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MORTGAGL

MAXIMUM LIEN. At no time shall the principal amount of Ind:btedness secured by the Moritgage, not
including sums advanced to protect the security of the Mortgage, exre=d the note amount of $2,625,000.00.
MANL i ivors Limirgn Liasiiry Company
THIS MORTGAGE dated October 18, 2002, is made and executed bel.cen Old Harlem, L.L.C*¥whose
address is 6700 South Old Harlem Avenue, Bedford Park, IL 60638 (referred to below as "Grantor") and
Harris Trust and Savings Bank, whose address is 111 W. Monroe Street, P.0. Bz:x 755, Chicago, IL 60690

(referred to below as "Lender”).

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, warrants, an¢ canveys to Lender all of
Grantor's right, title, and interest in and to the following described real property, together with all existing or
subsequently erected or affixed buildings, improvements and fixtures; all easements, vigits of way, and
.. appurtenances; all water, water rights, watercourses and ditch rights (including stock in utilities with ditch or
., irrigation rights); and all other rights, royalties, and profits relating to the real property, including without limitation all
" minerals, oil, gas, geothermal and similar matters, (the "Real Property”) located in Cook County, State of

& Iinois:

PARCEL 1:
LOTS 5 AND 6 IN THE BEDFORD INDUSTRIAL PARK, BEING A SUBDIVISION OF PARTS OF SECTION

24, TOWNSHIP 38 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN AND SECTION 19,
TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS

EXCEPT FOR THAT PART OF LOT 6 IN BEDFORD INDUSTRIAL PARK, BEING A SUBDIVISION OF PART

OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 12 AND OF SECTION 19, TOWNSHIP 38, NORTH,
RANGE 13 EAST OF THIRD PRINCIPAL MERIDIAN , MORE PARTICULARY DESCRIBED AS FOLLOWS:

BOX 333-C1
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Environmental Laws, (b) any use, generation, manufacture, storage, treatment, disposal, release or threatened
release of any Hazardous Substance on, under, about or from the Property by any prior owners or occupants of
the Property, or (c) any actual or threatened litigation or claims of any kind by any person relating to such
matters; and (3) Except as previously disclosed to and acknowledged by Lender in writing, (a) neither Grantor
nor any tenant, contractor, agent or other authorized user of the Property shall use, generate, manufacture,
store, treat, dispose of or release any Hazardous Substance on, under, about or from the Property; and (b) any
such activity shall be conducted in compliance with all applicable federal, state, and local laws, regulations and
ordinances, including without limitation all Environmental Laws. Grantor authorizes Lender and its agents to
enter upon the Property to make such inspections and tests, at Grantor’s expense, as Lender may deem
appropriate to determine compliance of the Property with this section of the Mortgage. Any inspections or tests
made by Lendar shall be for Lender’s purposes only and shall not be construed to create any responsibility or
liability on ttie part of Lender to Grantor or to any other person. The representations and warranties contained
herein are bascd sn Grantor's due diligence in investigating the Property for Hazardous Substances. Grantor
hereby (1) releaces and waives any future claims against Lender for indemnity or contribution in the event
Grantor becomes liasie-iar cleanup or other costs under any such laws; and (2) agrees to indemnify and hold
harmless Lender against <iv-and all claims, losses, liabilities, damages, penalties, and expenses which Lender
may directly or indirectly sustain or suffer resulting from a breach of this section of the Mortgage or as a
consequence of any use, yeneration, manufacture, storage, disposal, release or threatened release occurring
prior to Grantor’s ownership oi.intorest in the Property, whether or not the same was or should have been
known to Grantor. The provisions of &z section of the Mortgage, including the obligation to indemnify, shall
survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage and
* shall not be affected by Lender’s acquisiiior of any interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Grantor shall not cause, <snduct or permit any uisance nor commit, permit, or suffer any
stripping of or waste on or to the Property or any mortion of the Property. Without limiting the generality of the
foregoing, Grantor will not remove, or grant 0 any other party the right to remove, any timber, minerals
(including oil and gas), coal, clay, scoria, soil, gravel crrozk products without Lender's prior written consent.

Removal of Improvements. Grantor shall not demolish =t ramove any Improvements from the Real Property
without Lender’s prior written consent. As a condition to thé rernoval of any Improvements, Lender may require
Grantor to make arrangements satisfactory to Lender to repiace sich Improvements with Improvements of at
least equal value.

Lender’s Right to Enter. Lender and Lender's agents and representaives may enter upon the Real Property
at all reasonable times to attend to Lender’s interests and to inspect the Fier: Property for purposes of Grantor's
compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shail promptly comply vitrvall laws, ordinances, and
regulations, now or hereafter in effect, of all governmental authorities applicable tu.the :ise or occupancy of the
Property, including without limitation, the Americans With Disabilities Act. Grantor /4y Contest in good faith
any such law, ordinance, or regulation and withhold compliance during any proceeding, in:luding appropriate
appeals, so long as Grantor has notified Lender in writing prior to doing so and so long s, /in Lender’s sole
opinion, Lender’s interests in the Property are not jeopardized. Lender may require Grantor to post adequate -

21477518

L security or a surety bond, reasonably satisfactory to Lender, to protect Lender’s interest.

;‘i Duty to Protect. Grantor agrees neither t0 abandon or leave unattended the Property. Grantor shall do all
- other acts, in addition to those acts set forth above in this section, which from the character and use of the
e Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender’s option, declare immediately due and payable
all sums secured by this Mortgage upon the sale or transfer, without Lender’s prior written consent, of all or any pan
of the Real Property, or any interest in the Real Property. A "sale or transfer” means the conveyance of Real
Property or any right, title or interest in the Real Property; whether legal, beneficial or equitable; whether voluntary
or involuntary; whether by outright sale, deed, installment sale contract, land contract, contract for deed, leasehold
interest with a term greater than three (3) years, lease-option contract, or by sale, assignment, or transfer of any
beneficial interest in or to any land trust holding title to the Real Property, or by any other method of conveyance of
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Program, or as otherwise required by Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property if the
estimated cost of repair or replacement exceeds $5,000.00. Lender may make proof of loss it Grantor fails to do
so within fifteen (15) days of the casualty. Whether or not Lender’s security is impaired, Lender may, at
Lender’s election, receive and retain the proceeds of any insurance and apply the proceeds to the reduction of
the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of the Property. If
Lender elects to apply the proceeds to restoration and repair, Grantor shall repair or replace the damaged or
destroyed Improvements in a manner satisfactory to Lender. Lender shall, upon satisfactory proof of such
expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if
Grantor is not in default under this Mortgage. Any proceeds which have not been disbursed within 180 days
after their receipt and which Lender has not committed to the repair or restoration of the Property shall be used
first to pay any 2mount owing to Lender under this Mortgage, then to pay accrued interest, and the remainder, if
any, shall be apriied to the principal balance of the Indebtedness. If Lender holds any proceeds after payment
in full of the Indebtrdnss, such proceeds shall be paid to Grantor as Grantor’s interests may appear.

Unexpired Insurance-a% Sale. Any unexpired insurance shall inure to the benefit of, and pass to, the
purchaser of the Property overed by this Mortgage at any trustee’s sale or other sale held under the provisions
of this Mortgage, or at any oreclnsure sale of such Property.

Grantor's Report on Insurance. “Upon request of Lender, however not more than once a year, Grantor shail
furnish to Lender a report on each eisting policy of insurance showing: (1) the name of the insurer; (2) the
risks insured: (3) the amount of the peiicy; (4) the property insured, the then current replacement value of
such property, and the manner of deterriring that value; and (5) the expiration date of the policy. Grantor
shall, upon request of Lender, have an indepzndent appraiser satisfactory to Lender determine the cash value
replacement cost of the Property.

LENDER’S EXPENDITURES. If any action or proceecing is commenced that would materially affect Lender’s
interest in the Property or if Grantor fails to comply with any provision of this Mortgage or any Related Documents,
including but not limited to Grantor’s failure to discharge 0r'p.y when due any amounts Grantor is required to
discharge or pay under this Mortgage or any Related Documents, ).ender on Grantor’s behalf may (but shali not be
obligated t0) take any action that Lender deems appropriate, inciuding-but not limited to discharging or paying all
taxes, liens, security interests, encumbrances and other claims, at auy time levied or placed on the Property and
paying all costs for insuring, maintaining and preserving the Property. A" zuch expenditures incurred or paid by
Lender for such purposes will then bear interest at the rate charged undertrc Mote from the date incurred or paid
by Lender to the date of repayment by Grantor. All such expenses will becori¢: a part of the Indebtedness and, at
Lender’s option, will (A) be payable on demand; (B) be added to the balance o' the Note and be apportioned
among and be payable with any installment payments to become due during either (%) ihe term of any applicable
insurance policy; or (2) the remaining term of the Note; or (C) be treated as a balloun.ayment which will be due
and payable at the Note’s maturity. The Mortgage also will secure payment of these amo:’s. Such right shall be
7. in addition to all other rights and remedies to which Lender may be entitled upon Default.

WARRANTY: DEFENSE OF TITLE. The following provisions relating to ownership of the Propesty are a part of this
©.. Mortgage:

A Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in fee simple,

- free and clear of all liens and encumbrances other than those set forth in the Real Property description or in any

- titte insurance policy, title report, or final title opinion issued in favor of, and accepted by, Lender in connection

- with this Mortgage, and (b) Grantor has the full right, power, and authority to execute and deliver this Mortgage
to Lender.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever defend
the title 1o the Property against the lawful claims of all persons. In the event any action or proceeding is
commenced that questions Grantor's title or the interest of Lender under this Mortgage, Grantor shall defend
the action at Grantor’s expense. Grantor may be the nominal party in such proceeding, but Lender shall be
entitled to participate in the proceeding and to be represented in the proceeding by counsel of Lender's own

21177418
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Property. Upon default, Grantor shall assemble any Personal Property not affixed to the Property in a manner
and at a place reasonably convenient to Grantor and Lender and make it available to Lender within three (3)
days after receipt of written demand from Lender to the extent permitted by applicable law.

Addresses. The mailing addresses of Grantor {debtor) and Lender (secured party) from which information
concerning the security interest granted by this Mortgage may be obtained (each as required by the Uniform
Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in—fact are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make, execute
and deliver, 5rwill cause to be made, executed or delivered, to Lender or to Lender’s designee, and when
requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such times and
in such offices an¢ places as Lender may deem appropriate, any and all such mortgages, deeds of trust,
security deeds, se:urity agreements, financing statements, continuation statements, instruments of further
assurance, certificates, 2nd other documents as may, in the sole opinion of Lender, be necessary or desirable
in order to effectuate, cemriate, perfect, continue, or preserve (1) Grantor’s obligations under the Note, this
Mortgage, and.the Related "scuments, and (2) the liens and security interests created by this Mortgage as
first and prior liens on the Propeity, whether now owned or hereafter acquired by Grantor.” Unless prohibited by
law or Lender-agrees to the contary in writing, Grantor shall reimburse Lender for all-costs and expenses
incurred in connection with the matte:'s referred to in this paragraph.

Attorney-in-Fact. If Grantor fails to do am of the things referred to in the preceding paragraph, Lender may do
so for and in the name of Grantor and at Grurior's expense. For such purposes, Grantor hereby irrevocably
appoints Lender as Grantor's attorney—in—fuct for the purpose of making, executing, delivering, filing,
recording, and doing all other things as may be n::cecsary or desirable, in Lender’s sole opinion, to accomplish
the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedneze‘when due, and otherwise performs all the obligations
imposed upon Grantor under this Mortgage, Lender shall executs, and deliver to Grantor a suitable satisfaction of
this Mortgage and suitable statements of termination of any financirig-statement on file evidencing Lender’s security
interest in the Rents and the Personal Property. Grantor will pay, if wermitted by applicable law, any reasonable
termination fee as determined by Lender from time to time:

REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grante:, whether voluntarily or otherwise, or
by guarantor or by any third party, on the Indebtedness and thereafter Lender i icrced to remit the amount of that
payment (A} to Grantor’s trustee in bankruptcy or to any similar person under any t2deral or state bankruptcy law
or law for the relief of debtors, (B) by reason of any judgment, decree or order of anycourt or administrative body
having jurisdiction over Lender or any of Lender’s property, or (C) by reason of any setdziment or compromise of
any claim made by Lender with any claimant (including without limitation Grantor), tieIndebtedness shall be
considered unpaid for the purpose of enforcement of this Mortgage and this Mortgage shall continue to be effective
or shall be reinstated, as the case may be, notwithstanding any canceliation of this Mortgage or'of any note or other
instrument or agreement evidencing the Indebtedness and the Property will continue to secure the amount repaid or
recovered to the same extent as if that amount never had been originally received by Lender, and Grantor shall be
bound by any judgment, decree, order, settlement or compromise relating to the Indebtedness or to this Mortgage.

EVENTS OF DEFAULT. Each of the following, at Lender’s option, shall constitute an Event of Default under this
Mortgage:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any payment
for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge of any lien.

Environmental Default. Failure of any party to comply with or perform when due any term, obligation,
convenant or condition contained in any environmental agreement executed in connection with the Property.
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user of the Property to make payments of rent or use fees directly to Lender. If the Rents are collected by
Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse instruments
received in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds.
Payments by tenants or other users to Lender in response to Lender’s demand shall satisfy the obligations for
which the payments are made, whether or not any proper grounds for the demand existed. Lender may
exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Morigagee in Possession. Lender shall have the right to be placed as mortgagee in possession or to have a
receiver appointed to take possession of all or any part of the Property, with the power to protect and preserve
the Property, to operate the Property preceding foreclosure or sale, and to collect the Rents from the Property
and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The mortgagee
in possessic:: Or receiver may serve without bond if permitted by law. Lender’s right to the appointment of a
receiver shall evist whether or not the apparent value of the Property exceeds the indebtedness by a substantial
amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Judicial Foreclosure, Lander may obtain a judicial decree foreclosing Grantor’s interest in all or any part of the
Property.

Deficiency Juhgment. If zermitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness au2 10 Lender after application of all amounts received from the exercise of the
rights provided:in this section. ;

Other Remediés. Lender shall hava all other rights and remedies provided in this Mortgage or the Note or
available at law or in equity.

Sale of the Property. To the extent permiria-by applicable law, Grantor hereby waives any and all right to
have the Property marshalled. In exercising its righis and remedies, Lender shall be free to sell all or any part
of the Property together or separately, in one sale or hy separate sales. Lender shall be entitled 1o bid at any
public sale on all or any portion of the Property.

Notice of Sale. Lender shall give Grantor reasonable rote of the time and place of any public sale of the
Personal Property or of the time after which any private sdl2 or other intended disposition of the Personal
Property is to be made. Reascnable notice shall mean notice given.at least ten (10) days before the time of the
sale or disposition. Any sale of the Personal Property may be made in conjunction with any sale of the Real
Property.

Election of Remedies. Election by Lender to pursue any remedy snai not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform ar-abligation of Grantor under this
Mortgage, after Grantor's failure to perform, shall not affect Lender’s right to declare a default and exercise its
remedies. Nothing under this Mortgage or otherwise shall be construed so as t¢ limt or restrict the rights and
remedies available to Lender following an Event of Default, or in any way to limit or reswict the rights and ability
of Lender to proceed directly against Grantor and/or against any other co-maker, guara:itar, surety or endorser
and/or to proceed against any other collateral directly or indirectly securing the Indebtedriess.

Attorneys’ Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Mortgage,

Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys’ fees at trial and |

upon any appeal. Whether or not any court action is involved, and to the extent not prohibited by law, all
reasonable expenses Lender incurs that in Lender's opinion are necessary at any time for the protection of its
interest or the enforcement of its rights shall become a part of the Indebtedness payable on demand and shall
bear interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph
include, without limitation, however subject to any limits under applicable law, Lender’s attorneys' fees and
Lender's legal expenses, whether or not there is a lawsuit, including attorneys’ fees and expenses for
bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and
any anticipated post-judgment collection services, the cost of searching records, obtaining title reports
(including foreclosure reports), surveyors' reports, and appraisal fees and title insurance, to the extent
permitted by applicable law. Grantor also will pay any court costs, in addition to all other sums provided by law.
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of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor’s interest,
this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and assigns. If
ownership of the Property becomes vested in a person other than Grantor, Lender, without notice to Grantor,
may deal with Grantor's successors with reference to this Mortgage and the Indebtedness by way of
forbearance or extension without releasing Grantor from the obligations of this Mortgage or liability under the
Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action,
proceeding. or counterclaim brought by any party against any other party.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the
homestead exemptna laws of the State of lllinois as to all Indebtedness secured by this Mortgage.

Waiver of Right of [{edemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS MORTGAGE, GRANTOR HEREBY WAIVES, TO THE EXTENT PERMITTED UNDER
735 ILCS 5/15-1601(b) OR /NY SIMILAR LAW EXISTING AFTER THE DATE OF THIS MORTGAGE, ANY AND
ALL RIGHTS OF REDEMPTIQ!N DN GRANTOR’S BEHALF AND ON BEHALF OF ANY OTHER PERSONS
PERMITTED TO REDEEM THE PROPERTY.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Mortgage. Unless specifically stated to the coitrary, all references to dollar amounts shall mean amounts in lawful
money of the United States of America. Worde 2id terms used in the singular shall include the plural, and the
plural shall include the singular, as the context may.require. Words and terms not otherwise defined in this
Mortgage shall have the meanings attributed to such t2rms in the Uniform Commercial Code:

Borrower. The word "Borrower™ means Old Harlem LL;, and all other persons and entities signing the Note in
whatever capacity.

Default. The word "Default” means the Default set forth in tn’s Mortgage in the section titled "Default™.

Environmental Laws. The words "Environmental Laws" mean uny and all state, federal and local statutes,

regulations and ordinances relating to the protection of human hcalh or the environment, including without

limitation the Comprehensive Environmental Response, Compensatio, urd Liability Act of 1980, as amended,

42 U.8.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendment=.and Reauthorization Act of 1986,

Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 '5.8.C. Section 1801, et seq., the

Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or-other.applicable state or federal
. laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of the events of default set-ic:th in this Mortgage in
the events of default section of this Mortgage.

Grantor. The word "Grantor” means Old Harlem LLC.

Guarantor. The word "Guarantor" means any guarantor, surety, or accommadation party of any or all of the
Indebtedness.

Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without limitation a
guaranty of all or part of the Note.

I
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Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity,
concentration or physical, chemical or infectious characteristics, may cause or pose & present or potential
hazard to human health or the environment when improperly used, treated, stored, disposed of, generated,
manufactured, transported or otherwise handled. The words "Hazardous Substances” are used in their very
broadest sense and include without limitation any and all hazardous or toxic substances, materials or waste as
defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without
limitation, petroleum and petroleum by-products or any fraction thereof and asbestos.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

OLD HARLEM LLC

By: OW@I@M

Todd J. Berry, ."fanager of Old Harfem LLC

LINiI7ED LIABILITY COMPANY ACKNOWLEDGMENT

statEoF _ [LLJNOLS ~ )
: ) SS
county oF _ (00K / )
On this /X#\ day of  (UIOBEL— 2002 petore me, the undersigned Notary

Public, personally appeared Todd J. Berry, Manager o1 Zi1d Harlem LLC, and known to me to be a member or
designated agent of the limited liability company that executec thz Mortgage and acknowledged the Mortgage to be
the free and voluntary act and deed of the limited liability company, by authority of statute, its articles of organization
or its operating agreement, for the uses and purposes therein-nentioned, and on oath stated that he or she is
authori @ 0 exeg ’ thls Mortgage and in fact executed the Mortgage on oshalf of the limited liability company.

o

By Residing at o« V' LAGPUE <T-
g TCHieR, T !

Notary Public in and for the State of /{7801 S

i

Wy

OFFICIAL SEAL
SCOTT L DAVID

IDYM\' PUBLIC, STATE OF 1LLIN
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} MY COMMISSION waRcs 04/02:05
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My commission expires
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