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TITLE

Z1oHU749-10
NEGATIVE PLEDGE AGREEMENT

PROPERTY ADDRESS: 2135 - 2147 W. MADISON ST., CHICA5(7, 1. 60612

PROPERTY INDEX NUMBER: 17-18-102-063-0000

LEGAL DESCRIPTION:

LOT 15 (EXCEPT THAT PART LYING EAST OF A LINE DRAWN FROM A POINT ON ThE NOPRTH LINE
OF SAID LOT 15, 6.72 FEET WEST OF THE NORTHEAST CORNER THEREQOF TO A POINT O TrE
SOUTH LINE OF SAID LOT 15, 6.82 FEET WEST OF THE SOUTHEAST CORNER THEREOF), ANDLOTS
16 AND 17 IN ASSESSOR’S PLAT OF LOTS 13 AND 17 IN BLOCK 1 IN THE SUBDIVISION OF TH-
EAST 501.62 FEET OF THE NORTH 1622 FEET OF THE WEST 1/2 OF THE EAST 1/2 OF THE
NORTRWEST 1/4 OF SECTION 18, AFORESAID ACCORDING THE PLAT THERECF RECORDED ON
SEPTEMBER 19, 1866 IN BOOK 164 OF MAPS OF PAGE 42, EXCEPT THAT PART OF SAID LOTS 15,
16 AND 17, AFORESAID TAKEN OR CONDEMNED FOR WIDENING MADISON STREET, IN COOK
COUNTY, ILLINOIS..

PREPARED BY; Amy Hammer, Park Ridge Community Bank, 626 Talcott Road, P.O. Box 828,
Park Ridge, IL 60068

AFTER RECORDING MAILTO:  Amy Hammer, Park Ridge Community Bank, 626 Talcott Road,
P.0O. Box 829, Park Ridge, IL 60068
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Borrower: 2127 W MADISON LLC, AN ILLINOIS LIMITED Lender:  PARK RIDGE COMMUNITY BANK
LIABILITY COMPANY {TIN: 84-3113694) §26 TALCOTT ROAD - P. 0. BOX 629
2630 W. CHICAGO AVE., UNIT 1E PARK RIDGE, IL 60068

CHICAGO, IL 60622

THIS NEGATIVE PLEDGE AGREEMENT dated November 10, 2021, is made and executed between 2127 W MADISON LLC, AN ILLINOIS LIMITED
LIABILITY COMPANY {"Borrower") and PARK RIDGE COMMUNITY BANK {"Lender") on the following terms and conditions. Borrower has
received prior commercial loans from Lender or has applied to Lender for a commercial loan or loans or other financial accommodations,
including those which may be described on any exhibit or schedule attached to this Agreement. Borrower understands and agrees that: (A) in
granting, rengwing, or extending any Loan, Lender Is relying upon Borrower's representations, warranties, and agreemeants as set forth in this
Agreement, and (B} 3’/ such Loans shall be and remain subject to the terms and conditions of this Agreement,

TERM. This Agreement s*all he effective as of November 10, 2021, and shall continue in full force and effect until such time as all of Borrower's Loans in
favor of Lender have been paid ‘n full, ingluding principal, interest, costs, expenses, atlorneys' fees, and other fees and charges, or until such time as the
parties may agree in writing to 1e-mir ate this Agreement.

REPRESENTATIONS AND WARRAMIES, Borrower represents and warrants to Lender, as of the dale of this Agreement, as of the date of each
disbursement of loan proceeds, as of th~ da'2 of any renewal, extension or modification of any Loan, and al all times any Indebtedness exists:

Organization. Borrower Is a limiteo liubilly company which is, and at afl times shall be, duly organized, validly existing, and in good standing under
and by virtue of the laws of the Stawe of llirals, Bomrower is duly authorized to transact business in all other states in which Bomower is doing
business, having obtained all necessary filil gs. g~varnmental licenses and approvals for each state in which Borrower is doing business.  Specifically,
Borrower is, and at ali times shall be, duly quzafied as a foreign timiled liability company in all states in which the failure to so qualify would have a
material adverse effect on its business or financiz. cor dilion. Borrower has the full power and authority to own ils properties and to transact the
business in which it is presently engaged or prescatly rroposes 1o engage. Botrower maintains an office at 2630 W. CHICAGO AVE., UNIT 1E,
CHICAGO, IL 60622, Unless Borrower has designat g rtherwise in writing, the principal office is the office at which Borrower keeps its books and
records including its records concerning the Collateral. /Borower will notify Lender prior to any change in the lecation of Borrower's state of
organization or any change in Borrowers name. Borrower sn7i.do all things necessary to preserve and to keep in full force and effect its existence,
rights and privileges, and shall comply with all regulations, rules ordinances, slatutes, orders and decrees of any governmental or quasi-governmental
authority or courl applicable to Borrower and Borrower's business ar uvitiess.

Autherization. Borrower's execulion, delivery, and performance of w7’ Agreement and all the Relaled Documents have been duly authorized by alt
necessary action by Borrower and do not conflict with, result in a viglatun/of, or constitule a default under (1) any provision of (a) Barrower's
articles of organization or membership agreements, or (b} any agreeriest or other instrument binding upon Borrower or  (2) any law,
governmental regulation, court decree, or order applicable to Borrower or to Borov.e’s properies.

Financial Information. Each of Borrower's financial statements supplied to Lender 'ruly and completely disclosed Borrower's financial condition as of
the date of the slatement, and there has been no material adverse change in Borruwer's finoncial condition subseguent to the date of the most recent
financial statement supplied to Lender. Borrower has no material contingent obligations ¢ xcep: as disclosed in such financial statements.

Legal Effect. This Agreement constitutes, and any instrument or agreement Borrower is reqried to give under this Agreement when delivered will
constitute legal, valid, and binding obligations of Borrower enforceable against Borrower in accordanca with their respective terms,

Properties. Except as contemplated by this Agreement or as previously disclosed in Borrower's firicacie! statements or in writing to Lender and as
accepled by Lender, and except for property tax liens for taxes not presently due and payable, Borrower svms and has good title to all of Borrower's
properties free and clear of all Security Interesls, and has not executed any security documents or financ'ng statements relating to such properties.
All of Borrower's properties are titled in Borrower's legal name, and Borrower has not used or filed a financing atatemant under any other name for at
least the last five (5) years.

NEGATIVE COVENANTS. Bomower cavenants and agrees with Lender that while this Agreement is in effect, Borrower £i1a!! not, without the prior wrilten
consent of Lender:

Transfer and Liens. Fail to continue to own all of Borrower's assets, except for routine transfers, use or depletion/i»_'he ordinary course of
Borrower's business. Borrower agrees not to create or grant to any person, except Lender, any lien, security interest, encumbrance, cloud on litle,
mortgage, pledge or similar interest in the real property commonly known as 2135-2147 W. Madison St,, Chicago, IL 60612. Bomrower agrees not to
seli, convey, grant, lease, give, contribute, assign, or otherwise Iransfer any of Borrower's assets, except for sales of Inventory or leases of goods in
the ordinary course of Borrower's business.

Continuity of Operations. (1) Engage in any business activilies substantially different than those in which Borrower is presently engaged, (2)
cease operations, liquidate, merge or restructure as a legal entity {whether by division or otherwise), consolidate with ar acquire any other entity,
change its name, convert io another type of entity or redomesticate, dissolve or transfer or sell Collateral out of the ordinary course of business, or  (3)
make any distribution with respect to any capital account, whether by reduction of capital or otherwise.

Agreements. Enter into any agreement containing any provisions which would be viclaled or breached by the performance of Borrower's obligations
under this Agreement or in gonneclion herewith.

CESSATION OF ADVANCES. If Lender has made any commiiment to make any Loan to Borrower, whether under this Agreement or under any other
agreement, Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if. (A) Borrower or any Guarantor is in default under
the terms of this Agreemen or any of the Related Documents or any other agreement that Borrower or any Guarantor has with Lender; (B) Borrower or
any Guarantor dies, becomes incompetent or becomes insolvent, files a petition in bankeuptey o similar proceedings, or is adjudged a bankrupt; (C)
there_occurs a material adverse change in Borrower's financial condition, in the financial condition of any Guarantor, or in the value of any Collateral
securing any Loan, or (D} any Guarantor seeks, claims or otherwise atlempts to limit, modify or ravoke such Guarantor's guaranty of the Loan or any
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other loan with Lender; or (E) Lender in good faith deems itself insecure, even though no Event of Defaull shall have occurred.

RIGHT OF SETOFF. To the extent permitied by applicable law, Lender reserves a right of setoff In all Borrower's accounts with Lender (whether checking,
savings, or same other account). This includes all accounts Borrower holds jointly with someone efse and all accounts Borrower may open in the future.
However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by lsw. Borrower authorizes Lender,
to the extent permitted by applicable law, lo charge or seloff all sums owing on the Indebledness against any and all such accounls, and, at Lender's option,
to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provided in this paragraph.

DEFAULT, Each of the fallowing shall constitute an Event of Defaull under this Agreement:
Payment Default. Bomower fails to make any payment when due under the Loan,

Other Defaults, Borrower fails to comply with or 1o perferm any other term, obligation, cavenant or condition contained in this Agreement or in any of
the Relaled Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement between Lender
and Borrower.

Environmental Defrult. Failure of any parly to comply with or perform when due any term, obligation, covenant or condition contained in any
environmental agr-2me nt executed in connection with any Loan,

False Statements. ny warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Agreement or the Relat:d [ ocuments Is false or misteading in any malerial respect, either now or at the time made or furnished or becomes false or
misleading al any time thereatier.

Death or Insolvency. The dissalution of Borrower (regardless of whether election to continue is made), any member withdraws from Borrower, or
any other lermination of Borrower's eislence as a going business or the death of any member, the insglvency of Borrower, the appointment of a
receiver for any part of Borrower's /operty, any assignment for the benefit of creditors, any type of creditor workoul, or the commencement of any
praceeding under any bankruptcy or.in‘sivency laws by or against Borrower.

Defective Collateralization. This Agreement ar zny of the Related Documents ceases to be in full force and effect {including failure of any collateral
document to create a valid and perfecied securly inlerest or lien) al any time and for any reason.

Creditor or Forfeiture Proceedings. Commincen.ent of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditur-0f-Carrower or by any govemnmental agency against any collateral securing the Loan. This
includes a garnishment of any of Borrower's accounts, \ae’uring deposit accounts, with Lender,  However, this Event of Default shall not apply if there
is a good faith dispute by Borrower as to the validity or reasearileness of the claim which is the basis of the creditor or forfeiture proceeding and if
Borrower gives Lender written nolice of the creditor or forfei. ¢ proceeding and deposits with Lender monies or a surety bond for the credilor or
foreiture proceeding, in an amount determined by Lender, in its'sole ~:2retion, as being an adequate reserve or bond for the dispute.

Adverse Change. A material adverse change occurs in Borrower's finanrial condition, or Lender believes the prospect af payment or performance of
the Loan is impaired.

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default on Indebtedness, is curable p.d'\t Borrower or Grantor, as the case may be, has not been given a
notice of a similar default within the preceding twelve (12) months, it may be cuiad \f Borrower or Grantor, as the case may be, after Lender sends
wrilten notice 1o Borrower or Grantor, as the case may be, demanding cure of suck'aefault (1} cure the default within ten (10) days; or {2} if the
cure requires more than ten (10} days, immediately initiate steps which Lender deams in L'ande's sole discrelion to be sufficient to cure the default and
thereafter continue and complete all reasonable and necessary steps sufficient 1o produce comriance as soon as reasonably practical.

EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occur, except where otherwis(: prvided in this Agreement or the Related Documents,
all commitmenis and obligations of Lender under this Agreement or the Refated Documents or any otter zgreement immediately will terminate {including
any obligation to make further Loan Advances or disbursements), and, at Lender's option, all Indeblednis s iminediately will become due and payable, ail
without notice of any kind 1o Borrower, except that in the case of an Event of Default of the type described (n'the “Insolvency” subsection above, such
acceleration shall be automatic and not optional. In addition, Lender shall have all the rights and remedies prev.ded in the Related Documents or available
at law, in equily, or otherwise. Except as may be prohibited by applicable law, all of Lender's sights and rem:dies shali be cumulative and may be
exercised singularly or concurrently.  Election by Lender to pursue any remedy shall not exclude pursuit of any the! rimedy, and an election 1o make
expenditures or to take action to perfarm an obligation of Borrower or of any Grantor shall not affect Lender’s right to ecluia ‘a defaull and o exercise its
rights and remedies.

COUNTERPARTS. THIS AGREEMENT MAY BE EXECUTED IN SEVERAL COUNTERPARTS, EACH OF WHICH SHALL 5E OUEMED AN ORIGINAL,
BUT ALL OF WHICH SHALL CONSTITUTE QONE AND THE SAME INSTRUMENT. IN ADDITION, THIS AGREEMENT MA-CONTAIN MORE THAN
ONE COUNTERPART OF THE SIGNATURE PAGE AND THIS AGREEMENT MAY BE EXECUTED BY THE AFFIXING OF THE SIGNATURES OF EACH
OF THE PARTIES TO ONE OF SUCH COUNTERPART SIGNATURE PAGES. ALL OF SUCH COUNTERPART SIGNATURE PAGES SHALL BE READ
AS THOUGH ONE, AND THEY SHALL HAVE THE SAME FORCE AND EFFECT AS THOUGH ALL OF THE SIGNERS HAD SIGNED A SINGLE
SIGNATURE PAGE.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, conslitutes the entire understanding and agreement of the parties as fo the
matters set {orih in this Agreement. No aiteration of or amendment to this Agreement shall be effective unless given in writing and signed by the party
or parties sought to be charged or botind by the alteration or amendment.

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by federa! law, the
laws of the State of lilinois without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the State of
lllinois.

Attorneys’ Fees, Expenses. Borrower agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and
Lender's legal expenses, incurred in connaction with the enforcement of this Agreement. Lender may hire or pay someone else to help enforce this
Agreement, and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s attorneys’ fees and legal
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expenses whether or not there is a lawsuit, including attomeys' fees and legal expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection services. Borrower also shall pay all court costs and
such additional fees as may be direcled by the court.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing and signed
by Lender. No delay or omission on the parl of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitule a waiver of Lender's right otherwise lo demand strict compliance with that
provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Borrower, shall
constitute a waiver of any of Lender's rights or of any of Borrower's obligations as to any fulure transaclions. Whenever the consent of Lender is
required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances
where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender,

Notices. Any nolice required 10 be given under this Agreement shall be given in writing, and shall be effective when actually delivered, when actually
received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, when
deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed lo the addresses shown near the beginning of
this Agreement. Ary pary may change its address for notices under this Agreement by giving formal wrilten nctice to the other parties, specifying that
the purpose of the natice is to change the party's address. For notice purposes, Borrower agrees to keep Lender infarmed at all times of Borrower's
curren! address.  Unlrss otherwise provided or required by law, if there is more than one Bemrower, any naotice given by Lender to any Borrower is
deemed to be notice givien 1) all Borrowers.

Successors and Assigns. A covenants and agreements by or on behalf of Borrower contained in this Agreemant or any Related Documents shall
bind Borrower's successors any assigns and shall inure to the benefit of Lender and its successors and assigns. Borrower shall not, however, have
the right to assign Borrower's rigiite-under this Agreement or any interest therein, without the prior written consent of Lender.

DEFINIT{ONS. The following capitalizea wordz and terms shall have the following meanings when used in this Agreement. Unless specifically stated to
the conlrary, all references 1o dollar amouins shall mean amounts in lawful money of the United States of America. Words and terms used in the singular
shall include the plural, and the plural shall inclide tha.singular, as the context may require. Words and terms not otherwise defined in this Agreement
shall have the meanings atiributed to such terms in2re Uniform Commercial Code.  Accounting words and terms not otherwise defined in this Agreement
shall have the meanings assigned to them in accordance witt: generally accepted accounting principles as in effect on the date of this Agreement:

Agreement. The word "Agreement” means this Negalive Pledge Agreement, as this Negative Pledge Agreement may be amended or modified from
time to lime, together with all exhibits and schedules atiached to this Negative Pledge Agreement from time to time.

Borrower. The word "Borrower” means 2127 W MADISCH. CLC, AN ILLINOIS LIMITED LIABILITY COMPANY and includes alt co-signers and
co-makers signing the Note and all their successors and assigns.

Collateral. The word "Collateral” means all property and assets g antes as collateral security for a Loan, whether real or personal property, whether
granted directly or indirectly, whether granted now or in the future, #/id whether granted in the form of a security interest, morigage, coltaterat
morgage, deed of trust, assignment, pledge, crop pledge, chattel mor.onge, collateral chattel mortgage, chattel trust, factor’s lien, equipmenl trust,
conditional sale, trust receipt, tien, charge, lien or title retention contract, leass or consignment intended as a security device, or any other security or
lien interest whatsoever, whether created by law, contract, or otherwise,

Event of Default. The words "Evenl of Defaull” mean any of the events of defaul(se. forth in this Agreement in the defauft section of this Agreement.

Grantor. The word “Grantor” means each and all of the persons or entities granting 7 arunty Interest in any Collateral for the Loan, including
without limitation all Borrowers granting such a Security Interest.

Guarantor. The word "Guarantor” means any guarantor, surety, or accommodation party of ary.ov all of the Loan.

indebtedness, The word "Indebledness” means the indebtedness evidenced by the Note or Refater’ Documents, ingluding all principal and interest
together with all other indebtedness and costs and expenses for which Borrower is responsible uidzr this Agreement or under any of the Related
Documents,

Lender. The word “Lender” means PARK RIDGE COMMUNITY BANK, its successors and assigns.

Loan, The word "Loan" means any and all loans and financial accommodations from Lender to Borrower whelied now or hereafter existing, and
however evidenced, including without limitation those loans and financial accommodations described herein or descruad on any exhibit or schedule
attached to this Agreement from time to time.

Note. The word "Note” means the Note dated November 10, 2021 and executed by 2127 W MADISON LLC, AN icL'C!S LIMITED LIABILITY
COMPANY in the principal amount of $9,037,500.00, logether with all renewals of, extensions of, modifications of, refinancings of, consolidations of,
and substilutions for the note or credit agreement.

Related Documents. The words "Related Documents® mean all promissory notes, credit agreements, loan agreements, environmental agreements,
guaranties, securily agreements, mortgages, deeds of trust, security deeds, collateral morigages, and all other instruments, agreements and
documents, whether now or hereafter exisling, executed in connection with the Loan.

Security Interest. The words "Security Interest® mean, without limitation, any and all types of collateral security, present and future, whether in the
form of a lien, charge, encumbrance, morigage, deed of trust, security deed, assignment, pledge, crop pledge, chaitel morigage, collateral chattel
morgage, chatte! trust, factar's lien, equipment trust, conditional sale, trust receipt, fien or title retention contract, lease or consignment intended as a
securily device, or any other security or lien interest whatsoever whether created by law, contract, or otherwise.
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS NEGATIVE PLEDGE AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS NEGATIVE PLEDGE AGREEMENT IS DATED NOVEMBER 10, 2021.

BORROWER:
2127 W MADISC C, AN _LLINDIS LIMITED LIABILITY COMPANY

(

By: By:
VLADIMYR ZELEN| A/K/A VLADIMIR ZELENI A/KIA &KM ET Memiber of 2127 W MADISON
VLADIMIR ZELENII, Member of 2127 W MADISON LLOVAN ILLINOSS LIMITED LIABILITY COMPANY
LLC, AN ILLINOIS LIMITED LIABILITY COMPANY



