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This Instrument Prepared by and to Returned to:

Melissa Vandewater

Seyfarth Shaw LLP

233 South Wacker Drive, Suite 8000
Chicago, Illinois 60606

Permanent Tax Index Numbers
and Address:

See Exhikn 4

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURIY AGREEMENT AND FIXTURE FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTZDE FINANCING STATEMENT (this “Mortgage™) dated as of
July 21, 2020 {this “Mortgage ;. is from ACFR LLC, an lllincis limited liability company (the
“Mortgagor™), having an address ¢f 4600 West Main Street, Skokie, Illinois 60076, as mortgagor,
to JEWISH FEPERATION OF METROPOLITAN CHICAGO, an Illinois not-for-profit
corporation, 30 S. Wells Street, Room 5010, Chicago, Illinois 60606, Attn: Chief Financial Officer
(the “Federation™), as mortgagee.

L

RECITALS

A, First Midwest Bank, an [llinois banking corporation {“Bank™), has agreed to loan
the principal amount of Eight Million Two Hundred Fifty Thousand and 00/100 Dollars
{$8,250,000.00) (the “Loan™) to Arie Crown Hebrew Day Schooi an Illinois not-for-profit
corporation (“Berrewer”), which Borrower is an affiliate of Mortgagor

B. As a condition precedent to the Bank’s extension of the Loan to Barrower, Bank
required that Federation issue that certain keepwell letter dated as of the date hereofao Borrower
(the “Keepwell Arrangement”; Federation’s credit support obligations under tie Keepwell
Arrangement, the “Keepwell Obligations™).

C. Mortgagor owns the real property commonly known as 7700-7770 Frontage Road,
Skokie, Illinois 60076 and legally described as set forth on Exhibit A attached hereto and made 2
part herecf the “Premises™). As a condition to Federation agreeing to provide credit support to
the Borrower pursuant to the Keepwell Arrangement, Federation is requiring Borrower and
Mortgagor to (i) enter into a Reimbursement Agreement committing to reimburse Federation for
any and all amounts paid by Federation in respect of the Keepwell Obligations (the
"Reimbursement Agreement”), and (i) grant this Mortgage against the Premises to Federation
as security for Borrower's obligations under the Reimbursement A greement.

64650382v.7
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1L

THE GRANT

NOW, THEREFORE, to secure the payment of all amounts due and owing from, and
performance of any and all liabilities and obligations to be performed by Mortgagor and Borrower
under the Reimbursement Agreement (including, without limitation, the Reimbursement
Obligations described therein), and all other sums due thereunder or advanced by Federation and
all costs and expenses incurred by Federation in connection with the Keepwell Agreement, the
Reimburserent Agreement or this Mortgage and any other document executed by Mortgagor or
Borrower in-connection therewith (collectively, the “Reimbursement Docoments™) (all such
obligations are sometimes referred to herein as the “indebtedness secured hereby”) and to secure
the cbservance anl performance of the agreements contained hersin and in the other
Reimbursement Dccwpents, Mortgagor hereby GRANTS, BARGAINS, CONVEYS, and
MORTGAGES to Fedezarion, its successors and assigns, forever all of Mortgagor’s estate, right,
title and interest, whethe: now or hereafter acquired, in and to the Premises, together with the
tollowing described property, whether now or hereafter acquired (the Premises, together with a
security interest in and a lien on the following described property being hereinafter referred te
collectively as the “Mortgaged Pronerty™), all of which other property is hereby pledged on a
parity with the Premises and not secondarny:

(a)  All buildings and other irmprovanents of every kind and description now or
hereafter erected or placed thereon and all materials intended for construction, reconstruction,
alteration and repair of such improvements now or ecnafter erected thereon, all of which materials
shall be deemed to be included within the Mortgaged Fooperty immediately upon the delivery
thereof to the Premises;

(b  All right, title and interest of Mertgagor, inclucing, without limitation, any after
acquired title or reversion, in and to the beds of the ways, streets,‘2venues, sidewalks and alleys
adjoining the Premises;

(c}  Each and all of the tenements, hereditaments, eassments, apprrtenances, passages,
waters, water courses, riparian rights and any and all other rights, liberties and privileges of the
Premises or in any way now or hereafter appertaining therete, including homestead avd any other
¢laim at law or in equity, as well as any after acquired title, franchise or license and theceversions
and remainders thereof;

(d)  All leases now cr hereafter on or affecting the Premises, whether written or oral,
and all agreements for use of the Premises, together with all rents, issues, deposits, profits and
other benefits now or hereafter arising from or in respect of the Premises accruing and to accrue
from the Premises and the avails thereof:

(e)  All fixtures and personal property now or hereafter owned by Mortgagor and
attachad to, contained in or used in connection with the Premises or the aforesaid improvements
thereon, including, without limitation, any and all air conditioners, antennae, appliances,
apparatus, awnings, basins, bathtubs, boilers, bookcases, cabinets, carpets, coolers, curtains,
dehumidifiers, disposals, doors, drapes, dryers, ducts, elevators, engines, equipment, escalators,
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fans, fittings, floor coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers,
incinerators, inventory, lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators,
ranges, recreational facilities, refrigerators, screens, security systems, shades, shelving, sinks,
sprinklers, stoves, toilets, ventilators, wall coverings, washers, windows, window coverings,
wiring and all renewals or replacements thereof or articles in substitution therefor, whether or not
the same be aftached to such improvements, it being agreed that all such property owned by
Mortgagor and placed on the Premises or used in connection with the operation or maintenance
thereof shall, so far as permitted by law, be deemed for the purpose of this Mortgage to be part of
the real estate constituting and located on the Premises and covered by this Mortgage;

{fy ~All judgments, insurance proceeds, awards of damages and settlements which may
result from any damage to all or any portion of the Premises and the other Mortgaged Property, ot
any part thereot. or 10 any rights appurtenant thereto;

(z)  All conipeuzation, awards, damages, claims, rights of actions and proceeds of or on
account of (i) any dameg:-or taking, pursuant to the power of eminent domain, of the Premises
and the other Mortgaged Propessy: or any part thereof, (ii) damage to all or any portion of the
Premises and the other Mortgaged Mroperty by reason of the taking, pursuant to the power of
eminent domain, of all or any portiun of the Premises and the other Mortgaged Property or of other
property, or (iii) the alteration of the grads of any street or highway on or about the Premises and
the other Mortgaged Property or any pact thereof, and except as otherwise provided herein,
Federation is hereby authorized to collect and rescive said awards and proceeds and to give proper
receipts and acquittances therefor and to apply the same toward the payment of the indebtedness
and other sums secured hereby;

(hy  All contract rights, general intangibles, acions and rights in action, including,
without limitation, all rights fo insurance proceeds and unezsied premiums arising from or relating
to damage to the Premises or the other Mortgaged Property or any part thereof;

() All proceeds, products, replacements, additions, svlsiiiutions, renewals and
accessions of and to the Premises or the other Mortgaged Property;

() All building materials and goods which are procured or to be procured for use on
or in connection with the Mortgaged Property, whether or not such materials and goods have been
delivered to the Premises;

(k)  All plans, specifications, architectural renderings, drawings, licenses, permits, seil
test reports, other reports of examinations or analyses, contracts for services to be rendered
Mortgagor, or otherwise in connection with the Mortgaged Property and all other property,
contracts, reports, proposals, and other materials now or hereafter existing in any way relating to
the Premises or the other Mortgaged Property or construction of additional improvements thereto;
and

()  The proceeds from any sale, transfer, pledge or other disposition of any or ali of the
foregoing described Mortgaged Property;

To have and to hold the same unto Federation and its successors and assigns forever, for
the purposes and uses herein set forth together with all right to possession of the Premises after the
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occurrence of any Default (as hereinafter defined in Paragraph 4.01 hereof) hereunder subject
only to the exceptions listed on Exhibit B attached hereto and hereby made a part hereof
(collectively, “Permitted Exceptions™); the Mortgagor hereby RELEASING AND WAIVING all
rights under and by virtue of the homestead exemption Jaws of the state where the Premises are
located (the “State™).

MORTGAGOR REPRESENTS, WARRANTS AND COVENANTS, to Federatien
that Mortgagor is lawfully seized of the Premises, that the same is unencumbered except by the
Permitted Exceptions, if any, and that it has good right, full power and lawful authority to convey
and mortgage the same, and that Mortgagor will warrant and forever defend said parcels and the
quiet and peaceful possession of the same against the lawful claims of all persons whomsoever.

If and when the Borrower has repaid the Loan and satisfied all obligations under the
Reimbursement Docurients, and when the Federation has no further liability, fixed or contingent,
under or by reason of the i 2epwell Arrangement, and the Borrower and Mortgagor have no further
liability, fixed or contingent, to the Federation under the Reimbursement Documents or this
Mortgage, then this Mortgage shall be released at the cost of Mortgagor, but otherwise shall remain
in full force and effect.

131,
GENERA[L ACREEMENTS

3.01. Payments. Mortgagor shall pay or rause to be paid promptly when due any
amounts payable under this Mortgage and in the ipanner provided in the Reimbursement
Agreement, this Mortgage and the other Reimbursement Documents. Any amount not paid when
due hereunder shall accrue interest at the rate (“Default futerest Rate”) provided for in the
Reimbursement Agreement.

3.02. Property Taxes. Mortgagor shall pay immediately; wiea first due and owing,
prior to delinquency all general taxes, special taxes, special assessmen’s, water charges, sewer
charges, and any other charges that may be asserted against the Mortgaged Froperty or any part
thereof or interest therein, and furnish to Federation duplicate receipts therefor within thirty (30)
days after payment thereof. Mortgagor may, in good faith and with reasonable ailigence, contest
the validity or amount of any such taxes or assessments, provided that:

(@  such contest shall be made after payment of such faxes or assessments betore any
delinquency occurs; provided, however, Mortgagor may contest such validity or amount prior to
payment of such taxes or assessments so long as such contest shzll have the effect of preventing
the collection of the tax or assessment 5o contested and the sale or forfeiture of the Mortgaged
Property or any part thereof or interest therein to satisfy the same;

{b)  Mortgagor has notified Federation in writing of the intention of Mortgagor to
contest the same before any tax or assessment has been increased by any interest, penalties or
costs; and

{c)  Mortgagor has deposited with Federation, at such piace as Federation may from
time to time in writing designate, a sum of money or other security acceptable to Federation that
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is sufficient, in Federation’s sole and absolute judgment, to pay in full such contested tax and
assessment and all penalties and interest that might become due therzon, and shall keep on deposit
an amount sufficient, in Federaticn’s sole and absolute judgment, to pay in full such contested tax
and assessment, increasing such amount to cover additional penalies and interest whenever, in
Federation’s sole and absolute judgment, such increase is advisable, Upon the consummation of
such contest, and provided there is no existing Default hereunder, any excess funds held by
Federation shall be returned to Mortgagor.

In the event Mortgagor fails to prosecute such contest in good faith and with reasonable
diligence, Fzderation may, at its option, apply the monies and liquidate any securitics deposited
with Federation in payment of, or on account of, such taxes and assessments, or any portion thereof
then unpaid, incwding all penalties and interest thereon. If the amount of the money and any such
security so depositer. is insufficient for the payment in full of such taxes and assessments, together
with all penalties aid interest thereon, Mortgagor shall forthwith, upon demand, ¢ither deposit
with Federation a sum that, when added to such funds then on deposit, is sufficient to make such
payment in full, or, if Foderation has applied funds on deposit on account of such taxes and
assessments, restore such deposih<o an amount satisfactory to Federation. Provided no Defanlt
exists hereunder, Federation shall, i sc requested in writing by Mortgagor, after final disposition
of such contest and upon Mortgagor's dslivery to Federation of an official bill for such taxes, apply
the money so deposited in full paymeit i such taxes and assessments or that part thereof then
unpaid, together with all penalties and interist thereon, and any excess security shall be retumed
w© Mortgagor.

3.03. Tax Escrow. Upon Federation’s rzouest after the occurrence and continvance
beyond any applicable notice and cure period of a Deqzuit hereunder, Mortgagor, to provide for
the payment of real estate taxes and assessments pertaining tc the Premises, shall deposit monthly
with Federation one twelfth (1/12th) of one hundred percent (100%4) of the annual real estate taxes
as reasonably estimated by Federation from time to time in such- manner as Federation may
prescribe so as to provide for the current year’s real estate tax culigation (to the extent that
Premises are not exempt from real estate taxes). If the amount estimaied to vay said taxes is not
sufficient, Mortgagor shall pay the difference within five (5) days following Tederation’s demand
therefor. Should Mortgagor fail to deposit sufficient amounts with Federation to pay such
obligations, Federation may, but shall not be obligated to, advance monies necusseivto make up
any deficiency in order to pay such obligations. Any monies so advanced by Fediration shall
become so much additional indebtedness secured hereby and shall become immediateiy due and
payable with interest due thereon at the Default Interest Rate. Federation is not obligated to iuiquire
into the validity or accuracy of the real estate tax obligations before making payments of the same
and nothing herein contained shall be construed as requiring Federation to advance other monies
for said purpose nor shall Federation incur any personal liability for anything it may do or omit to
do hereunder. It is agreed that all such payments made, at the option of Federation, shall be (i)
held in trust by it without earnings for the payment of the real estate tax obligations; (ii) carried in
a tax account for the benefit of Mortgagor and withdrawn by Federation to pay the real estate tax
obligations; or (iii) credited to the unpaid balance of said indebtedness as received, provided that
Federation advances upon this obligation sums sufficient fo pay said items as the same accrue and
become payable. If such items are held in trust or carried in a tax account for Mortgagor, the same
are hereby pledged together with any other account of Mortgagor held by Federation to further
secure the indebtedness secured hercby, and any officer of Federation is anthorized to withdraw

B4850392v.7



2030504111 Page: 7 of 44

UNOFFICIAL COPY

the same and apply said sums as aforesaid. Notwithstanding any provision to the contrary herein
contained, so long as no Default or event which with the giving of notice and the expiration of any
grace or cure period would constitute a Default exists hereunder, Federation shall apply the
deposits received hereunder to the payment of real estate taxes and assessments pertaining to the
Premises, provided, however, that in no event shall Federaticn be ebligated to pay any ameunt in
excess of the amount of deposits held by Federation pursuant hereto nor shall Federation be
requirad to inquire as to the validity or accuracy of any rea! estate tax or assessment obligation
before making such payments.

3.04. Payments bv Federation. Inthe eventof a Default hereunder, Federation is hereby
authorized to make or advance, in the place and stead of Mortgagor, any payment relating to taxes,
assessments, water and sewer charges, and other governmental charges, fines, impositions or liens
that may be asseried against the Mertgaged Property or any part therect, and may de so according
1o any bill, statement ¢. 2stimate procured from the appropriate public office without inquiry into
the accuracy thereof or irw the validicy of any tax, assessment, lien, sale, forfeiture of title or claim
relating thereto. In the cvent of a Default hereunder, Federation is further authorized to make or
advance, in the place and stead of Mortgagor, any payment relating to any apparent or threatensd
adverse title, lien, statement of [ien encumbrance, claim, charge or payment, as well as take any
and all actions which Federation dec:menecessary or appropriate on Mortgagor’s behalf whenever,
in Federation’s sole and absolute judyrent and discretion, such payments or actions seem
necessary or desirable to protect the full sozurity intended to be created by this Mortgage. In
connection with any such advance, Federatior 15 further authorized, at its option, o obtain a
continuation report of title or title insurance paliny, prepared by a title insurance company of
Federation’s choosing. All payments, costs and owiel expenses incurred by Federation pursuant
ta this Paragraph 3.04, including without limitation rea3cnable attormneys’ fees, expenses and
court costs, shall constitute additional indebtedness secucel hereby and shall be repayable by
Mortgagor upon demand with interest at the Default Interest Ratz:

3.05. Insurance.
(a)  Hazard.

(i)  Mortgagor agrees to maintain insurance apainst loss or dimage to the
building and all improvements and betterments on the Mortgaged Property (“Loss”) in such
amounts and with such limits as Federation may reasonably require from time to time. The
coverage shall be equivalent or better than the Causes of Loss - Special Form (CPIG20) as
published by the Insurance Services Office (“ISO”) and shzll be on a replacement cost, agreed
amount basis. Mortgagor must pay promptly, when due, any premium on such insurance. All
such insurance policies and renewals thereof shall be written in companies having a Best’s rating
of A- or better. All such policies and renewals thereof (or binders evidencing the same} shall be
delivered to Federation at least thirty (30) days before the expiration of the existing policies and
shzll have attached thereto a standard mortgagee clause entitling Federztion to collect any and all
proceeds payable under such insurance. The policy shall contain a waiver of subrogation in favor
of the Federation. If more than one policy is written insuring the Mortgaged Property, this separate
policy must also include a standard mortgagee clause and waiver of subrogation in faver of
Federation. In the event of a change in ownership or of occupancy of the Mortgaged Property, or
any pertion thereof, Mortgagor shall give immediate notice thereof to Federation.

S4650392v.7
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(i)  The following notice is provided pursuant to paragraph (3} of Section
180/10 of Chapter 815 of the [llinois Compiled Statutes, as amended. As used herein, “you™ means
the Mortgagor and “we” and “us” means the Federation: Unless you provide evidence of the
insurance coverage required by your agreement with us, we may purchase insurance at your
expense to protect our interests in your collateral. This insurance may, but need not, protect your
interests. The coverage that we purchase may not pay any claim that you make or any claim that
is made against you in connection with the collateral. You may later cancel any insurance
purchased by us, but only after providing evidence that you have obtained insurance as required
by our agreement. 1f we purchase insurance for the collateral, you will be responsible for the costs
of that insvrance, including the insurance premium, interest and any other charges we 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 your total outstanding
balance or obligaiior.. The costs of the insurance may be more than the cost of insurance you may
be able to obtain on'veez own.

(i) In-case of any loss covered by policies of insurance, Mortgagor shall
immediately give Federation and dhe insurance companies that have insured against such risks,
notice of such loss and Mortgagor is-autherized, with Federation’s prior written consent, which
shall be granted in Federation’s r=asenable discretion, to seftle and adjust any claim under
insurance policies which insure againstorich risks. Notwithstanding the foregoing, in the event of
a total casualty or in the event of a Defauit orevent or condition which with the giving of notice
or the passage of time would constitute a Defarui, shall have occurred hereunder or under any of
the other Reimbursement Documents, Federation {or after entry of decree of foreclosure, purchaser
at the sale, or the decree creditor, as the case may 0¢) 15, subject to the provisions hereof, hereby
authorized to either: (1) settle, adjust or compromise any slaim under any insurance policies and
Federation shall act in its reasonable discretion without the consent of Mortgagor; or (2) allow
Mortgagor fo settle, adjust or ecmpromise any claims for loss-with the insurance company or
companies on the amount to be paid upon the loss. In all cases yederation is authorized to collect
and receipt for any such insurance proceeds and the expenses nicvrred by Federation in the
adjustment and collection of insurance proceeds shall be such additioral indebtedness secured
hereby and shall be reimbursed to Federation upon demand with interest tlicreon at the Default
Interest Rate or may be deducted by Federation from said insurance proceeds riidt to any other
application thereof.

The insurance proceeds shall be made available to Mortgagor to repair and testore the
Mortgaged Property if, and only if, all of the following conditions are satisfied:

(A no Defauir shall have occurred hereunder or under any of the other
Reimbursement Documents;

(B) the insurance proceeds shall, in Federation’s reasonable judgment, be
sufficient to complete the repair the restoration of the buildings, structures and other improvements
on the Premises to an architectural and economic unit of substantially the same character and the
same value as existed immediately prior fo such casualty, or, if Federation shall determine, in its
reasenable discretion, that the insurance proceeds are insufficient, Mortgagor shall have deposited
with Federation the amount of the deficiency in cash within fifieen (15) days after Federation’s
demand therefor;

G4650392v.7
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(C)  after such repair or restoration, the Mortgaged Property shall, in
Federation’s sole and absolute judgment, adequately secure the outstanding balance of the Loan;
and

(D)  the insurers do not deny liability to the insureds.

In all other cases, the insurance proceeds may, at the option of Federation, be applied in the
reduction of the indebtedness secured hereby, whether due or not, in such order as Federation shall
determine in its sole and absolute discretion, or be held by Federation and used to reimburse
Mortgagor far the cost of rebuilding or restoring buildings or improvements on the Premises.

Nofwithsianding anything herein to the contraty, in case of any loss after foreclosure
proceedings have veen instituted, all insurance proceeds shall, at Federation’s option, be used to
pay the amount due [n accordance with any decree of foreclosure that may be entered in any such
proceedings, and the kalziice, if any, shall be paid to the owner of the equity of redemption if said
owner shall then be entit’sd to the same, or as the court may otherwise direct. In case of the
foreclosure of this Mortgage, the-court in its decree may provide that the mortgagee's clause
attached to each of said insurance policies may be canceled and that the decree creditor may cause
a new loss clause to be attached to vach of said policies making the loss thereunder payable to said
decree creditor. Any foreclosmre decre: may further provide that in case of any one or more
redemptions made under said decree, eacli successive redemptor may cause the preceding loss
clause attached to each insurance policy to be cancelled and a new loss clause to be attached
thereto, making the loss thereunder payable to such redemptor. In the event of a foreclosure sale,
Federation is hereby authorized, without the conseirt 0f Mortgagor, to assign any and all insurance
policies to the purchaser at the sale, or to take such otixorstaps as Federation may deern advisable,
to cause the interest of such purchaser to be protected by any of the said insurance policies.

Nothing contained in this Mortgage shall create any responsibility or obligation on
Federation to ¢ollect any amount owing on any insurance policy, tu zebuild, repair or replace any
damaged or destroved portion of the Mortgaged Property, or to perfoird @y act hereunder.

(iv)  Upon Mortgagor’s request, and provided all of the ccniitions of the second
paragraph of Paragraph 3.45(a)(iif) have been satisfied or upon Federation’s elzction, Mortgagor
shall apply such insurance proceeds toward repairing, restoring, and rehw'ding such
improvements, such insurance proceeds shall be made available therefor, by Federatici, or such
other depositary designated by Federation, from time to time, to Mortgagor or at Fedriation’s
option directly to contractors, sub-contractors, material suppliers and other persons entitled to
payment in accordance with and subject to such conditions to disbursement as Federation may
impose to ensure that the work is fully completed in a good and workmanlike manner and paid for
and that no liens or claims arise by reason thereof, provided that Federation is furnished with
evidence reasonably satisfactory to Federation of the estimated cost of such repairs, restoration
and rebuilding and with architeet’s and other certificates, waivers of lien, certificates, contractors’
swom statements, and other evidence of the estimated cost thereof and of payments as Federation
may reguire and approve in its reasonable discretion. In addition to the foregoing, if the estimated
cost of the work exceeds ten (10%) percent of the original principal amount of the indebtedness
secured hercby, Mortgagor shall also deliver to Federation for its prior approval evidence
satisfactory to Federation in its reasonable discretion that the appraised value of the Mortgaged

64650392v.7
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Property after such work will not be less than its appraised value established in the appraisal
delivered to Federation on or prior to the date hereof and all plans and specifications for such
repairs, restoration and rebuilding as Federation may require and approve in its reasonable
discretion. No payment made prior to the final completion of the work shall exceed ninety percent
(90%) of the value of the repair, restoration or rebuilding work performed, from time to time, and
at all times the undisbursed balance of such proceeds remaining in the custody or control of
Federation shall be, in Federation’s reasonable discretion, at least sufficient to pay for the cost of
completion of the work, free and clear of any liens. Federation may, at any time after the
occurrence of a Default hereunder, and in its sole and absolute discretion, procure and substitute
for any and &l of the insurance policies so held as aforesaid, such other policies of insurance in
such amounts #nd carried in such companies as Federation may select. Federation may commingle
any such funds held by it hereunder and shall not be obligated to pay any interest with respect to
any such funds bild by er on behalf of Federation.

(b)  Liabiliiy.

(i)  Mortgigershall carry and maintain comprehensive Special Form insurance
on the improvements and persoual property at the Property {A) in an amount equal to 100% of the
“Full Replacernent Cost”, which inr pnrposes of this Mortgage shall mean actual replacement
value (exclusive of costs of excavations, foundations, underground wutilities and footings) with a
waiver of depreciation; (B) containing an Agreed Amount Endorsement with respect to the
improvements and personal property at the Property waiving all co insurance provisions, if
applicable; and (C) providing for no deductible.in =xcess of Ten Thousand and No/100 Dollars
($10,000), or as approved in writing by Federatior., et 2ll such insurance coverage. In addition,
Mortgagor shall obtain: (x} if any portion of the impro~ciments is currently or at any time in the
future located in federally designated “special flood hazaid area” flood hazard insurance in an
amount equal o either (1) the full replacement cost of the iinpror=ments (including contents), or
(2) the outstanding principal balance of the Reimbursement Agisemeat, or (3) such lesser amount
as Federation shall reasonably require; (y) if any portion of the improvements is or at any time in
the future located in federally designated flood zone A or V, flood hazard insurance in an amount
equal to either (1) the full replacement cost of the improvements (inclucing contents), or (2) the
outstanding principal balance of the Reimbursement Agreement, or (3) such Jasser amount as
Federation shall reasonably require, or (4) the maximum amounts attainable on = FEMA flood
policy; if (¥) applies then acceptable evidence of coverage must be provided in accardance with
FEMA bank regulaticns and (2) earthquake insurance in amounts and in form and substance
satisfactory to Federation in the event the Property is located in an area with a high degcee of
seismic activity;

(i)  Mortgagor shall carry and maintain commercial general liability insurance
against claims for personal injury, bodily injury, death or property damage occurring upon, in or
about the Properfy, such insurance (A) to be on per “occurrence” form with a per occurrence limit,
which may be satisfied in combination with the limits provided by an Excess or Umbrella Liability
policy, of not less than Two Million and No/100 Dollars ($2,000,000) per occurrence and not less
than Ten Million and No/100 Dollars (35,000,000) in the aggregate; (B) to continue at not less
than the aforesaid limit until required fo be changed by Federation by reason of changed economic
conditions making such protection inadequate; and (C) to cover at least the following hazards: (1)
premises and operations; (2} products and completed operations on an “if any” basis; (3)
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independent contractors; {4) blanket contractual liability for all legal contracts; and (5) contractuai
liability covering the indemnities contained in the Reimbursement Agreement and the Mortgage
to the extent the same is available; Federation must be added to the property as Mortgagee and
Loss Payee (D) to name Federaticn as an Additional Insured in accordance with Additienal Insured
18O provision CG202¢ or equivalent;

(i)  All property policies, including but not limited fo those outlined above,
must include a Loss Payee provision naming Federation and providing thirty (30) days” notice of
cancellation {ten (10) days” nofice for non-payment), in accordance with Lenders’ Loss Payable
provision CP1218 or equivalent; furthermore a waiver of subrogation provision favoring
Federation miust be provided or included in the policy terms and conditions;

{¢)  Dbrider’s Risk.

(i) Atall times during which structural construction, repairs or alterations are
being made with respect ‘o the improvements, and only if the Property coverage form does not
otherwise apply, Mortgagor shell obtain and maintain, or cause 10 be maintained, insurance for
Mortgagor and the Property providing at least the following coverages: (A) owner’s contingent or
protective liability insurance covering claims not covered by or under the terms or provisions of a
commercial general liability insurance rolicy referred to in paragraph (b)(ii) above; and (B) the
insurance provided for in paragraph (b)()-arove written on a builder’s risk completed value form
{1y on a non-reporting basis, (2) against all ricks inzured against pursuant to paragraph {b)(i) above,
(3) including permission to occupy the Propeity, and {4) with an agreed amount endorsement
waiving co-insurance provisions, if applicable;

(i)  Upto substantial completion of the irprovements, Mortgagor is to maintain
all risks builder’s risk (including coverage against the peiiis of earthquake, including but not
limited to collapse, landslide, mudslide or subsidence, flood, ordinance and law, windstorm and
windstorm debris, sewer back-up, with limits representative of 007 of the total hard costs and at
lzast 25% of the total soft costs) coverage for the full replacement cost-oy the Property, excluding
land costs, such insurance shall meet the following requirements:

(A)  Name the Mortgagor as first named insured thereunder;

(B) Provide resultant damage coverage as a result of faulty worlzmanship,
materials or design;

(C)  Provide testing and comimissioning coverage for the HVAC and electrical
systems, including but not limited to pressure vessels for a period of no less than twenty (20) days;

(D)  Name Federation as mortgagee and first loss payee, subject to the lender’s
loss payable clause;

(E)  insurer to provide 30 days written notice of cancellation or termination
thereof, to Federation (with the exception of cancellation due to non-payment of premium for
which 15 days statutory netice of cancellation may apply);
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(F}y  Contain a waiver by the insurer or insurers of all rights of subrogation ot
indemnity or any other claim to which such insurer or insurers might otherwise be entitled against
Federation;

(G)  Provide a permission to occupy clause;

(H)  Evidence of the architects and engineers professional liability in an amount
no less than one million dollars ($1,000,000);

() delay in start-up insurance adequate to reimburse all lost revenues relating
to such Phas= for a term of not less than 12 months, if applicable;

7}~ Evidence of Warker’s Compensation insurance, evidencing limits in
accordance to the suiutory limits of the state in which the property is located; and

(i}  Moctzagor is te maintain wrap up liability or commereial general liability
insurance with a minimum sombined single limit of liability of not less than $5,000,000 per
occurrence with products and eompleted opetations cover with a petiod of no less than twenty-
four (24) months. Federation reserves the right to request higher limits if deemed appropriate to
the risk or as advised by their insurance risk consultant acting reasonably. Such insurance shall:

(A)  name the Mortgagora; tirst narned insureds and Federation as an additional
insured and name all others required to be named under any of the material agreements, including
architects, engineers, consultants, contractors, sub~cot tractors and trades of every tier as additional
insureds;

(B) provide that no cancellation or ‘temination thereof, for any reason
whatsoever (with the exception of cancellation due to non-paymeat of premium for which 15 days
statutory notice of cancellation may apply), shall take effect unlesc the insurer concerned has given
Federation not less than 30 days prior written notice of such proposid action;

(C)  contain a waiver by the insurer of all rights of subrogition or indetnnity or
any other claim to which the insurer might otherwise be entitled against Federation and others to
whom Mortgagor has granted such waivers under any of the material agreementz;

(D)  contain a cross liability clause and a severability of interests clause. and
(E)  otherwise be in such form as Federation shall reasonably require.

(dy  Flood Area. Ifthe Premises are now or hereafier located in an area which has been
identified by the Secretary of Housing and Urban Development as a flood hazard area and in which
flood insurance has been made available under the National Flood Insurance Act of 1968 (the
“Act™), Mortgagor, at its sole cost and expense shall keep the Premises insured by flood insurance
in an amount pot less than the maximum limit of coverage available under the Act,

()  Worker's Compensation. Evidence of worker’s compensation insurance covering
all persons working on or about the Mortgaged Property and death, injury and/or property damage
occurring on or about the Mortgaged Property or resulting from activity therefrom, with liability
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insurance limits for death of or injury to persons and/or damage to property of not less than the
amounts from time to time required by statute.

{f) Other Insurance. Upon Federation's written request, Mortgagor at its sole cost and
expense, shall carry and maintain such other insurance coverage(s) as Federation may, in its sole
and absolute discretion, deem necessary or appropriate in such amounts, with such companies and
in such form as Federation deems satisfactory in its reasonable discretion, ali at Mortgagor’s sole
expense.

3.06.. Condemnation and Eminent Domain. Any and all awards heretofore or hereafter
made or to bz made to the present or any subsequent owner of the Mortgaged Property by any
governmentai ei other lawful authority for the taking, by condemnation or eminent domain, of all
or any part of tiie wiortgaged Property, (including any award from the United States government
at any time after the a'lowance of a claim therefor, the ascertainment of the amount thereto, and
the issuance of a warran® yor payment thereof), are hereby assigned by Mortgagor to Federation,
which awards Federatioii 1s hereby authorized to negotiate, collect and receive from the
condemnation authorities. reneration is hereby authorized to give appropriate receipts and
acquittances therefor. Mortgagor sh2!1 give Federation immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings of which it has knowledge
affecting all or any part of the Mortgaged Property (including severance of, consequential damage
to or change in grade of sireets), and shail ir:mediately deliver to Federation copies of any and alt
papers served in connection with any such procesdings. Mortgagor further agrees to make, execute
and deliver to Federation, free and clear of any 2ncrmbrance of any kind whatsoever, any and ali
further assignments and other instruments deerned pucessary by Federation for the purpose of
validly and sufficiently assigning all awards and other vorupensation heretofere, now and hereafter
made to Mortgagor for any taking, either permanent or tzmporary, under any such proceeding.
Any such award shall be applied toward the indebtedness secur=d by this Mortgage or applied
toward restoring the Mortgaged Property in accordance with tae provisions of and in the same
manner as is provided for insurance proceeds in Paragraph 3.05¢1) tereof. Notwithstanding the
foregoing, any reasonable expenses, including, without limitation, aftorevs’ fees and expenses,
incurred by Federation in intervening in such action or compromising and sztling such action or
claim, or collecting such proceeds, shall be reimbursed to Federation first oui of the proceeds.

3.07. Maintenance of Property. No portion of the Mortgaged Property shz'i be altered,
demolished, severed, removed, sold or mortgaged, without the prior written consent oi Tederation;
provided, however, Federation shall not unreasonably withhold, condition or delay its congeind with
respect to Mortgagor’s anticipated renovations of the Mortgaged Property into a school. In the
event of the demolition or destruction in whole or in part of any of the fixtures, chattels or articles
of personal property covered by this Mortgage or by any separate security agreement executed in
conjunction herewith, the same shall be replaced promptly by similar fixtures, chattels and articles
of personal property at least equal i value, quality and condition to those replaced, free from any
other security interest therein, encumbrances thereon or reservation of title thereto. Mertgagor
shall promptly repair, restore or rebuild any building or other improvement or any part thereof now
or hereafier situated on the Premises that may become damaged or be destroyed whether or not
proceeds of insurance are available or sufficient for such purpose. Any such building or other
improvement or any part thereof shall be repaired, restored or rebuilt so as to be of at least equal
valoe and of substantially the same character as prior to such damage or destruction.
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Mortgagor further agrees not to permit, commit or suffer any waste, impairment or
deterioration of the Mortgaged Property or any part thereof, to keep and maintain the Mortgaged
Property and every part thereof in good repair and condition, to effect such repairs as Federation
may reasopably require and, from time to time, to make all necessary and proper replacements
thereof and additions thereto so that the Premises and such buildings, other improvements, fixtures,
chattels and articles of personal property will, at all times, be in good condition, fit and proper for
the respective purpeses for which they were originally erected or installed.

308. Compliance with Laws. Mortgagor shall: (i) comply with, all statutes,
ordinances, r=gulations, rules, orders, decrees and other requirements relating to the Mortgaged
Property, or auy patt thereof, by any federal, state or local authority, including, without limitation,
the Americanis with Disabilities Act of 1990, and (ji) observe and comply with all conditions and
requirements necZssary to preserve and extend any and all rights, licenses, permits (inchiding,
without limitation, zovgug variances, special exceptions, and nonconforming uses), privileges,
franchises and concessious that are applicable to the Mortgaged Property or that have been granted
to or contracted for by Murtgagor in connection with any existing or presently contemplated use
of the Mortgaged Property or 2.7 part thereof. Mortgagor shall not initiate or acquiesce in any
changes to or termination of any of {ie foregoing or of Zoning design actions affecting the use of
the Mortgaged Property or any pan ther=of without the prior written consent of Federation.

3.09. Liens and Transfers. Witinut Federafion’s prior written consent (which may be
withheld in Federation’s sole and absolute discrziion), Mortgagor shall not, directly or indirectly,
create, suffer or permit to be created or filed or to remain against the Mortgaged Property, or any
part thereof, hereafter any mortgage lien or other Liop; encumbrance or charge on, pledge of, or
conditional sale or other title retention agreement with cespsct to the Mortgaged Property, whether
superior or inferior to the lien of this Mortgage; provided however, that Mortgagor may, within
ten (10) days after the filing thereof, contest in good faith-Ly aprropriate legal or administrative
proceedings any lien claim arising from any work performed, maisrial furnished or obligation
incumred by Mortgagor upon fumishing Federation a bond issued & a company approved by
Federation in its sole and absolute discretion covering the lien clzim, or an endorsement to
Federation’s title insurance policy insmring Federation’s interest in the Premises insuring over said
lien clzim, each in form and substance satisfactory to Federation in its sole ani absalute discretion,
or such other security and indemmification satisfactory to Federation, in its ‘sels 2nd absohute
discretion, for the final payment and discharge thercof.

Mertgagor may not, without Federation’s prior written consent (which may be wihbeld in
Federation’s sole and absolute discretion}, sell, lease, transfer, convey, assign, pledge, hypothecate
or otherwise dispose of the title to afl or any portion of the Mortgaged Property, whether by
operation of law, voluntarily or otherwise, or any interest (beneficial or otherwise) thereta, or enter
into any agreement to do any of the foregoing. Withont limiting the generality of the foregoing,
each of the following events shall be deemed a sale, transfer, conveyance, assignment, pledge,
hypothecation or other disposition prohibited by the foregoing sentence:

(a)  if Mortgagor is a corporation, any sale, conveyance, assignment or other transfer of
all or any portion of the stock of such corporation, that results in a material change in the identity
of the person(s) or entities in control of such corporation, or any corporation which controls
Montgagor;
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(b)  any sale, conveyance, assignment or other transfer of all or any portion of the stock,
partnership or membership interest of any entity directly or indirectly in control of any corporation,
partnership or limited liability company constituting Mortgagor or any corporation, partnership or
limited liability company which controls Mortgagor, or any sale, conveyance, assignment or other
transfer by Mortgagor in any corporation, partnership or limited liability company in which
Mortgagor has a controlling interest, directly or indirectly; and

(c)  any hypothecation of all or any portion of any stock, partnership or membership
interest of any of Mortgagor, or of all or any portion of the stock, partnership or membership
interest of auv entity directly or indirectly in control of such corporation, partmership or limited
liability comipany or any corporation, partnership or limited liability company which controls
Mortgagor, or ray sale, conveyznce, assignment or other transfer by Mortgagor in any corporation,
partnership or hirrited liability company in which Mortgagor has & controlling interest, directly or
indirectly.

Any waiver by Feccration of the provisions of this Paragraph 3.09 shall not be deemed to
be a waiver of the right of (Felsration in the future to insist upon strict compliance with the
provisions hereof.

3.19. Subrogation to Prior Cianholder’s Rights. If the proceeds of the Loan secured
hereby or any part thercof, or any amounfpuid out or advanced by Federation is used directly or
indirectly to pay off, discharge or satisfy, in whelz or in part, any prior lien or encumbrance upon
the Mortgaged Property or any part thereof, then Federation shall be subrogated to the rights of
the holder thereof in and to such other lien or entirabrance and any additional security held by
such holder, and shall have the benefit of the priority o tiie same.

3.11. Federation’s Dealings with Transferee. Ir iiic ¢vent of the sale or transfer, by
operation of law, voluntarily or otherwise, of all or any part of the Mortgaged Property, Federation
shall be authorized and empowered to deal with the vendee or transferee with regard to the
Mortgaged Property, the indebtedness secured hereby and any of the izrins or conditions hereof as
fully and to the same extent as it might with Mortgagor, without it any way releasing or
discharging Mortgagor from its covenants hereunder, specifically includiny; those contained in
Paragraph 3.09 hereof, and without waiving Federation’s right of acceleration pursuant to
Paragraph 3.09 hereof.

3.12. Stamp Taxes. If at any time any federal, State or municipal law shall recove any
documentary stamps or other tax hercon, or shall require payment of any tax upon the indebtedness
secured hereby, then the said indebtedness and the accrued interest thereon shall be and become
due and payable at the election of the Federation upon 30 days’ notice to Mortgagor provided,
however, that said election shall be unavailing and this Mortgage shall be and remain in effect, if
Mortgagor lawfully may pay for such stamps or such tax including interest and penalties thereon
to or on behalf of the Federation and Mortgagor does in fact pay, when payable, for all such stamps
or such tax, as the case may be, including interest and penalties thereon.

3.13. Change in Tax Laws. In the event of the enacument, after the date of this
Mortgage, of any law of the state in which the Premises are located deducting from the value of
the Premises, for the purpose of taxation, the amount of any lien thereon, or imposing upon
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Federation the payment of all or any part of the taxes, assessments, charges or liens hereby required
to be paid by Mortgagor, or changing in any way the laws relating to the taxation of mortgages or
debts secured by mortgages or Mortgagor’s interest in the Morigaged Property, or the manner of
collection of taxes, so as to affect this Mortgage or the indebtedness secured hereby or the holder
thereof, then Mortgagor, upon demand by Federation, shall pay such taxes, assessments, charges
or liens, or reimburse Federation therefor; provided, however, that if, in the opinion of counsel for
Federation, it might be unlawful to require Mortgagor to make such payment or the making of
such payment might result in the imposition of interest beyond the maximum amount pesmitted
by law, then Federation may elect, by notice in writing given to Mortgagor and Borrower, to
declare all ol the indebtedness secured hereby to become due and payable thirty (30) days after the
giving of suci notice. Nothing contained in this Paragraph 3.13 shall be construed as obligating
Federation to pay any portion of Mortgagor’s or Borrower’s federal income tax.

3.14. Inspocton of Property. Mortgagor shall permit Federation and its representatives
and agents to inspect tne wlortgaged Property from time to time upon reasonable prior telephonic
notice during normal buciiess hours and as frequently as Federation considers reasonable.

3.15. Inspection of Books aund Records. Mortgagor shall keep and maintain full and
correct books and records showing in detail the income and expenses of the Mortgaged Property
and after demand therefor by Federativor shall permit Federation and its agents and representatives
to visit its offices, discuss its financial afizic= with its officers and imdependent public accountants,
whether not any representative of Mortgagor is-present and to examine such books and records
and all supporting vouchers and data, copies of apy leases encumbering the Premises and such
other information as Federation may deem reasonchiv necessary or appropriate at any time from
time to time on Federation’s request at Mortgagor’s oiiics, at the address herginabove identified
or at such other location as may be reasonably requested o7 Federation.

3.16. Financial Information,

(@)  Mortgagor shall deliver, or cause to be delivered, t Terderation, on at least an
annual basis and at such otber times as Federation may reasonably requ:st, financial statements
for Arie Crown Hebrew Day School on a form approved by Federaicn setting forth the
information therein as of the immediately preceding calendar year, containing in:ome and expense
statements and a balance sheet, prepared and reviewed by an independent ccifified public
accounting firm acceptable to Federation in accordance with generally accepted” uccounting
principles consistently applied and certified to be true, complete and cormect by the perzons or
entities to which they apply and in detail as Federation may require.

(b)  Morigagor shall deliver, or cause to be delivered, to Federation, on at least an
annual basis and at such other times as Federation shall reasonably request, current financial
statements of Mortgagor and such other mformation as Federation may reasonably request.

3.17. Acknowledgment of Debt. (Intentionally deleted)

3.18. Other Amounts Secured; Maximum Indebtedness. Mortgﬁgor acknowledges
and agrees that this Mortgage secures the entire amount which may become due and owing to
Federation pursuant to the Reimbursement Agreement, as well as any amounts owed to Federation
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pursuant to Paragraphs 3.02 and 3.04 hereof, any and all litigation and other expenses pursuant
to Paragraphs 4.03 and 4.06 hereof and any other amounts as provided herein or in any of the
other Reimbursement Documents. Under no circumstances, however, shall the total indebtedness
secured hereby exceed Sixteen Million Five Hundred Dollars ($16,500,600).

3.19. Declaration of Subordination. At the option of Federation, this Morigage shall
become subject and subordinate, in whole or in part (but not with respect to priority of entitlement
to insurance proceeds or any condemnation or eminent domain award} to any and all leases of all
or any part of the Mortgaged Property upon the execution by Federation and recording therecf, at
any time hercafter, in the appropriate official records of the county where the Premises are situated,
of a unilaterai declaration to that effect.

3.20. Kriesses. Federation, without notice and without regard to the consideration, if
any, paid therefor, aid aotwithstanding the existence at that time of any inferior liens thereon, may
release from the liens of rlederation all or any part of the Mortgaged Property, or release from
liability any person or ent:iy obligated to repay any indebtednzss secured hereby, without in any
way affecting the liability ef an» rarty pursuant to the Reimbursement Agreement, this Mortgage
or any of the other Reimbursement Cacuments, including, withcut limitation, any guaranty given
as additional security for the indebredness secured hereby, and without in any way affecting the
priotity of the lien of this Mortgage, and-may agree with any party liable therefor to extend the
time for payment of any part or all of suci-indebtedness. Any such agreement shall not in any way
relzase or impair the lien created by this Mortgeze or reduce or modify the liability of any person
or entity obligated personally to repay the indebfedness secuted hershy, but shall extend the lien
hereof as against the title of all parties having any-rierest, subject to the indebtedness secured
hereby, in the Mortgaged Property,

3.21. Mortgagor’s Representations. Mortgage: nerehy represents and covenants tc
Federation that:

(a)  Mortgagor is lawfully seized of the Mortgaged Properiy liercby mortgaged, granted
and conveyed and has the right to niortgage, grant and convey the Mortzaged Property, that the
Mortgaged Property is unencumbered except by the Permitted Exceptions, if any, and that
Mortgagor will represent, warrant end defend generally the title to the Mortgaged Property, or any
portion thereof, against any and all claims and demands, subject only to the Permitrzd Exeeptions,
if any.

(b)  (intentionally deleted)

(¢)  Mortgagor (i) is an lllinois limited Liability company, duly organized and validly
existing under the laws of the State of lllinois and 1s in good standing in the State of Illinois; {i1)
has the power and authority to own its properties and to carry ¢n its business as now being
conducted; and (iii) is in compliance with all laws, regulations, ordinances and orders of public
authorities applicable to it.

(d)  To the best of Mortgagor’s knowledge, the executicn, delivery and performance of
the Reimbursement Agreement, this Mortgage and the other Reimbursement Documents: (i) have
received all necessary trust, partnership, governmental, limited liability company, and corporate
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approval; (ii) do not violate any provision of any law, any order of any court or agency of
govermnment or any indenture, agreement or other instrument to which Mortgagor is a party, or by
which it or any portion of the Mortgaged Property is bound; and (iii} are not in contflict with, nor
will result in breach of, or constitute {with due notice or lapse of time) a default under any
indenture, agreement, or other instrument, or result in the creation or imposition of any lien, charge
or encumbrance of any nature whatsoever, upon any of its property or assets, except as
contemplated by the provisions of this Mortgage.

()  To the best of Mortgagor’s knowledge, the Reimbursement Agreement, this
Mortgage andd the other Reimbursement Documents when executed and delivered by Mortgagor,
zs the case way be, will constitute the legal, valid and binding obligations of Mortgagor in
accordance witls their respective terms.

(f) To the best of Mortgagor's knowledge, all information, reports, papers, balance
sheets, staternents of prelit and loss, and data given to Federation or its agents and employees
regarding Mortgagor cr/any other party obligated under the terms of the Reimbursement
Agreement, this Mortgage or apy »{the other Reimbursement Documents are accurate and correct
in all material respects, and arc comvlete insofar as completensss may be necessary to give
Federation a true and accurate knovidedee of the subject matter.

(g9  There is not now pending zgainst or affecting Mortgagor or any other party
obligated under the terms of the Reimbursement Agreement, this Mortgage or any of the other
Reimbursement Documenis, nor, to the best 0. Mortgagor’s knowledge, is there threatened any
sction, suit or proceeding at law, in equity or before 20y administrative agency which, if adversely
determined, would materially impair or affect the finarCr<l condition or operation of Mortgagor or
the Mortgaged Property.

3.22. UtiliGes. Mortgagor will (except to the exten: pald by lessees) pay all utility
charges incurred in connection with the Premises and all improvemsn*s thereon, and shall maintain
all utility serviees now or hereafter available for use at the Premises.

3.23. Hazardous Waste,

(@}  Mortgagor represents, warrants, covenants and agrees, based sviely sn: (x) the
Phase I environmental site assessment prepared by Carlson Environmental, Inc., dated J=auary 29,
2019, as its Project No. (001806.02, and (y) the Limited Subsurface Scil, Surface Samglisg, Soil
(as and Water Investigation prepared by Carlson Environmental, Inc., dated March 19, 2019, as
Project No. 001806.03, true and complete copies of which were delivered to Federation:

{1) (A) there are no Hazardous Substances (as hereinafter defined) at, upon,
over or under the Mortgaged Property, or, to the best of its knowledge, at, upon, ever, or under
those parcels of real estate adjacent to the Mortgaged Property, and (B) during the period of
ownership of the Mortgaged Property by Mortgagor, and to the best of its knowledge, prior to
Mortgagor’s acquisition of its interest therein, there have not been any Hazardous Substances at,
upon, over or under the Mortgaged Property or, to the best of its knowledge, at, upon, over or
under those parcels of real estate adjacent to the Mortgaged Property; and
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(i1}  {A) the Mortgaged Property is in compliance with all Environmental Laws
{as hereinafter defined); (B) Mortgagor shall comply with all Emvironmenta! Laws and
Environmental Permits (as hereinafter defined); (C) Mortgagor shal! require its tenants and others
operating on the Mortgaged Property to comply with Environmental Laws and Environmental
Permits; (D} Mortgagor shal! provide Federation immediate notice of any correspondence, notices,
demands or communications of any nature whatsoever received by Mortgagor relating to any
zlleged or actual violation, or any investigation of any alleged or actual violation, of any
Environmental Law or relating to any alleged or actual presence of Hazardous Substances at,
under, over or under the Mortgaged Property or adjacent real estate, and to immediately provide
Federation zopies of any such correspondence, notices, demands or communications which are in
writing; and () Mortgagor shal! advise Federation in writing as socn as Mortgagor becomes aware
of any conditicn or circumstance which makes any of Mortgagor's representations or warranties
contained hereinincomplete or inaccurate; and

(iii)  al'nzcessary Environmental Permits pertaining to the Mortgaged Property
have been obtained by ths appropriate party, and all reports, notices and other docurments required
under any Environmental Lav: 5.1 zonnection with the Mortgaged Property have been filed; and

(iv)  Mortgagor iz not a party to any litigation or administrative proceeding
arising under any Environmentz! Law in rennection with the Mortgaged Property or adjacent real
estate, nor, to the best knowledge of Micireager, is there any such litigation or proceeding
conterplated or threatened; and

(v)  Mortgagor and the Mortgaged 2ooperty are free from any judgment, decree,
order or citation related to or arising out of any Envircuimental Law,

In the event Federation determines in its sole and zsolute discretion that there is any
evidence that any circumstance might exist, whether or not described in any communication or
notice to either Mortgagor or Federation, Mortgagor agrees, at its 2v-u expense and at the request
of Federation, to permit an envircnmental audit to be conducted by Fedeyation or an independent
agent selected by Federation. This provision shall not relieve Mortgagor ‘rom conducting its own
environmental audits or taking any other steps necessary to comply with any Environmental Law
or Environmental Permits. If, in the opinion of Federation, there exists any uncorrected violation
of any Environmental Law or Environmental Permits or any condition which reqrices or may
require any cleanup, removal or other remedial action under any Environmental Law, and such
cleanup, removal or other remedizl action is not completed within sixty (60) days from the date of
written notice from Federation ic Mortgagor, the same shall, at the option of Federation constitute
a Default hereunder, without further notice or cure period.

(b)  Mortgagor hereby represents and warrants to the Federation that, based solely on
the Phase [ and Phase II environmental reports delivered to Federation, with the exception of
materials customarily used in the construction and maintenance of buildings, and cleaning
materials, {i} neither Mortgagor nor any of its affiliates or subsidiaries, nor, to the best of the
Mortgagor’s knowledge, any other person or entity, has ever caused or permitted any Hazardous
Substance to be placed, held, loczted or disposed of on, under or at the Mortgaged Property or any
part thereof; (ii) none of the property described above has ever been used by Mortgagor or any of
its affiliates or subsidiaries, or to the best of Mortgagor’s knowledge, by any other person or entity,
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as a treatment, storage or disposal site, whether permanent or temporary, for any Hazardous
Substance; (iii) there are no above ground or underground storage tanks located on the Premises:
and (iv) neither Mortgagor nor the Mortgaged Property are subject to any private or governmental
lien or judicial or administrative notice or action pending, or to the best of Mortgagor’s knowledge,
threatened, relating to Hazardous Substances or the environmental eondition of the Mortgaged

Property.

(c)  Mortgagor agrees to indemnify, defend and hold harmless Federation and any and
all current, future or former officers, directors, employees, representatives and agents from and
against any and all Environmental Losses (as hereinafter defined) in any way arising from (except
to the extenu(hat such claims arise from the willful or grossly negligent acts of Federation or its
agents, or Fedcration or its agents introduce materials to the Mortgaged Property in violation of
any Environmenal Laws after Federation takes possession of the Mortgaged Property): (i) any
breach of any covenan?, representation or warranty in this Paragraph 3.23; (i) any Environmental
Liability (as hereinafter ¢ fined); (iii) any failure to obtain or comply with any Environmental
Permit; (iv) any Releasc(as bereinafter defined); (v) any Management (as hereinafter defined);
(v1} any Environmental Condit.ox (as hereinafter defined); (vii) the presence of any Hazardous
Substance at any property other th-a the Mortgaged Property which is present due to either (A)
any direct or indirect transportation: whatsoever of a Hazardous Substance from the Mortgaged
Property, or by Mortgagor, to the propcr.y at which such Hazardous Substance is present or (B)
migration or other movement from the Morzaged Property to such other property of a Hazardous
Substance Released at the Mortgaged Property, and {viii) any Response (as hereinafter defined)
arising out of or in connection with any of the raattcrs described in this Paragraph 3.23(¢). Any
and all amounts cwed by Mertgagor to Federation urder this Paragraph 3.23(c) shall constitute
additional indebtedness secared hereby.

(d  The following defmitions apply throughout {nis Mcrigage:

(i)  The term “Environmental Condition” sha’i yean the presence of any
Hazardous Substance at, upon, over, under ¢ emanating from the
Mortgaged Property, any other real estate to 'which any Hazardous
Substance has migrated from the Mortgaged Propesy orany other real
estate whatsoever to which any Hazardous Substance ha: be »-fransported
from the Mortgaged Property,

(i) The term “Environmental Laws” shall mean the Compriicnsive
Environmental Response, Compensation, and Liability Act, any so-called
“Superfond” or “Superlien” law, and any other federal, state or local statute,
law, ordmance, code, rule, regulation, order or decree regulating, relating
to, or imposing liability or standards of conduet conceming any Hazardous
Substance, in each case as now or hereafter in force and effect.

(iii) The term “Environmental Liability” shall mean any and all liabilities,
whether fixed, absolute, or contingent, arising under any Environmental
Law or arising under or in connection with any Environmental Permit or
Environmental Condition; any and all claims of any nature whatsoever by a
third party (including but not limited to governmental agencies) arising in
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v}

)

(vi)

(vii}

(Vi)

any way under any Environmental Law or arising under or in connection
with any Environmental Permit or Environmental Conditien, ineluding but
not limited to demends for environmental cleanup, investigation or
corrective action; any and all Environmental Losses incurred or sustained
as a direct or indirect result of alleged or actual violations of Environmental
Laws or Environmental Permits; any and all alleged or actual
Environmental Conditions; any and all Releases; any and all Management;
or any and all Responses.

The terms “Environmental Loss” or “Environmental Losses™ shall mean
any and all costs, reasopable expenses and expenditures, including, without
limitation, court costs and reasonable attorneys’, experts’ and consultants’
fees and costs of litigation or any other losses whatsoever, including,
wathout limitation, costs and expenses of investigation, clesanup. prevention
of migration, monitoring, evaluating, assessment, removal or remediation
of tiazardous Substances whether or not such costs or expenses are incurred
In responssio any governmental or third party action, claim or divective;
damages; puaitive damages actually awarded; obligations; deficiencies;
liabilities, whather fixed, absolute, accrued. contingent or otherwise and
whether direct,miimary or secondary, knewn cor unknown; claims;
encumbrances; pena‘i'as; demands; assessments; and judgments.

The term “Environmental Permit” shall mean authorization bv any
governmental entity to conduct activities govermed in whole or in part by
one or more Environtnental Laws!

The term “Hazardous Substance” shall mean hazardous substances,
hazardous wastes, hazardous waste constitueats, by-products, hazardous
materials, hazardous chemicals, extreincly hazardous substances,
pesticides, oil and other petroleum preducts and (oxic substances, including,
without limitation, asbestos and PCBs, as those teims-are defined pursuant
to or encompassed by any Environmental Law or by frade eustom and
usage.

The terms “Manage”, “Managed” or “Management” shail mean the
generation, handling, manufacturing, processing, treatment, storlng, use,
reuse, refinement, recycling, reclaiming, blending, buming, recovery,
incineraticn, accumulation, transportation, transfer, disposal, release or
abandonment of any Hazardous Substances, by any person at any property
{including but not limited to facilities or properties other than the Mortgaged
Property, as applicable).

The terms “Release”, “Released™ cr “Releases™ shall mean any actual or
threatened spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping or disposing ¢f any
Hazardous Substance at, upon, over or from the Mortgaged Property, any
other rea!l estate t¢ which any Hazardous Substance has migrated from the
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Mortgaged Property or any other real estate whatsoever to which any
Hazardous Substance has been transported from the Mortgaged Property.

(ix)  The terms “Respond” or “Response”™ shall mean any action taken by any
person, whether or not in response to & governmental or third party action,
claim or directive, to correct, remove, remediate, clean up, prevent
migration of, monitor, evaluate, investigate or assess, as appropriate, any
Release of a Hazardous Substance, Environmental Condition, Management
or actual or alleged violation of an Environmental Law or Environmental
Permit.

{e) * Avy provisions of this Mortgage to the contrary notwithstanding, the
Tepresentations, viarranties, covenants, agreements and indemnification obligations contained in
this Paragraph 3.27 chall survive the foreclosure of the lien of this Mortgage by Federation or a
third party or the convevarte thereof by deed in lieu of forsclosure and shall not be limited to the
amount of any deficiencs in any foreclosure sale of the Mortgaged Property) and all indicia of
termination of the relationship hetween Mortgagor and Federation, including, but not limited to,
the cancellation of the Reimbursemsut Agreement, and the release of this Mortgage.

3.24. Assignment of Rents.

(a}y  As further security for payment of any amounts required to be paid or mpﬁd
pursuant to the Reimbursement Agreement, anc any amounts due pursuant to this Mortgage:

(i}  Mortgagor does hereby sell, assizn and transfer to Federation all rents,
leases, issues, deposits and profits now due and which 2} hereinafter become due under or by
reason of any lease or amy letting of, or any agreement frzhe use, sale, or occupancy of the
Premises or any portion thereof {whether written or verbal), which may have been heretefore or
may hereafier be made or agreed to or which may be made or agrzez to by Federation under the
powers herein granted, including without limitation sale contracis, icpses, escrow and other
agreements, it being Mortgagor’s intention hereby to establish an absoluie transfer and assignment
of all such leases, confracts, escrows and agreements pertaining therefo (Cuch leases, contracts,
escrows and agreements being collectively referred to hereinbelow as “agreements’ and any such
individual lease, contract, escrow or other agrecement being referred to hereiubiiow as an
“agreement™}, and all the avails thereof, to Federation.

(iiy  Mortgagor does hercby irrevocably appoint Federation as its true and lawful
attorney in its name and stead (with or without taking possession of the Premises) to rent, lease,
let, or sell all or any portion of the Preémises to any party or parties at such price and upon such
term as Federation in its sole discretion may determine, to exercise any and all rights including
rights of first refusal and options of Mortgagor to purchase and otherwise acquire title to all or any
part of the Mortgaged Property, and fo collect all of such rents, issues, deposits, profits and avails
now due ot that may hereafter become due under any and all of such agreements or other tenancies
now or hereafter existing on the Premises, and to exercise any and all other rights and remedies of
Mortgagor thereunder, with the same rights and powers and subject to the same immunities,
exoneration of liability and rights of recourse and indemnity as Federation would have upon taking
possession of the Premises pursuant to the provisions set forth hereinbelow.

$ags0392v.7
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(iif)  This assignment confers upon Federation a power coupled with an interest
and it cannot be revoked by Mortgagor.

{(t)  Mortgagor represents and agrees that without the prior written consent of the
Federation, which consent shall not be unreasonably withheld, no rent for right of future possession
will be paid by any person in possession of any portion of the Premises in excess of one installment
thereof paid in advance and that no payment of rents to become due for any portion of the Premises
has been or will be waived, conceded, released, reduced, discounted, ot otherwise discharged or
cempromised by Mortgagor. Mortgagor waives any right of set off against any person in
possession 45 any portion of the Premises. Mortgagor agrees that it will not assign any of such
rents, issues, profits, deposits or avails, and shall not agree to any modification of the terms, or a
voluntary swrrénder, of any such lease or agreement without the prior written consent of
Federation.

(¢}  Mortgago: murther agrees to assign and transfer to Federation all future leases and
agreements pertaining 2 all or any portion of the Premises and to execute and deliver to
Federation, immediately upot damand of Federation, all such further assurances and assignments
pertaining to the Premises as Federstion may from time to time require.

(d}  Mortgagor shall, at its own cost: (i} at all times perform and observe all of the
covenants, conditions and agreements of the tessor under the terms of any or all leases or similar
agreements affecting all or any part of the Proinises; (ii) at all titnes enforce and secure the
performance and observance of cll of the material covenants, conditions and agreements of the
lessees under the terms of any or all of said leases or ather agreements; (i) appear in and defend
any action or other proceeding arising out of or in any nizuner connected with said leases and other
agreements, and to pay any and all costs of Federation incvitid by reason of or in connection with
said proceedings, including, without limitation, reasonablc attorneys’ fees, expenses and court
costs; and (iv) promptly furnish Federation with copies of any novses of default either sent or
received by Mortgagor under the terms of or pursuant to any of said ieises or other agreements.

(e}  Although it is the intention of Mortgagor and Federanion that the assignment,
including, without limitation, the power of attomey appointment, containa< in_this Paragraph
3.24 is 2 present assignment, it is expressly understood and agreed, anything h:reir contained to
the contrary notwithstanding, that Federation shall not exercise any of the rights and powers
conferred upon it herein unless and until a Default hereunder has occurred and is coric'auing past
any applicable notice and cure period.

(ff  Federation, in the exercise of the rights and powers conferred upon it herein, shall
have full power to use and apply the rents, issues, deposits, profits and avails of the Premises to
the payment of or on account of the following, in such order as Federation may, in its sole and
absolute discretion determine:

(1) operating sxpenses of the Premises {including, without limitation, all costs
of management, sale and leasing thereof, which shall include reasonable compensation to
Federation and 1is agents, if management be delegated thereto, reasonable attomeys’ fees, expenses
and court costs, and lease or sale commissions and other compensation and expenses of seeking
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and procuring tenants or purchasers and entering into leases or sales), establishing any claims for
damages, and premiums on insurance authorized hereinabove;

(i)  taxes, special assessments, watet and sewer charges on the Premises now
due or that may hereafter become due;

(i} any and all repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements of the Premises {including, without limitation, the cost
from time to time of installing or replacing personal property therein, and of placing the Premises
in such copdition as will, in the sole judgment of Federation, make them readily rentable or
salable);

tvy  any indebtedness secured hereby or any deficiency that may result from any
foreclosure sale pursuant thereto; and

(v)  any rcmaining funds to Mortgagor or its successors or assigns, as their
interests and rights may appear.

()  Mortgagor does fur(ber specifically authorize and instruct each and every present
and future lessee or purchaser of all or sny portion of the Premises to pay all unpaid rentals or
deposits agreed upon in any lease or agresrient pertaining to the Premises to Federation upon
receipt of demand from Federation to pay the same without any further notice or authorization by
Mortgagor, and Mortgagor hereby waives any (ighis or claims if may have against any lessee by
reason of such payments to Federation.

(h)  Federation shall not be obligated to perforin or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or I2bility under any lease or agreement
pertaining to the Premises, and Mortgagor shall and does hervoy agree to indemnify and hold
Federation harmless from and against any and all liability, loss and damage that Federation may
or might incur under any such lease or agreement or under or by reason £ the assignment thereof,
as well as any and al! claims and demands whatsoever which may be asszncd against Federation
by reason of any alleged obligations or undertakings on Federation’s part to perform or discharge
any of the terms, covenants or conditions contained in such leases or agroemenats. Should
Federation incur any such liability, Joss or damage under any such lease or agreemernc, o: under or
by reason of the assignment thereof, or in the defense of any claims or demands relating thereto,
Mortgagor shall reimburse Federation for the amount thereof (inchuding, without Liriniation,
reasonable attoreys’ fees, expenses and court costs) immediately upon demand.

(i}  Nothing herein contained shall be construed as making or constituting Federation a
“mortgagee in possession” in the absence of the taking of actual possession of the Premises by
Federation pursuant to the provisions set forth herein. In the exercise of the powers herein granted
Federation, no liability shall be asserted or enforced against Federation, all such liability being
expressly waived and released by Mortgagor.

G} Mortgagor may only enter into a new lease or amend, modify, terminate or cancel
any existing lease or waive any rights thereunder, or accept a veluntary surrender of any lease,
upon the prior written consent of Federation.
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3.25. Security Agreement. (a) This Mortgage shall be deemed a “Security Agreement™
as defined in the Illinois Uniform Commercial Code, and creates a security interest in favor of
Federation in all property including, without limitation, all persenal property, fixtures and goods
affecting property etther referred to or described herein or in any way connected with the use or
enjoyment of the Mortgaged Property. The remedies for any violation of the covenants, terms and
conditions of the agreements herein contained shall be as prescribed herein or by general law or,
as 1o such part of the security which is also reflected in any financing statement (“Financing
Statement™) filed to perfect the security interest herein created, by the specific statutory
consequences now or hereinafter enacted and specified in the lllincis Uniform Commercial Code,
all at Federziion’s sole election. Mortgagor and Federation agree that the filing of such a Financing
Statement in w2 records normally having to do with personal property shall not be construed as in
any way derogating from or impairing the intention of the parties hereto that everything used in
connection with the production of income from the Premises or adapted for use therein or which
is described or reflecied in this Mortgage is, and at all times and for all purposes and in all
proceedings both legal or equitable shall be, regarded as part of the real estate irrespective of
whether (i) any such itei is physically aftached to the improvements, (ii} serial numbers are used
for the better identification of ciridin equipment items capable of being thus identified in a recital
contained herein or in any list filed w71t Federation, or (iii) any such item is referred to or reflected
in any such Financing Statement so 1iled at any time. Similarly, the mention in any such Financing
Statement of (1) the rights in or the proneeds of any fire or hazard insurance policy, or (2} any
award in eminent domain proceedings for awxing or for loss of value, or (3} Mortgagor’s interest
as lessor in any present or future [ease or rights 20 ncome growing out of the use or occupancy of
the Mortgaged Property whether pursuant to leasc o1 otherwise, shall never be construed as in any
way altering any of the rights of Federation under tins Mortgage or impugning the priority of the
Federation’s lien granted hereby or by any other receided document, but such mention in the
Financing Statement is declared to be for the protection of th.: Federation in the event any court or
judge shall at any time hold with respect to (1), (2} and (3) that aiice of Federation’s priority of
interest to be effective against a particular class of persons, welrding, but not limited to, the
Federal Government and any subdivisions or entity of the Federal (jovemment, must be filed in
the Illinois Uniform Commercial Code records.

(b  Mortgagor shall execute, acknowledge and deliver to Federatior, within ten (10)
days after request by Federation, any and all security agreements, financing state:soats and any
other similar security instruments reasonably required by Federation, in form apd of content
reasonably satisfactory to Federation, covering all property of any kind whatsoever awned by
Mortgagor that, in the reasonable opinion of Federation, is essential to the operation-of the
Mortgaged Property and concerning which there may be any doubt whether title thereto has been
conveyed, or 4 security interest therein perfected, by this Mortgage under the laws of the state in
which the Premises are located. Mortgagor shall further execute, acknowledge and deliver any
financing statement, affidavit, continuation statement, certificate or other document as Federation
may request in order to perfect, preserve, maintain, continue and extend such security instruments.
Mortgagor further agrees to pay to Federation all fees, costs and expenses (including, without
[imitation, all reasonable attorneys' fees and expenses and court costs) incurred by Federation in
cormection with the preparation, execution, recording, filing and refiling of any such document.

3.26. Fixture Financing Statement. From the date of its recording, this Moertgage shall
be effective as a fixture financing statement with respect to all goods constituting part of the
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Mortgaged Property which are or are to become fixtures related to the real estate described herein,
For this purpose, the following information is set forth:

(a)  Name and Address of Debtor:

ACFR LLC
4600 Main Street
Skokie, Ilinois 60076

(b) ~. Name and Address of Secured Party:

Yewish Federation of Metropolitan Chicago
513, Wells Street, Room 5010
Chiciage, Illinois 60606

{cy  This docurscit covers goods which are or are to become fixtures.

3.27. Interest Laws. ' being the intention of Federation and Mortgagor to comply with
the laws of the State of Illinois, it (s agreed that notwithstanding any provision to the contrary in
the Reimbursement Agreement, this Mwor.gage or any of the other Reimbursement Documents, no
such provision shall require the paymant or permit the collection of any amount (“Excess
Interest”) in excess of the maximum amoun’ of interest permitted by law to be charged for the use
or detention, or the forbearance in the collection, of all or any portion of the indebtedness
evidenced by the Reimbursement Agreement. (f any Excess Interest is provided for, or is
adjudicated to be provided for, in the Reimbursement ‘A zreement, this Mortgage or any of the othet
Reimbursement Documents, then in such event: (a) the pruvisions of this Paragraph 3.27 shall
govern and control; (b) neither Mortgagor nor any other naily obligated under the terms of the
Reimbursement Agreement or any of the other Reimbursemen’ Decnments shall be obligated to
pay any Excess Interest; (c) any Excess Inferest that Federation may rave received hereunder shall,
at the option of Federation, be (1) applied as a credit against the then wipz1d principal balance under
the Reimbursement Agreement, accrued and unpaid interest thereon not (o exceed the maximum
amount perrnitted by law, or both, (ii) refunded to the payor thereof, or (i) any combination of
the foregoing; (d) the Interest Rate (as that term is defined in the Reimbursemen Ag eement) shall
be subject to automatic reduction to the maximum lawful contract rate allowed under th< applicable
wsury faws of the aforesaid State, and the Reimbursement Agreement, this Mortgage aod e other
Reimbursement Documents shall be deemed to be automatically reformed and modified to reflect
such reduction in the Interest Rate; and (¢) neither Mortgagor nor any other party obligated under
the terms of the Reimbursement Agreement or any of the other Reimbursement Documents shall
have any action against Federation for any damages whatsoever arising out of the payment or
collection of any Excess Interest.

3.28., Waiver of Subrogation and Other Rights and Defenses.

(a)  The obligations of Mortgagor hereunder are independent of the obligations of
Borrower, and a separate action or actions may be brought against Mortgagor whether or not action
or suit is brought against Borrower or Borrower is joined in any such action or actions. At the
option of Federation, Mortgagor may be joined in any action or proceeding commenced by
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Federation against Borrower in connection with or based on the Third Party Secured Obligations
(as defined below) or any security therefor, and recovery may be had against Mortgagor in such
action or proceeding without any requirement that Federation first assert, prosecute or exhaust any
remedy or claim agaiust Borrower. As used in this Paragraph 3.28, “Third Party Secured
Obligation™ means any obligations secured by this Mertgage (a “Secured Obligation™) which is
required to be performed by any person or entity other than Mortgagor, including Borrower under
the Loan and the Reimbursement Agreement.

{b)  Upon the occurrence of any Default under the Reimbursement Agreement,
Federation faits sole discretion, without prior notice to or consent of Mortgagor, may elect to: (i)
foreclose eithier judicially or non-jndicially against any real or personal property security that
Federation may bold for the Third Party Secured Obligations other than the Premises hereby
encumbered, (ji) «ce2pt a transfer of any such security in lieu of foreclosure, (iii) compromise ot
adjust any of the Thicd Party Secured Obligations or any part of them or make any other
accommodation with Borrower or Mortgagor, or (iv) exercise any other remedy against Borrower
or any security other thaz the Premises hereby encumbered. With respect to security other than
the Premises hereby encumbered; wo such action by Federation shall release or limit the liability
of Mortgagor, who shall remain liabic under this Mortgage afier the action, even if the effect of
the action is fo deprive Mortgagor-of-any subrogation rights, rights of indemnity, rights of
contribution, or other rights to collec. cimbursement from Bomower for any recovery by
Federation against Mortgagor, whether coniactual or arising by operation of law or otherwise.
After any foreclosure or deed in lieu of foreclosuiz of any real or personal property pledged to
secure any of the Third Party Secured Obligations, Mortgagor shall under no circumstances be
deemed to have any right, title, interest or ¢laim i or.to such property, whether it is held by
Federation or any third party.

{¢} Regardless of whether Federation may have recovered against Mortgagor,
Mortgagor hereby waives: (i) all rights of subrogation, all rights of inZemnity, and any other rights
fo collect reimbursement or contribution from Borrower or any odier party for any recovery by
Federation against Mortgagor, whether contractual or arising by operation of law (including the
United States Bankruptcy Code or any successor or similar statute) or ‘otherwise (collectively,
“Reimbursement Rights™), (ii} all rights to enforce any remedy that Federaiion moy have against
Borrower, and (jii} all rights to participate in any security now or later to be held hy iiederation for
the Third Party Secured Obligations. To the extent Mortgagor's waiver of Reimbuisement Rights
is found by a court of competent jurisdiction to be void or voidable for any réason, any
Reimbursement Rights Mortgagor may have against Borrower or any collateral or secuiity shall
be junior and suberdinate to any rights Federation may have against Botrower and to all right, title
and interest Federation may have in any such collateral or secunty. If any amount should be paid
to Mortgagor on account of any Reimbursement Rights at any time when any the Third Party
Secured Obligations have not been paid in full, such amount shall be held in trust for Federation
and shall immediately be paid over to Federation to be credited and applied against the Third Party
Secured Obligations, whether matured or unmatured, in accordance with the ferms of the
Reimbursement Agreement. The covenants and waivers of Mortgagor set forth in this Paragraph
3.28(c) shall be effective until all of the Third Party Secured Obligations have been paid and
performed in full and are made solely for the benefit of Federation.

G4650202v.7



2030504111 Page: 28 of 44

UNOFFICIAL COPY

(@)  Mortgapor waives all rights and defenses that Martgagor may have because any of
the Third Party Secured Obligations may be secured by real property other than the Premises
hereby encumbered. This means, among other things.

1) Federation may cellect from Mortgagor (including enforcing this Mortgage
against Mortgagot} without first foreclosing on any real or personal property collateral
pledged by Borrower, if any;

(1)  1f Federation forecloses on any real property collateral pledged by
Boirower:

(A)  The amount of the Third Party Secured Obligations may be reduced
Gty by the price for which that collateral is sold at the foreclosure sale, even if the
coliaion] is worth more than the sale price.

(BY -~ Federation may collect from Mortgagor (including enforcing this
Mortgage against Mortgagor) even if Federation, by foreclosing on the real
property collatersi pledged by Borrower, if any, has destroyed any right Mortgagor
may have to collect fror Borrower.

This Paragraph 3.28(d) is an uneorditional and irrevocable waiver of any rights and
defenses Mortgagor may have because any o/ the Third Party Secured Obligations may be secured
by real property other the Premises hereby encumbcred.

(e)  Without limiting the generality of ths furegoing Paragraph 3.28(d). Mortgagor
understands and acknowledges that if Federation forecloses indicially or non-judicially agamst any
real property securing any of the Third Party Secured Obhgations other than the Premises hereby
encumbered, that foreclosure could impair or destroy any ability tha: Mortgagor may have to seek
~ reimbursement, contribution or indemnification from Borrowst-cor others based on any

Reimbursement Right Mortgagor may have for any recovery by Fedei2iion under this Mortgage.
Mortgagor further understands and acknowledges that in the absence of ti's Paragraph 3.28, such
potential impairment or destruction of Mortgagor’s rights, if any, may; it applicable, entitle
Mortgagor to assert a defense to this Mortgage based on any applicable law. By =xecuting this
Mortgage, Mortgagor freely, imevocably and unconditionally: (i} waives and clinouishes that
defense and agrees that Mortgagor will be fully liable under this Mortgage even though Federation
may foreclose judicially or non-judicially against any real property security for the 11i:a Party
Secured Obligations other than the Premises; (i) agrees that Mortgagor will not assert that defense
in any action or proceeding which Federation may commence to enforce this Mortgage; and (iii)
acknowledges and agrees that Federation is relving on this waiver in extending credit to Borrower,
and that this waiver is a material part of the consideration which Federation is receiving for
extending such credit to Borrower,

(ff  Mortgagor waives any right or defense it may have at law or equity, including, if
any, to a fair market value hearing or action to determine a deficiency judgment after a foreclosure
of any property other than the Premises hereby encumbered.

{g)  No provision or waiver in this Mortgage shall be construed as limiting the
generality of any other provision or waiver contained in this Mortgage.
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V.

DEFAULTS AND REMEDIES

4.01. Events Constituting Defaults. Each of the following events and their continnance
past any applicable notice and cure period shall constitute a default (a “Default”) under this
Mortgage:

(@)  Any Event of Default under the Reimbursement Agreement as provided therein;

(b} - Failure of Mortgagor to pay any sum secured by this Mortgage within ten (10}
business days afier Mortgagor has received notice such sum is due;

(¢}  Fanwe of Mortgagor to comply with any of the requirements of Paragraph 3.05
or Paragraph 3.09;

(d)  Failure of Morigagor to perform or observe any other covenant, warranty or other
provision contained in this Mortzage and not otherwise covered in any of the other provisions of
this Paragraph 4.01; provided, if iuch default is capable of being cured, Mortgagor shall have =
period of thirty (30} days after the da‘e on which notice of the nature of such failure is given by
Federation to Mortgagor to cure such defavityand, if such default is by its nature capable of being
cured but cannot be cured within said thirty (30) day period and Mortgagor diligently commences
and prosecutes such cure during said thirty (30) day period, Mortgagor shalt have an additional
thirty (30) days to cure such default, but in no event shall the period to cure any such default exceed
sixty (60) days after the date Federation’s notice is giveil to Mortgagor unless Federation gives its
prior written cotisent;

()  Untruth or material deceptiveness or inaccuracy in any material respect of any
representation or warranty contained in the Reimbursement Agreerncnt, this Morigage or any other
Reimbursement Document, or any writing pertaining to the foregoing submitted to Federation by
ot on behalf of Mortgagor;

(Hh  Admission by Mortgagor in writing, including, withcut limitation, an answer or
other pleading filed in any court, of such Mortgagor’s insoivency or inability 0 a7 its debts
generally as they fall due;

{g) Institution by Mortgagor of bankruptey, insolvency. reorganization or arrangement
proceedings of any kind under the Federal Bankruptcy Code, whether as now existing or as
hereafter amended, or any similar debtors’ or creditors’ rights law, whether federal or state, now
or hereafter existing, or the making by Mortgagor of a general assignment for the benefit of
creditors:

(h)  Institution of any proceedings described in Paragraph 4.01(g) against Mortgagor
that are consented to by Mortgagor or are not dismissed, vacated, or stayed within one hundred
twenty {120) days after the filing thereof;

(i) Appointment by any court of a receiver, trustee or liquidator of or for, or
assumption by any court of jurisdiction of, all or any part of the Mortgaged Property or al{ or a
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major portion of the property of Mortgagor if such appointment or assumption is applied for or
consented to by Mortgagor or if, within ene hundred twenty (120) days after such appointment or
assumption, such receiver, trustee or liquidator is not discharged or such jurisdiction is not
relinquished, vacated or stayed;

()] Declaration by any court or governmental agency of the bankruptcy or insolvency
of Mortgagor;

{k}  Any material adverse change in the financial condition of Mortgagor which causes
Federation tz reasonably deem itself to be insecure; or

{H The occurrence of any default or event of default under the terms of any of the
Reimbursement D*oouments after the expiration of the applicable notice and grace period, if any.

4.02. Acceleration of Maturity, Upon the occurrence of any Default, af the election of
Federation, there shall berome immediately due and payable with interest thereon at the Default
Interest Rate, a sum, subject 20 hny limitations set forth in the Reimbursement Agreement, equal
to (i) the amount reasonably esttinated by Federation as its aggregate contingent liability under the
Keepwell Arrangement, plus (ii) costs of collection and all other sums due from Borrower and/or
Mortgagor under the Reimbursement Agreement, this Mortgage, and/or any of the other
Reimbursement Documents, as applicabia

4.03. Foreclosure of Mortgage. Upon tae cccurrence of any Default, or at any time
thereafier, Federation may, at its option, proceed t¢ frreclose the lien of this Mortgage by judicial
proceedings in accordance with the laws of the stat= in.which the Premises are located and to
exercise any other remedies of Federation provided k¢riin or in the other Reimbursement
Documents, or which Federation may have at law or in ejuity. Any failure by Federation to
exercise such option shall not constitute a waiver of its right to elercise the same at any other time.

4.04. Federation's Continuing Options. The failure of Federation to declare a Default
or exercise any one or more of its options to accelerate the maturity of (i€ indebtedness secured
hereby and to foreclose the lien hereof following any Default as aforesaid, ot ' exercise any other
option granted to Federation hereunder in any one or more instances, or the ccceptance by
Federation of partial payments of such indebtedness, shall neither constitute a waivar <£ any such
Default or of Federation’s options hereunder nor establish, extend or affect any grac period for
payments due under the Reimbursement Agreement, but such options shall remain coxtisuously
in force. Acceleration of maturity, once claimed hereunder by Federation, may, at Federation’s
option, be rescinded by written acknowledgment to that effect by Federation and shall not affect
Federation’s right to accelerate maturity upon or after any future Default.

4.05. Litigation Expenses. In any proceeding to foreclose the lien of this Mortgage or
enforce any other remedy of Federation under the Reimbursement Agreement, this Mortgage, the
other Reimbursement Documents or in any other proceeding whatsoever in connection with the
Moertgaged Property in which Federation is named as a party, there shall be allowed and included,
as additional indebtedness secured hereby in the judgment or decree resulting therefrom, all
reasonable expenses paid or incarred in conniection with such proceeding by or on behalf of
Federation, including, without limitation, reasonable attomeys’ fees and expenses and court costs,
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appraiser’s fees, outlays for documentary evidence and expert advice, stenographers’ charges,
publication costs, survey costs, and costs (which may be estimated as to items to be expended after
entry of such judgment or decree) of procuring all abstracts of titie, title searches and examinations,
title insurance policies, Torrens certificates and any similar dafa and assurances with respect to
title to the Premises as Federation may deem reasonably necessary, and any other expenses and
expenditures which may be paid or incurred by or on behalf of Federation and permitted by the
IMF Law (as such term is hereinafter defined in Paragraph 4.09) to be included in the decree of
sale, either to prosecute or defend in such proceeding or to evidence to bidders at any sale pursuant
to any such decree the true condition of the title to or value of the Premises or the Mortgaged
Property. Auireasonable expenses of the foregoing nature, and such expenses as may be incurred
in the protectic2 of any of the Mortgaged Property and the maintenance of the lien of this Mortgage
thereon, including, without imitation, the reasonable fees and expenses of, and court costs incwrred
by, any attorme; amployed by Federation in any litigation affecting the Reimbursement
Agreement, this Movtadge or any of the other Reimbursement Documents or any of the Mortgaged
Property, or in preparation for the commencement or defense of any proceeding or threatened suit
or proceeding in conneciion therewith, shall be immediately due and payable by Mortgagor with
interest thereon at the Defauh Luf<rest Rate.

4.06. Performance by Felderetion. In the event of any Default, or in the event any action
or proceeding is instituted which matesiatiy affects, or threatens to materially affect, Federation’s
interest in the Mortgaged Property, Federation may, but need not, make any payment or perform
any act on Mortgagor’s behalf in any form ard inanner deemed expedient by Federation, and
Federation may, but need not, make full or partisi payments of principal or interest on prior
encumbrances, if any; purchase, discharge, comprariiss or settle any tax lien or other prior or
junior lien or title or claim thereof; redeem from any tax saie or forfeiture affecting the Mortgaged
Property; or contest any tax or assessment thereon. Afl monies paid for any of the purposes
authorized herein and all expenses paid or incurred in connection therewith, inciuding, without
limitation, reasonable attorneys® fees and court costs, and any other monies advanced by
Federation to protect the Mortgaged Property and the lien of thus Mortgage, shall be so much
additional indebtedness secured hereby, and shall become immediate’y due and payable by
Mortgagor to Federation without notice and with interest thereon at the Defaii Inferest Rate from
the date an advance is made to and incloding the date the same is paid. The action or inaction of
Federation shall never be construed to be waiver of any right accruing to Federuticg Uv reason of
any default by Mortgagor or Borrower. Federation shall not incur any personal liakil v because
of anything it may do or omit to do herennder, nor shall any acts of Federation act as o weiver of
Federation’s right to accelerate the maturity of the indebtedness secured by this Mortgage or to
proceed to foreclose this Mortgage.

4.07. Right of Possession. In any case in which, under the provisions of this Mortgage,
Federation has a right to institute foreclosure proceedings, whether or not the entire principal sum
secured hereby becomes immediately due and payable as aforesaid, or whether before or after the
institution of proceedings to foreclose the lien hereof or before or after sale therennder, Mortgagor
shall, forthwith upon demand of Federation, surrender to Federation, and Federation shall be
entitled to take actual possession of, the Mortgaged Property or any part thereof, personally or by
its agent or attorneys, and Federation, in its discretion, may enter upon and take and maintain
possession of all or any part of the Mortgaged Property, together with all documents, hooks,
records, papers and accounts of Mortgagor or the then owner of the Mortgaged Property relating

64650392 7



2030504111 Page: 32 of 44

UNOFFICIAL COPY

thereto, and may exclude Mottgagor, such owner and any agenis and servants thereof wholly
therefrom and may, as attorney in fact or agent of Mortgagor or such owner, or in its own name as
Federation and under the powers herein granted:

(a)  hold, operate, manage and control all or any part of the Mortgaged Property and
conduct the business, if any, thereof, either personally or by its agenis, with full power to use such
measures, whether legal or equitable, as in its discretion may be deemed proper or necessary to
enforce the payment or secunity of the rents, issues, deposits, profits and avails of the Mortgaged
Property, including, without limitation, actions for recovery of rent, and actions in forcible
detainer, al)without notice to Mortgagor;

(b) ° cancel or terminate any lease or sublease of all or any part of the Mortgaged
Property for any navse or on any ground that would entitle Mortgagor to cancel the same:

(c} elect todisatfimm any lease or sublease of all or any part of the Mortgaged Property
made subsequent to this Martgage or subordinated to the lien hereof;

(d) extend or modify any then-existing leases and make new leases of all or any part of
the Mortgaged Property, which exiensions, modifications and new leases may provide for terms
to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity date of
the Loan and the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it
being understood and agreed that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor. all persens whose interests in the Mortgaged
Property are subject to the lien hereof and the purcinser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, dischasge of the indebtedness secured hereby,
satisfaction of any foreclosure decree or issuance of any sertificate of sale or deed to any such
purchaser; and

(e} make all necessary or proper repairs, decorarion, remewals, replacements,
alterations, additions, betterments and improvements in connecfion witu the Mortgaged Property
as may seem judicious to Federation, to insure and reinsure the Mortgagid ¥roperty and all risks
incidental to Federation’s possession, operation and management thereof, ani) fo receive all rents,
issues, deposits, profits and avails therefrom.

Without limiting the generality of the foregoing, Federation shall have all right, powsr, authority
and duties as provided in the IMF Law. Nothing herein contained shall be construed as constinuting
Federation as mortgagee in possession in the absence of the actual taking of possession of the
Premises.

4.08. Priority of Payments. Any rents, issues, deposits, profits and avails of the
Property received by Federation after taking possession of all er any part of the Mortgaged
Property, or pursuant to any assignment thercof to Federation wnder the provisions of this
Mortgage shail be applied in payment of or on account of the following, in such order as Federation
or, in case of a receivership, as the court, may in its sole and absolute discretion determine:

(a)  operating expenses of the Mortgaged Property (including, without limitation,

reasonable compensation to Federation, any receiver of the Mortgaged Property, any agent or
agents to whom management of the Mortgaged Property has been delegated, and also including
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lease commissions, reasonable attorneys’ fees, expenses and court costs, and other compensation
for and expenses of seeking and procuring tenants and entering into leases, establishing claims for
damages, if any, and paying premiums on insurance hereinabove authorized),

(b)  taxes, special assessments, water and sewer charges now due or that may hereafter
become due on the Mortgaged Property, or that may become a lien thereon prior to the lien of this
Mortgage;

(¢)  any and all repairs, decorating, renewals, replacements, alterations, additions,
betterments and improvements of the Mortgaged Property (including, without limitation, the cost,
from time to-dime, of installing or replacing any personal property therein, and of placing the
Mortgaged Fropetty in such condition as will, in the judgment of Federaticn or any receiver
thereof, make it 7aoily rentable or salable);

(dy  any indebtdness secured by this Mortgage or any deficiency that may result from
any foreclosure sale pursisic hereto; and

(€}  apyremaining fuids to Mortgagor or Its successors or assigns, as their interests and
rights may appear.

4.09. Appointment of Receiver. P/pon or at any time after the filing of any complaint
to foreclose the lien of this Mortgage, the court may appoint upon petition of Federation, and at
Federation’s sole option, a receiver of the Mor'gaged Property pursuant to the Illinois Mortgage
Foreclosure Law, as amended (Illmois Compiled Siatutes 735 ILCS 5/15-1001, et. seq.) (the “IMF
Law”). Such appointment may be made either before o1 sfter sale, without notice; without regard
to the solvency or insolvency, at the time of application fol such receiver, of the person or persons,
if any, liable for the payment of the indebtedness secured hzicby; without regard to the value of
the Mortgaged Property at such time and whether or not the sam¢ is then occupied as a homestead;
without bond being required of the applicant; and Federation herevirer or any employee or agent
thereof may be appointed as such receiver. Such receiver shall have all powers and duties
prescribed by the IMF Law, including the power to take possession, :entrol and care of the
Maortgaged Property and to colleet zll rents, issues, deposits, profits and avar's thereof during the
pendency of such foreclosure suit and apply all funds received toward the indebtadn:ss secured by
this Mortgage, and in the event of a sale and a deficiency where Mortgagor has zoi‘vaived its
statutory rights of redemption, during the full statutory period of redemption, as well 25 during any
further times when Mortgagor or its devisees, legatees, administrators, legal representatives,
successors or assigns, except for the intervention of such receiver, would be entitled to collect such
rents, issues, deposits, profits and avails, and shall have all other powers that may be necessary or
useful] in such cases for the profection, possession, control, management and operation of the
Mortgaged Property during the whole of any such period. To the extent pemmitted by law, such
receiver may extend or modify any then-existing leases and make new leases of the Mortgaged
Property or any part thereof, which extensions, modifications and new leases may provide for
terms to expire, or for options to lessees to extend or renew termns to expire, beyond the maturity
date of the Loan, it being understood and agreed that any such leases, and the options or other such

' provisions to be contained therein, shall be binding upon Mortgagor and all persons whose interests
in the Mortgaged Property are subject to the lien hereof, and upon the purchaser or purchasers at
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any such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness,
satisfaction of foreclosure decree or issuance of certificate of sale or deed to any purchaser.

4.10. Foreclosure Sale. [n the event of any foreclosure sale of the Mortgaged Property,
the same may be sold in one or more parcels. Federation may be the purchaser at any foreclosure
sale of the Mortgaged Property or any part thereof,

4.11. Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Property, or any part thereof, shall be distributed and applied in the following order of priority: (a)
on account of all reasonable costs and expenses incident fo the foreclosure proceedings, including
all such items as are mentioned in Paragraphs 4.05 and 4.06 hereof; (b) all other items that, under
the terms of this Mortgage, constitute secured indebtedness additional to that evidenced by the
Reimbursement Ageement, with interest thereon at the Default Interest Rate; {¢) all amounts
remaining unpaid vndzr the Reimbursement Agreement, in the crder of priority specified by
Federation in its sole ‘apd absolute discretion; and {d) the balance, if any, to Mortgagor or its
SUCCEssors Or assigns, as tieir mterests and rights may appear.

4.12. Application of Deposits. In the event of any Default, Federation may, at its option,
without being required to do so, apply any monies or securities that constitute deposits made to or
held by Federation or any depositary muceuant to any of the provisions of this Mortgage toward
payment of any of Mortgagor’s obligatices under the Reimbursement Agreement, this Mortgage
ot any of Borrower’s or Mortgagor's obligatiopsunder the other Reimbursement Documents in
such order and manner as Federation may eleat in its sole and absolute discretion. When the
indebtedness secured hereby has been fully paid, any remaining deposits shall be pald to
Meortgagor or to the then owner or owners of the Moitgsged Property. Such deposits are hereby
pledged as additional secunty for the prompt payment 2t the indebtedness evidenced by the
Reimbursement Agreement and any other indebtedness sscared hereby and shall be held te be
applied irrevocably by such depositary for the purposes for which irade hereunder and shall not
be subject to the direction or control of Mortgagor.

4.13. Indemnification. Mortgagor will indemnify and hold Fe¢deration harmless from
and against any and all liabilities, obhgations, claims, damages, penalti=s, causes of action,
reasonable costs and expenses (including, without limitation, reasonable atiomeys” “ees, expenses
and court costs) incurred by or asserted against Federation by reason of: (i) the ovnsiship of the
Mortgaged Property or any interest therein or receipt of any rents, issues, proceeds o profits
therefrom; {ii) any accident, injury to or death of persons, or loss of or damage to property
oceurring in, on or about the Premises or any part thereof or on the adjoining sidewalks, curbs,
adjacent parking areas or streets; (iii) any use, nonuse or condition in, on or about the Premises or
any part thereof or on the adjoining sidewalks, curbs, adjacent parking areas or streets; (iv} any
failure on the part of Mortgagor to perform or comply with any of the terms of this Mortgage; or
(v) performance of any labor or services or the furnishing of any materials or other property in
respect of the Premises or any part thereof, unless such suit, claim, or damage is caused by the
gross negligence or willful misconduct of Federation or its agents, officers or authorized
employees. Any amounts owed to Federation by reason of this Paragraph 4.13 shall constitute
additional indebtedness which is secured by this Mortgage and shall become immediately due and
payable upon demand therefor, and shall bear interest at the Default Interest Rate from the date
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such loss or damage is sustained by Federation until paid. The obligations of Mortgagor under
this Paragraph 4.13 shall survive any termination or satisfaction of this Mortgage.

4.14. Waiver of Right of Redemption and Other Rights. To the full extent permitted
by law, Mortgagor agrees that it will not at any time or in any manner whaisoever take any
advantage of any stay, exemption or extension law or any sc called “Moratorium Law™ now or
zt any time hereafier in force, nor take any advantage of any law now or hereafter in force providing
for the valuation or appraisement of the Mortgaged Property, or any part thereof, prior to any sale
thereof'to be made pursnant to any provisions herein contained, or to any decree, judgment or order
of any court of competent jurisdiction; or after such sale claim or exercise any rights under any
statute now or hereafter in force to redeem the property so sold, or any part thereof, or relating to
the marshaling thereof, upon foreclosure sale or other enforcement hereof. To the full extent
permitted by law, Mortgagor hereby expressly waives any and all rights it may have to require that
the Premises be sold us separate fracts or units in the event of foreclosure. To the full extent
permitted by law, Mortgagor hereby expressly waives any and all rights of redemption under any
applicable law, inchiding, without limitation, redemption from szle or from or under any order,
tudgment or decree of foreclosure; pursuant to rights herein granted, on its own behalf, on behalf
of all persons elaiming or having i Interest (direct or indirect) by, through or under Mortgagor
and on behalf of each and every persen acquiring any interest in or title to the Premises subsequent
to the date hereof, it being the intent hercol that any and all such rights of redemption of Mortgagor
and such other persons, are and shall be devsied to be hereby waived to the full extent permitted
by applicable law. To the full extent permittza by law, Mortgagor agrees that it will not, by
invoking or utilizing any applicable law or laws ¢r siherwise, hinder, delay or impede the exercise
of any right, power or remedy herein or otherwisc geanted or delegated to Federation, but will
permit the exercise of every such right, power and reredy as though noe such law or laws have
been or will have been made or enacted. To the full extent permitted by law, Mortgagor hereby
agrees that no action for the enforcement of the lien or any provision hereof shall be subject to any
defense which would not be good and valid in an action &t Jaw upon the Reimbursement
Agreement. Mortgagor acknowledges that the Premises do not cor'siiarte agricultural real estate
as defined in Section 5/15-1201 of the IMF Law or residentia} real estzce a5 defined in Section
5/15-1219 of the IMF Law.

4,15, UNLESS MORTGAGOR PROVIDES FEDERATION WITH EYTDENCE OF
THE INSURANCE COVERAGE REQUIRED BY THIS MORTGAGE .aND THE
REIMBURSEMENT AGREEMENT, FEDERATION MAY PURCHASE INSURANCE AT
MORTGAGOR’S EXPENSE TO PROTECT FEDERATION’S INTEREST IN' THE
COLEATERAL. THIS INSURANCE MAY, BUT NEED NOT, PROTECT MORTGAGOR’S
INTERESTS. THE COVERAGE THAT FEDERATION PURCHASES MAY NOT PAY ANY
CLAIM THAT IS MADE AGAINST MORTGAGOR IN CONNECTION WITH THE
COLLATERAL. MORTGAGOR MAY LATER CANCEL ANY INSURANCE PURCHASED
BY FEDERATION, BUT ONLY AFTER PROVIDING FEDERATION WITH EVIDENCE
THAT MORTGAGOR HAS OBTAINED INSURANCE AS REQUIRED BY THIS
MORTGAGE AND THE REIMBURSEMENT AGREEMENT. IF FEDERATION
PURCHASES INSURANCE FOR THE COLLATERAL, MORTGAGOR WILL BE
RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING INTEREST AND
ANY OTHER CHARGES THAT MAY BE IMPOSED WITH THE PLACEMENT OF THE
INSURANCE, UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION
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OF THE INSURANCE., TBE COSTS OF THE INSURANCE MAY BE ADDED TO THE
PRINCIPAL AMOUNT OF THE OBLIGATIONS OWING HEREUNDER. THE COSTS OF
THE INSURANCE MAY BE MORE THAN THE COST OF THE INSURANCE MORTGAGOR
MAY BE ABLE TO OBTAIN ON ITS OWN.

V.

MISCELLANEOQUS

501, Notices. Anv notice that Federation or Mortgagor may desire or be required to give
to the otler-pereunder shall be deemed given (1) upon receipt when delivered or if sent by
nationally recegnized overnight air courier, or (i) two (2) business days after being deposited in
the United States certified mail, return receipt requested, properly addressed to the party, at the
address of such party 2t forth below, or at such other address, as the party to whom notice is to be
given has specified by noace hereunder to the party seeking t¢ give such notice:

To Federation: Jewish Federation of Metropolitan Chicago
30 South Wells Street, Room 3010
Chicago, Illinois 60606
Atto: Boaz Blumovitz

with a copy 1o Sevfacth Shaw LLP
233 §. Wacker Drive, Suite 8(HX)
Chictgn. llincis 60606
Attention Colleen Kelly Gomos and Melissa
Vandewater

To Mortgagor ACFR LLC
4600 Main Street
Skokie, [llinois 60076
Attention: Sam Medow

with a copy 10: Much Shelist P.C.
191 N. Wacker Drive, Suite 1800
Chicago, lllinois 63606
Attention: Scott M. Lapins

Except as otherwise specifically required herein, notice of the exercise of any right or option
granted to Federation by this Mortgage is not required fo be given.

5.02. Time of Essence. It is specifically agreed that time is of the essence of this
Mortgage.

5.03. Covenants Run with Land. All of the covenants of this Mortgage shall run with
the land constituting the Premises.
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5.04. Governing Law; Litigation. The place of the locaticn of the Mortgaged Preperty
being the State of Illinois, this Mortgage shall be construed and enforced according to the laws of
that State. To the extent that this Mortgage may opetate as a security agreement under the Uniform
Commercial Code, Federation shall have ali rights and remedies conferred therein for the benefit
of a secured party, as such term is defined therein. TO THE MAXIMUM EXTENT PERMITTED
BY LAW, MORTGAGOR HEREBY AGREES THAT ALL ACTIONS OR PROCEEDINGS
ARISING IN CONNECTION WITH THIS MORTGAGE SHALL BE TRIED AND
DETERMINED ONLY IN THE STATE AND FEDERAL COURT LOCATED IN THE
COUNTY OF CQOUK, STATE OF ILLINOIS. TQ THE MAXIMUM EXTENT PERMITTED
BY LAW, MiORTGAGOR HEREBY EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO
ASSERT Thr DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TQ VENUE TO
THE EXTENTY 'ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS
PARAGRAPH *:04.

5.05. Rights sud Remedies Cumulative. All rights and remedies set forth in this
Mortgage are cumulative, and the holder of the Reimbursement Agreement and of every other
obligation secured hereby mov eriover judgment hereon, issue execution therefor, and resort to
every other right or remedy availobic at law or in equity, without first exhausting and without
affecting or impairing the security o€ any right or remedy afforded hereby.

5.06. Severability, If any provisicn of this Mortgage or any paragraph, sentence, clause,
phrase or word, or the application thereof, is held fuvalid in any circumstance, the validity of the
remainder of this Mortgage shall be construed az.if such invalid part were never included herein.

5.07. Non Waiver. Unless expressly providsd, in this Mortgage to the contrary, no
consent or waiver, whether express or implied, by any int:rested party referred to herein to or of
any breach or default by any other interested party referrcs to berein regarding the performance
by such party of any obligations contained herein shall be deetned 2 consent to or waiver of the
party of any obligations contained herein or shall be deemed « <oasent to or waiver of the
performance by such party of any other obligations hereunder or the peitormance by any other
interested party referred to herein of the same, or of any other, obligation hez=under.

5.08. Headings. The headings of sections and paragraphs in this Mortgage are for
convenience or reference only and shall not be construed in any way to limit or defiiie the content,
scope or intent of the provisions hereof.

3.09. Grammar, As used in this Mortgage, the singular shall include the plural, and
masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so
requires. Whenever the words “including”, “include” or includes” are used in this Mortgage, they
should be interpreted in & non-exclusive manner as though the words “, without limitation,”

immediateiy followed the same,

5.10, Swuccessors and Assigns. This Mortgage and all provisions hereof shall be binding
upon Mertgagoer, its successors, assigns, legal representatives and all other persons or entities
claiming under or through Mortgagor, and the word “Borrower,” when used herein, shall include
all such persens and entities and any others liable for the payment of the indebtedness secured
hereby or any part thereof, whether or not they have executed the Reimbursement Agreement or
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this Morigage. The word “Federation,” when used hetein, shall include Federation’s successors,
assigns and legal representatives, including all other holders, from time to time, of the
Reimbursement Agreement and this Mortgage. '

5.11. No Joint Venture. Mortgagor and Federation acknowledge and agree that under
no circumstances shall Federation be deemed to be a partner or joint venturer with Mortgagor or
any beneficiary of Mortgagor, including, without limitation, by virtue of its becoming a mortgagee
in possession or exercising any of its rights pursuant to this Mortgage or pursuant to any of the
other Reimbursement Documents, or otherwise.

$.12.- Additional Fees.

(a)  Marigagor agrees to pay on demand all of the reasonable out-of-pocket costs and
expenses of Federzion (including, without limitation, the reasonable fees and out-of-pocket
expenses of Federatioi’s counsel) in connecticn with the preparation, negotiation, execution and
delivery of the Reimburizinent Agreement, this Morigage, any of the other Reimbursement
Documents and all other incimments or documents provided for herein or delivered or to be
delivered hereunder or in connectior herewith.

(b}  The reasonable costs and expenses which Federation incurs in any manner or way
with respect to the following shall be rurl of the indebtedness secured hereby, payable by
Mortgagor on demand if at any fime after the date of this Mortgage Federation: (i) employs
counsel for advice or other representation {A) ‘with respect to the amendment or enforcement of
the Reimbursement Agreement, this Mortgage or anv of the other Reimbursement Documents, (B)
to represent Federation in any work-out or any type of testructuring of the Loan, or any litigation,
contest, dispute, suit or proceeding or to cominence, defer.d or intervene or to take any other action
in or with respect to any litigation, contest, dispute, suit or pioceeding (whether instituted by the
Federation, Mortgagor or any other person or entity) in any way or respect relating to the
Reimbursement Agreement, this Mortgage, any of the other’ Reimbursement Documents,
Mortgagor’s affairs or any collateral securing the indebtedness secured réreby or (C) to enforce
any of the rights of Federation with respect to Mortgagor; and/or {ii) seelis ta enforce or enforces
any of the rights and remedies of Federation with respect to Mortgagor. " ¥ithout limiting the
generality of the foregoing, such reasonable expenses, costs, charges and fees iriclure: reasonable
fees, costs and expenses of attorneys, accountants and consultants; court costs and £xrinses; court
reporter fees, costs and expenses; long distance telephone charges; telegram and telecopier
charges; and expenses for travel, lodging and food.

5.13. Compliance with the Hlinois Mortgage Foreclosure Law.

(a)  In the event that any provision in this Mortgage shall be inconsistent with any
provisions of the IMF Law, the provision of the IMF Law shali take precedence aver the provisions
of this Mortgage, but shall not invalidate or render unenforceable any other provision of this
Mortgage that can be construed in a mannet consistent with the IMF Law.

(b)  Mortgagor and Federation shall have the benefit of all of the provisions of the IMF
Law, including all amendrnents thereto which may become effective from time to time after the
date hereof. In the event any provision of the IMF Law which is specifically referred to herein
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may be repealed, Federation shall have the benefit of such provision as most recently existing prior
to such repeal, as though the same were incorporated herein by express reference.

()  If any provision of this Mortgage shall grant to Federation any rights or remedies
upon default of Mortgagor which are more limited than the rights that would otherwise be vested
in Federation under the IMF Law in the absence of said provision, Federation shall be vested with
the rights granted in the IMF Law to the full extent permitted by law.

{d}  Without limiting the generality of the foregoing, all reasonable expenses incurred
by Federation to the extent reimbursable under any provisions of the IMF Law, whether incurred
before or-alizc any decree or judgment of foreclosure shall be added to the indebtedness hereby
secured or by thc judgment of foreclosure.

5.14. Intersionally Deleted.

5.15. Intentionails Deleted.

5.16. Recapture. 10.(¢ extent Federation receives any payment by or on behalf of
Mortgagor, which payment or aiy part thereof is subsequently invalidated, declared to be
fraudulent or preferential, set aside or required to be repaid to Mortgagor or its respective estate,
trustee, receiver, custodian or any othel narty under any bankruptcy law, state or federal law,
common law cr equitable cause, then to the extent of such payment or repayment, the obligation
or part thereof which has been paid, reduced or ¢atisiied by the amount so repaid shall be reinstated
by the amount so repaid and shall be included wichin the indebtedness hereby secured as of the
date such initial payment, reduction or satisfaction occnred.

5.17. Management Asreements. Mortgagor shali includs a provision in any property
management agreement hereafter entered into by Mortgagor «with a property manager for the
Mortgaged Property, whereby the property manager subordinates, {7 the lien of this Mortgage, any
and all mechanics® lien rights that the property manager, or anyone <lajaing through or under the
property manager, may have. Such property management agrcement containing such
subordination provision or a short form thereof shall, at Federation’s request, be recorded with the
Recorder of Deeds of Cook County, [llinois, as appropriate.

5.18. [Intentionally Omitted.}

5.19. Future Advances. This Mortgage is granted to secure not only cxisting
indebtedness but also future advances made pursuant to the Reimbursement Agreement, and/or
this Mortgage, whether such advances are obligatory or to be made at the option of Federation, or
otherwise, to the same extent as if such fiture advances were made on the date of execution of this
Mortgage, although there may be no advance made at the time of execution hereof, and although
there may be no indebtedness outstanding at the time any advance is made.

5.20. JURY WAIVER TC THE MAXIMUM EXTENT PERMITTED BY LAW,
EACH OF MORTGAGOR AND FEDERATION HEREBY EXPRESSLY WAIVES ANY
RIGHT TO TRIAL BY JURY OF ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND,
OR PROCEEDING ARISING UNDER OR WITH RESPECT TG THIS MORTGAGE, OR IN
ANY WAY CONNECTED WITH, RELATED TG, OR INCIDENTAL TO THE DEALINGS OF
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MORTGAGOR AND FEDERATION WITH RESPECT TO THIS MORTGAGE, OR THE
TRANSACTIONS RELATED HERETO, IN FACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT, OR
OTHERWISE. TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF
MORTGAGOR AND FEDERATION HEREBY AGREES THAT ANY SUCH ACTION,
CAUSE OF ACTION, CLAIM, DEMAND OR PROCEEDING SHALL BE DECIDED BY A
COURT TRIAL WITHOUT A JURY AND THAT MORTGAGOR OR FEDERATION MAY
FILE A COPY OF THIS MORTGAGE WITH ANY CCURT COR OTHER TRIBUNAL AS
WRITTEN EVIDENCE OF THE CONSENT OF EACH OF MORTGAGOR AND
FEDERATION TG THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.
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IN WIT '\i,h& WHEREGE, Morigapor s executed this Muesaee as of the date and year
first abwvee write

ACFR LLC a0 Bidnois Hoyted bty company

By N
N s

Pt

SEATE OF HLANOIS

COUNTY OF CO0OR

oa ooty Pablic oand for said C cunty, i the State
Wag b {’a f'«-ufk s perseially Eaown 100 me (o be

s!u;g.._-_ap_w_‘ﬁ_g._)_g*'b .»\(_.E ,.‘_ ar Wimals fimiied ligh thity campuny. is the same person
whase ame iy sabscribed o hc fregoing wstmeng, appeared bt e this day i person and

acknon iumcej that hedshe have Sigited ‘-s:d aofhoved the soid snstrumen: as hisher free and
voluntary dact as aforesaid. B the wes and g e sel focth,

GIVEN under my hand and aotsig) seal L‘!s. Al of \%. 220,

@ OZ . Oleniy. Kucher-

OLENA KUCHER \ul.u v Pubiic
Officiat Seal

Natary Public ~ State of Blinals / ?/
My Commission Expires Aug 18, 2021 My Commission expiees: (’J‘J / QDH
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EXHIBIT A
LEGAL DESCRIPTION
PERMANENT INDEX NUMBERS:
13-28-115-004-0000
10-29-216-(4-0000
COMMON ADDRESSES:

7700-7770 FRONTAGE ROAD, SKOKIE, ILLINOIS 60677

LEGAL DESCRIPTIGN.

Parcel 1

That part of Lot 2 in Carl Schour's Subdivision of part of the Northeast 1/4 and part of the Northwest 1/4 of Section
23, Township 41 North, Range 13, East of the Trid Principal Meridian described as follows:

beginning af the Southeast corner of Said Lot 2, Theace Westerly along the South Line of Said Lot 2 a distance of
358 feet, thence Northerly along a Fne paraliel with the L'ast Line of Said Lot 2 to a point 50 feet South of the North
Line of 8aid Lot 2; thence Westerly along = line 50 feet South of and parallel with the Notth Line of Said Lot 2 to
the intersection of said line with the Easterly Jine of Gross Poiri Ruad, thence Nortbeasterly along the Easterly line
of Gross Point Road to its intersection with the North Line of Said Lot 2; thence Eastetly along the North Line of
Said Lot 2 to the intersection of said line with the East Line of Said Lot 2 (the latter being Also the East Line of
Section 29, Township 41 North, Range 13, East of the Third Principal veridi=n): thence Southerly along said East
Line of Said Lot 2 to the place of beginning, (excepting from the foregoing hat part thereof lying Basterly of a Jine
deseribed as follows: beginning at a point in the North Line of Said Lot 2, said print being 114.4 feet West of the
Northeast corner of Said Lot 2, Thence in a Southeasterly Direction to a Point oixtieBast Line of Said Lot 2, said
point being 171 feet South of the Northeast comer of Said Lot 2 aforesaid) in Cook Cousty, Allinois.

Parcel 2:

That part of the South 198,10 feet of the North 248.10 feet of Satd Lot 2 (as measured at right angles <o 3¢ North Line
of Said Lot 2) bounded on the West by the Easterly line of dedication of the dedicated public street apd ~ight of way
commenly known as Gross Point Road and on the East by a Line being 558 feet West of and parallel vith ihe East
Lire of Said Let 2 all in Carl Schnur's Subdivision of part of the Northeast 1/ and part of the Northwest 1/4 o Section
29, Township 41 North, Range 13, East of the Third Principal Meridian, in Cook County, Ilinois.

Parcel 3:

That part of the Southwest 1/4 of the Northwast 14 of Section 28, Township 41 North, Range 13, East of the Third
Principal Meridian, described as follows:

beginning at the Southeast comer of Lot 2 in Carl Schnur's Subdivision of part of the Northeast 1/4 of part of the
Northwest 1/4 of Section 29, Township 41 North, Range 13, East of the Third Principal Meridian; thence Northerly
aleng the East Line of Said Lot 2 in Carl Schnur'’s Subdivision (the said fine being Also the West Line of Section 28,
Township 41 North, Range 13, East of the Third Principal Meridian) to the imtersection of said line with the
Scuthwesterly line oftaking of the public right of way taken and owned by the County of Cook, State of Hlinois; Thence
Southeasterly along that eertain arc which constitutes the Southwesterly line of taking of said public right of way, a

A-l
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distance of 450.00 feet, measured afong said Arc to a point; thence Southwesterly along a straight line from said last
described point o the place of begmning: in Cook County, Illinois.

The aforesaid parcels 1, 2 and 3 are collectively also known as:

that part of Lot 2 in Carl Schnur's Subdivision of part of the Nertheast 1/4 and part of the Northwest 1/4 of Section
29, Township 41 Notth, Range 13, East of the Third Principal Meridian, according to the Plat thereof recorded
December 23, 1907 as document number 4140347, together with that part of the Southwest 1/4 of the Northwest 1/4
of Section 28, Township 41 North, Range 13, East of the Third Principal Meridian, described as follows:

beginning at the Southeast corner of Said Lot 2; thence Westerly along the South Line of Said Lot 2, a distance of 558
feet (557.90 f.ex measured), thence Northerly along a line parallel with the East Line of Said Lot 2, making a measured
angle of 8% degre2s 50 minutes 09 seconds to the left of the last described course, 477.00 feet (measured), to a point
248.10 feet South o1 the North Line of Said Lot 2; thence Westerly along a line 248.10 feet South of and parallel with
the North Line of sar4 Lot 2, making a measured angle of 3% degrees 17 minutes 59 seconds to the right of way last
described course, 270.47 wet (measured), to the intersection of said line with the Easterly line of said Gross Point
Road (as eceupied); thence Ivurtheasterly along the Easterly line of gross point road, making a calculated angle of 62
degrees 06 mimutes 14 seconss ‘o the left of the last described course, 277.50 feet (calculated) to its intersection with
the North Line of Said Lot Z; @ence Easterly along the North Line of said Lot 2, making a calculated angle of 118
degrees 09 minutes 53 seconds to (he ‘e of the last described course, 701.66 feet (calculated), to the intersection of
said line with the East Line of Said Lo« 2, thz Latter Line Alse being the East Line of Section 29, Township 41 North,
Range 13, East of the Third Principal Mer dian; thence South, along said East Line of Said Lot 2, making a measured
angle of 89 degrees 01 mimutes 29 seconds to dhe left of the last described course, 171 feet, to the intersection of said
line with the Southwesterly line of taking of the pu lir right-of-way taken and owned by the County of Cook, State
of Ilinois; thence Southeasterly along that certain ar< wiiich constitutes the Southwesterly line of said public right-of-
way, a distance of 450.00 feet {448 .27 calculated) as mearired along said arc having a radius of 3731.10 feet concave
Northeasterly to a point; thence Southwesterly 342.78 fiet (measured), along a straight line from the last deseribed
peint to the place of beginning; {excepting from the foregoiiwe ‘o4t part thereof lying Easterly of a line described as
follows: beginning at a point in the North line of Said Lot 2, saidl paint being 114.4 feet West of the Northeast comer
of Said Lot 2, Thence in Southeasterly direction, to a point on the 7.t "ine of Said Lot 2, said point being 171 feet
South of the Northeast comer of Said Lot 2 aforesaid) all in Cook Couaty, Dlinois.

Parcel 4:

Non-exclusive casement as set forth in the grant of easement recorded July 23, 1557 as document 16965400 for the
benefit of Parcel | and Parcel 3 for the purpese of installing, operating, maintaining, e rgidg, altering repairing and
renewing one or more pipes or conduits for conveying or carrying storm and sanitary wates and wastes, to use the
subsurface of the following described Land: the South 10 feet of Lot 2 in Carl Schour's Subdivision of part of the
Northeast 1/4 and part of the Northwest 1/4 of Section 29, Township 41 North, Range 13, East of tha Third Principal
Meridian, {exeept therefrom any portion thereof falling within Parcel 1), in Cook County, Illinois.
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EXHIBIT B

PERMITTED ENCUMBRANCES

Matters shown on that certain Title Policy issued by Fidelity National Title Insurance
Company as Policy Ne. SC18032324.

B-1
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