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This instrument was prepared by
and should be mailed to:

Donald A. Ensing
MecGuireWoods LLP

77 West Wacker Drive

Suite 4100

Chicago, Illinois 60601

This space reserved for Recorder’s use only.

SECOND MORTGAGE, SECURITY AGREEMENT,
ASSIGNMZIMT OF LEASES AND RENTS AND FIXTURE FILING

THIS SECOND MERIYGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FEXTURE FILING (“Mortpage”) is made as of the 21st day of
December, 2018, by Testa Propertics LLC, an Illinois limited liability company (“Mortgagor™),
to and for the benefit of MB Financial Baak, N.A., a national banking association, its successors

and assigns (“Mortgagee”):
RECiITALS:

(A}  Pursuant to the terms and conditions ¢f.an Amended and Restated Loan and
Security Agreement dated August 15, 2018 (as amended, restated or replaced from time to time
“Loan_Agreement”) between Mortgagee and Testa Produce Inc., an Illinois corporation
(“Testa™), and certain of its subsidiaries, Mortgagee has agiced-to make available to Testa a
revolving loan in the maximum amount of Seven Million and 007200 Dollars ($7,000,000.00)
(“Loan™). The Loan is evidenced by a certain Revolving Note dated August 15, 2018 (as
amended, restated or replaced from time to time, “Note™) made by Testa rayable to Mortgagee in
the amount of the Loan, as amended/extended from time to time, except as miy be accelerated
pursuant to the terms hereof or of the Note, the Loan Agreement or any other Loar Document (as
defined in the Loan Agreement).

(B)  As a condition precedent to funding the Loan, Mortgagee required Mortgagor to
execute and deliver the Second Mortgage, Security Agreement, Assignment of Leases and Rents
and Fixture Filing dated as of August 15, 2018 (the “Existing Mortgage”™) in favor of the
Mortgagee to secure the obligations of Testa under the Loan Agreement

(C)  In connection with the issuance of the Bond (as defined in the Loan Agreement)
and the execution and delivery of the Bond Loan Agreement (as defined in the Loan Agreement),
Mortgagee has determined to terminate the Existing Mortgage and has required Mortgagor to
execute and deliver this Mortgage in favor of the Mortgagee to secure the obligations of Testa
under the Loan Agreement.
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(D)  Mortgagor is an affiliate of Testa and will benefit from the funds made available
by Mortgagee to Testa under the Loan Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conveys to
Mortgagee, its successors and assigns, and grants a security interest in, the following described
property, rights and interests (referred to collectively herein as “Premises”), all of which
property, rights and interests are hereby pledged primarily and on a parity with the Real Estate
(as defined below) and not secondarily, except as expressly set forth in Paragraph 37(q) hereof:

THE R{EAL ESTATE located in the State of Illinois and legally described on Exhibit A
attached hereto ard made a part hereof (“Real Estate™);

TOGETHER-WITH all improvements of every nature whatsoever now or hereafter
situated on the Real Estzte; and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Morff;agor and on, or used in connection with the Real Estate or the
improvements thereon, or in connestion with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and-interest of Mortgagor in and to any such personal property
or fixtures together with the benefit of aiy deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or sirits behalf (“Improvements™);

TOGETHER WITH all easements, rightz-of way, gores of real estate, streets, ways,
alleys, passages, sewer rights, waters, water courscs; water rights and powers, and all estates,
rights, titles, interests, privileges, liberties, tenemeats, hereditaments and appurtenances
whatsoever, in any way now or hereafter belonging, refating.or appertaining to the Real Estate,
and the reversions, remainders, rents, issues and profits thereof; and all the estate, right, title,
interest, property, possession, claim and demand whatsoever, atiaw as well as in equity, of
Mortgagor of, in and to the same;

TOGETHER WITH all rents, revenues, issues, profits, proceeds; income, royalties,
“accounts,” including insurance receivables, escrows, letter-of-credit rights.(2acn as defined in
the Code hereinafter defined), security deposits, impounds, reserves, tax refunds‘aud other rights
to monies from the Premises and/or the businesses and operations conducted ‘hy -Mortgagor
thereon, to be applied against the Indebtedness (hereinafter defined); provided, however, that
Mortgagor, so long as no Event of Default (as hereinafter defined) has occurred hereunder, may
collect rent as it becomes due, but not more than one (1) month in advance thereof;

TOGETHER WITH all interest of Mortgagor in all leases now or hereafter on the
Premises, whether written or oral (“Leases™), together with all security therefor and all monies
payable thereunder, subject, however, to the conditional permission hereinabove given to
Mortgagor to collect the rentals under any such Lease;

TOGETHER WITH all fixtures and articles of personal property now or hereafter
owned by Mortgagor and forming a part of or used in connection with the Real Estate or the

2
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Improvements, including, but without limitation, any and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidets, boilers, bookcases, cabinets, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, elevators,
engines, equipment, escalators, exercise equipment, fans, fittings, floor coverings, furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and all renewals or replacements
thereof or articles in substitution therefor, whether or not the same are or shall be attached to the
Real Estate or the Improvements in any manner; it being mutually agreed that all of the aforesaid
property owaed by Mortgagor and placed on the Real Estate or the Improvements, so far as
permitted by ‘aw, shall be deemed to be fixtures, a part of the realty, and security for the
Indebtedness (s hereinafter defined); notwithstanding the agreement hereinabove expressed that
certain articles of ‘property form a part of the realty covered by this Mortgage and be
appropriated to its use 2nd deemed to be realty, to the extent that such agreement and declaration
may not be effective ard that any of said articles may constitute goods (as said term is used in
the Uniform Commerciai Codz of the State of Illinois in effect from time to time (“Code™), this
instrument shall constitute a-security agreement, creating a security interest in such goods, as
collateral, in Mortgagee, as a secured party, and Mortgagor, as Debtor, all in accordance with the
Code; and

TOGETHER WITH all of Morigagor’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 Premises, including, without limitation, all of Mortgagor’s right, title
and interest in and to: (i) all agreements, licenses, pernits and contracts to which Mortgagor is or
may become a party and which relate to the Premises; {11} all obligations and indebtedness owed
to Mortgagor thereunder; (iii) all intellectual property relztcd to the Premises; and (iv) all choses
in action and causes of action relating to the Premises;

TOGETHER WITH all of Mortgagor’s accounts now owied or hereafter created or
acquired as relate to the Premises, including, without limitation, all 07 thie following now owned
or hereafter created or acquired by Mortgagor: (i) accounts, coniract rights, insurance
receivables, book debts, notes, drafts, and other obligations or indebtedness owing to the
Mortgagor arising from the sale, lease or exchange of goods or other prop.ay and/or the
performance of services; (ii) the Mortgagor’s rights in, to and under all leTCﬂ.LSt orders for
goods, services or other property; (i) the Mortgagor’s rights to any goods, servites or other
property represented by any of the foregoing; (iv) monies due 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 including the right to payment of any interest or finance charges in
respect thereto (whether or not yet earned by performance on the part of the Mortgagor); (v)
“securities”, “investment property,” “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 Premises;
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TOGETHER WITH all proceeds of the foregoing, mcIudmg, without limitation, all
judgments, awards of damages and settlements hereafter made resulting from condemnation
proceeds or the taking of the Premises or any portion thereof under the power of eminent.
domain, any proceeds of any policies of insurance, maintained with respect to the Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thereof.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns,
forever, for the purposes and upon the uses herein set forth together with all right to possession
of the Premises after the occurrence of any Event of Default; Mortgagee hereby RELEASING
AND WAIVING all rights under and by virtue of the homestead exemptlon laws of the State of
[llinois.

" FOR‘Ti¥ PURPOSE OF SECURING (i) the payment of the Loan and all interest,
late charges, reimbursement obligations, fees and expenses for letters of credit issued by
Mortgagee for the tensfit of Testa, if any, and other indebtedness evidenced by or owing under
the Loan Agreement, ‘anyinterest rate swap or hedge agreement now or hereafter entered into
between Testa and Mortgdagee and any application for letters of credit and master letter of credit
agreement, together with any <x‘ensions, modifications, renewals or refinancings of any of the
foregoing; (ii) the performance «id observance of the covenants, conditions, agreements,
representations, warranties and othier liabilities and obligations of Testa or any other obligor to or
benefiting Mortgagee which are evideiced or secured by or otherwise provided in the Loan
Agreement, this Mortgage or any dociients relating to any of the foregoing; and (iii) the
reimbursement to Mortgagee of any and all sims incurred, expended or advanced by Mortgagee
pursuant to any tenor or provision of or constituting additional indebtedness under or secured by
the Loan Agreement, this Mortgage, any documen?s r ¢lating to any of the foregoing, any interest
rate swap or hedge agreement or any application for leters of credit and master letter of credit
agreement, with interest thereon as provided herein or therein (collectively, ‘Indebtedness .

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. Mortgagor represents, warrants and covenants-ibat (a) Mortgagor is the
holder of the fee simple title to the Premises, free and clear of all liens and'encumbrances, except
those liens and encumbrances in favor of Mortgagee and as otherwise described on Exhibit B
attached hereto (“Permitted Exceptions™), including, without limitation, the ScriorMortgage (as
 defined below); and (b) Mortgagor has legal power and authority to mortgage snd convey the
Premises.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. Mortgagor covenants
that, so long as any portion of the Indebtedness remains unpaid, Mortgagor will:

a. promptly repair, restore or rebuild any Improvements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially
similar to the condition immediately prior to such damage or destruction, whether or not
proceeds of insurance are available or sufficient for the purpose;

b. keep the Premises in good condition and repair, without waste, and free
from mechanics’, materialmen’s or like liens or claims or other liens or claims for lien

4
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(subject to Mortgagor’s right to contest liens as permitted by the terms of Paragraph 28
hereof);

c. pay when due the Indebtedness in accordance with the terms of the Note
and the other Loan Documents and duly perform and observe all of the terms, covenants
and conditions to.be observed and performed by Mortgagor - under the Note, this
Mortgage and the other Loan Documents; '

d. pay when due anv indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to the lien hereof, and
upon.request exhibit satisfactory evidence of the discharge of such lien to the Mortgagee
(subject to Mortgagor’s right to contest liens as permitted by the terms of Paragraph 28
hereoi);

e. somplete within a reasonable time any Improvements now or at any time
in the process of Zrection upon the Premises;

f. comply with all requirements of law, municipal ordinances or restrictions
and covenants of record with-respect to the Premises and the use thereof;

g. obtain and mam?ain in full force and effect, and abide by and satisfy the
material terms .and conditions of; all material permits, licenses, registrations and other
authorizations with or granted by any gavernmental authorities that may be required from
time to time with respect to the perforiaance of its obligations under this-Mortgage;

h. make no material alterations-ir‘the Premises or demolish any portion of
the Premises without Mortgagee’s prior writtér consent, except as required by law or
municipal ordinance;

1. suffer or permit no change in the use or general nature of the occupancy of
the Premises, without the Mortgagee’s prior written consent;

j- pay when due all operating costs of the Premises;

k. not initiate or acquiesce in any zoning reclassification witli respect to the
Premises, without Mortgagee’s prior written consent;

L. provide and thereafter maintain adequate parking areas within the
Premises as may be required by law, ordinance or regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right-of-way to: and from the adjacent public
thoroughfares necessary or desnab e for the use thereof; and

m.  cause the Premises at all times to be operated in compliance with all
federal, state, local and municipal envzronmental health and safety laws, statutes,
ordmances rules and regulations.
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3. Payment of Taxes and Assessments. Mortgagor will pay when due and before
any penalty attaches, all general and special taxes, assessments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and nature whatsoever (all herein
generally called “Taxes™), whether or not assessed against Mortgagor, if applicable to the
Premises or any interest therein, or the Indebtedness, or any obligation or agreement secured
hereby, subject to Mortgagor’s right to contest the same, as provided by the terms hereof; and
Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipis therefor within
ten (10) days after Mortgagee’s request.

4. . Intentionally Deleted

5. Mertgapee’s Interest In and Use of Deposits. Upon an Event of Default,
Mortgagee may, at its option, apply any monies, if any, at the time on deposit from Mortgagor, to
cure an Event 07 Default or to pay any of the Indebtedness in such order and manner as
Mortgagee may elect. When the Indebtedness has been fully paid, any remaining deposits shall
be returned to Mortgago:. Such deposits, if any, are hereby pledged as additional security for the
Indebtedness and shall =4t be subject to the direction or control of Mortgagor. Mortgagee shall
not be liable for any failure'tn’ zpply to the payment of Taxes any amount so deposited unless
Mortgagor, prior to an Event of Default, shall have requested Mortgagee in writing to make
application of such funds to the payment of such amounts, accompanied by the bills for such
Taxes. Mortgagee shall not be liable {c# any act or omission taken in good faith or pursuant to
the instruction of any party. ‘

6. - Insurance.

a. Mortgagor shall at all times keep 211 buildings, improvements, fixtures and
articles of personal property now or hereafter aituated on the Premises insured against
loss or damage by fire and such other hazards as inay reasonably be required by
Mortgagee, and such other insurance as Mortgagee may” from time to time reasonably
require. Unless Mortgagor provides Mortgagee evidente of the insurance coverages
required hereunder, Mortgagee may purchase insurance at Mrigagor’s expense to cover
Mortgagee’s interest in the Premises. The insurance may, but need not, protect
Mortgagor’s interest. The coverages that Mortgagee purchases may not pay any claim
that Mortgagor makes or any claim that is made against Mortgagor in corction with the
Premises. Mortgagor may later cancel any insurance purchased by Moitgegse, but only
after providing Mortgagee with evidence that Mortgagor has obtained insyrance as
required by this Mortgage. If Mortgagee purchases insurance for the Premises, Mortgagor
will be responsible for the costs of such insurance, including, without limitation, interest
and any other charges which Mortgagee may impose in connection with the placement of
the insurance, until the effective date of the cancellation or expiration of the insurance.
The costs of the insurance may be added to the Indebtedness. The cost of the insurance
may be more than the cost of insurance Mortgagor may be able to obtain on its own.

b. Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless
Mortgagee is included thereon as the loss payee or an additional insured as applicable,

6
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under a standard mortgage clause acceptable to Mortgagee and such separate insurance is
otherwise acceptable to Mortgagee.

c. In the event of loss, Mortgagor shall give prompt notice thereof to
Mortgagee, who, if such loss exceeds the lesser of ten percent (10%) of the Indebtedness
or Five Hundred Thousand Dollars ($500,000) (“Threshold™), shall have the sole and
absolute right to make proof of loss. If such loss exceeds the Threshold or if such loss is
equal to or less than the Threshold and the conditions set forth in clauses (1), (i1) and (i11)
of the immediately succeeding sentence are not satisfied, then Mortgagee, solely and
directly shall receive such payment for loss from each insurance company concerned. If
and enly if (i) such loss is equal to or less than the Threshold, (ii) no Event of Default or
evéniipat with the passage of time, the giving of notice or both would constitute an Event
of Detauiy then exists, and (iii) Mortgagee determines that the work required to complete
the repatr/or restoration of the Premises necessitated by such loss can be completed no
later *han six {6) months prior to the Maturity Date, then Mortgagee shall endorse to
Mortgagor any /such payment and Mortgagor may collect such payment directly.
Mortﬂagee shali-nave-the right, at its option and in its sole discretion, to apply any
ingsurance proceeds rcecived by Mortgagee pursuant to the terms of this paragraph, after
the payment of all of Mo tgagee’s expenses, either (i) on account of the Indebtedness,
irrespective of whether such principal balance is then due and payable, whereupon
Mortgagee may declare the whale of the balance of Indebtedness to be due and payable,
or (ii) to the restoration or repair of the property damaged as provided in subparagraph d
below; provided, however, that Mortgagze hereby agrees to permit the application of -
such proceeds to the restoration or repair of the damaged property, subject to the
provisions of subparagraph d below, if (i) Murtgagee has received satisfactory evidence
that such restoration or repair shall be compleied. no Jater than the date that is six (6)
months prior to the Maturity Date, and (i) no Event of Default, or event that with the
passage of time, the giving of notice or both would ¢onstitute an Event of Default, then
exists. If insurance proceeds are made available ¢ Mortgagor by Mortgagee as
hereinafter provided, Mortgagor shall repair, restore or rebuiid.ihe damaged or destroyed
portion of the Premises so that the condition and value of the! Premises are substantlally
thé same as the condition and value of the Premises prior to being damaged or destroyed
In the event of foreclosure of this Mortgage, all right, title and interest of Mortgagor in
and to any insurance policies then in force shall pass to the purchaser-at-the foreclosure
sale.

d. If insurance proceeds are made available by Mortgagee to Mortgagor
Mortgagor shall comply with the following conditions:

L. Before commencing to repair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other
casualty, Mortgagor shall obtain from Mortgagee its approval of all site and
building plans and specifications pertammg te quch repair, restoration or
rebuilding. =~
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i. Prior to each payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Premises to the extent
permitted in subparagraph ¢ above (which payment or application may be made,
at Mortgagee’s option, through an escrow, the terms and conditions of which are
satisfactory to Mortgagee and the cost of which is to be borne by Mertgagor),
Mortgagee shall be satisfied as to the following:

(2) no Event of Default or any event which, with the passage of
time or giving of notice would constitute an Event of Default, has occurred;

(b)  either such Improvements have been fully restored, or the
expenditure of money as may be received from such insurance proceeds will be
sufficient to repair, restore or rebuild the Premises, free and clear of all liens,
cizims and encumbrances, except the lien of this Mortgage and the Permitted
Excepiions, or, if such insurance proceeds shall be insufficient to repair, restore
and rebuila the Premises, Mortgagor has deposited with Mortgagee such amount
of money which, together with the insurance proceeds shall be sufficient to
restore, repair anc rebuild the Premises; and

(c) " prior to each disbursement of any such proceeds,
Mortgagee shall be furvsiied with a statement of Mortgagee’s architect (the cost
of which shall be borne by Mortgagor), certifying the extent of the repair and
restoration completed to the ddte thereof, and that such repairs, restoration, and
rebuilding have been performicd to date in conformity with the plans and
specifications approved by Morigagee and with all statutes, regulations or
ordinances (including building and zowing 2rdinances) affecting the Premises; and
Mortgagee shall be furnished with apprépliate evidence of payment for labor or
materials furnished to the Premises, and total ot partial lien waivers substantiating
such payments.

iii. If Mortgagor shall fail to restorc,—repair or rebuild the
Improvements within a time deemed satisfactory by Morigagee, then Mortgagee,
at its option, may (a) commence and perform all necessary qcts)to restore, repair
or rebuild the said Improvements for or on behalf of Mortgagur.-wr-(b) declare an
Event of Default. If insurance proceeds shall exceed the amouni-necessary to
complete the repair, restoration or rebuilding of the Improvements, sish excess
shall be applied on account of the Indebtedness irrespective of whether such
Indebtedness is then due and payable without payment of any premium or
penalty.

Condemnation. If all or any part of the Premises are damaged, taken or

acquired, either temporarily or permanently, in any condemnation proceeding, or by exercise of
the right of eminent domain, the amount of any award or other payment for such taking or
damages made in consideration thercof, to the extent of the full amount of the remaining unpaid
Indebtedness, is hereby assigned to Mortgagee, who is empowered to collect and receive the
same and to give proper receipts therefor in the name of Mortgagor and the same shall be paid

8
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forthwith to Mortgagee. Such award or monies shall be applied on account of the Indebtedness,
irrespective of whether such Indebtedness is then due and payable and, at any time from and
after the taking Mortgagee may declare the whole of the balance of the Indebtedness to be due
and payable. Notwithstanding the provisions of this paragraph to the contrary, if any
condemnation or taking of less than the entire Premises occurs and provided that no Event of
Defauit and no event or circumstance which with the passage of time, the giving of notice or
both would constitute an Event of Default then exists, and if such partial condemnation, in the
reasonable discretion of Mortgagee, has no material adverse effect on the operation or value of
the Premises, then the award or payment for such taking or consideration for damages resulting
therefrom may be collected and received by Mortgagor, and Mortgagee hercby agrees that in
such event it.shall not declare the Indebtedness to be due and payable, if it is not otherwise then
due and payavle.

8. Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivision aaving jurisdiction over Mortgagor, any tax is due or becomes due in
respect of the execution and delivery of this Mortgage or any of the other Loan Documents,
Mortgagor shall pay sucli tax in the manner required by any such law. Mortgagor further agrees
to reimburse Mortgagee for any sums which Mortgagee may expend by reason of the imposition
of any such tax. Notwithstanding the foregoing, Mortgagor shall not be required to pay any
income or franchise taxes of Mortgagce.

9. Assignment of Leases ana Rents. In order to further secure payment of the
Indebtedness and the observance, performaice)and discharge of the Obligations, Mortgagor
hereby absolutely and irrevocably assigns and fransfers to Mortgagee, all of Mortgagor’s right,
title and interest in and to the Leases and the Rerits; subject only to the Permitted Exceptions.
Mortgagor hereby appoints Mortgagee its true and Javs{ul attorney-in-fact, with the right, at
Mortgagee’s option at any time, to demand, receive and enforce payment, to give receipts,
releases and satisfactions, and to sue, either in Mortgagor’s or Mortgagee’s name, for all Rents.
Notwithstanding the foregoing assignment of Leases and Renits; 50 long as no Event of Default
has occurred which remains uncured, Mortgagor shall have a licens¢ {such license to be deemed
revoked upon the occurrence of an Event of Default) provided that tae existence or exercise of
such right of Mortgagor shall not operate to subordinate this assignment to any subsequent
assignment, in whole or in part, by Mortgagor, and any subsequent assignmeént by Mortgagor
shall be subject to the rights of the Mortgagee hereunder. This Assignment shall' not be deemed
or construed to constitite Mortgagee as a mortgagee in possession nor obligate Mortgagee to
take any action or to incur expenses or perform or discharge any obligation, duty ¢! liability.
Exercise of any rights under this Article 9 and the application of the Rents to the Indebtedness or
the Obligations shall not cure or waive any Event of Default.

'10.  Effect of Extensions of Time and Other Changes. If the payment of the
Indebtedness or any part thereof is extended or varied, if any part of any security for the payment
of the Indebtedness is released, if the rate of interest charged under the Note is changed or if the
time for payment thereof is extended or varied, all persons now or at any time hereafter liable
therefor, or interested in the Premises ot having an interest in Mortgagor, shall be held to assent
to such extension, variation, release or change and their liability and the lien and all of the




1600842048 Page: 11 of 44

UNOFFICIAL COPY

provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by Mortgagee, notwithstanding such extension, variation, release or change.

11.  Effect of Changes in Laws Regarding Taxation. If any law is enacted after the
date hereof requiring (a) the deduction of any lien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition upon Mortgagee of the payment of the whole or any
part of the Taxes, charges or liens herein required to be paid by Mortgagor, or (c) a change in the
method of taxation of mortgages or debts secured by mortgages or Mortgagee’s interest in the
Premises, or the manner of collection of taxes, so as to affect this Mortgage or the Indebtedness
or the holders thereof, then Mortgagor, upon demand by Mortgagee, shall pay such Taxes or
charges, or.reimburse Mortgagee therefor; provided, however, that Mortgagor shall not be
deemed to be required to pay any income or franchise taxes of Mortgagee. Notwithstanding the
foregoing, i{ i the opinion of counsel for Mortgagee it is or may be unlawful to require
Mortgagor to mexe'such payment orthe making of such payment might result in the imposition
of interest beyond the-maximum amount permitted by law, then Mortgagee may declare all of the
Indebtedness to be immcdiately due and payable.

12, Mortgagee’s Periormance of Defaulted Acts and Expenses Incurred by
Mortgagee. If an Event of Default has occurred, Mortgagee may, but need not, make any
payment or perform any act herein-required of Mortgagor in any form and manner deemed
expedient by Mortgagee, and may, tut nieed not, make full or partial payments of principal or
interest on prior encumbrances, if any, zid purchase, discharge, compromise or settle any tax
lien or other prior lien or title or claim thereof, orredeem from any tax sale or forfeiture affecting
the Premises or consent to any tax or assessmerit o1 cure any default of Mortgagor in any lease of
the Premises. All monies paid for any of the purpeses herein authorized and all expenses paid or
incurred in connection therewith, including reasonablc attorneys’ fees, and any other monies
advanced by Mortgagee in regard to any tax referred to/in-Paragraph 8 above or to protect the
Premises or the lien hereof, shall be so much additionai Indebtedness, and shall become
immediately due and payable by Mortgagor to Mortgagee, upen demand, and with interest
thereon accruing from the date of such demand until paid at the Dziault Rate (as defined in the
Note) then in effect. In addition to the foregoing, any costs, expenses and fees, including
reasonable attorneys’ fees, incurred by Mortgagee in connection with () sustaining the lien of
this Mortgage or its priority, (b) protecting or enforcing any of Mortgagee’ rigats hereunder, (¢)
recovering any Indebtedness, (d) any litigation or proceedings affecting this Martzage, any of the
other Loan Documents or the Premises, including without limitation, bankrupicy and probate
proceedings, or () preparing for the commencement, defense or participation in any fareatened
litigation or proceedings affecting the Note, this Mortgage, any of the other Loan Documents or
the Premises, shall be so much additional Indebtedness, and shall become’ immediately due and
payable by Mortgagor to Mortgagee, upon demand, and with interest thereon accruing from the
date of such demand until paid at the Default Rate. The interest accruing under this paragraph
shall be immediately due and payable by Mortgagor to Mortgagee, and shall be additional
Indebtedness evidenced by the Note and secured by this Mortgage. Mortgagee’s failure to act
shall never be considered as a waiver of any right accruing to Mortgagee on account of any
Event of Default. Should any amount paid out or advanced by Mortgagee hereunder, or pursuant
to any agreement executed by Mortgagor in connection with the Loan, be used directly or
indirectly to pay off, discharge or satisfy, in whole or in part, any lien or encumbrance upon the
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Premises or any part thereof, then Mortgagee shall be subrogated to any and all rights, equal or
superior titles, liens and equities, owned or claimed by any owner or holder of said outstanding
liens, charges and indebtedness, regardless of whether said liens, charges and indebtedness are
acquired by assignment or have been released of record by the holder thereof upon payment.

B

13.  Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute 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
Premises Ormay not constitute a “fixture” (within the meaning of Section 9-102(41) of the Code)
(which propertyis 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 Coce) fall of said Personal Property and the replacements, substitutions and
additions thereto and th< 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’z2id all of Mortgagor’s right, title and interest therein are hereby
assigned to Mortgagee, all to secuie payment of the Indebtedness. All of the provisions contained
in this Mortgage pertain and appiy 0 the Collateral as fully and to the same extent as to any
other property comprising the Premises; ¢nd the following provisions of this paragraph shall not
limit the applicability of any other provision of this Mortgage but shall be in addition thereto:

a.  Mortgagor {being the Detior as that term is used in the Code) is and will
be the true and lawful owner of the Collateral and has rights in and the power to transfer
the Collateral, subject to no liens, charges or cocumbrances other than the lien hereof,
other liens and encumbrances benefiting Mortgasee and no other party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documnents.

b.  The Collateral is to be used by Mortgagor soieiy for business purposes.

c. The Collateral will be kept at the Real Estate and, except for Obsolete
Collateral (as hereinafter defined), will not be removed therefrom without the consent of
Mortgagee (being the Secured Party as that term is used in the Code). 1he Collateral may
be affixed to the Real Estate but will not be affixed to any other real estate:

d. The only persons having any interest in the Premises are Mortgagor,
Mortgagee and holders of interests, if any, expressly permitted hereby.

e, No Financing Statement (other than Financing Statements showing
Mortgagee as the sole secured party, or with respect to liens or encumbrances, if any,
expressly permitted hereby) covering any of the Collateral or any proceeds thereof is on
file in any public office except pursuant hereto; and Mortgagor, at its own cost and
expense, upon demand, will furnish to Mortgagee such further information and will
execute and deliver to Mortgagee such financing statements and other documents in form
satisfactory to Mortgagee and will do all such acts as Mortgagee may request at any time
or from time fo time or as may be necessary or appropriate to establish and maintain a
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perfected security interest in the Collateral as security for the Indebtedness, subject to no
other liens or encumbrances, other than liens or encumbrances benefiting Mortgagee and
no other party and liens and encumbrances (if any) expressly permitted hereby; and
Mortgagor will pay the cost of filing or recording such financing statements or other
documents, and this instrument, in all public offices wherever filing or recording is
deemed by Mortgagee to be desirable. Mortgagor hereby. irrevocably authorizes
Mortgagee at any time, and from time to time, to file in any jurisdiction any initial
financing statements and amendments thereto that (i) indicate the Collateral as all assets
of Mortgagor (or words of similar effect), regardless of whether any particular asset
comprised in the Collateral falls within the scope of Article 9 of the Uniform Commercial
Codz.of the jurisdiction wherein such financing statement or amendment is filed, or as
being nf an equal or lesser scope or within greater detail, and (ii) contain any other
information required by Section 5 of Article 9 of the Uniform Commercial Code of the
jurisdictian. wherein such financing statement or amendment is filed regarding the
sufficiency ‘o filing office acceptance of any financing statement or amendment,
including whetier Mortgagor is an organization, the type of organization and any
organization identification number issued to Mortgagor, and in the case of a financing
statement filed as a fure filing or indicating Collateral as as-extracted collateral or
timber to be cut, a sufficicnt description of real property to which the Collateral relates.
Mortgagor agrees to furnish any such information to Mortgagee promptly upon request.
Mortgagor further ratifies and afirms its authorization for any financing statements
and/or amendments thereto, executed and filed by Mortgagee in any jurisdiction prior to
the date of this Mortgage.

f. Upon an Event of Default Leréunder, Mortgagee shall have the remedies.
of a secured party under the Code, including, without limitation, the right to take
immediate and exclusive possession of the Collztcral, or any part thereof, and for that
purpose, so far as Mortgagor can give authority there or, with or without judicial process,
may enter (if this can be done without breach of the pesce) upon any place which the
Collateral or any part therecof may be situated and remove fa¢-same therefrom (provided
that if the Collateral is affixed to real estate, such removal chall be subject to the
conditions stated in the Code); and Mortgagee shall be emitled to hold, maintain,
preserve and prepare the Collateral for sale, until disposed of, or may propose to retain
the Collateral subject to Mortgagor’s right of redemption in satisfaction of Mortgagor’s
obligations, as provided in the Code. Mortgagee may render the Coliateral unusable
without removal and may dispose of the Collateral on the Premises. Moitgagee may
require Mortgagor to assemble the Collateral and make it available to Mortgagee for its
possession at a place to be designated by Mortgagee which is reasonably convenient to
both parties. Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and
place of any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is made. The requirements of reasonable notice shall be
met if such notice is mailed, by certified United States mail or equivalent, postage
prepaid, to the address of Mortgagor hereinafier set|forth at least ten (10) days before the
time of the sale or disposition. Mortgagee may buy at any public sale. Mortgagee may
buy at private sale if the Collateral is of a type customarily sold in a recognized market or
is of a type which is the subject of widely distribute(.[ln standard price quotations. Any such

12
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sale may be held in conjunction with any foreclosure sale of the Premises. If Mortgagee
so elects, the Premises and the Collateral may be sold as one lot. The net proceeds
realized upon any such disposition, after deduction for the expenses of retaking, holding,
preparing for sale, selling and the reasonable attorneys’ fees and legal expenses incurred
by Mortgagee, shall be applied against the Indebtedness in such order or manner as
Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized on
such disposition,

g. The terms and provisions contained in this paragraph, unless the context,
otherwise requires, shall have the meanings and be construed as provided in the Code.

h. This Mortgage is intended to be a financing statement within the purview
of Section 9-502(b) of the Code with respect to the Collateral and the goods described
herein, whitch goods are or may become fixtures relating to the Premises. The addresses
of Mortgagor (Debtor) and Mortgagee (Secured Party) arc hereinbelow set forth, This
Mortgage 1s w00z filed for recording with the Recorder of Deeds of the county or
counties where the Premises are located.

1. To the exteut permitted by applicable law, the security interest created
hereby is specifically intcnded to cover all Leases between Mortgagor or its agents as
lessor, and various tenants nanizd therein, as lessee, including all extended terms and all
extensions and renewals of the ierms thereof, as well as any amendments to or
replacement of said Leases, together yvith all of the right, title and interest of Mortgagor,
as lessor thereunder. ' ' )

j- Mortgagor represents and warran's that:
I. Mortgagor is the record owner a1 the Premises;

il Mortgagor’s chief executive office’ is located in the State of
[llinois;

iii.  Mortgagor’s state of formation is the State of inois;

v. Mortgagor’s exact legal name is as set forth in he first paragraph
of this Mortgage; and

V. Mortgagor’s organizational identification number is 00468525.
k. Mortgagor agrees that:

. Where Collateral is in possession of a third party, 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 Mortgagee;
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ii. 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 company name without giving the
Mortgagee at least 30 days’ prior written notice in each instance.

14. Restrictions on Transfer,

a. Mortgagor, without the prior written consent of Mortgagee, shall not
effeet. suffer or permit any Prohibited Transfer (as defined herein). Any conveyance,
sale, assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance
or alienaudn (or any agreement to do any of the foregoing) of any of the following
properties orwterests shall constitute a “Prohibited Transfer”:

L. The Premises or any part thereof or interest therein, excepting only
sales or other d'srositions of Collateral (herein called “Obsolete Collateral”) no
longer useful in‘copnaction with the operation of the Premises, provided that prior
to the sale or other disposition thereof, such Obsolete Collateral has been replaced
by Collateral of at least'pqual value and utility which is subject to the lien hereof
with the same priority as-wih respect to the Obsolete Collateral;

i, All or any part of the managing member or manager interest, as the
case may be, in a limited liability coripany Mortgagor,

iii.  All or any part of the géreral partner or joint venture interest, as
the case may be, of a partnership which-becomes a manager of a limited liability
company Mortgagor; or

iv. If there shall be any change in contrci (by way of transfers of

member interests or otherwise) in any member or managgr, as applicable, which

- directly or indirectly controls the day to day operations 2nd management of

Mortgagor and/or owns a controlling interest in Mortgagor ¢r if Peter Testa shall

die or no longer owns ninety eight percent (98%) of the ownerskip interests in
Mortgagor;

in each case whether any such conveyance, sale, assignment, transfer, lien; pledge,
mortgage, security interest, encumbrance or alienation is effected directly, indirectly
(including the nominee agreement), voluntarily or involuntarily, by operation of law or
otherwise; provided, however, that the foregoing provisions of this paragraph shall not
apply (i) to liens securing the Indebtedness, (i} to the lien of current taxes and
assessments not in default, (iii) to any transfers of the Premises, or part thereof, or interest
therein, or any beneficial interests, or shares of stock or partnership or joint venture
interests, as the case may be, by or on behalf of an owner thereof who is deceased or
declared judicially incompetent, to such owner’s heirs, legatees, devisees, executors,
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administrators, estate or personal representatives, (iv) to leases permitted by the terms of
the Loan Documents, if any, or (v) the Permitted Exceptions.

b. In determining whether or not to make the Loan and enter into the Loan
Agreement, Mortgagee evaluated the background and experience of Mortgagor and its
members and officers in owning and operating property such as the Premises, found it
acceptable and relied and continues to rely upon same as the means of maintaining the
value of the Premises which is Mortgagee’s security for the Note. Mortgagor and its
members and officers are well experienced in borrowing money and owning and
operating property such as the Premises, were ably represented by a licensed attorney at
law in the negotiation and documentation of the Loan and bargained at arm’s length and
witheut duress of any kind for all of the terms and conditions of the Loan, including this
provisizi, Mortgagor recognizes that Mortgagee is entitled to keep its loan portfolio at
current inierest rates by either making new loans at such rates or collecting assumption
fees and/or (ncreasing the interest rate on a loan, the security for which is purchased by a
party other thanhe original Mortgagor. Mortgagor further recognizes that any secondary
junior financing-piaced upon the Premises (a) may divert funds which would otherwise
be used to pay the Notzy (b) could result in acceleration and foteclosure by any such
junior encumbrancer whicii would force Mortgagee to take measures and incur expenses
to protect its security; (c) wouid detract from the value of the Premises should Mortgagee
come into possession thereof with the intention of selling same; and (d) would impair
Mortgagee’s right to accept a decd in licu of foreclosure, as a foreclosure by Mortgagee
would be necessary to clear the title'to the Premises. In accordance with the foregoing
and for the purposes of (i) protecting Motgagee’s security, both of repavment and of
value of the Premises; (ii) giving Mortgagee the full benefit of its bargain and contract
with Mortgagor; (i) allowing Mortgagee to raise the interest rate and collect assumption
fees; and (iv) keeping the Premises free of suborciate ﬁnancing liens, Mortgagor agrees
that if this paragraph is deemed a restraint on alienation, that it is a reasonable one.

I5. Intentionally Deleted.

16.  Events of Default; Acceleration. Each of the following shall constitute an
“Event of Default” for purposes of this Mortgage:

a. Testa fails to pay any installment of principal or interest pavahle pursuant
to the Note or any of the other Loan Documents when any such paynientis due in
accordance with the-terms thereof;

b. Mortgagor 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 Mortgagor under this Mortgage or any of the other Loan
Documents; provided, however, that if such failure by its nature can be cured, then so
fong as the continued operation and safety of the Premises, and the priority, validity and
enforceability of the liens created by the Mortgage or any-of the other Loan Documents
and the value of the Premises are not impaired, threatened or jeopardized, then Mortgagor
shall have a period (“Cure Period™) of thirty (30) days after Mortgagor obtains actual
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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 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 unless agreed to in advance in writing by Mortgagee;

C. the existence of any inaccuracy or untruth in any material respect in any
representation or warranty contained in this Mortgage or any of the other Loan
Documents or of any statement or certification as to facts delivered to Mortgagee by
Mortgagor or any guarantor of the Note;

P 2 Mortgagor files a voluntary petition in bankruptcy or is adjudicated a
bankrupi_On insolvent or files any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under
the present or apy future federal, state, or other statute or law, or seeks or consents to or
acquiesces in the’dppointment of any trustee, receiver or similar officer of Mortgagor or
of all or any substantia! vart of the property of Mortgagor or any of the Premises or all or
a substantial part of the asseis of Mortgagor are attached, seized, subjected to a writ or
distress warrant or are levied xpon,

€. the commencemen: of any involuntary petition in bankruptcy against
Mortgagor or the institution against” Mortgagor of any reorganization, arrangement,
composition, readjustment, dissolutior, Aiquidation or similar proceedings under any
present or future federal, state or other statute or law, or the appointment of a receiver,
trustee or similar officer for all or any substariia! rart of the property of Mortgagor which
shall remain undismissed or undischarged for a penied of sixty (60) days;

f. the dissolution, termination or merger ¢fMortgagor ;
g. the occurrence of a Prohibited Transfer; or
h. the occurrence of an “Event of Default” under the Losi-Agreement or any

of the other Loan Documents; or

I, the occurrence of any default or event of default, after th¢ expiration of
any applicable periods of notice or cure, under any document or agreement evidencing or
securing any other obligation or indebtedness of Mortgagor to Mortgagee:.

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

16



T e 1900842048 Page: 18 of 44

UNOFFICIAL COPY

17. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for
such Indebtedness or part thereof and/or exercise any right, power or remedy provided in
this Mortgage or any of the other Loan Documents in accordance with the Illinois
Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101 et sea., Illinois Compiled
Statutes) (as may be amended from time to time, the “Act”). In the event of a foreclosure
sale, Mortgagee is hereby authorized, without the consent of Mortgagor, to assign any
and all insurance policies to the purchaser at such salé or to take such other steps as
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by
any of such insurance policies. '

U, In any suit to foreclose the lien hereof, there shall be allowed and included
as additiona’ indebtedness in the decree for sale all expenditures and expenses which may
be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees,
appraisers’ fees,-outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and.casts (which may be estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insuranee nelicies, and similar data and assurances with respect to the
title as Mortgagee may deeni re¢asonably necessary either to prosecute such suit or to
evidence to bidders at any sale Asliich may be had pursuant to such decree the true
condition of the title to or the value of the Premises. All expenditures and expenses of the
nature mentioned in this paragraph and sach other expenses and fees as may be incurred
in the enforcement of Mortgagor’s obligations hereunder, the protection of said Premises
and the maintenance of the lien of this Morigapz, including the reasonatle fees of any
attorney employed by Mortgagee in any litigatior_ or proceeding affecting this Mortgage
or the Premisés, including probate and bankruptcy procecdings, or in preparations for the
commencement or defense of any proceeding or threatéred suit or proceeding shall be
immediately due and payable by Mortgagor, with interest theicon until paid at the Default
Rate and shall be secured by this Mortgage.

18.  Application of Proceeds of Foreclosure Sale. The proceelis cf any foreclosure
sale of the Premises shall be distributed and applied in accordance with the” Att and, unless
otherwise specified therein, in such order as Mortgagee may determine in its s¢iz and absolute
discretion.

19.  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by
Mortgagee, appoint a receiver for the Premises in accordance with the Act. Such appointment
may be made either before or after sale, without notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for such receiver and without regard to the
value of the Premises or whether the same shall be then occupied as a homestead or not and
Mortgagee hereunder or any other holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits of the Premises (i) during the
pendency of such foreclosure suit, (ii} in case of a sale and a deficiency, during the full statutory
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period of redemption, whether there be redemption or not, and (iii) during any further times
when Mortgagor, but for the intervention of such receiver, would be entitled to collect such rents,
issues and profits. Such receiver also shall have all other powers and rights that may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during said period, including, to the extent permitted by law, the right
to lease all or any portion of the Premises for a term that extends beyond the time of such
receiver’s possession without obtaining prior court approval of such lease. The court from time
to time may authorize the application of the net income received by the receiver in payment of
(a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax, special assessment
or other lien which may be or become superior to the lien hereof or of such decree, provided
such application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

20.  Mar.gagee’s Right of Possession in Case of Default. At any time after an Event
of Default has occirred, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premises. Mortgagee, in its discretion, may, with process of law, enter upon
and take and maintain pussession of all or any part of the Premises, together with all documents,
books, records, papers ana-accounts relating thereto, and may exclude Mortgagor and its
employees, agents or servants thireivom, and Mortgagee may then hold, operate, manage and
control the Premises, either persorialiy or by its agents. Mortgagee shall have full power to use
such measures, legal or equitable, as in)its discretion may be deemed proper or necessary to
enforce the payment or security of the avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actions in/fortible detainer and actions in distress for rent.
Without limiting the generality of the foregoing, Mbrtgagee shall have full power to:

a. cancel or terminate any lease Orsublease for any cause or on any ground
which would entitle Mortgagor to cancel the same:

b. elect to disaffirm any lease or subleasc yhich is then subordinate to the
lien hereof’ ‘ ' '

c. extend or modify any then existing leases and ‘o, enter into new leases,
which extensions, modifications and leases may provide for tenas ‘o expire, or for
options to lessees to extend or renew terms to expire, beyond the Wainrity Date and
beyond the date of the issuance of a deed or deeds to a purchaser or jurchasers at a
foreclosure sale, it being understood and agreed that any such leases, and th<.options or
other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, if any, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or
issuance of any certificate of sale or deed to any purchaser; :

d. make any repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as Mortgagee deems are necessary;

e. insure and reinsure the Premises and all risks incidental to Mortgagee’s

possession, operation and management thereof; and
18
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f. receive all of such avails, rents, issues and profits.

LI

21, Application of Income Received by Mortgagee. Mortgagee, in the exercise of
the rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents, issues and profits of the Premises to the payment of or on account of the following,
in such order as Mortgagee may determine:

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

b. to the payment of taxes and special assessments now due or which may
hereafter becoine due on the Premises; and

C. to the pryment of any Indebtedness, including any deficiency which may
result from any foreclosure sale.

22.  Compliance with Illincis Mortgage Foreclosure Law.

a. - If any provision in this Mortgage shall be inconsistent with any provision
of 'the Act; provisions of the Act shall take precedence over the provisions of this
*Mortgage, but shall not invalidate or render unenforceable any other provision of this
. Mortgage that can be construed in a manner <eiizistent with the Act.

b. If any provision of this Mortgaze shall grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-possession) or ¢ receiver appointed pursuant to the
provisions of Paragraph 19 of this Mortgage any powers, sights or remedies prior to, upon
or following the occurrence of an Event of Default which. are more limited than the
powers, rights or remedies that would otherwise be vested in-Mortgagee or in such
receiver under the Act in the absence of said provision, Mortgagec-and such receiver
shall be vested with the powers, rights and remedies granted in the Act o the full extent
permitted by law. :

C. Without limiting the generality of the foregoing, all expenses itcurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the
Act, whether incurred before or after any decree or judgment of foreclosure, and whether
or not enumerated in Paragraph 12, 17 or 29 of this Mortgage, shall be added to the
Indebtedness and/or by the judgment of foreclosure.

23.  Rights Cumulative. Each right, power and remedy herein conferred upon
Mortgagee is cumulative and in addition to every other right, power or remedy, express or
implied, given now or hereafter existing under any of the Loan Documents or at law or in equity,
and each and every right, power and remedy herein set forth or otherwise so existing may be
exercised from time to time as often and in such order as may be deemed expedient by
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Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
- remedy, and no delay or omission of Mortgagee in the exercise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such right, power or remedy, or be
construed to be a waiver of any Event of Default or acquiescence therein.

24.  Mortgagee’s Right of Inspection. Mortgagee and its representatives shall have
the right to inspect the Premises and the books and records with respect thereto at all reasonable
times upon not less than twenty-four (24) hours prior notice to Mortgagor, and access thereto,
subject to the rights of tenants in possession, shall be permitted for that purpose.

25 Release Upon Payment and Discharge of Mortgagor’s Obligations.
Mortgagee siialirelease this Mortgage and the lien hereof by proper instrument upon payment
-and discharge o a'l Indebtedness, including payment of all reasonable expenses incurred by
Mortgagee in conncction with the execution of such release.

26.  Notices...\ny notices, communications and waivers under this Mortgage shall be
in writing and shall be (i) detivered in person, (ii) mailed, postage prepaid, etther by registered or
certified mail, return receipt requesied, or (iii) by overight express carrier, addressed in each
case as follows:

To Mortgagee: MB Fipancial Bank, NA
6111 N. RiverRoad
Rosemont, [Hinois 60018
Attn: Ken Holue, Commercial Division Manager

With a copy to: McGuireWoods LLP ‘
‘ 77 West Wacker Drive, Svite 4100
Chicago, Illinois 60601
Attn: Donald Ensing

To Mortgagor: Testa Properties LL.C
1501 S. Blue Island Ave.
Chicago, Hlinois 60608
Attn: Peter Testa '

With a copy to: John J. George
' Akerman LLP
71 South Wacker Drive, Suite 4700
Chicago, Illinois 60606

With a copy to: Taft Stettinius & Hollister LLP
111 E. Wacker Drive, Suite 2800
Chicago, IHinois 60601
Attn: Mitchell Goldsmith
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or to any other address as to any of the parties hereto, as such party shall designate in a written
notice to the other party hereto. All notices sent pursuant to the terms of this paragraph shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next federal banking day immediately following the day sent, or (iii)
if sent by registered or certified mail, then on the earlier of the third federal banking day
following the day sent or when actually received.

27.  Waiver of Rights. The Mortgagor hereby covenants and agrees that it will not at
any time insist upon or plead, or in any manner claim or take any advantage of, any stay,
exemption or extension law or any so-cailed. “Moratorium Law™ now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any part thereof, prior to
any sale or sales thereof to be made pursuant to any provisions herein contained, or to decree,
judgment or’o:der of any court of competent jurisdiction; or, after such sale or sales, claim or
exercise any rights ander any statute now or hereafter in force to redeem the property so sold, or
any part thereof, ‘or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; an4 without limiting the foregoing:

a. The Moitzagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, urder any order or decree of foreclosure of this Mortgage, on its
own behalf and on behalf ¢f each and every person, it being the intent hereof that any and
all such rights of reinstatemer and redemption of the Mortgagor and of all other persons
are and shall be déemed to be hercty waived to the full extent permitted by the provisions
of lllinois Compiled Statutes 735 (ILCS 5/15 - 1601 or other applicable law or
replacement statutes; |

b. The Mortgagor will not invok<.or utilize any such law or laws or
otherwise hinder, delay or impede the execution/of any right, power remedy herein or
otherwise granted or delegated to the Mortgagee but wil} suffer and permit the execution
of every such right, power and remedy as though no sucir-law or laws had been made or
enacted; and '

c. If the Mortgagor is a trustee, Mortgagor represenis that the provisions of
this paragraph (including the waiver of reinstatement and redemption rights) were made
at the express direction of Mortgagor’s beneficiaries and the persons tiavirg.the power of
direction over Mortgagor, and are made on behalf of the trust estate of MJ :zagor and all
beneficiaries of Mortgagor, as well as all other persons mentioned above.

28.  Contests. Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contest by appropriaté legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Premises or which may be or become a lien thereon and any
mechanics’, materialmen’s or other hiens or claims for lien upon the Premises (all herein called
“Contested Liens™), and no Contested Liens shall constitute an Event of Default hereunder, if,
but only if:

a. Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee
at the time the same shall be asserted
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b. Mortgagor shall either pay under protest or deposit with Mortgagee the
full amount (herein called “Lien Amount™) of such Contested Lien, together with such
amount as Mortgagee may reasonably estimate as interest or penalties which might arise
during the period of contest; provided that in lieu of such payment Mortgagor may
furnish to Mortgagee a bond or title indemnity in such amount and form, and issued by a
bond or title insuring. company, as may be satisfactory to Mortgagee;

c. Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of
the Premises, and shall permit Mortgagee to be represented in any such contest and shall
pay 2ll expenses incurred, in so doing, including fees and -expenses of Mortgagee’s
counse (all of which shall constitute so much additional Indebtedness bearing interest at
the Defau't Rate until paid, and payable upon demand),

d. Mortgagor shall pay such Contested Lien and all Lien Amounts together
with interest and penalties thereon (i) if and to the extent that any such Contested Lien
shall be determincd adverse to Mortgagor, or (ii) forthwith upon demand by Mortgagee
if; in the opinion of Martgagee, and notwithstanding any such contest, the Premises shall
be in jeopardy or in dangei of being forfeited or foreclosed; provided that if Mortgagor
shall fail so to do, Mortgager-may, but shall not be required to, pay all such Contested
Liens and Lien Amounts and irierest and penalties thereon and such other sums as may
be necessary in the judgment of the Mortgagee to obtain the release and discharge of such
liens; and any amount expended by Morigagee in so doing shall be so much additional
Indebtedness bearing interest at the Defsujt Rate until paid, and payable upon demand;
and provided further that Mortgagee may 1 such case use and apply monies deposited as
provided in subsection (b) above and may deriand payment upon any bond or title
indemnity furnished as aforesaid.

29, Expenses Relating to Note and Mortgage.

a. Mortgagor will pay all expenses, charges, cesis and fees relating to the
Loan, this Mortgage or any of the other Loan Documents, including without limitation,
Mortgagee’s reasonable attorneys’ fees in connection with the negotiation,
documentation, administration, servicing and enforcement of this Moiigage and the other
Loan Documents, all filing, registration and recording fees, all other expesises incident to
the eéxecution and acknowledgment of this Mortgage and all federal, state, county and
municipal taxes, and other taxes (provided Mortgagor shall not be required to pay any
income or franchise taxes of Mortgagee), duties, imposts, assessments and charges
arising out of or in connection with the execution and delivery of this Mortgage.
Mortgagor recognizes that, during the term of this Mortgage, Mortgagee:

i. - May be involved in court or administrative proceedings, including,
without restricting the' foregoing, foreclosure, probate, bankruptcy, creditors’
arrangements, insolvency, housing authority and pollution control proceedings of
any kind, to which Mortgagee shall be a party by reason of the Loan Documents
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or in which the Loan Documents or the Premises are involved directly or
indirectly; '

H, May make preparations following the occurrence of an Event of
Default hereunder for the commencement of any suit for the foreclosure hereof, .
which may or may not be actually commenced;

iii.  May make preparations following the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee’s taking
possession of and managing the Premises, which event may or may not actually
occur;

v, May make preparations for and commence other private or public
actions to remedy an Event of Default hereunder, which other actions may or may
not te.zctually commenced,

V. May enter into negotiations with Mortgagor or any of its agents,
employees or/atiarneys in connection with the existence or curing of any Event of
Default hereunder, the sale of the Premises, the assumption of liability for any of
the Indebtedness o the transfer of the Premises in lieu of foreclosure; or

vi. May enter-inio negotiations with Mortgagor or any of its agents,
employees or attorneys peitaining to Mortgagee’s approval of actions taken or
proposed to be taken by Mortgagor which approval is required by the terms of this
Mortgage.

b. All expenses, charges, costs and fezs described in this paragraph shall be
so much additional Indebtedness, shall bear intercst from the date so incurred until paid at
the Default Rate and shall be paid, together with said ipterest, by Mortgagor forthwith
upon demand.

30.  Financial Statements. Mortgagor represents and warents that the financial
statements for Mortgagor and the Premises previously submitted to Mortgagzc are true, complete
and correct in all material respects, disclose all actual and contingent liabilities.5f Mortgagor or
relating to the Premises and do not contain any untrue statement of a material fast or omit to state
a fact material to such financial statements. No material adverse change has ozcurred in the
financial condition of Mortgagor or the Premises from the dates of said financial statoments until
the date hereof. Mortgagor shall furnish to Mortgagee such financial information regarding
Mortgagor, its constituent partners or members, as the case may be, the Premises as Mortgagee
may from time to time reasonably request, and which shall include, without any further request
therefore any such information as required under the Loan Agreement. Such statements shall also
include a calculation of Debt Service Coverage Ratio (as such term is defined the Loan
Agreement) for the quarter to which they apply and shall be certified by Mortgagor.

31, Statement of Indebtedness. Mortgagor, within seven days after being so
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
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either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof.

32.  Further Instruments. Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurarices of title and shall
do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectuate the intent of this Mortgage and of the other Loan Documents.

33. . Additional Indebtedness Secured. All persons and entities with any interest in
the Premises or about to acquire any such interest should be aware that this Mortgage secures
more than the stated amount of the Note, and interest thercon; this Mortgage secures any and all
other ameunts which may become due under the Loan or any other document or instrument
evidencing, securing or otherwise affecting the Indebtedness, including, without limitation, any
and all amounts cxpended by Mortgagee to operate, manage or maintain the Premises or to
otherwise protect the Fremises or the lien of this Mortgage.

34, Indemnit; Mortgagor hereby covenants and agrees that no liability shall be
asserted or enforced against Mortgagee in the exercise of the rights and powers granted to
Mortgagee in this Mortgage, ‘and-Mortgagor hereby expressly waives and releases any such
liability. Mortgagor shall indemn:fy 2nd save Mortgagee harmless from and against any and all
liabilities, obligations, -losses, damagzs, -claims, costs and expenses (including reasonable
attorneys’ fees and court costs) (collectiveiy; “Claims™) of whatever kind or nature which may be
imposed on, incurred by or asserted against'Mortgagee at any time by any third party which
relate to or arise from: (a) any suit or proceeding (including probate and bankruptcy
proceedings), or the threat thereof, in or to which Mortgagee may or does become a party, either
as plaintiff or as a defendant, by reason of this Mortgage ar for the purpose of protecting the lien
of this Mortgage; (b) the offer for sale or sale of all or any portion of the Premises; and (c) the
ownership, leasing, use, operation or maintenance of the Premises, if such Claims relate to or
arise from actions taken prior to the surrender of possessioti pi the Premises to Mortgagee in
accordance with the terms of this Mortgage; provided, however, that Mortgagor shall not be
obligated to indemnify or hold Mortgagee harmless from and against any Claims directly arising
from the gross negligence or willful misconduct of Mortgagee. All costs provided for herein and
paid for by Mortgagee shall be so much additional Indebtedness and shall become immediately
due and payable upon demand by Mortgagee and with interest thereon from the daie incurred by
Mortgagee until paid at the Default Rate.

35.  Subordination_of Property Manager’s Lien. Any property management
agreement for the Premises entered into hereafter with a property manager shall contain a
provision whereby the property manager agrees that any and all mechanics’ lien rights that the
property manager or anyone claiming by, through or under the property manager may have in the
Premises shall be subject and subordinate to the lien of this Mortgage and shall provide that
Mortgagee may terminate such agreement at any time after the occurrence of an Event of Default
hereunder. Such property management agreement or a short form thereof, at Mortgagee’s
‘request, shall be recorded with the Recorder of Deeds of the county where the Premises are
located. In addition, if the property management agreement in existence as of the date hereof
does not contain a subordination provision, Mortgagor shall cause the property manager under
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such agreement to enter into a subordination of the management agreement with Mortgagee, in
recordable form, whereby such property manager subordinates present and future lien nights and
those of any party claiming by, through or under such property manager to the lien of this
Mortgage.

36.  Compliance with Environmental Laws. Mortgagor acknowledges that
Mortgagor previously executed and delivered to Mortgagee an Environmental Indemnity
Agreement (“Indemnity”) pursuant to which Mortgagor and Guarantor (as defined in the Note)
have fully indemnified Mortgagee for certain environmental matters concerning the Premises, as
more particularly described therein. The provisions of the Indemnity are hereby incorporated
herein and this Mortgage shall secure the obligations of Mortgagor thereunder. Mortgagor agrees
to abide by aliof the provisions of the Indemnity. :

37.  Miscellaneous.

a. Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon an<-¢nforceable against Mortgagor and its assigns and other successors.
This Mortgage and (al' nrovisions hereof shall inure to the benefit of Mortgagee, its
successors and assigns.

b.  Invalidity of Provisions; Governing Law. In the event that any provision
of this Mortgage is deemed to b iavalid by reason of the operation of law, or by reason
of the interpretation placed thereon by-any administrative agency or any court, Mortgagor
and Mortgagee shall negotiate an equitable adjustment in the provisions of the same in
order to effect, to the maximum extent permnitted by law, the purpose of this Mortgage
and the validity and enforceability of the ‘remaining provisions, or portions or
applications thereof, shall not be affected theieby. and shall remain in full force and
effect. This Mortgage is to be construed in accordanc‘g vith and govemed by the laws of
the State of Illinois.

¢. . Municipal Requirements. Mortgagor shall ns*-by act or omission permit
any building or other improvement on premises not subject to the lien of this Mortgage to
rely on the Premises or any part thereof or any interest therein to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Mortgagec «ny and all rights
to give consent for all or any portion of the Premises or any interest thercini ta be so used.
Similarly, no building or other improvement on the Premises shall rely’ on-aity, premises
not subject to the lien of this Mortgage or any interest therein to fulfill any governmental
or municipal requirement. Any act or omission by Mortgagor which would result in a
violation of any of the provisions of this subparagraph shall be void.

d. Rights of Tenants. Mortgagee shall-have the right and option to
commence a civil action to foreclose this Mortgage and to obtain a decree of foreclosure
and sale subject to the rights of any tenant or tenants of the Premises having an interest in
the Premises prior to that of Mortgagee. The failure to join any such tenant or tenants of
the Premises as party defendant or defendants in any such civil action or the failure of
any decree of foreclosure and sale to foreclose their rights shall not be asserted by -
Mortgagor as a defense in any civil action instituted to collect the Indebtedness, or any
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part thereof or any deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the contrary notwithstanding.

€. Option_of Mortgagee to Subordinate. At the option of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect
to priority of entitlement to insurance proceeds or any condemnation or eminent domain
award) to any and all leases of all or any part of the Premises upon the execution by
Mortgagee of a unilateral declaration to that effect and the recording thereof in the Office
of the Recorder of Deeds in and for the county wherein the Premises are situated.

f. Mortgagee in Possession. Nothing herein contained shall be construed as
constituting Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Premises by Mortgagee pursuant to this Mortgage. -

g Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event
be construed tor any purpose to be a partner, joint venturer, agent or associate of
Mortgagor or of ‘any lessee, operator, concessionaire or licensee of Mortgagor in the
conduct of their respestive businesses, and, without limiting the foregoing, Mortgagee
shall not be deemed to be-such partner, joint venturer, agent or associate on account of
Mortgagee becoming a mertgagee in possession or exercising any rights pursuant to this
Mortgage, any of the other LoanDocuments, or otherwise. The relationship of Mortgagor
and Mortgagee hereunder is soleiy chat of debtor/creditor.

h, Time of the Essence. Time-is of the essence of the payment by Mortgagor
of all amounts due and owing to Mortgap<e under the other Loan Documents and the
performance and observance by Mortgagor ot all terms, conditions, obligations and
agreements contained in this Mortgage and the cther.Loan Documents.

i. No Merger. The parties hereto intend that the Mortgage and the lien
hereof shall not merge in fee simple title to the Premises, and if Mortgagee acquires any
additional or other interest in or to the Premises or the ownesshin thereof, then, unless a
contrary intent is manifested by Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall
not merge in the fee simple title and this Mortgage may be forecloscd 4s-if owned by a
stranger to the fee simple title..

J. Maximum_Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event shall the Indebtedness exceed an amount equal to Fourteen
Million and 00/100 Dollars ($14,000,000.00)); provided, however, in no event shall
Mortgagee be obligated to advance funds in excess of the face amount of the Note.

k. Consent to Jurisdiction. TO INDUCE MORTGAGEE TO ACCEPT
THE NOTE, MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE’S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THIS
MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUS IN COOK
COUNTY, ILLINOIS. MORTGAGOR HEREBY CONSENTS AND SUBMITS TO
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THE JURISDICTION OF ANY COURT LOCATED WITHIN COOK COUNTY,
ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS UPON
MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS
MAY BE MADE BY REGISTERED MAIL DIRECTED TO MORTGAGOR AT
THE ADDRESS STATED HEREIN AND SERVICE SO MADE WILL BE
DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT,

L Waiver_of Jury Trial. MORTGAGOR AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REPRESENTED BY COUNSEL
EACH KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY RIGHTS (A) UNDER THIS MORTGAGE OR ANY RELATED
AGREZMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE
DELIVERLR IN CONNECTION WITH THIS MORTGAGE OR (B) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR
PROCEEDING W;iLi“BE TRIED BEFORE A COURT AND NOT BEFORE A
JURY. MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM
AGAINST MORTGAGEE CR ANY OTHER PERSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY. THEORY OF LIABILITY FOR SPECIAL,
INDIRECT, CONSEQUENTIA]L , INCIDENTAL OR PUNITIVE DAMAGES.

m. - Complete_Agreement. “Tiis Mortgage and the other Loan Documents
constitute the complete agreement betweer 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 Mortgagor and-Mortgagee.

n. Collateral Protection Act. Pursuant v {ne requirements of the Illinois
Collateral Protection Act, Mortgagor is hereby notified as-follows: Unless the Mortgagor
provides the Mortgagee with evidence of the insurance “coverage required by this
Mortgage, or any of the other Loan Documents, Mortgagee mav purchase insurance at
Mortgagor’s expense to protect Mortgagee's interests in the Mortgaged Property or any
other collateral for the Indebtedness or Obligations. This insurance may;, but need not
protect Mortgagor’s interests. The coverage the Mortgagee purchases may not pay any
claim that Mortgagor makes or any claim that is made against Mortgagor ir connection
with the Mortgaged Property or any other collateral for the Indebtedness or Obligations.
Mortgagor may later cancel any insurance purchased by Mortgagee but only aftér
prov1d1ng Mortg'lgee with evidence that Mortgagor has obtained insurance as requ1red by
this Mortgage, or any of the other Loan Documerits, If Mortgagee purchases insurance
for the Mortgaged Property or any other collateral for the indebtedness or obligations,
Mortgagor will be responsible for the costs of that insurance, including interest in any
other charges that Mortgagee may lawfully impose in connection with the placement of
the insurance, until the effective date of the cancellation or expiration of the insurance.
The costs of the insurance may be added to the total outstanding indebtedniess. The costs
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of the insurance may be more than the cost of insurance that Mortgagor may be able to
obtain on its own,

0. Future Advances. This Mortgage secures a revolving credit facility
within the meaning of 815 ILCS 205/4.1 and 205 ILCS 5/5d, pursuant to which advances
may be repaid and reborrowed from time to time. The aggregate principal amount of
such revolving credit facility shall not exceed at any one time the amount of the
Indebtedness, plus interest thereon as provided in the Loan Agreement, and
disbursements made for the payment of taxes, special assessments or insurance on the
Property or any other amounts advanced or made by Mortgagee or any Lender, with
interzst on such disbursements. All future advances made by Mortgagee and/or any of
th¢ Lender for the benefit of any Loan Party from time to time under any of the Loan
Documents, whether or not such advances are obligatory or are made at the option of
Mortgageé ¢r such Lender, made at any time from and after the date of this Mortgage,
and all inter=st pecruing thereon, shall be equally secured by this Mortgage and shall have
the same priority’2s all amounts, if any, advanced on or prior to the date of this Mortgage,
and shall be subject to all of the terms and provisions of this Mortgage. This Mortgage
shall be valid and have'riority to the extent of the full amount of the Obligations over all
subsequent liens and encuinbrances, including statutory liens, excepting solely taxes and
assessments levied on the Troperty given priority by law. Mortgagor acknowledges and
intends that all such advances and reborrowings shall be secured by this Mortgage and
afforded priority against all subsequent lien holders as if advanced on the date hereof.
This Mortgage shall continue in full force and effect until it is released in a writing signed
by Mortgagee in accordance with the terins of the Mortgage, even though there might be
no Indebtedness outstanding from time to timie. The lien of this Mortgage shall be valid
as to all Indebtedness, including future advanc<s; from the time of its filing of record in
the office of the Recorder of Deeds of the County 4 which the Land is located.

p. Loan. The terms and conditions recited- and set forth in the Loan
Agreement are fully incorporated in this Mortgage and mad< o-part hereof, and an Event
of Default under any of the conditions or provisions of the Loan Agreement shall
constitute a default hereunder. In the event of a conflict betweer the terms of the Loan
Agreement and this Mortgage, the provisions of the Loan Agreemerit shal! apply and take
precedence over this Mortgage.

q. Junior Mortgage. Mortgagee acknowledges and agrees that this
Mortgage is subject and subordinate to that certain Mortgage, Security Agreement,
Assignment of Leases and Rents and Fixture Filing dated as of December 29, 2018 by
Mortgagor in favor of Mortgagee and recorded 01_17” Q71 W, 2019 with the Cook
~ County Recorder of Deeds as Document No. ¥ w- (the “Senior Mortgage™)
securing the Bond (as defined in the Loan Agreement) and the Bond Loan Agreement (as

defined in the Loan Agreement). : ¥ / 7//& %azﬁ 767

[Signature page immediately follows)
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the
day and year first above written.

TESTA PROPERTIES, LLC, an lllinois
limited liability company

By: X 7/?%@

Name: e'\eft NETH
Title:  MAwawa

STATE OF ILLINOIS )

COUNTY OF [DpjC- )

ey ‘
[ meZ{ 60(/ / OM = “a)Notary Public in and for said County, in the State

.aforesald do hereby certify that Peter Tes'a, the Manager of Testa Properties LLC, an Illinois
limited liability company, who is personally £nown to me to be the same person whose name
1s subscribed to the foregoing instrument as-svch manager, appeared before me this day in
person and acknowledged that he/she signed ancdelivered the said instrument as his/her own
free and voluntary act and as the free and voluntary act of said manager, for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal, this ZO day-of December, 2018.

W/éﬁmé

NOTARY PUBLIC

OFFICIA %’S)
MARISOL
NOTARY PUBLIC - STATE OF HLLINOIS
MY COMMISSION E XPIRES 12401127

[Signature page to Second Mortgage]
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

Parcel 1:

All that part of Section 5, Township 38 North Range 14, East of the Third Principal Meridian, in the
City of Chicago, State of lllinois, bounded and described as follows: beginning at point which is 1023
feet North of the South line and 123 feet East of the West line of said Southeast Quarter of said Section
5 and running thence Easterly on a line paralle] with the South line of said Section, 999.96 feet to a
point; theiice South on a line parallel with the West line of said Southeast Quarter a distance of 600 feet
to a point; thence West on a line parallel with South line of said Section 399.96 feet to a peint; thence
Northwesterly ci-curved line having a radius of 600 feet and convex to the Southwest to the point of
beginning, excepi-ip< North 46.84 feet measured perpendicular thereof and excepting therefrom that
part of said Section 5 bounded and described as follows; beginning on a line which is 1122.96 feet East
from and parallel with tie/West line of the East half of said Section 5, at a point 976.16 feet North from
the South line of said East halfof Section 5, running thence South along said parallel line, a distance of
187.71 feet; thence West along aaine which is 788.45 feet North from and parallel with the South line
of said East half of Section $, a distance of 51.77 feet to the East face of a brick wall of an existing 5
story brick building; thence North aiurg said East Face of Brick Wall and along said East face
extended, a distance of 187.71 feet to its ‘atersection with a line 976.16 feet North from and parallel
with the South line of the East half of Sectiza 5; thence East along sald parallel ling, a distance of 51.49
feet to the point of beginning, in Cook county, !ingis '

Parcel 1A:

Non-exclusive easement for the benefit of Parcel 1 for the’pussage of persons, animals and vehicles
and to lay, construct, maintain and replace utility lines and se'wers of all types and descriptions, over,
under and across the following described Real Estate, as granted in the Easement Agreement dated
August 25, 1969 and recorded as document 20992913:

A Parcel of Land in Lot 12 in Stock Yards Subdivision of the East 1/2 of & sction S, Township 38 North,
Range 14, East of the Third Principal Meridian; said parcel being more particu'arly described as follows:

Beginning at a point which is 956.46 feet North from the South line and 37.14 feer-Easl from the West
line of said East 1/2 of Section 5 and running thence Northeasterly along a straight lin< 2/distance of
33.30 feet to a point which is'989:69 feet North from the South line and 39.45 feet East from-the West
line of said East 1/2 of Section 5; thence Eastwardly along a straight line a distance of 8432 feet to a
point 995.32 feet North from the South line of said East 1/2 of Section 5 and on the line between Lots
11 and 12 in said Stock Yards Subdivision, (said line between Lots || and 12 being also the Easterly
tine of the Lands of the Chicago River and Indiana Railroad Company); thence Southwardly along the
line between Lots 11 and 12, said line being the arc of a circle, convex to the West and having a radius
of 600 feet, a distance of 33.00 feet to a point 962.41 feet North from the South line of said East 1/2 of
Section 5 and thence Westwardly along a straight line a distance of 89.00 feet to the point of
beginning; excepting therefrom that portion falling within Racine Avenue and also excepting
therefrom that portion falling within Parcel 4 herein, in Cook County, Illinois.
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Parcel 2:

A Parcel of Land comprised of a part of Lot 12 in Stockyard Subdivision of the East half of Section 5,
Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois, said
parcel bounded and described as follows: beginning at the intersection of a line which is 423.00 feet
North of and parallel with the South line of the Southeast Quarter of said Section 5 with the Easterly
line of the former Consolidated Rail Corporation Right of Way, said point of intersection being 153.51
feet, as measured along said parallel line, East of intersection of said parallel line with the Easterly
line of S. Racine Avenue, as said S. Racine avenue was opened pursuant to the ordinance passed by
the City Council of the City of Chicago on March 16, 1968; thence Northwesterly along said Easterly
ling, said Easterly line having an assumed bearing of North 24 degrees, 01 minutes, 45 seconds West,
a distance of 15.32 feet to a point of curve in said Easterly line; thence continuing Northwardly along
said Easteriyine, said Easterly line being here a curved line convex Southwesterly and having a
radius of 575.95feet, an arc distance of 168.34 feet to a point of reverse curve in said Easterly ling;
thence continuiiig/iNorthwardly along said Easterly line being here a curved line convex Northeasterly
and having a radius 5t)1,222.00 feet an arc distance of 118.15 feet to another point of reverse curve;
thence continuing Nortaweérdly along said Easterly line being here a curved line convex Westerly and
having a radius of 510.07 ‘ect, an arc distance of 112.39 feet; thence continuing Northwardly along
said Easterly line, said Easter!y line being here a straight line having a bearing of North 00 degrees,
11 minutes, 15 seconds West a distance of 150.06 feet to an intersection with a line which is 976.16
feet North of and paralle! with said Souch line of the Southeast Quarter of Section 5, said point of
intersection being 46.80 feet, as measurec along said parallel line, East of the intersection of said
parallel line with said East line of S. Racine Avenue; thence South 89 degrees, 53 minutes, 45 seconds
East along said parallel line, a distance of 2:6) feet to an intersection with the Westerly line of Lot 11
in said Stockyard Subdivision; thence Southerly and Southeasterly along said Westerly line of.Lot 11,
said Westerly line being here a curved line convex 0 the Southwest and having a radius of 600.00
feet, an arc distance 896.68 feel to an intersection with 'said line which is 423,00 feet North of and
parallel with the South line of the Southeast Quarter of suid-Saction 5, said point of the intersection
being 399.96 feet, as measured along said parallel line, West of the Southeast corner of said Lot 11,
thence North 89 Degrees, 53 Minutes, 45 Seconds West along sai< Tine which is 423.00 feet North of
and parallel with the South line of the Southeast Quarter, said paraliel{ine being Also the Westward
Extension of the South line of said Lot t 1, a distance of 125.76 feet; therce North 73 degrees, 08
minutes, 27 seconds West a distance of 136.24 feet to a point of curve; therice Westwardly and
Southwestwardly along a curved line convex -Northerly and having a radius of 50.00 feet, an arc
distance of 36.53 feet; thence South 64 degrees, 59 minutes, 35 seconds West, a distance of 86.42 feet
to an intersection with said line which is 423.00 feet North of and parallel with sa.d South line of the
Southeast Quarter; thence North 89 degrees, 53 minutes, 45 seconds West along said‘pacaliel line, a
distance of 145.47 feet to the point of beginning.

Parcel 3

A Parcel of Land comprised of a-part of Lot 12 in Stockyard Subdivision of the East Half of Section 5,
Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois, said
parcel bounded and described as follows: beginning at the intersection of a line which is 423.00 feet
North of and parallel with the South fine of the Southeast Quarter of said Section 5 with the Easterly line
of S. Racine Avenue, as said S. Racine Avenue was opened pursuant to the ordinance passed by the City
Council of the City of Chicago on March 16, 1968; thence Northwardly along said Easterly line, said
Easterly line having an assumed bearing of North 05 degrees, 41 minutes, 47 seconds East, a distance of
180.06 feet to an intersection with the Westerly line of the former Consolidated Rail Corporation right
of way; thence South 19 degrees, 51 minutes, 44 seconds East along said Westerly line, a distance of

A-2
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157.71 feet to a point of curve in said Westerly line: thence continuing along said Westerly line, said
Westerly line being here a curved line, convex Southwesterly and having a radius of 639.38 feet, an arc
distance of 33.28 feet to an intersection with said line which is 423.00 feet North of and parallel with
said South line of the Southeast Quarter; thence North 89 degrees, 53 minutes, 45 seconds West along
the last described parallel line, a distance of 83.57 feet to the point of beginning.

Parcel 4:

A Parcel of Land comprised of a part of Lot 12 in Stockyard Subdivision of the East Half of Section 5,
Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Ilinois, said
parce] being part ot the former Consolidated Rail Corporation right of way, said parcel bounded and
described ags follows: beginning at the intersection of a line which 1s 976.16 feet North of and parallel
with the Sout line of the Southeast quarter of Section 5, with the East line of S. Racine Avenue, as
said S. Racire Avenue was opened pursuant to the ordinance passed by the City Council of the City of
Chicago on March 26, 1968; thence South along said East line, said East line having an assumed
bearing of-Soutn G0 degrees, 06 minutes, 21 seconds East, a distance of 332.64 feet to an angle point in
said East line of S. KasinecAvenue; thence South 05 degrees, 41 minutes, 47 seconds West along said
East line a distance of 41,7 1.{eet to an intersection with the Westerly line of the former Consolidated
Rail Corporation right of way; thence South 19 degrees, 51 minutes, 44 seconds East along said
Westerly line, a distance of 157,71 feet to a point of curve in said Westerly line; thence continuing
along said Westerly line, said West rly line being here a curved line, convex Southwesterly and
having a radius of 639.38 feet, an arc distince of 33.28 feet to an intersection with a line which is
423.00 feet North of and parallel with said Sorth line of the Southeast Quarter of Section 5; thence
South 89 degrees, 53 minutes, 45 seconds Eastalong the last described parallel line, a distance of 69.94
feet to an intersection with the Easterly line of s:id Consolidated Rail Corporation right of way; thence
North 24 degrees, 01 minutes, 45 seconds West aiong said Easterly line, a distance of 15.32 feetto a
point of curve in said Easterly line; thence continuing Northwardly along said Easterly line, said
Easterly line being here a curved line convex Southwestetty and having a radius of 575.98 feet, an arc
distance of 168.34 feet to a point of reverse curve in said Egsterly line; thence continuing northwardly
along said Easterly line being here a curved line convex Northeastcily and having a radius of 1,222.00
feet an arc distance of 118,15 feet to another point of reverse curve: thénce continuing Northwardly
along said Easterly line, said Easterly line being here a curved line colrvex Westerly and having a
radius of 510.07 feet, an arc distance of 112.39 feet; thence continuing Nort!iwardly along said Easterly
line, said Easterly line being here a straight line having a bearing of North 0) degrees, 11 minutes, 15
seconds West, a distance of 150.06 feet to an intersection with said line whictis 974 16 feet North of
and parallel with said South line of the Southeast Quarter of Section 5; thence North. 89 degrees, 53
minutes, 45 seconds West along said parallel line, a distance of 46.80 feet to the poirt ol beginning.
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Property Address: 4545 S, Racine Avenue, Chicago, Illinois, 60609
4551 S. Racine Avenue, Chicago, lllinois, 60609
- 4555 S, Racine Avenue, Chicago, Illinois, 60609

PIN.s: 20-05-400-017
20-05-400-018
20-05-400-024

20-05-400-028
20-05-400-030

COOK COUNTY
RECORDER OF DEEDS

COOKk COUNTY
RECORDER Gi- DEEDS

A-4
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EXHIBIT B

PERMITTED EXCEPTIONS

See attached.

COOK COUN’\:{F
RECORDER oF DEEDS

COCK CIOUNTY |
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD

SCHEDULE B
EXCEPTIONS FROM COVERAGE

Except as provided in Schedule B - Part I, this policy does not insure against loss or damage, and the Company will not
pay costs, attorneys’ fees, or expenses that arise by reason of:

PART |

This is a Pro Forma Policy. It does not reflect the present state of the Title and is not a commitment to (i)
insure the Title or (i) issue any of the atlached endorsements. Any such commitment must be an express
written undertaking on appropriate forms of the Company.

Twis proforma is subject to receipt of all title clearance required to clear those excetions noted in schedule
B 4t the commitment and not reflected on this proforma.

This piofe.ma is also subject to receipt and review of a current alta certified survey, certified to Chicago
title or an (acientable existing survey with a no change affidavit and a completed alta statement

NOTE: all the survey related endersements, including alta 9 - are set up for proforma purposes only and
will be completed uperiveceipt and review of a current alta certified survey certified to Chicago Titie, at
which time this proformia‘,olicy may be revised to add those items disclosed on the survey and not
reflected on this commitmeriand proforma.

A 1

1. Taxes for the year(s) 2018

2018 taxes are not yet due or pavania.

Perm tax# Pc! Year  1stinst Stat  2nd Inst Stat

20-05-400-017-0000 1of5 2017 $77,075.46 Paid  $73,055.60 Paid

Affects part of Parcel 1.

20-05-400-018-0000 2of5 2017 $3,524.98 Paid ( %.,341.17 Paid

Affects part of Parcel 1.

20-05-400-024-0000 3of5 2017 $1,368.68 Paid  $1,297.31 Paid

Affects Parcel 4 and other property not now in question.

20-05-400-028-0000 40f5 2017 $3,688.16 Paid  $3,495.84 Paid

Affects Parcel 2.

20-05-400-030-0000 50f5 2017 $537.62 Paid  $509.58 Paid

Affects Parcel 3.
Copyright American Land Title Association. All rights reserved, fﬂ'.ﬂjfif.?

S IRFET

The use of this Farm (or any derivative thereof) is restrictad to ALTA licensees and ALTA members in good standing as "Yé
of the date of use. All other uses are prohibiled, Reprinted under license from the American Land Tille Association. it
ALTA Loan Policy (06/17/2006) Printed: 12,2118 @ 11:10 AM
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD
SCHEDULE B
EXCEPTIONS FROM COVERAGE
(continued)
v 2 Existing unrecorded leases and all rights, as tenants only, thereunder of the lessees and of any person or

party claiming by, through or under the lessees.

AE 3. Terms and conditions contained in the Subordination Agreement dated March 26, 2010 and recorded April
2, 2010 as document 1009233056 made by and between the City of Chicago, acting by and threugh its
Department of Community Development and M8 Financial Bank, N.A.

B 4. Grant Xy Union Stock Yards and Transit Company of Chicage to Cily of Chicago dated July 7, 1820,
recorded awcust 23, 1920 as document 5920217 of a perpetual easement for an underground sewer over
part of the Land

D 5. Terms and provisions 2ot cained in Grant of Easement recorded February 19, 1985 as document number
27446500 in favor of Commanwealth Edison Company to construct, operate, maintain, rebuild, repair or
remove electrical distribution lines, including poles, wires, anchors and necessary fixtures and
appurtenances attached there'o, nver, upon and across part of the Land more particularly described
therein,

Affects Parcels 1, 2 and 4.

AA{HICAN

Copyright American Land Title Association. Afl rights reserved, (AND B
EAT U LRATATY
The use of this Form (o any derivative thereof] is restricted to ALTA licensees and ALTA members in good standing as I
of the date of yse. All other uses are prohibited. Reprinted under license from the American Land Title Asseciation. =
ALTA Loan Policy {06/11/2006) Printed: 12.21.18 & 11:10 AM
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD

SCHEDULE B
EXCEPTIONS FROM COVERAGE

(continued)

E B, Easement created by Grant from the Union Stock Yard and Transit Company of Chicago, an lllinois
Corporation, to the American National Bank and Trust Company of Chicago, as Trustee under Trust
Agreement dated September 1, 1965, and known as Trust Number 22202, and
the American National Bank and Trust Company of Chicago, as Trustee under Trust Agreement dated
August 1, 1968, and known as Trust Number 27077, and all other owners and parlies lawfully in
possession of the premises therein designated as "Grantee's Land,” and their successors and assigns,
dated August 29, 1969, and recorded October 22, 1969, as document 20992913, 1o fay, construct,
‘nzintain, repair and replace utility lines and sewers of all types and description over, under and across the
foupwing described real estate:

A paréelcf Land in Lot 12 in Stock Yards Subdivision of the East 1/2 of Section 5, Township 38 North,
Range 44 <Cast of the Third Principal Meridian, said parcel being more particularly described as follows:
beginning 2t #/paint which is 956.46 feet North from the South line and 37.14 feet East from the West line
of said East 1/7 0 Section 5 and running thence Northwardly along a straight line a distance of 33.30 feet
1o a point which./5°9B89.69 feet North from the South line and 39.45 feet East from the West line of said
East 1/2 of Section £, thence Eastwardly along a straight line a distance of 84.32 feet to a point 895.32
feet North from the South line of said East 1/2 of Section 5 and on the Line between Lots 11 and 12 in
said Stock Yards Subdivision, (3aid line between Lots 11 and 12 being also the Easterly line of the Lands
of the Chicago River and Indiapz Railroad Company); thence Southwardly along the line between Lots 11
and 12, said line being the arc nf'a-circle, convex to the West and having a radius of 600 feet, a distance
of 33.00 feet to a point 962.41 fect Mosith from the South line of said East 1/2 of Section 5 and thence
Westwardly along a straight line a dis ance of 89.00 feet to the place of beginning; which easement is
intended to provide access from the property therein described as "Grantee's Land," to the public street
known as South Racine Avenue, for the banefit of the owners and parties lawfully in possession of real
estate therein designated as "Grantee's Land.”

Rights of adjoining owners to the concurrent use of sair easement.

Affects Parcel 4 and other property.
)

F 7. Easements and rights reserved and excepted in the Real Propzrty-!dentification Document for conveyance
from the Chicago River and Indiana Rallroad Company ta Consclidatad Rail Corporation, a corporation of
Pennsylvania, recorded August 16, 1978, as document
24586166, to use, operate maintain, repair, renew, replace and remove or; under, over and across the
real property identified for conveyance in said document, any and all lines, poles. pipes, appliances,
equipment, structures, facilities and appurtenances existing on and used or usefu as of the conveyance
date as a part of any railroad communication, signal or interlocker system or as-a rart.aof any electric,
telephane, telegraph, water, gas, steam, sanitary sewer, storm sewer or other utility system, together with
the easement of reasonable access over the transferee's burdened property to permil thz exercise of the
foregoing easements and rights, and the easement for lateral support of the real proper!y w.served and
excepted therein; and the covenants and conditions therein contained.

(For further particulars, see record.)

Affects Parcel 3.

[ RICAN
A RICAY
Copyright American Land Title Association. All rights reserved. Dt
AV AN
The use of this Form (or any derivative therect) is restricted to ALTA licensees and ALTA members in good standing as ..If,-,j.
of the date of use. All other uses are prohibited. Reprinted under license from the American Lang Titte Association. Wt
ALTA Loan Policy (06/17/2006) Prinied: 12.21.18 @ 11:10 AM
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD

SCHEDULE B
EXCEPTIONS FROM COVERAGE
(cortinued) '

G 8. Easement Agreement dated November 1, 1959 and recorded March 15, 1960 as document 17804511
between the Chicago River and Indiana Railroad Company anc the Peoples Gas Light and Coke
Company, wherein the latter was given the right to install, maintain and use a §
inch low pressure gas line across and under the right of way of said Railroad Company located on Land
and the terms and provisions therein contained.

Affects Parcel 3.

H 9. Easeoment for private roadway over Land as reserved by Union Stock Yards and Transit Company of
Cnicagn, a corporation of lllinois, in deed to the Chicago Junction Railway Company, a corparation of
lllinois, wated December 27, 1957 and recorded March 27, 1958 as document 17166026.

Affects Parce!'5,

Al 10. Easement of passage for persons, animals and vehicles over and across part of the Land created by
Grant from the Unioli Sicar Yards and Transit Company of Chicago to Swift & Ce. Dated April 27, 1961,
recarded May 4, 1961 os dorument 18152812.

Purported conveyance of easaiient recorded as document 18152912 from swift and company to
Hammond Warehouse Company dated May 1, 1961, recorded May 4, 1961 as document 18152913.

Purported conveyance of easement flom Hammond Warehouse Company, a corporation of Illinois to
C.W.C. Liquidating Company, a corporat on ¢f Delaware, by warranty deed dated Augst 30, 1965,
recarded August 31, 1965 as document 15573E28.

Purported canveyance of easement from C.W.C+LiGuidating Company, a corporation of Delaware, {0
American Natlonal Bank and Trust Company of Chinagu. as Trustee under Trust Agreement dated
September 3, 1965 and known as Trust Number 22242 by-Deed in Trust dated September 3, 1965 and
recorded September 17, 1865 as document 19591038.

AMPRICAN

Copyright American Land Title Association. All rights reserved. T TRI
LITTAIS TS TN EN
The use of this Farm [or any derivative thereof) is restrictad to ALTA licensees and ALTA members in good sianding as Y,»:-:
of the date of use. All other uses are prohibited. Reprinled under license from the American Land Title Association., . W
ALTA Loan Policy (06/17/2006) ' Primed: 12.21,18 @ 11:10 AM
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CHICAGO TITLE INSURANCE COMPANY - LOAN POLICY NO. CCHI1803670LD

SCHEDULE B

EXCEPTIONS FROM COVERAGE
{continued)

Easement of passage for persons, animals and vehicles over the following described part of the Land:

Beginning at a point on the East fine of Lot 10 in Stock Yard Subdivision aforesaid, which is part whicH is
555.0 feet East of the West Line of Lot 10 in Stock yards Subdivision aforesaid and 30.34 feet North of the
South Line of said Lot 10; running thence East 30 feet; thence North on a line paraitel with the East Line of
the Southeast 1/4 of Section 5, 298 feet to a point; thence West on a line parallel with the Sauth Line of
said Section 5, 133 feet to a point; thence South on a line parallel with the West Line of said Southeast 1/4
‘0 5 point; thence East on a line parallel with the South Line of said Section 5, 103 feet to a point; and
therce South 268 feet to the point of beginning:

For access to a private street commonty known as 45th Street; and in the event that 45th Street is closed
to pulilicirzvel, to grant a convenient right of way 1o halsted street over the Lands in the East 1/2 of
Section 5 sz cuitained in the Warranty Deed from G, H. Hammons Company, a corporation of Michigan,
10 Swift & Co., 4 corporation of lllincis, dated June 2, 1934, and recorded October 2, 1934, as document
11471993; and.r.ierred to and confirmed in the deeds recorded February 3, 1853, as document
15538699, and recordes Dacember 6, 1906, as document 18033324.

Note: Purported release of the aforesaid easements by the Union Stock Yard & Transit Company, Swift &
Co., and the Chicago River end-indiana Railroad Company dated April 27, 1961, was recorded May 4,
1961, as document 18152912,

Affects Parcel 3.

Easement created by Grant from the Chicayr River and Indiana Railroad Company to the Peoples Gas
Light and Coke Company, a corporation of llindiz, dated November 1, 1959, and recorded March 15,
1960, as document 17804511, for the installation,maintenance and use of a gas line across and under
the right of way and tracks of the first party located o tiie Land.

Note: The Plat attached to the aforesaid grant uses the folloving legal description of the gas line: "6 inch
low pressure gas line encased in a 10 inch steel encasemeit pipe; the center iine of which extends across
the right of way of the aforesaid railroad at 300 feet, more or less;i¥orth of the South Line of vacated 43rd
Street in the Southwest 1/4 of Section 5, Township 38 North, Rahge 4 East of the Third Principal
Meridian."

Affects Parcel 3.

COOK COUNTY
RECORDER OF DEEDS

L
Andhrlay

Copyright American Land Title Association. All rights reserved. TR
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The use of this Form (or any derivative thereof} is restricled to ALTA ficensees and ALTA members in good standing as =Yz
of the date of use, All other uses are prohibited. Reprinted under license from the American Land Title Association. T
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD

SCHEDULE B

EXCEPTIONS FROM COVERAGE
{continued)

K 13. Exceptions and resetvations contained in the deed from the Union Stock Yard and Transit Company of
Chicago, a corporation of lllinois, to the Chicago Junction Railway Company, a corporation of lllinois,
dated December 27, 1857, and recorded March 27, 1958, as document 17166026, wherein granlor
excepts all improvements on said premises (excepting railroad facilities) and makes said conveyance
subject to: '

{1) Rights of grantor and its successors to maintain and use the improvemnents excepted;

(2) Rights of others to whom grantor may have theretofore granted similar rights to use and maintain such
improvements; _ 7 :

(3) Thie rig!it of the grantor to construct and to permit others to construct, use and maintain, etc. Conduits,
viaducts, privaie roadways and other facililies over the premises therein conveyed,; and

(4) Rights of the'Chicago Junction Railroad Company to construct and operate, etc, a double track
elevated railroad over crrtzin parcels as provided by the terms of an Agreement dated September 6,
1903, and recorded as Zocument 3670617 and supplements thereto.

(for further particulars, see resmid.)
Affects Parcel 3.

AH 14, Covenants and restrictions (but omitting (iny tuch covenant or restriction based on race, color, religion,
sex, handicap, familial status or national origi7iunless and only to the extent that said Covenant (A) is
exempt under Chapter 42, Section 3607 of the'c'hited
States Code or (B) relates to handicap but does mot discriminate against handicapped persons), relating to
use, construction and transferability, among Other THirgs Contained in the quit claim deed recorded April
2, 2010 as Document No. 1009233051, which does con.2in a reversionary or forfeiture clause.

Affects Parcel 1.

N 15. Term, covenants, conditions and restrictions contained in the Sale ard Redevelopment Agreement dated
March 26, 2010 and recorded April 2, 2010 as document number 1009231052 made by and between the
City of Chicago and Testa Properties, LLC. ‘

Certificate of Completion recorded January 31, 2012 as document 1203118010,

Affects Parcel 1.

Copyright American Land Title Association. All rights reserved. f:%'n".‘.?."i
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The use of this Farm {or any derivative thereof) is restricted lo ALTA licensees and ALTA members in good standing as =17
of the date of use. AH other uses are prohibited. Reprinted under license from the American Land Title Association. e
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD

AK 17.

SCHEDULE B
EXCEPTIONS FROM COVERAGE

{continued)

Easement in favor of the Peoples Gas Light and Coke Company, and its/their respective successors and
assigns, to install, operate and maintain all equipment necessary for the purpose of serving the Land and
other property, together with the right of access to said equipment, and the provisions relating thereto
contained in the grant recorded/fited as Document No. 1028522030 over the following:

Easement for gas main;

A sirip of Land, 10 feet wide, located in Lots 11 and 12 in Stockyard Subdivsion, being a subdivision of the
Eas“half of Section 5, Township 38 North, Range 14, East of the Third Principal Meridian in Cock County,
{llino’s, aid strip of Land being 5.00 feel on each side of the center ling of said Strip described as follows;
comrirericing at the Southeast Corner of Lot 11 in said Stockyard Subdivsion, said Southeast corner being
also the iitersection of a line which is 423.00 feet North of and parallel with the South Line of Section 5
with a line whizivis 1122.96 feet East of and paraliel with the West Line of the East half of said Section §;
thence Northward'y along the East Line of said Lot 11, said East line being also said Iine which is 1122.96
feet East of and.,arallel with the West Line of the East half of Section 5, a distance of 59.00 feet to the
point of beginning of (ne hereinafter described centerline of said strip of Land; thence westwardly along a
line which is 59.00 feet Morth of and parallel with the South Ling of said Lot 11 and the Westward
extension thereof. Said Certer i'ne being also a Line which is 482.00 Feet North of and Parallel with said
South Line of Section 5, a distance of 1063.15 feet 1o an intersection with the Easterly line of S.Racine
Avenue, as said S. Racine Avernue-was opened as a public street pursuant to the terms and provisions ot
the ordinance passed by the City Sruricil of the City of Chicago on March 26, 1968, said intersection being
the Westerly terrminus of said strip or L.and,

Terms, conditions, limitations and restrictivn suintained in the No Further Remediation Letter issued by the
lllinois Environmental Protection Agency and recorded December 14, 2011 as document 1134816018.

Adverse encroachment of the brick wall located mairiv.in the property East and adjoining and onto the
Land by an undisciosed amount, as shown on Plat of stivey number 5425.06-testa, prepared by Homer L.
Chastain & Associates, LLP dated October 8, 2010.

Affects Parcet 1.

Adverse encroachment of the concrete slabs located mainly on the picpery North and adjoining and onto
the Land by an undisclosed amount, as shown on Piat of survey number 5425.06-testa, prepared by
Homer L. Chastain & Associates, LLP dated October 8, 2010 .

Affects Parcet 1.

Encroachment of the fence located mainly on the Land onto the property South and adioining by varying
amounts, onto the Land North and adjoining by 0.6 feet and onto the Land East and adjciniig by

approximately 1.47 feet, as shown on Plat of survey number 5425.08-testa, prepared by Homer L.
Chastain & Associates, LLP dated March 25, 2010.

COOK COUNTY
RECORDER OF DEEDS

ATRILAN

Copyright American Land Title Association. All rights reserved. FRTI

The use of this Form {or any derivative thereof) is restricted to ALTA licensees and ALTA members in good slanding as .:l
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association,
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CHICAGO TITLE INSURANCE CdMPANY _ LOAN POLICY NO. CCHI1803670LD
SCHEDULE B
EXCEPTIONS FROM COVERAGE
(continued)
o 21 Rights of parties to maintain utility poles, overhead wires, sewer and underground gas mains as shown on

survey made by Homer L. Chastain & Assoc., LLP, No. 5425.06-Testa dated October 8, 2010.

Affects Parcels 1 and 3.

END OF SCHEDULE B - PART |

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

AMERIL AN
Copyright American Land Title Association. All rights reserved, o e
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CHICAGO TITLE INSURANCE COMPANY LOAN POLICY NO. CCHI1803670LD

SCHEDULE B
EXCEPTIONS FROM COVERAGE

PARTII

In addition to the matters set forth in Part | of this Schedule, the Title is subject to the following matiers, and the Company
insures against loss or damage sustained in the event that they are not subordinate 1o the lien of the Insured Mortgage:

1. Assignment of Rents recorded ___ as document ___ made by Testa Properties LLC to MB Financial Bank, N.A.
2. Second Mortgage, Security Agreement, Assigmnet of Leases and Rents and Security Agreement to secure an
indebtedriess as shown below,
Amouri. $7.000,000.00
Mortgagor: Testa Properties LLC

Mortgagee: MB Financial Bank, N.A.,
Recording Date:
Recording No:

3. Second Assignment of Rents.recorded _ _ as document ___ made by Testa Properties LLC to MB Financial
Bank, N.A.

ENOD OF SCHEDULE B - PART il

COOK COUNTY
RECORDER OF DEEDS

CCOK COUNTY
‘RECORDER OF DEEDS

AMIAICAN

Copyright American Land Title Association. All rights reserved. : AR D
ANul AT N
The use of this Form (or any derivative therecf) is reslricted to ALTA ficensees and ALTA members in good standing as »FC::_
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Asscciation. s
ALTA Loan Policy (06/17/2008) Printed: 12,21.18 @ 11:10 AM

Page 16 IL-CT-FABI-02100.231406-SP S-72307-1--CCHITBOIETOLO



