior written
consent of Mortgagee, except at the time of closing of each Residence or to refund a
purchaser’s earnest monies deposit.

(b)  Rights to Sale Contracts. Mortgagee shall have the right, but not the
obligation, to demand payment to Mortgagee of any and all monies, contracts, notes ot
4831-9533-3410,v. 2 Page 1 26




1522310005 Page: 28 of 32

UNOFFICIAL COPY

other evidences of indebtedness and the security therefor due to or in favor of Mortgagor,
whether the same are payable from Mortgagor, from the escrowee of the Escrow
Account, or from any escrowee of any deed and money escrow involving the
encumbrance, sale or other disposition of any Residence to the extent permitted by law
and by the sales contract for such Residence. To secure the payment and performance of
all obligations of Mortgagor arising hereunder, Mortgagor hereby expressly and
irrevocably assigns to Mortgagee and grants a security interest to Mortgagee in all such
right, title and interest in and to such monies and such contracts, notes and other evidence
of indebtedness and the proceeds of all thereof. A copy of this Mortgage, certified by an
officer of Mortgagee as then being in full force and effect, shall be deemed to be
Mortgagaor’s authorized, valid and binding direction to such escrowee immediately to
comply w1tz such demand of Mortgagee.

(c) Faial Release of Residences from Lien of the Mortgage. Whenever any
Residence shall ba-proposed to be sold and conveyed by Mortgagor to any purchaser
thereof in conformity with the applicable provisions of this Mortgage or the other Loan
Documents, Mortgagee will deliver to the Residence purchaser, an instrument which if
duly recorded would operate w0 release such Residence from the lien of the Mortgage,
provided that, as additional Conditions to Mortgagee’s delivery of such instrument of
release: (i) no Event of Default'or 211 event, through the passage of time, giving of notice
or otherwise would accrue into an Zvent of Default has occurred and is continuing; and
(ii) the Mortgagee has satisfied the mir imum release price of $35,000.

41.  Remedies Against Other Collateral. ‘Thie-Mortgagor hereby acknowledges that the
loan documents evidencing and securing the Affiliate T4 creates liens on collateral other than
the DWA Capital Property. The Mortgagor further ack::swledges that this Mortgage and the
other Loan Documents are cross-defaulted with the docurnen:s evidencing or securing the
Affiliate Loan, and the Loan secured hereby is also secured by these documents. The Mortgagor
agrees that the Mortgagee may proceed, at the same or at different riinies, to foreclose any or all
liens against such collateral (or sell such collateral under power oi sal¢) by any proceedings
appropriate in the county and state where such collateral lies, and that 1o event of enforcement
taking place in any county or state pursuant to any of the Loan Documents ¢nal) preclude or bar
enforcement in any other county or state. Any foreclosure or other appropriate¢-iedy brought
in any county or state in which collateral is located may be brought and prosecuted 25 to any part
of such collateral without regard to the fact that foreclosure proceedings or other aptropriate
remedies have or have not been instituted elsewhere on any other part of the collateral for the
Loan.

Signature Page Follows

4831-9533-3410, v. 2 Page | 27




1522310005 Page: 29 of 32

UNOFFICIAL COPY

IN WITNESS WHEREOF, Mortgagor has executed this MORTGAGE, SECURITY
AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING as of the
date set forth above.

DWA CAPITAL GROUP, LLC, an
Tlinots limited liability company

By: DWA Adler Membership, LP, an llinois limited partnership, a member

Usi #dler, General Partner

STATE OF ILLINOIS /- )
3 SS:
COUNTYOF <ok

I, the undersigned, a Nota'y Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that Uri Adlei, General Partner of DWA Adler Membership, LP, an
Hlinois limited partnership, a member of DWA. Capital Group, LLC, an Illinois limited liability
company, personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this dy. in person and acknowledged that he signed
and delivered the said instrument as his own free &rd voluntary act and as the free and voluntary
act of said limited liability company, for the uses and parposes therein set forth.

Given under my hand and official seal, as of the _ £& day of 7%, 2015.

e

Nofar{ Public

NOTARY PUBLIC, STAT. o &

Commission My Commiesion E oy src "

SIGNATURE PAGE TO MORTGAGE,
SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES
AND FIEXTURE FILING
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EXHIBIT A

Legal Description

PARCEL 1

LOT 415 IN BRITIGAN'S "WESTWOOD", BEING A SUBDIVISION OF THE EAST 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, (EXCEPT THE SOUTH 1/2 OF THE NORTHEAST 1/4 OF THE SOUTHEAST
1/4 OF SECTION 24 AFORESAID) REFERENCE BEING HAD TO PLAT OF SAID SUBDIVISION
RECORDEDUNE 8, 1919 AS DOCUMENT 6545411, IN COOK COUNTY, ILLINOIS.

Address s PIN
6928 S. Anesian_{\\;e., Chicago, Illinois 60629 19 24 419 030 0000

PARCEL 2:

LOT 13 IN BLOCK 2 IN JOHMNSTON AND CLEMENTS SUBDIVISION OF WEST 1/2 OF THE SOUTH
EAST 1/4 OF SECTION 22, TO'WNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY,4L.cINOIS

[6729'S Eberhart Ave., Chicago, lliinois 60637 | 2022401 0130000 |

PARCEL 3
LOTS 9 AND 10 IN BLOCK 4 IN WEST PULLNIAN A SUBDIVISION IN THE NORTHWEST 1/4 AND

THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 28, TOWNSHIP 37 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK CJUNTY, ILLINOIS.

|Tl 920 S. Harvard Ave., Chicago, Illinois 60628 T’Z—J_Zi} 200 024 0000 4]

PARCEL 4.
LOT 14 AND THE SOUTH 1/2 OF LOT 13 IN BLOCK 191 IN RE-SJBCIVISION OF BLOCKS 189, 190,

191, 194, 195, 196 IN SUBDIVISION OF THE CALUMET AND CHICAG2 CANAL AND DOCK
COMPANY OF THE SOUTH 1/2 OF FRACTIONAL SECTION 7, NORTH O THE BOUNDARY LINE
AND WEST OF ROCK ISLAND CHICAGO BRANCH RAILROAD IN TOWNS=!P 37 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOI3

(10232 S. Hoxie Ave,, Chicago, Illinois 60617 | 25 124290740000 (|

PARCEL 5:
LOTS 16 AND 17 IN BLOCK 121, IN CALUMET AND CHICAGO CANAL AND DOCK COMPANY'S

RESUBDIVISION OF BLOCK 191, IN SOUTH CHICAGO, IN SECTIONS 12 AND 13, TOWNSHIP 37
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN AND IN SECTION 37 NORTH,
RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

[T02740 S. Hoxie Ave., Chicago, Illinois 60617 [ 2512 429 039 0000 |

PARCEL &:

THE EAST 1.0 FEET OF LOT 26 AND ALL OF LOT 27 IN BLOCK 2, IN EDWARD T. NOONAN'S
AUGUSTA STREET ADDITION, BEING A SUBDIVISION OF THE WEST 1/2 OF THE NORTH 1/2 OF
THE SOUTHWEST 1/4 OF THE SOUTHEAST /4 OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

Exhibit A1
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4354 W Towa St., Chicago, lllinois 60651 16 034180570000 |

PARCELT:

LOT 32 IN HENRY BOTSFORDS SUBDIVISION OF BLOCK 10 IN WAKEMAN'S SUBDIVISION,BEING
A SUBDIVISION OF PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 27, TOWNSHIP
38 NORTH, RANGE 14 EAST OF THE THIRD PRINCiPAL MERIDIAN tN COOK COUNTY, ILLINOIS.

| 7725 S. Langley Ave., Chicago, Illinois 60618 | 20 27 422 009 0000

PARCEL 8:

THE SOUTH 3¢ FEET OF THE NORTH 39 FEET OF LOT 10 IN BLOCK 2 IN THE RESUBDIVISION OF
BLOCK 1 AND LOTS 1 TO 11, INCLUSIVE, IN BLOCK 2 IN JEROME E. BATES'S SUBDIVISION OF
THAT PART OFTHE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION & TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, I'.LiNOIS.

| 200 N Latrobe, Chicago, I%aois 60644 11609312043 0000 |

4831-9533-3410, v. 2 Page |2
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PARCEL 9

LOT 10 IN THE RESUBDIVISION OF LOTS 28 TO 42 INCLUSIVE IN BLOCK 1IN WALLER'S
RESUBDIVISION OF THE WEST % OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 9,
TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINC!PAL MERIDIAN, (EXCEPT THE
NORTH 22 ACRES THEREQF) IN COOK COUNTY, ILLINOIS.

(521 N. Leamington Ave., Chicago, Illinois 60644 [ 16 09 217014 0000 |

4831-9533-3410,v. 3
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