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Mortgage, Security Agreement and Financing Statement

{Maximum Amount Unpaid Princi)al .ndebtedness $800,000.00)

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCIMG STATEMENT (the "Mortgage") made as of May
13, 2005, by Ouroboros, LLC, an lllinois limited liability company located at 4325 North Ravenswood, Chicago, Cook
County, llinocis 60613 (the "Mortgagor”) in favor of Fifth Third Bank, a-ivichigen.banking corporation located at 1701 W.
Golf Road, Rolling Meadows, Cook County, IIImors 60008 for itself and as agent fo/ ~ny affiliate of Fifth Third Bancorp (the

"Mortgagee").
WITNESSETH:

WHEREAS, Architectural Artifacts, Inc., an lllinois corporation (the "Borrower"), is indebicd to Mortgagee in the
aggregate principal amount of Eight Hundred Thousand and 00/100 Dollars ($800,000.00) pursuant +o the Revolving Note,
dated May 13, 2005, executed by Borrower and made payable to the order of Mortgagee, in the siincipal amount of
$500,000.00 and the Term Note, dated May 13 2005, executed by Borrower and made payable to the urzei of Mortgagee,
in the principal amount of $300,000.00 (collectively, the "Notes"), and all agreements, instruments-2:.d) documents
executed or delivered in connection with any of the foregoing or otherwise related thereto (together with any amendments,
modifications, or restatements thereof, the "Barrower Documents”); and

I{EEC}EZD$I71FT11;EE

WHEREAS, Mortgagor is indebted to Mortgagee by virtue of: (i) 2 Continuing Guaranty Agreement for the benefit
of Mortgagee executed by Mortgagor (as the same may be amended, modified or restated from time to time (the
"Guaranty"); and (ii) a Third Party Collateral Agreement executed by Mortgagor for the benefit of Mortgagee (as the same
may be amended, modified or restated from time to time the "Third Party Collateral Agreement"); and

WHEREAS, the Borrower Documents, the Guaranty and the Third Party Collateral Agreement, as the same may
be amended, modified and restated from time to time shall be collectively referred to herein as the "Loan Documents"); and
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WHEREAS, Mortgagor desires to grant herein a first priority mortgage to Mortgagee encumbetring the real estate
described below.

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, and
to secure (i} the payment of the Indebtedness and Impositions (as defined below) and the interest thereon, at a variable
rate. (ii) the payment of any advances or expenses of any kind incurred by Mortgagee pursuant to the provisions of or on
account of the Loan Documents or this Mortgage, (iii) the repayment of future advances disbursed by Mortgagee to
Mortgagor or the Borrower, respectively in excess of the principal of the Indebtedness, and (iv) the performance of the
obligations of the Mortgagor or the Borrower, respectively, under the Loan Documents, the parties hereby agree as follows:

ARTICLE 1
GRANTING PROVISIONS

The Yicttcagor does hereby grant, bargain, sell, release, convey, assign, transfer, grant a security interest in and
mortgage to Mortgauee, its successors and assigns forever, (a) the real estate located in Cook County, lllinois, more
particularly describid.in.Exhibit A attached hereto (hereinafter the "Site"), and (b) all of the estate, title and interest of
Mortgagor, in law or/couity, of, in and to such real estate and the buildings and improvements now existing, being
constructed, or hereafter ‘constructed or placed thereon, all of the rights, privileges, ficenses, easements and
appurtenances belonging to suri real estate (including all heretofore or hereafter vacated streets or alleys which are about
such real estate), and all fixtures ¢ every kind whatsoever located in or on, or attached to, and used or intended to be used
in connection with or with the operation of such real estate, buildings, structures or other improvements thereon or in
connection with any construction now o/ to be conducted or which may be conducted thereon, together with all building
materials and equipment now or hereafte! de'ivered to such real estate and intended to be installed therein; and all
extensions, additions, improvements, better.“ena renewals, substitutions and replacements to any of the foregoing, and
the proceeds of any of the foregoing (all of iha {cregoing, including the Site, being hereinafter collectively called the

"Property").

The Mortgagor further hereby grants, conveys, and assigns to Mortgagee, its successors and assigns all rents,
issues and profits of any of the foregoing and all proceeds of t'ie ;onversion (whether voluntary or involuntary) of any of the
same into cash or liquidated claims, mcludmg, without limitation, wroreeds of insurance and condemnatlon awards.

TO HAVE AND TO HOLD the Property hereby conveyed g anted and assigned, unto Mortgagee, and its
successors and assigns forever, for the uses and purposes herein set forii.

ARTICLE 2

REPRESENTATIONS AND WARRANTIES

21 In General. Mortgagor represents and warrants that it is the sole lawiul owner in fee simple of the
Property, that its title in and to the Property is free, clear and unencumbered except for those covenants and restrictions of
record approved by Mortgagee in a signed writing and attached hereto as Exhibit B and except fo rei estate taxes and
assessments not yet due and payable; that it has good legal right, authority, and full power to sell ar.d-canvey the same
and to execute this Mortgage; that Mortgagor will make any further assurances of title that Mortgagee-mzy require; that
Mortgagor will warrant and defend the Property against all claims and demands whatsoever, and that Morigagor will keep
and observe all of the terms of this Mortgage on Mortgagor's part to be performed.

2.2 No Proceedings. Mortgagor represents, covenants and warrants that there are no suits or proceedings
pending, or, to the knowledge of Mortgagor, threatened against or affecting Mortgagor which, if adversely determined,
would have an adverse effect on the Property ior financia! condition or business of Mortgagor.
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3 | ARTICLE 3

! COVENANTS
Mortgagor hereby covenants and agrees with Mortgagee as follows:
3.1 Indebtedness. Mortgagor wnII or will cause the Borrower to, promptly pay and perform, or promptly cause
to be paid and performed, when due, the foIIowmg obligations (hereinafter collectively called the "Indebtedness"):
\

(a) each and every term provision, condition, obligation, covenant, and agreement of Mortgagor or
the Borrower, respectively set forth i in this Mortgage, the Loan Documents and in any amendments, modifications
or restatements to any of the foregoung,

‘b) all future advances disbursed by Mortgagee to Mortgagor or the Borrower, respectively under

Secticn 4.72 (Future Advances) of thls Mortgage; and
\

(c) all loans, advances,g indebtedness and each and every other obligation or liability of Mortgagor or
Borrower owzd *o._Mortgagee or ahy affiliate of Fifth Third Bancorp, however created, of every kind and.
description, whetl:er’now existing or”hereafter arising and whether direct or indirect, primary or as guarantor or
surety, absolute or’ ceivingent, due or to become due, liquidated or unliquidated, matured or unmatured,
participated in whole or i*part, created by trust agreement, lease, overdraft, agreement, or otherwise, whether or
not secured by additional coli: teral whether originated with Mortgagee or owed to others and acquired by
Mortgagee by purchase, assiy nment or otherwise, and including, without limitation, all loans, advances,
indebtedness and every obligation anS| 1g under the Loan Documents, all obligations to perform or forbear from
performing acts, any and all Rate |v.a iapement Obligations (as defined in the Loan Documents), all amounts
represented by letters of credit now or hersanter issued by Mortgagee or any affiliate of Fifth Third Bancorp for the
benefit of or at the request of Mortgagor or iile‘*arrower, respectively, all agreements, instruments and documents
evidencing, guarantying, securing or otherwase executad in connection with any of the foregoing, together with any
amendments, modifications, and restatements thereor, and all expenses and attorneys' fees incurred or other
sums disbursed by Mortgagee or any affiliate of Fifth/ Third Bancorp under this Mortgage or any other document,
instrument or agreement related to aﬁy of the foregoing.

3.2 Impositions. “
i

(a) Mortgagor wilt pay,%or cause to be paid, when due all of the following (hereinafter collectively
called the “Impositions"): all real estate taxes, personal property taxes, astessments, water and sewer rates and
charges, and all other governmentel levies and charges, of every kind-anu nuture whatsoever, general and
special, ordinary and extraordinary, Whlch are assessed, levied, confirmed, irijios<d or become a lien upon or
against the Property or any portion|thereof, and all taxes, assessments and chargzs upon the rents, issues,
income or profits of the Property, or whsch become payable with respect thereto or with réspact to the occupancy,
use or possession of the Property, v%hether such taxes, assessments or charges are levier, directly or indirectly.
Mortgagor shall deliver proof of payment of all such Impositions to Mortgagee upon the recuesi of Mortgagee.
Notwithstanding any provision to the Fontraw in this Section 3.2(a), any tax or special assessrient which is a lien
on the Property may be paid in mstallments provided that each installment is paid on or prior to the G212 when the
same is due without the imposition of| any penalty.

(b) At the sole electlon of Mortgagee, Mortgagor shall pay to Mortgagee, with each payment that
shall become due and payable pursuant to terms of the Loan Documents, the appropriate portion of the annual
amount estimated by Mortgagee to be sufficient to pay the real estate taxes and assessments levied against the
Property and the insurance premmrqs for policies required under Section 3.6 (Insurance) of this Mortgage, and
such sums shall be held by Mortgagee without interest in order to pay such taxes, assessments and insurance
premiums 30 days prior to their due!w date; provided that if an Event of Default shall occur under this Mortgage,
Mortgagee may elect to apply, to the full extent permitted by law, any or all of said sums held pursuant to this
Section 3.2(b) in such manner as Moﬁtgagee shall determine in its sole discretion.
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33 Compliance with Laws. Mortgagor will comply with all federal, state and local laws, regulations and orders
to which the Property or the activities conductéd on the Property are subject.

3.4 Condition of Property. Mortgagor will maintain the Property in good order and condition and make all
repairs necessary to that end, will suffer no; waste to the Property, and will cause all repairs and maintenance to the
Praperty to be done in a good and workmanlike manner.

35 Improvements. Mortgagor will not remove or materially change any improvements once installed or
placed on the Property, or suffer or permit others to do so.

3.6 Insurance

(a) Mortgagor at its sole cost and expense shall provide and keep in force at all times for the benefit
| of Morto2gee, in accordance with the Loan Documents, with respect to the Property (with such deductibles as may
be sausfactory to Mortgagee, from time to time, in its reasonable discretion): (i) insurance against loss of or
| damage 4 the Improvements by fire and other hazards covered by so-called "extended coverage" insurance, with
1 a replacemant cast endorsement, and such other casualties and hazards as Mortgagee shall reasonably require
| from time to time:. (i) earthquake insurance; (iii) flood insurance in the maximum available amount if the
Improvements are lucated in a flood hazard area; (iv) business interruption insurance; (v) boiler and machinery
insurance; (vi) comprerensive geneﬁal public liability insurance against claims for bodily injury, death or property
damage in customary_ziid adequate amounts, or, in Mortgagee's discretion, in such amounts as may be
reasonably satisfactory or dusirable to Mortgagee, from time to time, in its reasonable discretion; (vii) during the
course of any construction or repair of the Property, workers' compensation insurance for all employees involved
in such construction or repair, anc, bui'der's risk completed value insurance against "all risks of physical loss,”
covering the total value of work pericrried and equipment, supplies and materials furnished, and containing the
"permission to occupy upon completion i wurk or occupancy” endorsement; and (viii) such other insurance on the
Property (including, without limitation, increas=s.in amounts and modifications of forms of insurance existing on
the date hereof), as Mortgagee may reasonably reguire from time to time. The policies of insurance required by
this Section 3.6(a) shall be with such companies, in such forms and amounts, and for such periods, as Mortgagee
shall require from time to time, and shall insure th: respective interests of Mortgagor and Mortgagee. Such
insurance may be provided in umbrella policies which insure any and all real or personal property in which
Mortgagor has an interest in addition to the Property, any prooerty encumbered by any other deed of trust or
mortgage given by Mortgagor for the benefit of Mortgagee, or uny personal property in which a security interest in
favor of Mortgagee has been granted under the Loan Documesis. The.insurance proceeds from all such policies
of insurance (other than the proceeds from the comprehensive geneial public liability policy required under clause
(vi) above) shall be payable to Mortgagee pursuant to a noncontributing fiist mortgagee endorsements satisfactory
in form and substance to Mortgagee. Certificates of the original policies and.<enawals thereof covering the risks
provided by this Mortgage to be insured against, and bearing satisfactory eviuziice of payment of all premiums
thereon, shall be delivered to and held by Mortgagee on demand. Without limiting tae, generality of the foregoing,
Mortgagor shall deliver to Mortgagee all insurance policies and certificates that are reotccted by Mortgagee. At
least thirty (30) days prior to the explratlon of each policy required to be provided by lMortsacor, Mortgagor shall
deliver certificates of renewal policies to Mortgagee with appropriate evidence of payment 4t £iemiums therefore.
Al insurance policies required by this Mortgage shall (1) include effective waivers by the insurei, of all rights of
subrogation against any named insured and any other loss payee; and (2) provide that any- lcsses shall be
payable to Mortgagee notwithstanding:

0] any act, failure to act or negligence of or violation of warranties, declarations or
conditions contained in such policy by any named insured or other loss payee,

(ii) the occupation or use of the Improvements or the Site for purposes more hazardous
than permitted by the terms thereof,

(iii) any foreclosure or other action or proceeding taken by Mortgagee pursuant to any
provisions of this Mortgage, or
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(iv) any changé in title ‘to or ownership of the Property;

(3) provide that no cancellation, reduction in amount or material change in coverage thereof shall be effective until
at least thirty (30) days after receipt'by Mortgagee of written notice thereof; and (4) be satisfactory in all other
respects to Mortgagee. Mortgagor shall not permit any activity to occur or condition to exist on or with respect to
the Property that would wholly or partially invalidate any of the insurance thereon. Mortgagor shall give prompt
written notice to Mortgagee of any damage to, destruction of or other loss in respect of the Property, irrespective
of whether any such damage, destruction or loss gives rise to an insurance claim. Mortgagor shall not carry
additional insurance in respect of the Property unless such insurance is endorsed in favor of Mortgagee as loss
payee.

(b) Mortgagor irrevocably makes, constitutes and appoints Mortgagee (and all officers, employees
or agents designated by Mortgagee) as Mortgagor's true and lawful attorney-in-fact and agent, with full power of
substitutian, for the purpose of making and adjusting claims under such policies of insurance, endorsing the name
of Mcitgacor on any check, draft, instrument or other item or payment for the proceeds of such policies of
insurance and_for making all determinations and decisions with respect to such policies of insurance required
above or t¢ pzy-any premium in whole or in part relating thereto. Mortgagee, without waiving or releasing any
obligations orefult by Mortgagor hereunder, may (but shall be under no obligation to do so) at any time maintain
such action with' respact thereto which Mortgagee deems advisable. All sums disbursed by Mortgagee in
connection therewith, irCiding attorneys' fees, court costs, expenses and other charges relating thereto, shall be
payable, on demand, bv “Aurtgagor to Mortgagee and shall be additional Indebtedness secured by this Mortgage.

(c) All proceeds of the;insurance required to be obtained by Mortgagor hereunder, other than those
relating to the comprehensive genaral ipublic liability insurance, shall be held in trust for and paid promptly to
Mortgagee, and Mortgagee may deductram such proceeds any expenses, including, without limitation, legal fees,
incurred by Mortgagee in connection wiir adjusting and obtaining such proceeds (the balance remaining after
such deduction being hereinafter referrea-io/as the "Net Insurance Proceeds"”). Mortgagee may, at its option,
either: (1) apply the Net Insurance Proceeds in recuction or satisfaction of all or any part of the Indebtedness,
whether then matured or not, in which event Mor gagor shall be relieved of its obligation to maintain and restore
the property relating to such proceeds to the extent that Mortgagee so applies such Net insurance Proceeds; or
(2) release the Net Insurance Proceeds to Mortgager ini _whole or in part upon conditions satisfactory to
Mortgagee. Prior to the occurrence of an Event of Deiav't, Mortgdgor shall have the right to adjust and
compromise any such claims, subject to Mortgagee's prici consent thereto, which consent shall not be
unreasonably withheld; provided that no such consent shall-oe regisred upon the occurrence of an Event of
Default under this Mortgage. !

{d) The application of any insurance proceeds toward the payment or performance of the
Indebtedness shali not be deemed a waiver by Mortgagee of its right to receiv: payment or performance of the
rest of the Indebtedness in accordance with the provisions of this Mortgage, the ‘Loan Documents and in any
amendments, modifications or restaFements to any of the foregoing.

(e) In the event of a foreclosure under this Mortgage, the purchaser of the Preperyy shall succeed to
all of the rights of Mortgagor, including any right to unearned premiums, in and to all policies o insurance which
Mortgagor is required to maintain under this Section 3.6 and to all proceeds of such insurance.

® Unless Mortgagor provides Mortgagee evidence of the insurance coverages required hereunder,
Mortgagee may purchase insurance at Mortgagor's expense to cover Mortgagee’s interest in the Premises. The
Insurance may, but need not, protegt Mortgagor's interest. The coverages that Mortgagee purchases may nct pay
any claim that Mortgagor makes or any claim that is made against Mortgagor in connection with the Premises.
Mortgagor may later cancel any insurance purchased by Mortgagee, but only after providing Mortgagee with
evidence that Mortgagor has obtained insurance 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.
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37 Sale, Transfer or Encumbrance.

(a) Mortgagor will not further mortgage, sell or convey, or grant a deed of trust, pledge, or grant a
security interest in any of the Property, or contract to do any of the foregoing, or execute a land contract or
installment sales contract, enter into a lease (whether with or without option to purchase) or otherwise dispose of,
further encumber or suffer the encumbrance of any of the Property, whether by operation of law or otherwise.

(b) Mortgagor shall pay and discharge promptly, at Mortgagor's cost and expense, all liens,
encumbrances, and charges upon any part of the Property or any interest therein. If Mortgagor shall fail to
discharge any such lien, encumbrance, or charge, then, in addition to any other right or remedy of Mortgagee,
Mortgagee may, but shall not be obligated to, discharge the same, either by paying the amount claimed to be due,
or by procuring the discharge of suchilien by depositing in court a bond or the amount claimed or otherwise giving
security for such claim, or in such manner as is or may be prescribed by law.

(c Mortgagor will not institute or cause to be instituted any proceedings that could change the
permitted “se of the Property from the use presently zoned, and shall not grant any easements or licenses with
respect to tle F'roperty.

(d) if ' portion of the Property, or any beneficial interest therein, is sold, conveyed, transferred,
encumbered, or full possessory rights therein transferred, whether voluntarily, involuntarily, or by operation of law,
then the Mortgagee may ccclare all sums secured by this Mortgage to be immediately due and payable, whether
or not the Mortgagee has corisented or waived its rights in connection with any previous transaction of the same
or a different nature.

3.8 Eminent Domain.

(@) Mortgagor shall give immedi~.ie notice to Mortgagee upon Mortgagor's obtaining knowledge of (i)
any interest on the part of any person possecsing.<r. who has expressed the intention to possess the power of
eminent domain to purchase or otherwise acquire tne Property or (i) the commencement of any action or
proceeding to take the Property by exercise of the right >f condemnation or eminent domain or of any action or
proceeding to close or to alter the grade of any street on.or adjoining the Site. At its option Mortgagee may -
participate in any such actions or proceedings in the name «r Mortgagee or, whenever necessary, in the name of
Mortgagor, and Mortgagor shall deliver to Mortgagee such instrarrents as Mortgagee shall request to permit such
participation. Mortgagor shall not settle any such action or preceeding, whether by voluntary sale, stipulation ot
otherwise, or agree to accept any award or payment without the prior written.consent of Mortgagee, which consent
shall not be unreasonably withheld. The total of all amounts awarded or 4l'swed with respect to all right, title and
interest in and to the Property or the portion or portions thereof taken or siasted by such condemnation or
eminent domain proceeding and any interest thereon (herein collectively caIIeJ ne”Award") is hereby assigned
to, and shall be paid upon receipt thereof, to Mortgagee and the amount received shzll be retained and applied as
provided in Paragraph 3.8(b) below.

(b) Upon Mortgagee's recelpt of any Award, Mortgagee may, at its option, eithcr: (i) retain and apply
the Award toward the Indebtedness: or (if) subject to such escrow provisions as Mortgagee may reijuire, pay the
Award over in whole or part to pay or reimburse Mortgagor for the cost of restoring or reconstructing the Property
remaining after such taking (the "Remaining Property”). If Mortgagee elects to pay the Award, or any part thereof,
over to Mortgagor upon the completion of the restoration or reconstruction of the Remaining Property, any portion
of the Award not used for the restoration or reconstruction of the Remaining Property shall, at the opticn of
Mortgagee, be applied in reduction of the Indebtedness; provided, however, that to the extent that such portion of
the Award shall exceed the amount required to satisfy in full the Indebtedness, Mortgagee shall pay the amount of
such excess to Mortgagor or otherwise as required by law. In no event shall Mortgagee be required to.release
this Mortgage until the Indebtedness is fully paid and performed, nor shall Mortgagee be required to release from
the lien of this Mortgage any portion of the Property so taken until Mortgagee receives the Award for the portion so
taken.

OPEN-END-MORTGAGE © Fifth Third Bancorp 2001 ) -6- 44618-41-4-S MERE
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(c) The application of the Award toward payment or performance of any of the Indebtedness shall
not be deemed a waiver by Mortgagee of its right to receive payment or performance of the balance of the
Indebtedness in accordance with the provisions of this Mortgage, the Loan Documents and in any amendments,
modifications or restatements to any of the foregoing. Mortgagee shall have the right, but shall be under no
obligation, to question or appeal the amount of the Award, and Mortgagee may accept same without prejudice to
the rights that Mortgagee may have to question or appeal such amount. In any such condemnation or eminent
domain action or proceeding Mortgagee may be represented by attorneys selected by Mortgagee, and all sums
paid by Mortgagee in connection with such action or proceeding, including, without limitation, attorneys'’ fees, court
costs, expenses and other charges"‘ relating thereto shall, on demand, be immediately due and payable from
Mortgagor to Mortgagee and the same shall be added to the Indebtedness and shall be secured by this Mortgage.

(d) Notwithstanding any taking by condemnation or eminent domain, closing of, or alteration of the
grade of, any street or other injury to or decrease in value of the Property by any public or quasi-public authority or
corpora*ion, the Indebtedness shall continue to bear interest until the Award shall have been actually received by
Mortgage~, and any reduction in the Indebtedness resulting from the application by Mortgagee of the Award shall
be deem«d 1n take effect only on the date of such receipt thereof by Mortgagee.

3.9 Righis of Mortgagee. |If Mt‘)rtgagor fails to pay when due any Impositions when so required by this
Mortgage, or if an Event or‘Dzfault occurs under this Mortgage, Mortgagee at its option may pay such Impositions. If
Mortgagor fails to perform any.of its obligations under this Mortgage with respect to the Property, Mortgagee at its option
may (but shall not be obligated t) perform any such obligations of Mortgagor. Mortgagee may enter upen the Property for
the purpose of performing any such’act, ar to inspect the Property. All Impositions paid by Mortgagee and all monies
expended by Mortgagee in performing.any such obligations of Mortgagor (including legal expenses and disbursements),
shall bear interest at a floating rate per an/ium 2qual to six percent (6%) in excess of the Prime Rate of Fifth Third Bank
then in effect, and such interest shall be-puid, by Mortgagor upon demand by Mortgagee and shall be additional
Indebtedness secured by this Mortgage.

3.10  Conflict Among Agreements. In the event-cf.any conflict between the provisions of this Mortgage and the
provisions of the Loan Documents, the provisic')ns of the Luan Documents shall prevail.

3.1 Notifications. Mortgagor shall notify Mortgagee preinptly of the occurrence of any of the following:

(a) a fire or other casuqlty causing damage to thz Froperty in excess of $20,000;

(b) receipt of notice of qondemnation of the Property oi any part thereof;

(c) receipt of notice from any governmental authority relating t~"thz structure, use or occupancy of
the Property; '

(d) receipt of any notice of alleged default from the holder of any iien i security interest in the
Property;

(e} the commencement‘:of any Iitigation'aﬁédting the Property; or

® any change in the oécupancy of the Property.

ARTICLE 4
EVENTS OF DEFAULT

Any of the following events shall be an Event of Default:

4.1 Cross-Default. An Event of Default occurs under any of the Loan Documents or in any amendments,
modifications or restatements to any of the foregoing.
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42 Breach of Covenants. Mortgagor defaults in the performance or observance of any of the following

covenants: 3‘
'u

(@) to maintain in force the insurance required by Section 3.6 (Insurance) of this Mortgage;
‘\

(b) to comply with any of the notice requirements set forth in Section 3.6 (Insurance), Section 3.8
(Eminent Domain) or Section 3.11 (Notlf ications) of this Mortgage; or

(c) any other covenant or agreement contained in this Mortgage and such default continues for 30
days after notice thereof from Mortgagee

4.3 Representation or Warran:y Untrue. Any representation or warranty of the Mortgagor under this
Mortgage or any other Loan Document is untrue or misleading in any material respect.

44 Foreclosure. A foreclosurei proceeding (whether judicial or otherwise) is instituted with respecf to ahy
mortgage or lien o7 anv kind encumbering an){ portion of the Property.

45 Other Coliqations.  Any dfefault occurs under any other obligation of Mortgagor or the Borrower,
respectively to Mortgagee orotherwise described herein as Indebtedness.
|
}; ARTICLE 5

REMEDIES
5.1 Remedies. Upon the occunér.ge and until the waiver by Mortgagee, of an Event of Default:
(a) Mortgagee may declare i entire balance of the Indebtedness to be immediately due and
payable, and upon any such declaratlon the entizs.unpaid balance of the Indebtedness shall become and be
immediately due and payable, W|thout presentment, demand, protest or further notice of any kind, all of which are

hereby expressly waived by Mortgager

(b) Mortgagee may inétitute-a proceeding or-preceadings, judicial or otherwise, for the complete or
partial foreclosure of this Mortgage uhder any applicable provigior. of law.

(c) Mortgagee may insftitute a proceeding or proceedinis to £ject Mortgagor from possession of the
Property and to obtain possession of the Property by Mortgagee, it or without instituting a foreclosure
proceeding. 1

(d) Mortgagee may sell (the power of sale, if permitted and proviled by applicable law, being

expressly granted by Mortgagor to Mortgagee) the Property, and all estate, right, titie, irteiast, claim and demand
of Mortgagor therein, and all rights of redemption thereof, at one or more sales, as an enti'efy: or in parcels, with
such elements of real and/or person:al property, and at such time and place and upon sucn temnis as Mortgagee
may deem expedient, or as may be required by applicable law, and in the event of a salé, 0y, foreclosure or
otherwise, of less than all of the Pfopedy, this Mortgage shall continue as a lien and securiy interest on the
remaining portion of the Property. ‘

(e) Mortgagee may in%titute an action, suit or proceeding in equity for the specific performance of
any of the provisions contained in this Mortgage, the Loan Documents and in any amendments, modifications or
restatements to any of the foregoing.j‘

(f Mortgagee may a“ppIy for the appointment of a receiver, custodian, trustee, liquidator or
conservator of the Property to be vested with the fullest powers permitted under applicable law, as a matter of
right and without regard to, or the necessﬂy to disprove, the adequacy of the security for the Indebtedness or the -
solvency of Mortgagor or any other person liable for the payment of the Indebtedness, and Mortgagor and each
such person liable for the payment of the Indebtedness consents or shall be deemed to have consented to such
appointment.

OPEN-END-MORTGAGE © Fifth Third Bancorp 2001 \ -8- 44618-41-4-S MERE
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(9) Mortgagee may enter upon the Property, and exclude Mortgagor and its agents and servants
wholly therefrom, without liability for trespass, damages or otherwise, and take possession of all books, records
and accounts relating thereto and all other Property; and having and holding the same Mortgagee may use,
operate, manage, preserve, control and otherwise deal therewith and conduct the business thereof, without
interference from Mortgagor; and upon each such entry and from time to time thereafter Mortgagee may, at the
expense of Mortgagor and the Property, without interference by Mortgagor and as Mortgagee may deem
advisable, (i) insure or reinsure the Property, (ii) make all necessary or proper repairs, renewals, replacements,
alterations, additions, betterments and improvements thereto and thereon and (iii) in every such case in
connection with the foregoing have the right to exercise all rights and powers of Mortgagor with respect to the
Property, either in Mortgagor's name or otherwise.

(hy Mortgagee may, with or without entering upon the Property, collect, receive, sue for and recover
in its own name all rents and cash collateral derived from the Property, and may deduct therefrom all costs,
expensea and liabilities of every character incurred by Mortgagee in controlling the same and in using, operating,
mangging, preserving and controlliqg the Property, and otherwise in exercising Mortgagee's rights under this
Mortgage” or-the Loan Documents, including, but not limited to, all amounts disbursed to pay Impositions,
insurance pLre:niims and other charges in connection with the Property, as well as compensation for the services
of Mortgagee anv its respective attormeys, agents and employees.

(i) Mortcacee may release any portion of the Property for such consideration as Mortgagee may
require without, as to th= femainder of the Property, in any way impairing or affecting the position of Mortgagee
with respect to the balance Of the.Property; and Mortgagee may accept by assignment, pledge or otherwise any
other property in place thereof as Mortgagee may require without being accountable for sa doing to any other

lienholder.

() Mortgagee may take " actions, or pursue any other right or remedy, permitted under the
Uniform Commercial Code in effect in the Sia*~.in which the Property is located , under any other applicable law or
in equity.

5.2 Mortgagee's Cause of Action, Mortgagee sliall have the right, from time to time, to bring an appropriate
action to recover any sums required to be paid by Mortgagor uncier ‘e terms of this Mortgage or the Loan Documents, as
the same become due, without regard to whether or not the principa' indebtedness or any other sums secured by this
Mortgage or the Loan Documents shall be due, and without prejudice io0_the right of Mortgagee thereafter to institute
foreclosure or otherwise dispose of the Prc‘>perty or any part thereof,-or any.cther action, for any default by Mortgagor
existing at the time the earlier action was commenced. '

53 Costs and Expenses, There shall be allowed and included as addiicpal Indebtedness secured by the

-lien of this Mortgage, to the extent permitted by law, all expenditures and expenses of hiigagee for attorneys' fees, court

costs, appraisers' fees, sheriff's fees, documentary and expert evidence, stenographers' caerges, publication costs and
such other costs and expenses as Mortgagee may deem reasonably necessary to exercise any rzivadies or to evidence to
bidders at any sale of the Property the true condition of the title to or the value of the Property. “All ~urh expenditures and
expenses shall bear interest at a floating rate per annum equal to six percent {(6%) in excess of tie.-rime Rate of Fifth
Third Bank then in effect, and such interest shall be paid by Mortgagor upon demand by Mortgagee and snall be additional
Indebtedness secured by this Mortgage.

54 Proceeds. The proceeds received by Mortgagee in any foreclosure sale of the Property shall be
distributed and applied in the following order of priority: first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are mentioned in Section 5.3; second, to all other items which under
the terms hereof constitute Indebtedness or Impositions; and, third, any surplus to Mortgagor, its legal representatives or
assigns, or to third persons with rights to the proceeds, as their rights may appear.

55 Receiver. Without |imitind the application of Section 5.1 of this Mortgage, upon, or at any time after, the
filing of a suit to foreclose this Mortgage, Mortgagee shall be entitled to have a court appoint a receiver of the Property.
Such appointment may be made either before or after sale, without notice to Mortgagor or any other person, without regard
to the solvency of the person or persons, if any, liable for the payment of the Indebtedness and without regard to the then
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value of the Property, and Mortgagee may be appointed as such receiver. The receiver shall have the power to collect the
rents, issues and profits of the Property during the pendency of such foreclosure suit, as well as during any further times
when Mortgagee, absent the intervention of such receiver, would be entitled to collect such rents, issues and profits, and all
other powers which may be necessary or are usual in such cases for the protection, possession, control, management and
operation of the Property during the whole of such period. The court from time to time may authorize the receiver to apply
net income in the Receiver's hands in payment in whole or in part of the Indebtedness, or in payment of any tax,
assessment or other lien that may be. or become superior to the lien hereof or superior to a decree foreclosing this
Mortgage, provided such application is made prior to foreclosure sale.

5.6 Rights Cumulative. The rights of Mortgagee arising under the provisions and covenants contained in
each of the Mortgage and the Loan Documents shall be separate, distinct and cumulative, and none of them shall be
exclusive of the others. In addition to the rights set forth in this Mortgage or any other Loan Documents, Mortgagee shall
have all rights and remedies now or hereafter existing at law or in equity or by statute. Mortgagee may pursue its rights
and remedies consurrently or in any sequence, and no act of Mortgagee shall be construed as an election to proceed
under any one pravision herein or in such other documents to the exclusion of any other provision, anything herein or
otherwise to the contrz.rv notwithstanding. If Mortgagor fails to comply with this Mortgage, no remedy of law will provide
adequate relief to Me/igegee, and Mortgagee shall be entitied to temporary and permanent injunctive relief without the
necessity of proving actua! tzmages.

57 No Merger. If Mziigagee spall at any time hereafter acquire title to any of the Property, then the lien of
this Mortgage shall not merge into sush title, but shall continue in full force and effect to the same extent as if the
Mortgagee had not acquired title to any.of the Property. Furthermore, if the estate of the Mortgagor shall be a leasehold,
unless the Mortgagee shall otherwise ccnsent, the fee title of the Property shall not merge with such leasehold,
notwithstanding the union of said estates eiter.iiv the ground lessor or in the fee owner, or in a third party, by purchase or
otherwise. If, however, the Mortgagee shall bewquested to and/or shall consent to such merger or such merger shall
nevertheless occur without its consent, then this Mgitnaae shall attach to and cover and be a lien upon the fee title or any
other estate in the Property demised under the ground leas=-acquired by the fee owner and the same shall be considered
as mortgaged to the Mortgagee and the lien hereof spread to cover such estate with the same force and effect as though
specifically herein granted. 3‘

58 Waivers of Mortgagor. Mortgagor hereby waives the benefit of any stay, moratorium, valuation or
appraisal law or judicial decision, any defects in any proceeding institier. by Mortgagee with respect to this Mortgage or
any Loan Documents, and any right of redemption with respect to thc/~ropertv. Mortgagor waives any right to require
marshalling of assets in connection with enforcement of Indebtedness and ay right to require the sale of the Property in
parcels or to select the order in which parcels are to be sold. Mortgagor waives *12-+ight to all notices to which Mortgagor
may otherwise be entitled, except those expressly provided for herein.

5.9 Compliance with lllinois Mo&gage Foreclosure Law,

(a) If any provision in this Mortgage shall be inconsistent with any provis.on ¢/ the lllinois Mortgage
Foreclosure (Chapter 735, Sections 5/15-1101 et seq., lllinois Compiled Statutes) (as may e .manded from time
to time, the "Act"), provisions of the Act shall take precedence over the provisions of this Morioug=, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be constice in a manner
consistent with the Act.

(b) If any provision of this Mortgage shall grant to Mortgagee (including Mortgagee acting as a
mortgagee-in-possession) or a receiﬁler appointed to the provisions of Section 5.5 of this Mortgage any powers,
rights 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, Mortgagee and such receiver shall be vested with the powers, rights and remedies
granted in the Act to the full extent permitted by law.

(c) Without limiting the generality of the foregoing, all expenses incurred 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
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) [
judgement of foreclosure, and whether or not enumerated in this Mortgage, shall be added to the Indebtedness
and/or by the judgement of foreclosure.

! ARTICLE 6

MISCELLANEOUS

6.1 Uniform Commercial Code Security Agreement. This Mortgage is intended to be a security agreement
pursuant to the Uniform Commercial Code as adopted in the state where the Property is located for any of the items
specified above as part of the Property which may be subjectto a security interest pursuant to the applicable version of the
Uniform Commercial Code, and Mortgagor hereby grants Mortgagee a security interest in such items. Mortgagor agrees
that Mortgagee may file this mortgage instrument, or a reproduction thereof, in the real estate records or other appropriate
index, as a financing statement for any of the items specified above as part of the Property. Any reproduction of this
Mortgage shzil be sufficient as a financing statement. In addition, Mortgagor agrees to execute and deliver to Mortgagee
upon Mortgagee's renuest any financing statements that Mortgagee may require to perfect a security interest with respect
to said items. Mora24er shall pay all costs of filing such financing statement and any extensions, renewals, amendments
and releases thereof, ard.chall pay all reasonable costs and expenses of any record searches for financing statements
Mortgagee may require. ‘Nitnnut the prior written consent of Morigagee, Mortgagor shall not create or suffer to be created
pursuant to the Uniform Conmersial Code any other security interest in such items, including replacements and additions
thereto. Upon any Event of Def7 it under this‘ Mortgage, Mortgagee shall have the remedies of a secured party under the
Uniform Commercial Code and, at’Mortaagee's option, may also invoke the remedies provided in this Mortgage. In
exercising any of said remedies, Mortagee may proceed against the items of real property and any items of personal
property specified above as part of the Properly separately or together and in any order whatsoever, without in any way
affecting the availability of Mortgagee's remedies under the Uniform Commercial Code or of the remedies in this Mortgage.
This Mortgage is to be filed for recording with tlie‘Racorder of Deeds of the county or counties where the Site is located.
The addresses of Mortgagor (Debtor) and Mortgagse (Sacured Party) are set forth in Section 6.4 of this Mortgage.

6.2 Waiver, No delay or omission by Mor.gagee to exercise any right shall impair any such right or be a
waiver thereof, but any such right may be exercised from tinie 1> time and as often as may be deemed expedient. Each
waiver must be in writing and executed by Mortgagee to be effe tivz, and a waiver on one occasion shall be limited to that
particular occasion. “

6.3 Amendments in Writing. No change, amendment, i modification hereof, or any part hereof, shall be
valid unless in writing and signed by the parties hereto or their respective sucessors and assigns.

6.4 Notices. All notices, demands and requests given or required \& o< given by either party hereto to the
other party shall be in writing and shall be deemed to have been properly given if sent'Ly U.S. registered or certified mail,
postage prepaid, return receipt requested, or by overnight delivery service, addressed as folovrs:

To Mortgagor: ~ Ouroboros, LLC
3 4325 North Ravenswood
Chicago, lllinois 60613
Cook County, lllinois

To Mortgagee: " Fifth Third Bank
‘ 1701 W. Golf Road
Rolling Meadows, lllinois 60008
Cook County, lllinois

or to such other address as Mortgagor or Mortdagee may from time to time designate by written notice.

6.5 Interpretation, The titles to the Sections and Paragraphs hereof are for reference only and do not limit in
any way the content thereof. Any words herein which are used in one gender shall be read and construed to mean or
include the other gender wherever they would so apply. Any words herein which are used in the singular shall be read and
construed to mean and to include the plural wherever they would so apply, and vice versa.
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6.6 ovenant Running Wit the“‘L nd. Any act or agreement to be done or performed by Mortgagor shall be
construed as a covenant running with the land and shall be binding upon Mortgagor and its successors and assigns as if
they had personally made such agreement.

1
i

6.7 Complete Agreement. Counterparts. This Mortgage and the Exhibits are the complete agreement of the
parties hereto and supersede all previous understandings relating to the subject matter hereof. This Mortgage may be
amended only by an instrument in writing which explicitly states that it amends this Mortgage, and is signed by the party
against whom enforcement of the amendment is sought. This Mortgage may be executed in several counterpars, each of
which shall be regarded as an original and all of which shall constitute but one and the same instrument.

6.8 Validity, The provisions of this Mortgage are severable. If any term, covenant or condition of this
Mortgage shall be held to be invalid, illegal or unenforceable in any respect, the remainder of this Mortgage shall not be
invalidated thereby, and this Mortgage shall be construed without such provision.

6.9 Governing Law. This Mortgage for alf purposes shall be construed and enforced in accordance with the
domestic laws of t.e State of lllinois.

6.10  Bindina .cffect; Assignment. This Mortgage shall be binding upon and inure to the benefit of the
respective legal representatives, successors and assigns of the parties hereto; however, Mortgagor may not assign any of
its rights or delegate any of its uu'igations hereunder. Mortgagee may assign this Mortgage to any other person, firm, or
corporation provided all of the previsions hereof shall continue in force and effect and, in the event of such assignment, any
advances made by any assignee shai' be deemed made in pursuance and not in modification hereof and shall be
evidenced and secured by, the Loan Doruments and this Mortgage.

6.11 Interest, In no event shai ﬁhc interest rate and other charges related to the Indebtedness exceed the
highest rate permissible under any law whicti-a-Court of competent jurisdiction shall, in a final determination, deem
applicable hereto. In the event that a court determier that Mortgagee has received interest and other charges hereunder
in excess of the highest permissible rate applicable hereto, such excess shall be deemed received on account of, and shall
automatically be applied to reduce, the principal balance »f the Indebtedness, and the provisions hereof shall be deemed
amended to provide for the highest permlssmle rate. If there is no Indebtedness outstanding, Mortgagee shall refund to
Mortgagor such excess.

6.12  Maximum Indebtedness. Notwithstanding anything cciitzined herein to the contrary, in no event shall the
Indebtedness exceed 200% of the face amount of the Note(s); provided, hawever, in no event shall Mortgagee be
obligated to advance funds in excess of the face amount of the Note(s).

6.13  Future Advances, The parties hereto intend and agree that this \Mortgage shall secure unpaid balances
of any loan advances, whether obligatory or not, and whether made pursuant to the L sar*Documents or not, made by
Mortgagee after this Mortgage is delivered to the Recorder for record to the extent that the tcta! unpaid loan indebtedness,
exclusive of interest thereon, does not exceed the maximum aggregate amount of unpaid loan inf'ci:tedness which may be
outstanding at any time, which is Eight Hundred Thousand and 00/100 Dollars ($800,000.00). Martoz.anr further covenants
and agrees to repay all such loan advances wnth interest, and that the covenants contained in this Mor‘gage shall apply to
such loan advances as well. ‘

6.14  Revolving Loan and Letters of Credit. Pursuant to the provisions of the Loan Documents, as to a portion
of the Loan, Mortgagor may borrow up to $800,000.00("Revolving Fund") from time to time and as a Mortgagor repays all
or a portion of the outstanding balance of the Revolving Funds, and provided no default exists hereunder or under any
Loan Documents, Mortgagor may reborrow on a revolving loan basis additional funds, all subject to the terms and
conditions of the Loan Documents, provided however, that the outstanding principal in respect of the Revolving Funds shall
at no time exceed $800,000.00. All such borrowing and reborrowing of the Revolving Funds shall be included within the
principal indebtedness evidenced by the Note and the indebtedness secured hereby, and shall be secured by this
Mortgage. In addition to the Revolving funds, ithe principal balance shall include any advances from time to time made to
fund draws upon the Letters of Credit. Mortgagee shall at no time be required to make advances to fund draws on the
Letters of Credit such that the amount so advanced exceeds 200% of the face amount of the Indebtedness or $25,000,000,
whichever is less at any time (the "Credit Amount"). The aggregate face amounts of the Letters of Credit and the Credit
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Amount shall be deemed to be additional principal and shall be included within the indebtedness secured hereby, and
along, with all charges and expenses made o;r incurred by Mortgagee from time to time under the Letters of Credit, shall be
secured by this Mortgage. ‘

All advances made after the date hereof in respect of such borrowing and reborrowing of the Revolving Funds and
in respect of the Letters of Credit shall have the same priority as if such advances were made on the date hereof. Even if
there is no existing debt outstanding at the time of any advance, this Mortgage shall constitute a lien for such future
advance, if any, until all of the indebtedness secured by this Mortgage is paid in its entirety. Notwithstanding anything to
the contrary herein contained, to the extent any statute law, ordinance, rule, regulation, or court opinion or determination
requires the limitation of the indebtedness secured hereby in order to protect or assure the validity, enforceability or priority
of this Mortgage or the lien hereof, then, to stich extent, the indebtedness secured hereby will not exceed 200% of the face
amount of the Note(s); provided, however, that in any event nothing herein shall limit the amount that shall be secured
hereby when ad»anced in connection with the protection of or realization on the security hereof. '

6.15 dortnagee's Status. MortQagor hereby acknowledges and agrees that the undertaking of Mortgagee
under this Mortgage.is'iimited as follows:

Mortgagae sl not act in any way as the agent for or trustee of Mortgagor. Mortgagee does not intend
to act in any way for or on bebat'of Mortgagor with respect to disbursement of the proceeds of the indebtedness secured
hereby. Mortgagee's intent in.iwsposing the 'requirements set forth herein and in the Loan Documents is that of a lender
protecting the priority of its mortgage and the value of its security. Mortgagee assumes no responsibility for the completion
of any Improvements erected or to be.zrected upon the Property; the payment of bills or any other details in connection
with the Property; any plans and specifcaticns in connection with the Property; or Mortgagor's relations with any
contractors. This Mortgage is not to be consiii'eG by Mortgagor or anyone furnishing labor, materials, or any other work or
product for improving the Property as an agreetiie’it vpon the part of the Mortgagee to assure anyone that such person will
be paid for furnishing such labor, materials, or any ut*er.work or product; any such person must look entirely to Mortgagor
for such payment. Mortgagee assumes no responsibiiity fothe architectural or structural soundness of any improvements
on or to be erected upon the Property or for the approval f any plans and specifications in connection therewith or for any
improvements as finally completed.

ARTICLE 7

DEFEASANCE

7.1 Defeasance. If Mortgagor. shall keep, observe and perform i «i the covenants and conditions of this
Mortgage on its part to be kept and performed and shall pay and perform, or cause ic be paid and performed, all of the
Indebtedness whether now outstanding or hereafter arising, including all extensions i d rznewals thereof, and all of the
other Indebtedness, then Mortgagee shall release this Mortgage upon the request and ‘au the expense of Mortgagor,
otherwise this Mortgage shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed this instrument as of the date first‘aove written.

3 MORTGAGOR:

Ouroboros, , an lllinoj Ited liability company

By:
L
(Authorized Signer)

Stuart E. Grannen, Manager
(Print Name and Title)
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State of g _ARAL) )
) )
County of )
The foregoing instrument was acknowledged before me this _1_ y Stuart E. Grannen, Manager of

Ouroboros, LLC, an lllinois limited liability company, on behalf of limited liability ¢

Notary Bublic

This instrume:ivorpared by:

Mary Beth Buckley ~

Fifth Third Bank, a Michigan »anking corporation
1701 W. Golf Road

Rolling Meadows, lilinois 60003

Cook County lllinois
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EXHIBIT A
The Site
Address: 4343 North Ravenwood Avenue
Chicago, IL 60613
Permanent Index Number: 14-18-403-002-0000
1
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: EXHIBIT B
Restrictions on the Site Approved by Mortgagee

[Easement and Restrictions of Record as of tlz'pis date (but excluding any prior Mortgage liens).]
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CHICAéO TITLE INSURANCE COMPANY

Commitment Number. 111058-CILC

. SCHEDULEC
PROPERTY DESCRIPTION

The land referred to in this Commitment is described as follows:

PARCEL 1:

LOTS 20 AND 21 IN BLOCK 24 IN RAVENSWOOD, BEING A SUBDIVISION IN SECTION 17 AND 18,

TOWNSHIP 40'NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. :

PIN: 14-18-403-002-30C0

CKA: 4343 N. RAVENSWOCU AVENUEE CHICAGO, IL. 60613

PARCEL 2:

LOTS 18 AND 19 IN BLOCK 24 IN RAVEL.‘JS'\,‘IOOD SUBDIVISION IN SECTION 17 AND 18, IN TOWNSHIP 40
NORTH, RANGE 14, EAST OF THE THIRD-#RiNCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 14-18-403-003-0000 ‘\
|

CKA: 4325 N. RAVENSWOOD AVENUé, CHICAGO, Il. £0613

ALTA Commitment ‘ (111058-CILC.PFD/111058-CILC/18)
Schedule C



