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MORTGAGE, ASSIGNMENT OF RENTS ANl LEASES AND FIXTURE FILING

This MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE
FILING dated as of May 12, 2015 (this “Mortgage”), is exccuted by ORCHARD STREET
PROPERTY GROUP, LLC, an lilinois limited liability compary the “Mortgagor”), to and
for the benefit of Abraham J. STERN (together with his successors ang assigns, the “Lender”).

A. The Lender has agreed to loan to Scott Rosenzweig and the Mortgagor
(collectively, the “Borrower”) the principal amount of TWOQ HUNDRED FIFTY
THOUSAND AND 00/100 DOLLARS ($250,000.00) (the “Loan”). The Loan shall be
evidenced by that certain Promissory Note of even date herewith (as amended, restated or
replaced from time to time, the “Note™), jointly and severally executed by the Borrower and
made payable to the order of the Lender in the original principal amount of the Loan and due on

May 12, 2016 (the “Maturity Date”), except as may be accelerated pursuant to the terms hereof
or of the Note.

B. A condition precedent to the Lender’s extension of the Loan to the Borrower is
the execution and delivery by the Mortgagor of this Mortgage.
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Mortgagor agrees as follows:

The Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conveys
to the Lender, its successors and assigns, the following described property, rights and interests
(collectively referred to herein as the “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:

fa)  the real estate located in the County of Cook, State of Illinois, and legally
described on Expiiit “A” attached hereto and made a part hereof (the “Real Estate”);

(b} ~aliimprovements of every nature whatsoever now or hereafter situated on
the Real Estate, and all fixtures of every nature whatsoever now or hereafter owned by the
Mortgagor and located on, Or)used in connection with the Real Estate or the improvements
thereon, or in connection witli 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 the' Mortgagor in and to any such fixtures together with the
benefit of any deposits or payments nov. ornereafter made on such fixtures by the Mortgagor or
on its behalf (the “Improvements”);

(c)  all easements, rights of way, gores of real estate, strects, ways, alleys,
passages, sewer rights, waters, water courses, watcr4ights and powers, and all estates, rights,
titles, interests, privileges, liberties, tenements, hereditain<its and appurtenances whatsoever, in
any way now or hereafter belonging, relating or app=radining 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, at law as weli 45 )in equity, of the Mortgagor
of, in and to the same;

(d) all rents, revenues, issues, profits, proceeds, incoree, rovalties, escrows,
security deposits, impounds, reserves, tax refunds and other rights to monies frori_the Premises
and/or the businesses and operations conducted by the Mortgagor thereon, to be applied against
the Indebtedness (as hereinafter defined); provided, however, that the Mortgagor, so'fong 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:

(e} all interest of the Mortgagor in all leases now or hereafter on the Premisgs,
whether written or oral (each, a “Lease”, and collectively, the “Leases”), together with all
security therefor and all monies payable thereunder, subject, however, to the conditional
permission hereinabove given to the Mortgagor to collect the rentals under any such Lease;

(f) all fixtures now or hereafter owned by the Mortgagor and forming a part of
or used in connection with the Real Estate or the Improvements, including, but without
limitation, any and all air conditioners, antennae, appliances, apparatus, awnings, basins,
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bathtubs, bidets, boilers, bookcases, cabinets, carpets, curtains, dehumidifiers, disposals, doors,
drapes, dryers, ducts, dynamos, fans, fittings, floor coverings, furnaces, furnishings, furniture,
hardware, heaters, humidifiers, lighting, ovens, pipes, plumbing, pumps, radiators, ranges,
refrigerators, screens, security systems, shades, shelving, sinks, sprinklers, stoves, toilets, 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 owned by the Mortgagor and placed on the Real Estate or the Improvements, so far as
permitted by law, shall be deemed to be fixtures, a part of the realty and security for the
Indebtedness:

&) all warranties, guarantees, permits and licenses in favor of the Mortgagor
with respect to the Premises; and

(hy  “allproceeds of the foregoing, including, without limitation, all judgments,
awards of damages and sidements hereafter made resulting from condemnation proceeds or the
taking of the Premises or any rertion 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 the Lender, its successors and assigns,
forever, for the purposes and upon the uses hercin set forth together with all right to possession
of the Premiscs after the occurrence of ‘any. Event of Default; the Mortgagor hereby
RELEASING AND WAIVING all rights under 2:cby virtue of the homestead exemption laws
of the State of lllinois.

FOR THE PURPOSE OF SECURING: (i) the'payment of the Loan and all interest,
including without limitation Fixed Interest, Shared Appreciation Interest and Default Interest (as
each such term is defined in the Note), together with any extensio iz, modifications, renewals or
refinancings of the Note; (ii) the performance and observance of thz covenants, conditions,
agreements, representations, warranties and other liabilities and obligatiors, of the Borrower or
any other obligor to or benefiting the Lender which are evidenced or sccured-by or otherwise
provided in the Note or this Mortgage; and (iii) the reimbursement to the Lender of any and all
sums Incurred, expended or advanced by the Lender pursuant to any term or provision of or
constituting additional indebtedness under or secured by this Mortgage, with interes: thereon as
provided herein (collectively, the “Indebtedness”).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. The Mortgagor represents, warrants and covenants that (a) the 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 the Lender and except easements, covenants,
conditions, restrictions and other encumbrances of record (the “Permitted Exceptions™); and
(b) the Mortgagor has legal power and authority to mortgage and convey the Premises.
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2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mortgagor
covenants that, so long as any portion of the Indebtedness remains unpaid, the 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 ot claims or other liens or claims for lien (subject to
the Mortgage:’s right to contest liens as permitted by the terms of Section 17 hereof);

w», pay when due the Indebtedness in accordance with the terms of the Note
and duly performizad observe all of the terms, covenants and conditions to be observed and
performed by the Morigazor under the Note and this Mortgage; and

(d)  comply with all requirements of law, municipal ordinances or restrictions -
and covenants of record with respect to the Premises.

3 Payment of Taxes aind Assessments. The Mortgagor will pay when due and
before any penalty attaches, all generdl urd 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 r.ot assessed against the Mortgagor, if applicable to
the Premises or any interest therein, or the Indebted:iess, or any obligation or agreement secured
hereby, subject to the Mortgagor’s right to contest the s2ine, as provided by the terms hereof; and
the Mortgagor will, upon written request, furnish to the Zsnder duplicate receipts therefor within
ten (10) days after the Lender’s request.

4, Insurance,

(@)  The Mortgagor shall at all times keep all buildings, iprovements, fixtures
and articles of personal property now or hereafter situated on the Premises'insured against loss or
damage by fire and such other hazards as may reasonably be required by the Lender, in
accordance with such terms, coverages and provisions as the Lender may frori time to time
reasonably require. Unless the Mortgagor provides the Lender evidence of tlie insurance
coverages required hereunder, the Lender may purchase insurance at the Mortgagor’s expense to
cover the Lender’s interest in the Premises. The insurance may, but need not, protect the
Mortgagor’s interest. The coverages that the Lender purchases may not pay any claim that the
Mortgagor makes or any claim that is made against the Mortgagor in connection with the
Premises. The Mortgagor may later cancel any insurance purchased by the Lender, but only after
providing the Lender with evidence that the Mortgagor has obtained insurance as required by this
Mortgage. If the Lender purchases insurance for the Premises, the Mortgagor will be responsible
for the costs of such insurance, including, without limitation, interest and any other charges
which the Lender 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
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be added to the Indebtedness. The cost of the insurance may be more than the cost of insurance
the Mortgagor may be able to obtain on its own.

(b)  The 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 the Lender
is included thereon as the loss payee or an additional insured as applicable, under a standard
mortgage clause acceptable to the Lender and such separate insurance is otherwise acceptable to
the Lender.

(¢)  Inthe event of loss, the Mortgagor shall give prompt notice thereof to the
Lender, wIio.shall have the sole and absolute right to make proof of loss. The Lender, solely and
directly, shail receive such payment for loss from each insurance company concerned. The
Lender shall tiave the right, at its option and in its sole discretion, to apply any insurance
proceeds received by the Lender pursuant to the terms of this section, after the payment of all of
the Lender’s expenses, <ither (A) on account of the [ndebtedness, irrespective of whether such
principal balance is then'due and payable, whereupon the Lender may declare the whole of the
balance of Indebtedness to te rive-and payable, or (B) to the restoration or repair of the property
damaged as provided in subsection{d) below. In the event of foreclosure of this Mortgage, all
right, title and interest of the Morigagar in and to any insurance policies then in force shall pass
to the purchaser at the foreclosure sale.

(d)  If insurance proceeds ars-made available by the Lender to the Mortgagor,
the Mortgagor shall comply with the following conditions:

{i) Before commencing to-iepair, restore or rebuild following damage
to, or destruction of, all or a portion of the Premises. whether by fire or other casualty, the
Mortgagor shall obtain from the Lender its approval of all site and building plans and
specifications pertaining to such repair, restoration or rébuiiding.

(i) Prior to cach payment or application 0f any insurance proceeds to
the repair or restoration of the improvements upon the Premises ‘o the extent permitted in
subsection (c) above (which payment or application may be made, af the I.ender’s option,
through an escrow, the terms and conditions of which are satisfactory to the Lender and
the cost of which is to be borne by the Mortgagor), the Lender shall be saiisiied as to the
following:

(A)  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,
claims and encumbrances, except the lien of this Mortgage and the Permitted
Exceptions, or, if such insurance proceeds shall be insufficient to repair, restore
and rebuild the Premises, the Mortgagor has deposited with the Lender such
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amount of money which, together with the insurance proceeds shall be sufficient
to restore, repair and rebuild the Premises:; and

(C}  prior to each disbursement of any such proceeds, the Lender
shall be furnished with a statement of the Lender’s architect (the cost of which
shall be borne by the Mortgagor), certifying the extent of the repair and restoration
completed to the date thereof, and that such repairs, restoration, and rebuilding
have been performed to date in conformity with the plans and specifications
approved by the Lender and with all statutes, regulations or ordinances (including
building and zoning ordinances) affecting the Premises; and the Lender shall be
furnished with appropriate evidence of payment for labor or materials furnished to
ii¢ Premises, and total or partial lien waivers substantiating such payments.

(i) If the Mortgagor shall fail to restore, repair or rebuild the
Improvements within a time deemed satisfactory by the Lender, then the Lender, at its
option, may (A) csinmence and perform all necessary acts to restore, repair or rebuild the
said Improvements fir or.on behalf of the Mortgagor, or (B) declare an Event of Default.
If insurance proceeds” shail. exceed the amount necessary to complete the repair,
restoration or rebuilding oithe Tmprovements, such excess shall be applied on account of
the Indebtedness irrespective-o#-whether such Indebtedness is then due and payable

without payment of any premium-or penalty.

5. Condemnation. Ifall or any purt of the Premises arc damaged, taken or acquired,
either temporarily or permanently, in any condemasiion proceeding, or by exercise of the right of
eminent domain, the amount of any award or other pavinent for such taking or damages made in
consideration thereof, to the extent of the full amount 6 the remaining unpaid Indebtedness, is
hereby assigned to the Lender, who is empowered to coliect 2nd receive the same and to give
proper receipts therefor in the name of the Mortgagor and the same shall be paid forthwith to the
Lender. Such award or monies shall be applied on account of the ir.debtedness, irrespective of
whether such Indebtedness is then due and payable and, at any time frora.apd after the taking the
Lender may declare the whole of the balance of the Indebtedness to ®¢ due and payable.
Notwithstanding the provisions of this section to the contrary, if any condempation or taking of
less than the entire Premises occurs and provided that no Event of Defauli-2ic no event or
circumstance which with the passage of time, the giving of notice or both would canstitute an
Event of Default then exists, and if such partial condemnation, in the reasonable discteting of the
Lender, has no material adverse effect on the operation or value of the Premises, then thc award
or payment for such taking or consideration for damages resulting therefrom may be collected
and received by the Mortgagor, and the Lender hereby agrees that in such event it shall not
declare the Indebtedness to be due and payable, if it is not otherwise then due and payable.

6. 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 or having an interest in the Mortgagor, shall be held to
assent to such extension, variation, release or change and their liability and the lien and all of the

-6-
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provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by the Lender, notwithstanding such extension, variation, release or change.

7. Lender’s Performance of Defaulted Acts and Expenses Incurred by Lender.
If an Event of Default has occurred, the Lender may, but need not, make any payment or perform
any act herein required of the Mortgagor in any form and manner deemed expedient by the
Lender, and may, but need not, make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior
lien or title or claim thereof, or redeem from any tax sale or forfeiture affecting the Premises or
consent to_any tax or assessment or cure any default of the Mortgagor in any Lease of the
Premises. Ail monies paid for any of the purposes herein authorized and all expenses paid or
incurred in ‘Coanection therewith, including reasonable attorneys’ fees, and any other monies
advanced by the/Lender to protect the Premises or the lien hereof, shall be so much additional
Indebtedness, and rell become immediately due and payable by the Mortgagor to the Lender,
upon demand, and with/interest thereon accruing from the date of such demand until paid at the
Default Rate. In additici to the foregoing, any costs, expenses and fees, including reasonable
attorneys” fees, incurred by the I :zader in connection with (a) sustaining the lien of this Mortgage
or its priority, (b) protecting or enfsrcing any of the Lender’s rights hereunder, (c) recovering any
Indebtedness, (d) any litigation or proseedings affecting the Note, this Mortgage or the Premises,
including without limitation, bankrupicy, and probate proceedings, or (e) preparing for the
commencement, defense or participation 1n any threatened litigation or proceedings affecting the
Note, this Mortgage or the Premises, shall be s6 much additional Indebtedness, and shall become
immediately due and payable by the Mortgagor tothe Lender, upon demand, and with interest
thereon accruing from the date of such demand U:itj! paid at the Default Rate. The interest
accruing under this section shall be immediately due arid jayable by the Mortgagor to the Lender,
and shall be additional Indebtedness evidenced by the Notz 2nd secured by this Mortgage. The
Lender’s failure to act shall never be considered as a waiver of any right accruing to the Lender
on account of any Event of Default. Should any amount paid-out or advanced by the Lender
hereunder, or pursuant to any agreement executed by the Mortgagor tconnection with the Loan,
be used directly or indirectly to pay off, discharge or satisfy, in whaizor in part, any lien or
encumbrance upon the Premises or any part thereof, then the Lender sha!l 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 wiietlicmsaid liens,
charges and indebtedness are acquired by assignment or have been released of ‘torozd by the
holder thereof upon payment.

8. Fixture Filing.

(a)  This Mortgage is intended to be a financing statement within the purview
of Sections 9-501(a)(1)(B} and 9-502(c) of Uniform Commercial Code of the State of Illinois
(the “Code”) in effect from time to time with respect to the goods described herein, which goods
are or may become fixtures relating to the Premiscs. The addresses of the Mortgagor (Debtor)
and the Lender (Secured Party) are hereinbelow set forth. This Mortgage is to be filed for
recording with the Recorder of Deeds of the county or counties where the Premises are located.
The Mortgagor is the record owner of the Premiscs.
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(b)  The Mortgagor represents and warrants that: (i) the Mortgagor is the
record owner of the Premises; (ii) the Mortgagor’s chief executive office is located in the State of
Nlinois; (iii) the Mortgagor’s state of organization is the State of Illinois; (iv) the Mortgagor’s
exact legal name is as set forth on the first (1*) page of this Mortgage; and (v) the Mortgagor’s
organizational identification number is 01559184,

9. Restrictions on Transfer. The Mortgagor, without the prior written consent of
the Lender, shall not effect, suffer or permit any Prohibited Transfer (as defined herein). Any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbranse or alienation (or any agreement to do any of the foregoing) of the Premises or any
part thercoi”or interest therein shall constitute a “Prohibited Transfer”, whether any such
conveyance, sui¢, assignment, transfer, lien, pledge, mortgage, security interest, encumbrance or
alienation is ctfictzd directly, indirectly, voluntarily or involuntarily, by operation of law or
otherwise; provided, Tiowever, that the foregoing provisions of this section shall not apply (i) to
liens securing the Indebtedness, (ii) to the lien of current taxes and assessments not in default,
(i) to any transfers of'the Premises, or part thereof, or interest therein, or any beneficial
interests, or shares of stock ar-pacinership 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,-administrators, estate or personal representatives, or (iv) to
an all cash sale of the Premises to a burd fide third party purchaser not otherwise affiliated with
the Mortgagor or the other Borrower in ax~way, provided the proceeds of said sale are used to
pay the Loan in full.

10.  Eyvents of Default; Acceleration.” Fach of the following shall constitute an
“Event of Default” for purposes of this Mortgage:

(a)  the Borrower, or either of them, faiis to pay.(i) any installment of principal
or interest payable pursuant to the terms of the Note, or (ii) any otker amount payable to Lender
under the Note or this Mortgage or any of the other Loan Documéen's. within five (5) days after
the date when any such payment is due in accordance with the terms Heréof or thereof;

(b)  the Borrower, or either of them, fails to perform or causz 4o be performed
any other obligation or observe any other condition, covenant, term, agreemeit or provision
required to be performed or observed by the Borrower, or either of them, under thé Note or this
Mortgage;

(c)  the existence of any inaccuracy or untruth in any material respect in any
certification, representation or warranty contained in this Mortgage or of any statement or
certification as to facts delivered to the Lender by the Borrower, ot either of them:

(d)  the Borrower, or either of them, files a voluntary petition in bankruptcy or
is adjudicated a bankrupt or insolvent or files any petition or answer seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under the
present or any future federal, state, or other statute or law, or seeks or consents to or acquiesces
in the appointment of any trustee, receiver or similar officer of the Borrower, or either of them, or
of all or any substantial part of the property of the Borrower, or either of them, the Premises or all

-8-
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or a substantial part of the assets of the Borrower, or cither of them, are attached, seized,
subjected to a writ or distress warrant or are levied upon unless the same is released or located
within thirty (30) days;

(¢)  the commencement of any involuntary petition in bankruptcy against the
Borrower, or either of them, or the institution against the Borrower, or either of them, of any
reorganization, arrangement, composition, readjustment, dissolution, liquidation 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 substantial part of the property of the
Borrower, or either of them, which shall remain undismissed or undischarged for a period of
sixty (60} aays;

e the dissolution, termination or merger of the Borrower, or either of them,
ot the occurrence o1 the death or declaration of legal incompetency of the Borrower, or either of
them;

{g)  the octwrence of a Prohibited Transfer; or
(h)  the occurreice of an Event of Default under the Note.

If an Event of Default occurs, the teader may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to the Borrower, or either
of them, with interest thereon acctuing from ‘he Jate of such Event of Defauit until paid at the
Default Rate.

11.  Foreclosure. When all or any part of the-indebtedness shall become due, whether
by acceleration or otherwise, the Lender shall have the riglit-o foreclose the lien hereof for such
Indebtedness or part thereof and/or exercise any right, power or remedy provided in this
Mortgage in accordance with the Iilinois Mortgage Foreclosure La#{Chapter 735, Sections 5/15-
1101 et seq., lllinois Compiled Statutes) (as may be amended from-triteio time, the “Mortgage
Foreclosure Law”). In the event of a foreclosure sale, the Lender is i¢reby authorized, without
the consent of the Mortgagor, to assign any and all insurance policies t¢.the purchaser at such
sale or to take such other steps as the Lender may deem advisable to cause the interest of such
purchaser to be protected by any of such insurance policies.

12.  Application of Proceeds of Foreclosure Sale. The proceeds of any fcierlosure

sale of the Premises shall be distributed and applied in accordance with the Mortgage
Foreclosure Law and, unless otherwise specified therein, in such order as the Lender may
determine in its sole and absolute discretion.

13.  Compliance with Illinois Mortgage Foreclosure Law.

(@)  Ifany provision in this Mortgage shall be inconsistent with any provision
of the Mortgage Foreclosure Law, provisions of the Mortgage Foreclosure Law 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 consistent with the
Mortgage Foreclosure Law.
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(b)  If any provision of this Mortgage shall grant to the Lender (including the
Lender acting as a mortgagee-in-possession) 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 the Lender under the Mortgage Foreclosure Law in
the absence of said provision, the Lender shall be vested with the powers, rights and remedies
granted in the Mortgage Foreclosure Law to the full extent permitted by law.

(¢} Without limiting the generality of the foregoing, all expenses incurred by
the Lender which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Mortgage
Foreclosure.Law, whether incurred before or after any decree or judgment of foreclosure, and
whether ‘or-ot enumerated in Sections 7 or 11 of this Mortgage, shall be added to the
Indebtedness 2dd/or by the judgment of foreclosure.

14.  Righiws Cumulative. Each right, power and remedy herein conferred upon the
Lender is cumulative and in addition to every other right, power or remedy, express or implied,
given now or hereafter exisung under any of the Loan Documents or at law or in equity, and each
and every right, power and rernady 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 the Lender, and the
exercise or the beginning of the e.ercise of one right, power or remedy shall not be a waiver of
the right to exercise at the same time ot thiereafter any other right, power or remedy, and no delay
or omission of the Lender in the exercis¢ o£any right, power or remedy accruing hereunder or
arising otherwise shall impair any such right, pawer or remedy, or be construed to be a waiver of
any Event of Default or acquiescence therein,

15.  Notices. Any notices, communications. and waivers under this Mortgage shall be
in writing and shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or
certificd mail, return receipt requested, or (c) sent by overinght capress carrier, addressed in each
case as follows:

To the Lender: Abraham J. Stern
MUCH SHELIST
191 N. Wacker Dr., Ste. 1800
Chicago, 1L 60606

With a copy to: MUCH SHELIST
191 North Wacker Drive, Suite 1800
Chicago, lllinois 60606.1615
Attention: Abraham J. Stern

To the Mortgagor: Orchard Street Property Group, LLC
4255 Suffield Ct.
Skokie, Illinois 60076
Attention: Scott Rosenzweig

-10-
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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 section shall be
deemed received when actually delivered or when delivery is refused by the addressee, as the
case may be.

16.  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-called “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 Grorder of any court of competent jurisdiction; or, after such sale or sales, claim or
exercise any rights under any statute now or hereafter in force to redeem the property so sold, or
any part thercoi, jor relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereo’; 2.1d without limiting the foregoing:

(a)  the-Vlortgagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage. on its own
behalf and on behalf of each and zvery person, it being the intent hereof that any and all such
rights of reinstatement and redemption.of the Mortgagor and of all other persons are and shall be
deemed to be hereby waived to the iuli-extent permitted by the provisions of Hlinois Compiled
Statutes 735 ILCS 5/15-1601 or other appii¢able law or replacement statutes; and

(b)  the Mortgagor will not invoke 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 Lender but will suffer and permit tize ¢xecution of every such right, power and
remedy as though no such law or laws had been made or enzcted.

17.  Contests. Notwithstanding anything to th¢_ copirary herein contained, the
Mortgagor shall have the right to contest by appropriate legal progee dings diligently prosecuted
any Taxes imposed or assessed upon the Premises or which may be oi bécome a lien thereon and
any mechanics’, materialmen’s or other liens or claims for lien upen the Premises (each, a
“Contested Lien”), and no Contested Lien shall constitute an Event of Default wereunder, if, but
only if:

(a)  the Mortgagor shall forthwith give notice of any Contested i.itn to the
Lender at the time the same shall be asserted;

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

{¢c)  the Mortgagor shall diligently prosecute the contest of any Contested Lien
by appropriate legal proceedings having the cffect of staying the foreclosure or forfeiture of the
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Premises, and shall permit the Lender to be represented in any such contest and shall pay all
expenses incurred, in so doing, including fees and expenses of the Lender’s counsel (all of which
shall constitute so much additional Indebtedness bearing interest at the Default Rate until paid,
and payable upon demand);

(d)  the Mortgagor shall pay each 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 determined adverse to the Mortgagor, or (ii) forthwith upon demand by the Lender if, in
the opinion of the Lender, and notwithstanding any such contest, the Premises shall be in
Jeopardy orin danger of being forfeited or foreclosed; provided that if the Mortgagor shall fail so
to do, the Lender may, but shall not be required to, pay all such Contested Liens and Lien
Amounts and irterest and penalties thereon and such other sums as may be necessary in the
Judgment of the Lender to obtain the release and discharge of such liens; and any amount
expended by the Lénicer in so doing shall be so much additional Indebtedness bearing interest at
the Default Rate untii paid, and payable upon demand; and provided further that the Lender may
in such case use and-apply monies deposited as provided in subsection (b) above and may
demand payment upon any Lord or title indemnity furnished as aforesaid.

18.  Additional Indebiedness 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 principal amount oi"th= Note and interest thereon; this Mortgage secures any
and all other amounts which may become fuc,under the Note, this Mortgage or any other
document or instrument evidencing, securing or ctherwise affecting the Indebtedness, including,
without limitation, any and all amounts expended 'ty the Lender to maintain the Premises or to
otherwise protect the Premises or the lien of this Morigags.

19.  Indemnity. The Mortgagor hereby covenants and agrees that no liability shall be
asserted or enforced against the Lender in the exercise of the rights and powers granted to the
Lender in this Mortgage, and the Mortgagor hercby expressly walves and releases any such
liability, except to the extent resulting from the gross negligence or =¢illful misconduct of the
Lender. The Mortgagor shall indemnify and save the Lender harmless iroraand against any and
all liabilities, obligations, losses, damages, claims, costs and expenses, inciuding reasonable
attorneys’ fees and court costs (collectively, “Claims”™), of whatever kind or natze - #hich may be
imposed on, incurred by or asserted against the Lender at any time by any third party which
relate to or arise from: (a)any suit or proceeding (including probate and “baskruptcy
proceedings), or the threat thereof, in or to which the Lender may or does become a patiy, either
as plaintiff or as a defendant, by reason of this Mortgage or 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 (¢) the
ownership, use or maintenance of the Premises, if such Claims relate to or arise from actions
taken prior to the surrender of possession of the Premises to the Lender in accordance with the
terms of this Mortgage; provided, however, that the Mortgagor shall not be obligated to
indemnify or hold the Lender harmless from and against any Claims directly arising from the
gross negligence or willful misconduct of the Lender. All costs provided for herein and paid for
by the Lender shall be so much additional Indebtedness and shall become immediately due and
payable upon demand by the Lender and with interest thereon from the date incurred by the
Lender until paid at the Default Rate.
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20.  Hazardous Substances. As used in this Section 20: (a) “Hazardous
Substances” are those substances defined as toxic or hazardous substances, pollutants, or wastes
by Environmental Law and the following substances: gasoline, kerosene, other flammable or
toxic petroleum products, toxic pesticides and herbicides, volatile solvents, materials containing
asbestos or formaldehyde, and radicactive materials; (b) “Environmental Law” means federal
laws and laws of the jurisdiction where the Premises is located that relate to health, safety or
environmental protection; (¢) “Environmental Cleanup” includes any response action, remedial
action, or removal action, as defined in Environmental Law; and (d) an “Environmental
Condition” means a condition that can cause, contribute to, or otherwise trigger an
Environmeaial Cleanup.

The Morigagor shall not cause or permit the presence, use, disposal, storage ot release of
any Hazardous Svbstances, or threaten to release any Hazardous Substances, on or in the
Premises. The Mbttgagor shall not do, nor allow anyone else to do, anything affecting the
Premises (a) that is in ¥iclation of any Environmental Law, (b) which creates an Environmental
Condition, or (c) whicli;'due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects i value of the Premises. The preceding two sentences shall not
apply to the presence, use or storage on the Premises of small quantities of Hazardous Substances
that are generally recognized to be-arpropriate to normal residential uses and to maintenance of
the Premises (including, but not limited <o) hazardous substances in consumer products).

The Mortgagor shall promptly give the Lender written notice of (a) any investigation,
claim, demand, lawsuit or other action by any geveimmental or regulatory agency or private party
involving the Premises and any Hazardous Substance or Environmental Law of which the
Mortgagor has actual knowledge, (b) any Environmerial'Condition, including but not limited to,
any spilling, leaking, discharge, release or threat of release of any Hazardous Substance, and (¢)
any condition caused by the presence, use or release of a Hazardous Substance which adversely
affects the value of the Premises. If the Mortgagor learns, or 15-ns(ified by any governmental or
regulatory authority, or any private party, that any removal or'sther remediation of any
Hazardous Substance affecting the Premises is necessary, the Mortgageishall promptly take all
necessary remedial actions in accordance with Environmental Law. Nothing herein shall create
any obligation on the Lender for an Environmental Cleanup.

21. Miscellaneous.

(@)  Successors and Assigns. This Mortgage and all provisions hercof shall
be binding upon and enforceable against the Mortgagor and its assigns and other successors.
This Mortgage and all provisions hereof shall inure to the benefit of the Lender, its successors
and assigns and any holder or holders, from time to time, of the Note.

(b)  Invalidity of Provisions; Governing Law. In the event that any
provision of this Mortgage is deemed to be invalid by reason of the operation of law, or by reason
of the interpretation placed thereon by any administrative agency or any court, the Mortgagor and
the Lender shall negotiate an equitable adjustment in the provisions of the same in order to effect,
to the maximum extent permitted by law, the purpose of this Mortgage and the validity and
enforceability of the remaining provisions, or portions or applications thereof, shall not be
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affected thereby and shall remain in full force and effect. This Mortgage is to be construed in
accordance with and governed by the laws of the State of Illinois.

(¢)  Rights of Tenants. The Lender 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 the Lender. 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 the Mortgagor as a defense in any civil
action instituted to collect the Indebtedness, or any part thereof or any deficiency remaining
unpaid aiter-{oreclosure and sale of the Premises, any statute or rule of law at any time existing to
the contrary nsiwithstanding.

(d) (" Mortgagee-in-Possession. Nothing herein contained shall be construed as
constituting the Lerider a mortgagee-in-possession in the absence of the actual taking of
possession of the Premis<s oy the Lender pursuant to this Mortgage.

(e) Relatioushir of Lender and Mortgagor. The Lender shall in no event be
construed for any purpose to be a partner, joint venturer, agent or associate of the Mortgagor or
of any lessee, operator, concessionair:-or licensee of the Mortgagor in the conduct of their
respective businesses, and, without limiting the foregoing, the Lender shall not be deemed to be
such partner, joint venturer, agent or associate-oii account of the Lender becoming a mortgagee-
in-possession or exercising any rights pursvant-to this Mortgage, any of the other Loan
Documents, or otherwise. The relationship of the-Vortgagor and the Lender hereunder is solely
that of debtor/creditor.

(f) Time of the Essence. Time is o1 the essence of the payment by the
Mortgagor of all amounts due and owing to the Lender under the Nate and this Mortgage and the
performance and observance by the Mortgagor of all terms, chnditions, obligations and
agreements contained in this Mortgage.

()  No Merger. The parties hereto intend that this Mortgage and the lien
hereof shall not merge in fee simple title to the Premises, and if the Lende. acquires any
additional or other interest in or to the Premises or the ownership thereof, then, ualzss a contrary
intent is manifested by the Lender as evidenced by an express statement to that zffect in an
appropriate document duly recorded, this Mortgage and the lien hereof shall not merge inthe fee
simple title and this Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

(h)  Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event shall the Indebtedness exceed an amount equal to TWO HUNDRED
FIFTY THOUSAND AND 00/100 DOLLARS (8250,000.00); provided, however, in no event
shall the Lender be obligated to advance funds in excess of the face amount of the Note,

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

()] WAIVER OF JURY TRIAL. THE MORTGAGOR AND THE
LENDER {(PY, ACCEPTANCE HEREQOF), HAVING BEEN REPRESENTED BY
COUNSEL EATE 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 AGREEMENT OR
UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR WHICE M*Y IN THE FUTURE BE DELIVERED 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 WILL BE TRIED BEFORE A COURT AND NOT
BEFORE A JURY. THE MORTGAGC @TAGREES THAT IT WILL NOT ASSERT ANY
CLAIM AGAINST THE LENDER OR ANY OTHER PERSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY THEORY G LIABILITY FOR SPECIAL, INDIRECT,
CONSEQUENTIAL, INCIDENTAL OR PUNI1"VE DAMAGES.

(k)  Complete Agreement. This Mcitgage, the Note and the other Loan
Documents constitute the complete agreement between the pritics with respect to the subject
matter hereof and the Loan Documents may not be modified, alteded or amended except by an
agreement in writing signed by both the Mortgagor and the Lender.

[Remainder of Page Intentionally Left Blank—Signature Page Follz
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IN WITNESS WHEREOF, the Mortgagor has executed and delivered this Mortgage,
Assignment of Rents and Leases and Fixture Filing as of the day and year first above written.

ORCHARD STREET PROPERTY
GROUP, LLC, an Illinois limited liability
company

v

Name: Scott Ros'enzweig
Title:  Manager

STATE OF _L\Li1GiS, )

). 8.

COUNTY OF (oo

The undersigned, a Notary Putiic in and for the said County, in the State aforesaid,
DOES HEREBY CERTIFY that Scott kosenzweig, the Manager of Orchard Street Property
Group, LLC, an lllinois limited liability compzny, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as such Manager, appeared before
me this day in person and acknowledged that he signed.and delivered the said instrument as his
own free and voluntary act and as the free and voluntary.act of said limited liability company, for
the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this |5) day-ofdlgy, 2015,

P iy

=’

.—’“I

OFFICIAL SEAL
JEANETTE RAMIREZ
Notary Public - State of MMinois
My Commission Expires 11/10/2018

My Commission Expires:

MNoserapes 16, 200 €

SIGNATURE PAGE
MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING
ORCHARD STREET PROPERTY GROUP, LLC
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EXHIBIT A

Commitment Number: 15050173

Lot 65 in Wolf Nelson and Lewin's subdivision of that part of the
South 1/2 of the East 55 acres of the East 1/2 of the North West
114 of Section 14, Township 40 North, Range 13 East of the Third
Principal Meridian, which lies East of the East line of South

40 rods of the West 20 rods of said East 55 acres and East of the
West line of the East 1/2 of the East 1/2 of the North West 1/4 of
Section 14, North of South 40 rods in Cook County, liinois.

Permanent Index Number: 13-14-120-011-0000

Property Address: 4517 NORTH MONTICELLO AVENUE, CHICAGO, IL

60625

Daniel L. Kaufman

661 W Lake St

Chicago, IL 60661 .

A Policy Issuing Agent for

First American Titte Insurance Company
Commitment

15050173.PFD/15050173/7
Exhibit A ( 9% )
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