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FIKST MORTGAGE AND SECURITY AGREEMENT

- by and between -

54 FLATS LLC
(“Mortgagor”)

- and -

BETHPAGE FEDI'RAL CREDIT UNION
(“Mortgagne”)

TAX MAP DESIGNATION OF THE PREMISEs ENCUMBERED HEREBY
Parcel #s: 28-11-305-028-000(
28-11-305-027-0000
28-11-305-026-0000
28-10-228-013-0000
28-10-229-004-0000
28-10-229-009-0000
28-11-305-024-0000
28-11-305-023-0000
28-11-305-019-0000

Premises Addresses: 3625 and 3635 147% Street, 3626, 3632, 3638 and 3646 147 Place
and 14618, 14619 and 14643 Keystone Avenue, Midlothian,
[llinois 60445

Prepared by and Record and Return to:

JASE N LLP
MEISTER ABSTRACT CORP.
151 SOUTH MAIN STREET
SUITE 300
NEW CITY NY 10956
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This FIRST MORTGAGE AND SECURITY AGREEMENT is made as of the 23rd day
of May, 2024, by 54 FLATS LLC, a Delaware limited liability company, having an office at 3
East Evergreen Road, Suite 101-332, New City, New York 10956 (the "Mortgagor"), and
BETHPAGE FEDERAL CREDIT UNION, having an office at 899 South Oyster Bay Road,
Bethpage, New York 11714 (the "Mortgagee").

WITNESSETH:

WHEREAS, Mortgagor is the fee simple owner of the parcel of real property located at
and known as 3625 and 3635 147™ Street, 3626, 3632, 3638 and 3646 147" Place and 14618,
14619 and 14643 Keystone Avenue, Midlothian, Illinois 60445 (collectively, the "Land") and
more particulzily described by metes and bounds in Schedule A attached hereto; and

WHEREAS. -Mortgagor is indebted to Mortgagee in the principal sum of FOUR
MILLION TWO HUNPRED TEN THOUSAND AND 00/100 ($4,210,000.00) DOLLARS
as such sum may be reduces from time to time, together with the interest due thereon, hereinafter
collectively referred to as tlie)"Debt"), lawful money of the United States of America, with
interest thereon; and

WHEREAS, Mortgagor has ¢xecuted and delivered to Mortgagee its promissory note of
even date herewith in the amount of the-Déht (hereinafter, the “Note™) to evidence and obligate
the Mortgagor to repay the Debt and having a maturity date of June 1, 2029; and

WHEREAS, to further secure repayment <1 the Note, Mortgagee requires that it receive
from Mortgagor, inter alia, certain collateral, inciuding but not limited to, a first mortgage
encumbering the Mortgaged Property (as hereinafter defined);

WHEREAS, the Debt and all covenants, obligations, pavinents, and liabilities of every
kind and nature owed by Mortgagor or any Guarantors (as her¢inafter defined) to Mortgagee,
whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereinafter incurred, arising under, out of, or in connection with the Note, this Mortgage and any
other document executed in connection therewith are hereinafter defiied as the “Loan
Documents™ are hereafter, collectively, the "Obligations”.

NOW, THEREFORE, (a) the ‘WHEREAS’ clauses of this Mortgage-nce hereby
incorporated by reference herein, and the accuracy of the matters therein contained
acknowledged by the Mortgagor and Mortgagee and (b) in consideration of the Obligations
Mortgagor hereby gives, grants, bargains, sells, warrants, alicnates, demises, releases, conveys,
assigns, transfers, mortgages, hypothecates, deposits, pledges, sets over and confirms unto
Mortgagee, all of its estate, right, title and interest in, to and under any and all of the following
property described in paragraphs (i) through (xi) below (collectively, the “Mortgaged Property”)
whether now owned or held or hereafter acquired:

(1) the Land plus any air rights, easements, privileges, royalties, rights and

appurtenances hereunto belonging or in any way appertaining, and all of the estate, right, title,
interest, claim or demand whatsoever of Mortgagor therein and in the streets and ways adjacent
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thereto, either in law or in equity, in possession or expectancy, now or hereafter acquired and
including the land surface and the entire subsurface of soil, sand, gravel, stone and rock, all
surface water and subsurface water, whether flowing or stagnant, and the ambient air (the
“Premises”); and

(i)  all structures or buildings and replacements thereof now or hereafter erected on
the Premises including equipment and fixtures attached thereto and owned by Mortgagor (the
"Improvements"); and

(iii)  all personal property and assets of the Mortgagor, including all fixtures, accounts,
fittings, appliances, apparatus, equipment, computers, machinery and replacements thereof, other
than those owiied or leased by Lessees (as hereinafier defined), now or at any time hereafter
affixed to, attucked to, placed upon, or used in any way in connection with the complete use,
enjoyment, occupaisy, or operation of the Improvements (the "Chattels"); and

(iv)  all proceeds-of the conversion, voluntary or involuntary, of any of the foregoing
into cash or liquidated clairas. including, without limitation, proceeds of insurance and
condemnation awards and any-unearned premiums accrued, accruing or to accrue under any and
all insurance policies now or hercafier obtained by Mortgagor, and all rights of Mortgagor to
refunds of real estate taxes and assestmaents; and

(v)  all leases, subleases, lettings~licenses, occupancy agreements, contracts or
agreements of any kind pertaining to the Preinises and/or the Improvements or any part thereof
now or hereafter entered into (each a “Lease” and <ollectively, the “Leases™) and all right, title
and interest of Mortgagor thereunder, including, witpout limitation: (a) cash, letters of credit or
other securities deposited thereunder to secure performarice by the lessees, sub-lessees, licensees,
occupants, users or contractors (each a “Lessec” and collcetively, the “Lessees™) of their
obligations thereunder, whether such cash, letters of credit o: sezurities are to be held until the
expiration of the terms of such Leases or applied to one or moiz of the installments of rent
coming due immediately prior to the expiration of such terms; (b) ail £:arantees of obligations of
any Lessee; and (c) the right to receive and collect the rents, issue letters of credit and profits
from the Leases (the “Rents”), all in accordance with the terms hereot and ihe terms of that
certain Assignment of Rents, Leases and Other Contract Rights of even daie berewith from
Mortgagor to Mortgagee; and

(vi)  all awards heretofore made and hereafter to be made by any municipal, state or
federal authorities to Mortgagor, including any awards for any changes of grade of streets
affecting the Premises as the result of the exercise of the power of eminent domain (the
"Awards"); and

(vii) all the other estate, right, title, interest, use, possession, property, claim and
demand whatsoever, accounts receivable, contract rights, general intangibles, trade names,
books, records and computer software related to operation of the Mortgaged Property, actions
and rights in action, relating to the Mortgaged Property and proceeds, products, replacements,
additions, substitutions, renewals and accessions of any of the foregoing; and
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(viif) all plans, drawings, specifications, site plans, subdivision maps, sketches,
contracts and agreements, however characterized from time to time prepared for use in
connection with the development, redevelopment or renovation of the Premises and
Improvements; and

(ix) all contracts, agreements and understandings now or hereafter entered into,
relating to or involving the performance of any work, rendering of any services, and supply of
any materials or the conduct of operations in, and the management of, the Mortgaged Property
including, without limitation, construction contracts; brokerage agreements, architect
agreements, management agreements, options and other agreements, however characterized,
affecting the Premises and/or the Improvements or the public improvements required to be
installed under the terms of any governmental approvals relating to the Premises; and

(x) any and all permits, certificates, approvals and authorizations, however
characterized, issued o = any way furnished whether necessary or not, for the operation and use
of the Premises and/or the-Improvements and/or any other portion of the Mortgaged Property
including, without limitation) certificates of occupancy, building permits, environmental
certificates, certificates of operation, warranties and guarantecs; and

(xi)  all accounts maintained oy Mortgagor in connection with the Mortgaged Property
(whether maintained with Mortgagee or-any other financial or depository institution) and all the
monies contained therein, including but' not-iimited to Mortgagor’s operating account (the
“Operating Account”), all tenant security account(s) for the Mortgaged Property (the “Tenant
Security Account™), any Interest reserve accounts and the Tax and Insurance Reserves (as
hereinafter defined).

TO HAVE AND TO HOLD unto Mortgagee, its succcssors and assigns forever.
ARTICLE 1
COVENANTS, WARRANTIES AND REPRESENTATIONS Ol MORTGAGOR
SECTION 1.01. Mortgagor represents and warrants that:

(a) the information provided in the application for the loan evidenced by-the Note and
secured by this Mortgage (the “Loan”), including but not limited to Leases, schedule of Rents,
credit statements, financial statements and in any other document presented to Mortgagee was
true, accurate and complete in all material respects when made and remains true, accurate and
complete on the date hereof in all material respects and to the best of Mortgagor’s knowledge
does not omit any material facts;

(b)  there has been no material adverse change in the financial condition of Mortgagor
or any guarantor which would materally affect their ability to perform any or all of the
Obligations evidenced by the Note (hereinafter, together with the Individual Guarantor (as
hereinafter defined), collectively referred to as the “Guarantor” even if there are more than one
and whether such guaranty was executed and delivered contemporaneously herewith subsequent

JXN/ #1773850v5 /0153541 - 083476



2415508010 Page: 6 of 39

UNOFFICIAL COPY

hereto) or in any other material item therein considered by Mortgagee for the purposes of making
the Loan; |

(c)  to the best of Mortgagor’s actual knowledge, no insolvency or bankruptcy
proceedings are pending against (i) Mortgagor, (ii) any Guarantor, (ifi) any shareholders of
Mortgagor, if Mortgagor is a corporation, (iv) any of the partners of Mortgagor, if Mortgagor is a
general partnership or limited partnership, or (v) any members of Mortgagor, if Mortgagor is a
limited liability company;

(d)  Mortgagor is the record and beneficial owner and holder of marketable title to an
indefeasib! i=e simple estate in the Premises and Improvements, subject to no lien, charge or
encumbrance cther than any permitted exceptions appearing in the policy of title insurance
insuring the licn.of this Mortgage on the date hereof:

(e)  Mortgagoris the owner of the Chattels free and clear of all liens;

() there has beein mo material adverse change in the condition of the Mortgaged
Property;

(g)  Mortgagor is duly orgauized, validly existing and is in good standing under the
laws of the State of Delaware and validly «egistered and in good standing as a foreign entity in
the State of Illinois and has full power ana lavfil authority to carry on its business as currently
conducted and to encumber the Mortgaged I'roperty to the full extent contemplated under this
Mortgage;

(h)  the execution and delivery of this Morigage has been duly authorized by all
necessary action on the part of Mortgagor and does not requirethe consent of any other party;

(i) the provisions of this Mortgage will not result in tne default by Mortgagor of any
of the terms, conditions or provisions of any law, regulation, order, v/*it, injunction or decree of
any court or governmental authority having jurisdiction over the Mortgaged Property or any
agreement or instrument to which Mortgagor is a party;

§)] Mortgagor and the Mortgaged Property are in compliance with, &ij iaws, statutes,
codes, acts, ordinances, orders, judgments, decrees, injunctions, rules, regulaticps,, permits,
licenses, authorization, directions and requirements of all governments, departments,
commissions, boards, courts, authorities, agencies, officials and officers which may, as at the
date of this Mortgage or thereafter, affect the Mortgaged Property or any part thereof or its use or
condition, or which may affect any adjoining sidewalks, curbs, vaults and vault space if any, or
streets or ways in so far as Mortgagor is required to comply therewith;

(k)  the Mortgaged Property has all necessary licenses, authorities, permits and
approvals, including certificates of occupancy, certificates of compliance or certificates of use to
operate the Improvements, including but not limited to electricity, water drainage, and sewer in
compliance with all applicable laws and regulations;
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(D to the best of Mortgagor’s knowledge, there are no actions, suits or proceedings
pending or threatened against the Mortgaged Property, the result of which might have a
materially adverse effect upon the Mortgaged Property;

(m) to the best of Mortgagor's actual knowledge, there are no actions, suits or
proceedings pending or threatened against: (1) Mortgagor, or (2) any shareholders of Mortgagor,
if Mortgagor is a corporation, or (3) any of the partners of Mortgagor, if Mortgagor is a general
partnership or limited partnership, or (4) any members of Mortgagor, if Mortgagor is a limited
liability company, the result of which might have a materially adverse effect upon the Mortgaged
Property or Mortgagor's ability to perform under the Note, this Mortgage or any other Loan
Documents;

(n)  ‘o'the best of Mortgagor’s actual knowledge, there are no actions, suits or
proceedings pending-or threatened against: (1) Guarantor, or (2) any shareholders of Guarantor,
if Guarantor is a corperation, or (3) any of the partners of Guarantor, if Guarantor is a general
partnership or limited parmership, or (4) any members of Guarantor, if Guarantor is a limited
liability company, the result o1 which might have a materially adverse effect upon the Mortgaged
Property or Guarantor’s ability <0 perform its obligations under any guaranty;

(0)  Mortgagor is the holcer of the lessor’s interest in the Leases and Rents, which
Leases and Rents have not been transferred. pledged or encumbered in any manner;

(p)  the Leases are subordinate to the lien of this Mortgage;
{(g)  Mortgagor is not in default of any of 1{sinaterial obligations under the Leases;

(1) Mortgagor has not engaged any brokers iir connection with the Loan unless such
broker has been paid in full pursuant to the terms of Mortgagor’s contract or brokerage
agreement with such broker;,

(s) all loans made by its shareholders, officers or membersto the Mortgagor are
subject to and subordinate to the Obligations of the Mortgagor to the Mortgagee, The Mortgagor
is not currently indebted to any of its members, shareholders or officers (as applicunle); and

(®) as of the date hereof, no member of the Mortgagor has pledged his/her/:iz interest
in the Mortgagor without the prior written consent of the Mortgagee. If Mortgagee determines
that this representation is inaccurate or untrue, it shall be considered an Event of Default under
this Mortgage. Mortgagor further warrants that no member of the Mortgagor shall pledge
his/herfits interest in the Mortgagor without the prior written consent of the Mortgagee.

SECTION 1.02. Mortgagor will punctually pay the principal, interest, and real
estate tax and insurance escrow payments and all other sums due in accordance with the Note.

SECTION 1.03. Mortgagor will preserve the state and condition of the title, and
will forever warrant and defend the same to Mortgagee, and Mortgagor will forever warrant and
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defend the validity and priority of the lien of this Mortgage against the claims of all persons and
parties whomsoever.

SECTION 1.04. (a)  Mortgagor will timely pay and discharge all taxes of every
kind and nature (including real estate and personal property taxes and income, franchise,
withholding, profits and gross receipts taxes), all general and special assessments, levies,
permits, inspection and license fees, all water and sewer rents and charges, and all other public
charges whether of a like or different nature, imposed upon or assessed against it or the
Mortgaged Property or any part thereof or upon the revenues, rents, issues, income and profits of
the Mortgaged Property or arising in respect of the occupancy, use or possession thereof
(collectively, the “Taxes”). Upon Mortgagee’s request, Mortgagor will, within thirty (30) days
after the due 2ate of any installment of any imposition, deliver to Mortgagee, receipts evidencing
the payment o: 2l| Taxes.

(b)  Mortgagor shall be required to deposit with Mortgagee, such amounts as
Mortgagee shall determireto be necessary to establish a reserve for payment of real estate taxes,
water and sewer taxes and the insurance premiums associated with the Mortgaged Property
payable under Section 1.05 below. The deposits shall collectively be referred to as the “Tax and
Insurance Reserves.” Mortgagee may. at its option, require the deposit by Mortgagor, at the time
of each payment of any installmen: of interest or principal under the Note, of an additional
amount sufficient to discharge such Oblipations thirty (30) days before same become due. The
determination of the amounts payable and of the-amount to be deposited with Mortgagee, so that
the aggregate of such deposits shall be sufficient for this purpose, shall be made by Mortgagee in
its reasonable discretion. On the date hereof, Maitgagee, in its sole discretion, may waive the
requirement for an insurance escrow and permit Mortgagor to pay its own casualty and liability
insurance during the term of this Mortgage. In the eventahit Mortgagee has waived the insurance
escrow requirement as set forth above, it hereby reserves the right to reinstitute same at any time
during the term of this Mortgage. Notwithstanding the foregeirg, flood insurance, if required,
must be escrowed with Mortgagee.

(¢)  The Tax and Insurance Reserves shall be held by Mortgagez without interest and
may be co-mingled with Mortgagee’s general funds and shall be disbursed by Mortgagee for the
payment of the Obligations of Mortgagor in subsection 1.04(a) above and Secticii 1.05(a) herein
{the “Tax and Insurance Payments™) on or before their respective due dates. I{ sixty (60) days
prior to the due date of any of the Tax and Insurance Payments the amounts then 9 deposit
therefor shall be insufficient for the payment thereof, Mortgagor within ten (10) days after
demand shall deposit the amount of any deficiency in the Tax and Insurance Reserves.
Notwithstanding the provisions of this subparagraph 1.04(c), after an Event of Default (as
hereinafter defined) hereunder Mortgagee may elect to apply the Tax and Insurance Reserves to
any amounts which may be due and owing under the Note or this Mortgage. Provided that an
Event of Default has not occurred and is continuing, the Mortgagee shall apply the Tax and
Insurance Reserves to timely pay the real estate taxes and insurance for the Mortgaged Property
on or prior to the due date for payment of same.

SECTION 1.05. (a) During the term of this Mortgage, Mortgagor, at its sole cost
and expense, must provide insurance policies and certificates of insurance for types of insurance
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described below, all of which must be satisfactory to Mortgagee as to form of policy amounts,
deductibles, sublimits, types of coverage, exclusions and the companies underwriting these
coverages. In no event shall such policies be terminated or otherwise allowed to lapse.
Mortgagor shall be responsible for its own deductibles. Mortgagor shall also pay for any
insurance, or any increase of policy limits, not described in this Mortgage which Mortgagor
requires for its own protection or for compliance with government statutes. Mortgagor’s
insurance shall be primary and without contribution from any insurance procured by Mortgagee
including, without limitation, any insurance obtained by Mortgagee pursuant to Section 1.05(f)
hereof. Policies of insurance shall be delivered to Mortgagee in accordance with the following
requirements:

) Commercial “All Risk” or “Special Form™ property insurance on the
Improvements'ard. Chattels (1) in an amount equal to one hundred percent (100%) of the “Full
Replacement Cost;” wwhich for purposes of this Mortgage shall mean actual replacement value
with no waiver of deprociation; (2) containing an agreed amount endorsement with respect to the
Improvements and Chatlels waiving all co-insurance provisions, or confirmation that co-
insurance does not apply; ans (3) containing an “Ordinance or Law Coverage” or “Enforcement”
endorsement if any of the Impzovements or the use of the Premises shall at any time constitute
legal non-conforming structures o uscs, and compensating for loss of value or property resulting
from operation of law, coverage for (028 to the undamaged portion of the building, and the cost
of demolition and the increased cost of cedsiruction in amounts as required by Mortgagee;

(i)  Commercial general lichility and umbrella insurance against claims for
personal injury, bodily injury, death or property-damage occurring upon, in or about the
Mortgaged Premises, such insurance (1) to be oiibe so-called "occurrence” form with a
combined single limit of not less than $1,000,000 pel occurrence and $2,000,000.00 in the
aggregate, and $3,200,000.00 for umbrella coverage (Z) to continue at not less than this limit
until required to be changed by Mortgagee in writing by reasen of changed economic conditions
making such protection inadequate; and (3) must include coverajze for premises and operations,
products and completed operations, independent contractors, blanket entractual liability, hired,
owned and non-owned automobile liability, and innkeeper’s legal liability:

(i)  Rental loss and/or business income interruption insuresncz in an amount
sufficient to recover twelve (12) months "Business Income" (as hereinafter-d<fined). The
amount of such insurance shall be increased from time to time during the term of ihis Mortgage
as and when new leases and renewal leases are entered into and rents payable increase or the
annual estimate of gross income from occupancy of the Mortgaged Property increases to reflect
such rental increases. "Business Income” shall mean the sum of (i) the total anticipated gross
income from occupancy of the Mortgaged Property, (ii) the amount of all charges (such as, but
not limited to, operating expenses, insurance premiums and taxes) which are the obligation of
tenants or occupants to Mortgagor, (iii) the fair market rental value of any portion of the
Mortgaged Property which is occupied by Mortgagor, and (iv) any other amounts payable to
Mortgagor or to any affiliate of Mortgagor pursuant to Leases.

(iv) if any portion of the Mortgaged Property are at any time located in an
area identified by the Secretary of Housing and Urban Development or any successor thereto as
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an area having special flood hazards pursuant to the National Flood Insurance Act of 1968, the
Flood Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of 1994, as
each may be amended, or any successor law (the “Flood Insurance Acts”), flood hazard
insurance of the following types and in the following amounts (1) coverage under policies
issued pursuant to the Flood Insurance Acts (the “Flood Insurance Policies”) in an amount equal
to the maximum limit of coverage available for the Mortgaged Property under the Flood
Insurance Acts, subject only to customary deductibles and (2) coverage under supplemental
private insurance in an amount, which when added to the coverage provided under the Flood
Insurance Policies with respect to the Improvements, is in an amount as Mortgagee shall require
in its sole discretion;

{v)  To the extent applicable, Boiler & Machinery, or Equipment Breakdown
Coverage, insurarice covering the major components of the central heating, air conditioning and
ventilating systaims ~hoilers, other pressure vessels, high pressure piping and machinery,
elevators and escalaiors, if any, and other similar equipment installed in the Improvements, in an
amount equal to one hurndred percent (100%) of the full replacement cost of all equipment
installed in, on or at the Imp:Gyvements. These policies shall insure against physical damage to
and loss of occupancy and use o1 the Improvements arising out of an accident or breakdown.

(vi)  To the extent apnlicable, insurance from and against all losses, damages,
costs, expenses, claims and liabilities re!ates to or arising from acts of terrorism, of such types, in
such amounts, with such deductibles, issued byv-such companies, and on such forms of insurance
policies as required by Mortgagee.

(vi)) windstorm or named stormy iizurance in an amount satisfactory to
Mortgagee and such other insurance as is reasonably dstermined by Mortgagee with respect to
the Mortgaged Property, whether now known or later discovered, including but not limited to ()
Intentionally Omitted, (2) earthquake or earth movement insurance, (3) statutory worker’s
compensation insurance with respect to any work on or about tne Mortgaged Property covering
all persons subject to the worker’s compensation laws or the state in which the Mortgaged
Property is located; (4) during the period of any construction on the Mortgaged Property or
renovation or alteration of the Improvements, a so-called “Builder’s All-Kisk Completed Value”
or “Course of Construction” insurance policy in non-reporting form for any impravements under
Construction, renovation or alteration in an amount approved by Mortgagee.

(b)  Mortgagee’s interest must be clearly stated by endorsement in the-insurance
policies described in this Section 1.05 as follows:

(1) The policies of insurance referenced in Sections 1.05 (a)(3), (iii), (iv), (v)
and (vi) shall identify Mortgagee under the Mortgagee Clause and Lenders Loss Payable (non-
contributory) endorsement.

(i)  The insurance policies referenced in Section 1.05 (a)(ii) shall name
Mortgagee as an additional insured and certificate holder.
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(i)  The policies of insurance referenced in this Section 1.05 (a)(vii) shall
name Mortgagee in such form and manner as Mortgagee shall require.

(c)  unless approved by Mortgagee in writing, all of the insurance policies referred to
in Section 1.05 shall (1) provide for at least thirty (30) days' written notice to Mortgagee in the
event of policy cancellation and/or material change; (2) provide for waiver of subrogation in
favor of Mortgagee (3) provide for no deductible in excess of $10,000.00 and (4) waive all co-
insurance provisions.

(d)  All insurance companies must have an A.M. Best financial strength rating of A-
or better and a size category rating of VIII or better, in the edition of Best’s Key Rating Guide
current for thetime when the insurance is given and shall be qualified to do business in the State
where the Morrgzged Property is located and otherwise approved by Mortgagee.

(&) At the tiine of the execution of this Mortgage and at least fifteen (15) days prior to
the expiration of each policy required to be provided by Mortgagor pursuant to the provisions of
this Section 1.05, Mortgago: vhall deliver to Mortgagee appropriate Certificates of Insurance
evidencing the policy or policies or renewal policy or policies, as the case may be, with
appropriate evidence of the payment ¢f the premium therefor.

63 If Mortgagor fails to obtsiii or maintain insurance policics and coverages as
required by this Section 1.05 (each and collectively, the “Required Insurance”) then Mortgagee
shall have the right but shall not have the obligation immediately, without notice, to procure any
Required Insurance at Mortgagor's sole cost and expense.

(g}  During the term of this Mortgage, Mortgagor shall give Mortgagee prompt notice
of any loss covered by such insurance required under this Sectien 1.05 and Mortgagee shall have
the right to join Mortgagor in adjusting any loss. Mortgagaor shall promptly restore, replace,
rebuild or alter the damaged or destroyed Improvements and Chittcl in either case as nearly as
possible to the condition the Improvements and Chattel were in orior to such damage or
destruction, without regard to the availability or adequacy of insurance ptoceeds. Any amounts
received as payment for any loss under any such insurance shall be paid ‘0 -Mortgagee to be
applied, at Mortgagee’s sole discretion, either to the prepayment of thie sht, or to the
reimbursement of Mortgagor, from time to time, for expenses incurred by it in the«estoration of
the Improvements as determined by Mortgagee.

(i) Notwithstanding the foregoing, in the event of any destruction of the
Mortgaged Property, Mortgagee will make 75% of the net insurance proceeds available for
restoration, provided that: (i) the net insurance proceeds are sufficient, in the sole opinion of
Mortgagee, to complete the restoration (unless Mortgagor deposits with Mortgagee the amount
of such deficiency); (i) an Event of Default has not occurred under this Mortgage or the Note
(beyond the expiration of any applicable notice or cure period) and (iii) in Mortgagee’s sole
opinion, the restoration can be completed within six (6) months from the occurrence of the
damage. The remaining 25% of the net insurance proceeds shall be released after completion of
the restoration and the rental of the restored portion of the Mortgaged Property at the rental
amount in existence prior to the occurrence of any such destruction of the Mortgaged Property or
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such other rental amount reasonably acceptable to Mortgagee. If the restoration is undertaken,
Mortgagor shall submit plans and specifications and a budget, subject to Mortgagee's approval,
which approval shall not be unreasonably withheld or delayed. Disbursement of the insurance
proceeds will be made periodically pursuant thereto. The expenses incurred by Mortgagor
(including, without limitation, hard and soft costs) will be paid by Mortgagor to the extent that
the insurance proceeds available to Mortgagee are insufficient to pay such expenses. Mortgagee
shall not be required at any time to disburse any insurance proceeds if the undisbursed balance
thereof is, in Mortgagee’s opinion, insufficient to timely complete the restoration free of liens in
accordance with the plans and specifications.

(ii)< It is intended that no trust shall be created by the receipt by Mortgagee of any
proceeds of insurance, but only a debtor-creditor relationship between Mortgagee and Mortgagor
for an amount egual to such proceeds, nor shall there be any obligation on Mortgagee to pay any
interest thereon.

(ili) Mortgagee's rights and remedies under this Mortgage are not limited to the rights
and remedies conferred under Section 254 of the Real Property Law of the State of New York,

SECTION 1.06. (a) | Mortgagor will keep adequate records and books of
accounts in accordance with genera’lv accepted accounting principles. Mortgagor will permit
Mortgagee, by its agents, accountants apd/or attorneys, to visit and inspect the Mortgaged
Property and examine its records and booss of.account and to discuss its affairs, finances and
accounts with Mortgagor, at such reasonable times and upon reasonable notice as may be
requested by Mortgagee.

(b)  Mortgagor will be required, upon reasonab’e request, throughout the term of the
Note to:

(1) Submit annually for the year then ended, (tax_returns (with all schedules
annexed), and as applicable, financial statements of Mortgagor, within hirty (30) days of filing.

(i)  Submit annual updated personal financial statemcits of SAMUEL
MORDOWITZ (the “Individual Guarantor”), on a form acceptable to Mortgagseto be submitted
concurrently with personal tax returns within 30 days of filing, or upon request tror: Mortgagee.

(iii)  Submit annually a rent roll signed and dated by Mortgagor, dctailing the
names of all tenants and subtenants of the Mortgaged Property, the portion of Mortgaged
Property occupied by each tenant/subtenant, the base rent and any other charges payable under
each lease/sublease and the term of each lease/sublease, including the expiration date, the extent
to which any tenant is in default under any lease/sublease, amount of security deposit and any
other information as is reasonably required by Mortgagee, to be certified by the principal, and to
be submitted with Mortgagor’s tax return.

(iv)  Submit annual operating statements of the Mortgaged Property, prepared
and certified by Mortgagor in the form reasonably required by Mortgagee, detailing the revenues
received, the expenses incurred and the net operating income before and after debt service
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(principal and interest) and major capital improvements and containing appropriate year-to-date
information, within one hundred twenty (120) days after the close of each fiscal year of
Mortgagor, as applicable.

(v)  Submit updated or new leasc agreements relating to the Mortgaged
Property within thirty (30) days of execution.

(vi)  Submit to Mortgagee copies of any information when Mortgagor is
required to submit such information to any administrative or regulatory authority or agency
having jurisdiction.

{vii) Submit such other information with respect to the financial condition or
operations of the'Mortgagor or any Guarantor, including, but not limited to any of the principals
thereof, as the Mcrizagee may reasonably request from time to time with reasonable promptness;

(c)  The financizl statements shall disclose in reasonable detail all earnings and
expenses with respect to thé operation of the Mortgaged Property, certified by independent
certified public accountants ot recognized standing satisfactory to Mortgagee. Failure to timely
provide the information required in this Section 1.06(b), may result in the imposition by
Mortgagee of a non-negotiable $1,000.00 administrative fee without notice to Mortgagor and
without prejudice to any other righte”and remedies available to Mortgagee. Mortgagor
irrevocably and expressly authorizes Mortgages-to automatically debit any administrative fee(s)
from Mortgagor’s account designated in the Note,

(d)  Mortgagor and Guarantor will do all ipinys necessary to preserve and keep in full
force and effect its existence, franchises, rights and priviiezes as a business or stock corporation,
limited liability company, partnership, trust or other entity, as thie case may be, under the laws of
the state of its formation and will comply with all regulations, rulcs, statutes, orders and decrees
of any governmental authority or court applicable to it or to the lvicrtgaged Property or any part
thereof.

(¢)  Mortgagor will execute and deliver to Mortgagee within ten'(10) days upon
request a written statement, duly acknowledged, of the amount due for principal or interest on
this Mortgage and whether any offsets, counterclaims or defenses exist against the Debt. The
nature of each such offset, defense or counterclaim shall be set forth in full detail.

SECTION 1.07. (a)  Mortgagor shall not (a) permit the Mortgaged Property or
any part thereof or any interest therein to be sold, transferred, conveyed, pledged, mortgaged,
assigned or hypothecated to any other person or entity, or (b) sell, transfer, convey, pledge,
mortgage, assign or hypothecate (collectively “Transfer”) the Mortgaged Property or any part
thereof or any interest therein, which shall include but not be limited to (i) where Mortgagor is a
corporation, the Transfer of any of the outstanding shares of the corporation or the dilution of the
present stockholding or corporate control by issuance of new or treasury stock or by conversion
of any non-voting stock or other securities to voting stock, or (ii) where Mortgagor is a
partnership, the Transfer of any of the interests in Mortgagor, or the withdrawal, resignation or
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retirement of the general partner, or (iii) where Mortgagor is a limited liability company, by a
Transfer of any of the membership interests in Mortgagor.

(b)  Notwithstanding anything to the contrary contained herein, upon prior written
notice to Mortgagee and provided both (i) the management of Mortgagor and the Mortgaged
Property and (ii) controlling (no less than 51%) interest in Mortgagor remains with the Individual
Guarantor, Mortgagee will consent to transfers of interest in and among the existing
members/partners/sharcholders of Mortgagor and transfers of interest to their immediate family
members or to other entities owned solely by said immediate family members or to trusts created
for the benefit of immediate family members provided same is for estate planning purposes.
Mortgagorshall promptly provide Mortgagee with all documentation evidencing such transfers.
“Immediate fainily members” shall be defined as mother, father, son, daughter, brother, sister,
grandchildren, sop-in-law, daughter-in-law and spouse. Except for reasonable ancillary charges
which may be charged in connection with Mortgagee running any know-your-client searches or
reviewing any related documents, Mortgagor will not be charged a transfer fee in connection
with the transfers permittecd-under this Section 1.07(b).

SECTION 1.08. (2) - Mortgagor will not (i) execute an assignment of the Rents
or the Leases or any part thereof, (ii) except as provided in subparagraph (b) below, terminate
(except for nonpayment or default under the tenant’s Lease after Mortgagor’s written notice to
Mortgagee of such nonpayment or deieul) or consent to the cancellation or surrender of any
Lease or of any part thereof, now existing or Liereafter to be made provided, however, that any
Lease may be cancelled if contemporancously. with the cancellation or surrender thereof, a new
Lease is entered into with a new Lessee having a credit standing, in the sole judgment of
Mortgagee, at least equivalent to that of the Lessee wliose Lease was cancelled, on substantially
the same terms as the terminated or cancelled Lease, (1ii} inodify any Lease so as to shorten the
unexpired term thereof or so as to materially decrease thc-amount of the Rents payable
thereunder, (iv) accept prepayments of any instaliments of Reats 4 become due under Leases for
more than one (1) month in advance, except prepayments in ti:.nature of security for the
performance of the Lessees thercunder (which security shall not <xceed two months rental
payments under the Lease), (v) enter into any new Leases without the written consent and
approval of Mortgagee, except as permitted under subparagraph (b) below, or (vi) in any other
manner materially impair the value of the Mortgaged Property or the security ¢l tiss Mortgage.

(b)  Mortgagee’s consent shall not be required for leases entered into by Niortgagor,
provided that (i) such leases are fully subordinate to the lien of this Mortgage, (ii) the terms of
said leases are no more onerous to the landlord then present leases and contain no rights of first
refusal or options to purchase and (iii) such leases are at rents equal to the greater of either: (a)
the present rents or (b) the then fair market value rental for the leased premises.

(¢)  Mortgagor will at all times promptly and faithfully perform, or cause to be
performed, all of the covenants, conditions and agreements contained in all Leases on the part of
the lessor thereunder to be kept and performed and will at all times do all things necessary
subject to the prudent course of business, to compel performance by the Lessee under each Lease
of all obligations, covenants and agreements by such Lessee to be performed thereunder. If any
Lease provides for the giving by the Lessee of certificates with respect to the status of the
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Leases, Mortgagor shall exercise its right to request such certificates within ten (10) days after
any demand therefor by Mortgagee.

(d)  From the date hereof, each Lease or Lease renewal shall provide that, in the event
of the enforcement by Mortgagee of the remedies provided for by law or by this Mortgage, the
Lessee will, upon request of any party succeeding to the interest of Mortgagee, automatically
become the Lessee of that party, without change in the terms or other provisions of such Lease,
provided, however, that said successor in interest to Mortgagee shall not be bound by (i) any
payment of Rent for more than one (1) month in advance, except prepayments in the nature of a
security deposit for the performance by Lessee of its obligations under the Lease but only to the
extent suck sscurity deposit has been actually delivered to Mortgagee, (ii) any amendment or
modification i the Lease made without the consent of Mortgagee except as permitted pursuant
to the terms of tlis Mortgage, and (iii) any credits or offsets to which such Lessee shall claim
entitlement undér+i7 Lease. Each Lease shall also provide that, within ten (10) days after request
by said successor luanterest, Lessee shall execute and deliver an instrument or instruments
confirming such attorniaent;

SECTION 1.09. futentionally Omitted.

SECTION 1.10. (a) Mortgagor will not threaten, commit or permit any waste to
the Mortgaged Property or make any coz2oze in the use of the Mortgaged Property which will in
any way materially increase the risk of ord.nary-fire or other hazard arising out of construction or
operation. Mortgagor will, at all times, maintain or cause to be maintained, the Mortgaged
Property in good operating order and safe condition and will promptly make, or cause to be
made, from time to time, all repairs, renewals, iepiacements, additions and improvements
thereto. The Improvements shall not be demolished, substantially altered or permitted to
deteriorate, nor shall any Chattels be removed except where appropriate replacements are
promptly made of value at least equal to the value of the removed Chattels. Any replacement
Chattels shall be owned by Mortgagor free and clear of any liens.

(b)  During the term of this Mortgage, the Mortgagee shall hate the right to enter and
inspect the Mortgaged Property at reasonable times, upon reasonable notice.

SECTION 1.11. (a) Mortgagor shall promptly notify Morigagee of the
commencement of any proceedings for the condemnation of the Mortgagea - Froperty (a
"Taking") or any portion thereof. Mortgagee may participate in any such proceeding and may be
represented therein by counsel of its selection at the expense of Mortgagor. Mortgagor from
time to time will deliver to Mortgagee all instruments requested by it to permit or facilitate such
participation. In the event of such condemnation proceedings, the award or compensation
payable is hereby assigned to and shall be paid to Mortgagee. The proceeds of any award or
compensation so received shall, at the option of Mortgagee, either be applied without premium to
the prepayment of the Debt, or be paid over to Mortgagor for restoration of the Mortgaged

Property.
(b)  Provided (i) the Mortgaged Property is capable of restoration, and (ii) an Event of

Default has not occurred under this Mortgage or the Note (beyond the expiration of any
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applicable notice, grace or cure period), and (ii1) Mortgagor, subject to the Mortgagee making
available such condemnation proceeds for the restoration of the Mortgaged Property, promptly
after the condemnation award is settled and/or awarded, proceeds with the restoration,
replacement, rebuilding or repair (hereinafter collectively referred to as "Restoration") of the
Mortgaged Property as nearly as possible to the condition they were in immediately prior to such
Taking, then all awards received by Mortgagee, on account of such Taking, less the actual cost,
fees and expenses, if any, incurred in connection with the adjustment of the loss, shall be paid by
Mortgagee, out of such awards as restoration progresses, as the same may be certified by a
licensed engineer approved by Mortgagee, upon the written request of Mortgagor, which request
shall be accompanied by a title company or official search, or other evidence satisfactory to
Mortgagee, showing that there have not been filed with respect to the Mortgaged Property any
vendor's, contiactor's, mechanic's, laborer's or materialman's statutory or similar liens which have
not been bonded or otherwise discharged of record, except such as will be discharged upon
payment of the suni requested.

If the award, less/the actual cost, fees and expenses, if any, incurred in connection with
the Taking, shall be insufficient to pay the entire cost of such Restoration, Mortgagor will
promptly pay the deficiency.it is intended that no trust shall be created by the receipt by
Mortgagee of any proceeds of'a ‘raking, but only a debtor-creditor relationship between
Mortgagee and Mortgagor for an ‘armiount equal to such proceeds, nor shall there be any
obligation on Mortgagee to pay any intercs{ thereon.

SECTION 1.12. Mortgagor will,.at 1ts sole cost and expense, and without expense
to Mortgagee, do, execute, acknowledge and deiver all additional acts, deeds, conveyances,
mortgages, assignments, notices of assignment, transfzrs and assurances as Mortgagee shall from
time to time reasonably require, for the better assuring, conveying, assigning, transferring and
confirming unto Mortgagee a security interest in the Morigagsd Property, or for carrying out the
intention or facilitating the performance of the terms of this Mortgage, or for filing, registering or
recording this Mortgage and, within ten (10) days after demand therefor, will execute and
deliver, and hereby authorizes Mortgagee to execute and file in Mort;;zgor's name, to the extent
it may lawfully do so, one or more financing statements, chatte] ‘mortgages or security
instruments, and renewals thereof, to evidence more effectively the lien herest uvon the Chattels.

SECTION 1.13. (@)  Mortgagor shall from time to time, causc this Mortgage,
and any security instrument creating a lien or evidencing the lien hereof upon the-Cliattels and
each instrument of further assurance to be filed, registered or recorded in such marmner and in
such places as may be required by any present or future law in order to publish notice of and
fully protect the lien created hereby.

(b)  Mortgagor will pay all filing, registration or recording fees, and all expenses
incident to the execution, delivery, recording and acknowledgment of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the Chattels, and any
instrument of further assurance, and all federal, state, county and municipal stamp taxes and
other taxes, duties, imposts, assessments and charges arising out of or in connection thereof or
any instrument of further assurance.
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SECTION 1.14. All sums paid by Mortgagee as protective advances (“Protective
Advances”) shall be a lien upon the Mortgaged Property and shall be secured hereby. Mortgagor
will repay on demand all Protective Advances together with interest thereon at the Involuntary
Rate (as hereinafter defined). As used herein, Protective Advances shall include, without
limitation:

(a)  Any amount for restoration or rebuilding in excess of the actual or estimated
proceeds of insurance or condemnation Award for the purpose of such repair or replacement.

(b)  Advances in accordance with the terms of this Mortgage to protect, preserve, or
restore theMortgaged Property, preserve the lien of this Mortgage or the priority thereof, or
enforce this Mortgage, as referred to in Section 735 ILCS 5/15-1302(b)(4),(5), and as otherwise
provided in the I'iinois Foreclosure Act (as such term is defined in Section 2.01 IV herein).

(c)  Paymenis:{A) when due of installments of principal, interest, or other obligations
in accordance with the teims of any lien or encumbrance which may have priority over
this Mortgage, in full or in purt) (B) when due of installments of real estate taxes, assessments, or
other impositions; (C) of other'Obligations authorized by this Mortgage, the Note, or any of the
other Loan Documents; or (D) o: any other amounts in connection with other liens,
encumbrances, or interests reasonab.v..ecessary to preserve the status of title, as referred to in
Section 735 ILCS 15-1505 of the Illinois‘areclosure Act.

(d)  Reasonable out-of-pocket attorneys' fees and other out-of-pocket costs incurred in
connection with the foreclosure of this Mortgage-as referred to in Sections 735 ILCS 5/15-1504
and 735 ILCS 5/15-1510 of the Illinois Foreclosurs Act, and in connection with any other
litigation or administrative proceeding that the Mortgag«e may be or become or be threatened or
contemplated to be a party, including probate and bankruptcy-proceedings, or in the preparation
for the commencement or defense of any such suit or proceeding, including, but not limited to,
filing fees, appraisers’ fees, outlays for documents and erpcrt evidence, witness fees,
stenographer's charges, publication costs, and reasonable out-of-pecicet costs (which may be
estimated as to items to be expended after entry of judgment) of pre¢curing all such title
commitments, title charges and examinations, foreclosure minutes, title insurance policies,
appraisals, and similar data and assurances with respect to title and value & ivertgagee may
deem necessary either to prosecute or defend such suit or, in case of foreclosurc, (0-evidence to
bidders at any sale that may be had pursuant to the foreclosure judgment the true coidiiion of the
title to or the value of the Mortgaged Property.

(¢)  Mortgagee's out-of-pocket fees and costs arising between the entry of the
judgment of foreclosure and the confirmation hearing as referred to in Section 735 ILCS 5/15-
1508(b)(1) of the Illinois Foreclosure Act.

(H Mortgagee's out-of-pocket fees and costs incurred on or after the date of
execution of an affidavit under Section 15-1506(a) of the Illinois Foreclosure Act and prior to the
judgment of foreclosure but not included in the judgment as referred to in Section 735 ILCS
5/15-1508(b)(1) of the Illinois Foreclosure Act.
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(g)  Payment by Mortgagee of Taxes and assessments as required of Mortgagor
pursuant to this Mortgage, the Note, or any of the Loan Documents.

(h)  Reasonable out-of-pocket expenses deductible from proceeds of sale referred to in
Sections 735 ILCS 5/15-1512(a) and 735 ILCS 5/15-1512(b) of the Illinois Foreclosure Act.

(1) Reasonable out-of-pocket expenses incurred and expenditures made by
Mortgagee for any one or more of the following: (A) premiums upon casualty and liability
insurance made by Mortgagee whether or not Mortgagee or a receiver is in possession regardless
of any requirement for maintaining insurance in effect for the Mortgaged Property at the time
any receivar or Mortgagee takes possession of the Mortgaged Property imposed by Section 735
ILCS 5/15-1764(c)(1) of the Illinois Foreclosure Act; (B) payments required or deemed by
Mortgagee to be for the benefit of the Mortgaged Property or required to be made by the owner
of the Property uuder any grant or declaration of easement, easement agreement, reciprocal
easement agreement, sgrzement with any adjoining land owners, or other instruments creating
covenants or restrictions for the benefit of or affecting the Property; (C) shared or common
expense assessments payabie to any association or corporation in which the owner of the
Property is a member in any way.affecting the Property; (D) operating deficits incurred by a
mortgagee-in-possession or reimbursed by Mortgagee to any receiver; (E) out-of-pocket fees and
costs incurred to obtain an environmen:al assessment report relating to the Property; and (F) any
monies expended in excess of the face amcunt of the Note.

This Mortgage shall be a lien for all Protective- Advances as to subsequent purchasers and
judgment creditors from the time the Mortgage 15-tscorded, pursuant to Section 735 ILCS 5/15-
1302(b)(5) of the [llinois Foreclosure Act.

SECTION 1.15. Mortgagor will pay or bond, from tizae to time when the same shall
become due, or bond (within thirty (30) days after filing agairsi-the Mortgaged Property) all
lawful claims and demands of mechanics, materialmen, laborers, an-others which, if unpaid,
might result in, or permit the creation of, a lien on the Mortgaged Propert or any part thereof, or
on the revenues, Rents, issues, income and profits arising therefrom.

SECTION 1.16. If any action or proceeding be commenced, excepiing-an action to
foreclose this Mortgage or to collect the indebtedness hereby secured, to which<action or
proceeding Mortgagee is made a party by reason of the execution of this Mortgage or the Note
which it secures, or in which it becomes necessary to defend or uphold the lien of this Mortgage,
all sums paid by Mortgagee for the expense of any litigation to prosecute or defend the
transactions and the rights and lien created hereby (including reasonable attorneys' fees and
disbursements) shall be paid by Mortgagor together with interest thereon from the date of
payment by Mortgagee at the Involuntary Rate. All such sums paid and the interest thereon shall
be immediately due and payable, shall be a lien upon the Mortgaged Property, and shall be
secured hereby.

SECTION 1.17. In the event of the passage after the date of this Mortgage of any
law deducting any lien from the value of the Land for the purpose of taxation, or changing in any
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way the laws now enforced for the taxation of mortgages or debts secured by mortgages, or the
manner of the collection of any such taxes, so as to affect and lessen the net income on the
indebtedness secured by this Mortgage, the Debt secured by this Mortgage, together with interest
due thereon, shall, at the option of Mortgagee, become immediately due and payable.

SECTION 1.18. Mortgagor shall comply with, or cause to be complied with, all
laws, statutes, codes, acts, ordinances, orders, judgments, decrees, injunctions, rules, regulations,
permits, licenses, authorization, directions and requirements of all governments, departments,
commissions, boards, courts, authorities, agencies, officials and officers which may, as at the
date of this Mortgage or thereafter, affect the Mortgaged Property or any part thereof or its use or
condition, or which may affect any adjoining sidewalks, curbs, vaults and vault space if any, or
streets or ways in so far as Mortgagor is required to comply therewith.

SECTION 419, () As used herein, the following terms shall have the
following meanings:

"Environment" means anv surface or subsurface water, water vapor, surface or subsurface
land, air, fish, wildlife, microorganisms and all other natural resources.

"Environmental Law" means awy law, ordinance, rule, regulation or requirement, issued
by any federal, state or local governmisntal or quasi-governmental authority whether now
existing or hereinafter enacted, and any jndicial or administrative interpretations thereof,
regulating the disposal, distribution, generatien, handling, manufacture, possession, processing,
production, sale, storage, transport, treatment or sz of Hazardous Substances or relating to the
protection of the Environment.

"Environmental Permits" mean all permits, licenses, 2pprovals, authorizations, consents
or registrations required by any applicable Environmental Lave.in connection with the ownership,
use and/or operation of the Mortgaged Property, including, without Jimitation those required for
the disposal, distribution, generation, handling, manufacture, possession, processing, production,
sale, storage, treatment, transport or use of Hazardous Substances.

"Hazardous Substance" means any material whatsoever, which is or inav or regulated by
federal, state or local authorities as harmful to the health or safety of human ¢r-animal life or
vegetation, regardless of whether such material be found on or below the surface ¢f tie ground,
in any surface or underground water, airborne in ambient air or in the air inside of any structure
built or located upon or below the surface of the ground, or in any machinery, equipment or
inventory located or used in any such structure, including but not limited to, all hazardous
materials, hazardous substances, imminently hazardous substances, hazardous wastes, toxic
substances, infectious wastes, pollutants and contaminants from time to time defined, listed,
identified, designated or classified as such under any Environmental Law regardless of the
quantity of any such material.

"Release" means any discharging, disposing, emitting, leaking, pumping, pouring,
emptying, injecting, escaping, leaching, dumping or spilling into the Environment (including the
abandonment or discarding of barrels, containers and other closed receptacles).
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(b)  Mortgagor represents and warrants that to the best of its knowledge after due
inquiry:

(1) Neither Mortgagor, any existing or prior tenant of the Mortgaged Property,
any prior owner thereof, nor any other person is the subject of any civil or criminal investigation
or enforcement proceeding, whether administrative or judicial, with respect to: (1) any
Hazardous Substance or threat of a Release on or affecting the Mortgaged Property; or (2) any
violation of Environmental Law by Mortgagor, any existing or prior tenant of the Mortgaged
Property, any prior owner thereof or any other person with respect to or affecting the Mortgaged

Property;

¢+ No litigation involving the Mortgaged Property is pending against
Mortgagor, any exisiiag or prior tenant of the Mortgaged Property, any prior owner thereof or
any other person in 2av-way related to any of the aforementioned persons, or to the best of
Mortgagor's knowledge ‘s-any such litigation threatened, which seeks to enjoin, remove or
remediate a Release or threa'ened Release, or which seeks any remedy based upon a violation of
any Environmental Law or for ary. injury to any person, property, animal life or vegetation
caused by a Hazardous Substaice or which seeks to remove or remediate a Hazardous
Substance;

(i)  Neither Mortgagor, any <xisting or prior tenant of the Mortgaged Property,
any prior owner thereof nor any other person has-received any notice from any governmental or
quasi-governmental agency with respect to any riazardous Substance or any threatened Release
on or affecting the Mortgaged Property, or any violzirn of Environmental Law by any of the
aforementioned persons with respect to or affecting the IMortsaged Property;

(iv)  The Mortgaged Property is not currentiy-vsed, nor has it been used in the
past, by Mortgagor, prior owners, tenants or any other persons in a.manner which violates any
Environmental Law or which could give rise to liability for Haza deus Substances, nor do
conditions exist on or affect the Mortgaged Property which could violate ‘any such law or give
rise to such liability;

(v)  There has not been a Release on or affecting the Mortgaged Droperty nor
is there presently the threat of such a Release; and

(vi) Mortgagor and all tenants of the Mortgaged Property are in compliance
with all Environmental Laws and Environmental Permits affecting the Mortgaged Property.

(c) Mortgagor covenants that:

(i) Mortgagor shall not use or permit the use of the Mortgaged Property in a
manner which would violate any Environmental Law or give rise to liability for Hazardous
Substances, nor shall Mortgagor cause or permit conditions to exist on or affect the Mortgaged
Property which would violate any such law or give rise to such liability.
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(i)  Mortgagor shall not suffer any federal, state or local environmental lien to
be levied against the Mortgaged Property, even if such lien is subordinate to the lien of this
Mortgage.

(i}  Mortgagor shall provide Mortgagee with copies of any communications
with or notices from any governmental or quasi-governmental authority alleging or responding to
an allegation that the Mortgaged Property are not in compliance with any Environmental Law,
within (5) days of Mortgagor's receipt or sending thereof.

(iv)  Mortgagor and all Lessees of the Mortgaged Property shall possess all
required Ervironmental Permits and shall be in compliance with such permits.

(vy.  There shall be no Release on or affecting the Mortgaged Property.

(vi) ~ To-the best of Mortgagor’s knowledge, no asbestos shall exist on the
Mortgaged Property in ‘ary-form, condition or quantity, except as set forth in the assessment(s)
prepared by the environmental engineer retained by Mortgagee in connection with the Mortgage
(the “Consultant”) (provided that annlicable Environmental Laws as may exist from time to time
do not prohibit the existence of the asbestos in such form, condition or quantity).

(vi)) Mortgagor shall and-shall cause all Lessees to be in compliance with the
terms of any asbestos monitoring plan prescribed by the Consultant at all times. Pre-existing
non-friable asbestos may not be exposed to_cenditions under which there is a reasonable
likelihood that the asbestos or its covering will bicome damaged, deteriorated, delaminated or
any other conditions under which the asbestos could become friable.

(vii) Mortgagor shall and shall cause all-Lessees to comply with any
obligations they may have under any Environmental Law affecing the Mortgaged Property,
including but not limited to reporting requirements.

(ix)  Mortgagor shall provide Mortgagee with a copy'ef any environmental
assessment of the Mortgaged Property which Mortgagor may obtain, withinten (10) days of the
date when Mortgagor receives the assessment.

(d) A breach of any representation, warranty or covenant contained in-this Section
1.19 shall be an Event of Default hereunder.

(e)  Until all sums due hereunder shall be repaid in full, Mortgagee may, provided it
has reasonable cause to do so, conduct environmental assessments or tests to determine if a
hazardous condition exists at the Mortgaged Property. Such audits and tests shall be performed
by an environmental consultant chosen by Mortgagee. Mortgagor shall pay to Mortgagee on
demand the costs of such audits or tests. Any such environmental assessments shall be
considered the property of Mortgagee, and Mortgagee shall owe no duty of confidentiality to
Mortgagor with respect to the contents thereof. It is hereby acknowledged by Mortgagor that
Mortgagee shall not vouch for or assume any responsibility for the scope of detail, contents or
accuracy of any such environmental assessment, and that neither Mortgagor nor any other party
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shall have any recourse to or claim against Mortgagee for any act of omission or commission of
the environmental consultant. Mortgagor shall fully cooperate with the environmental consultant
in its preparation of the assessment, including, but not limited to responding to questions of the
consultant, providing the consultant with unlimited access at reasonable times and upon
reasonable notice to the Mortgaged Property, the books and records of Mortgagor, and
employees of Mortgagor, and Mortgagor shall cause all tenants of the Mortgaged Property to do
the same. Mortgagee may also from time to time at the reasonable expense of Mortgagor
procure the opinion of an attorney competent in environmental law when it believes such an
opinion to be reasonably necessary, respecting the environmental condition of the Mortgaged
Property and the terms, conditions, sufficiency of, compliance with the transferability of all
existing an«/or required Environmental Permits.

In addizien; Mortgagee shall have the right to require, from time to time, a certification by
Mortgagor and ‘anyienants of the Mortgaged Property that there has been no change in the
environmental condiiion of the Mortgaged Property. If there has been an asbestos monitoring
plan prescribed by the Cernsultant, Mortgagor must also from time to time at the request of
Mortgagee show evidence of ity compliance therewith.

(f)  Mortgagor shall fu'ly indemnify and hold harmless Mortgagee, its successors and
assigns against: (i) any third party eisims involving Hazardous Substances Releases on or
affecting the Mortgaged Property or vidlation of Environmental Law in any way related to
Mortgagor or the Mortgaged Property; and (i) any fines, penalty payments, reasonable attorney's
fees, sums paid in connection with any judicial or administrative investigation or proceedings,
costs of cleanup assessed by a governmentar-oi quasi-governmental agency, and similar
expenditures, that relate in any way to Mortgagor or e Mortgaged Property, without regard to
whether Mortgagor would have ultimately been resporsible for such third party claims, fines,
payments, fees, sums or costs. The foregoing indemnity shallsurvive payment of the Note and
satisfaction of this Mortgage. Any amounts which Mortgagor must pay to Mortgagee under this
paragraph are payable upon demand and, if unpaid, shall bear interest per annum at the
Involuntary Rate from the date of demand set forth in the Note ana s¢ch amounts, with interest,
shall be added to the indebtedness secured hereby and shall be secured by *ris Mortgage.

SECTION 1.20. Mortgagor shall maintain its Operating Acconnt, its Tenant
Security Accounts, if any, together with any reserve accounts required upzer the Loan
Documents (collectively, the “Accounts™) with Mortgagee. The Mortgagor shall be z¢quired to
maintain an average aggregate monthly minimurm balance in the Accounts of no less than Thirty
Thousand and 00/100 ($30,000.00) Dollars (the “Required Balance™). The Required Balance will
be based on the monthly average balances in such depository accounts monitored on a semi-
annual basis. At the time of any semi-annual review, if it is determined an amount equal to or in
excess of the Required Balance was not maintained during the previous six months, Mortgagee
shall increase the interest rate effective under the Note by one half of one percent (.50%) and the
Mortgage payments under the Note shall be increased to provide for the foregoing. If the interest
rate is increased as set forth herein, Mortgagee shall review the Accounts every six (6) months
thereafter, and upon such review if it is determined that the average monthly balance in the
Accounts for the previous six (6) months equaled or exceeded the Required Balance, then the
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applicable interest rate shall revert to the interest rate (and the monthly payment) otherwise
provided for in the Note.

SECTION 1.21. Mortgagor covenants and agrees that no liability shall be asserted
or enforced against Mortgagee, its officers, directors, employees or agents in connection with the
Loan, the Note or this Mortgage and Mortgagor shall indemnify and save Mortgagee harmless
from and against any and all liabilities, obligations, losses, damages (including indirect, special,
consequential and punitive damages), claims, costs, lost profits and expenses (including
reasonable attorneys' fees and court costs) (collectively, “Claims”) of whatever kind or nature
which may be imposed on, incurred by or asserted against Mortgagee, its officers, directors,
employees o1 agents at any time by any third party which relate to or arise from, inter alia:
(a) any suit or'proceeding (including probate and bankruptcy proceedings), or the threat thereof,
in or to which'Mortgagee its officers, directors, employees or agents may or do become a party,
either as plainti{t er-as a defendant, by reason of the Loan, the Note or this Mortgage or for the
purpose of protecting the lien of this Mortgage; (b) the offer for sale or sale of all or any portion
of the Mortgaged Prope:ry; (c) the ownership, leasing, use, operation or maintenance of the
Mortgaged Property, if such Claims relate to or arise from actions taken prior to the surrender of
possession of the Mortgaged Pronerty to Mortgagee in accordance with the terms of this
Mortgage; and (d) the claims of any brokers engaged by Mortgagor in connection with the Loan;
provided, however, that Mortgagor shall not be obligated to indemnify or hold Mortgagee, its
officers, directors, employees or agents-liacmless from and against any Claims directly arising
from the gross negligence or willful miscondust-of Mortgagee, its officers, directors, employees
or agents. All costs provided for herein and paid. for by Mortgagee shall be added to the Debt
and shall become immediately due and payable-upron demand by Mortgagee and with interest
thereon from the date incurred by Mortgagee until pai2 i full at the Involuntary Rate.

SECTION 1.22. Mortgagor shall maintain at all-times a minimum "Debt Service
Coverage Ratio" of not less than 1.25 to 1.00, to be tested annnally, based upon the financial
statements and federal tax returns to be submitted hereunder. “O<bt Service Coverage Ratio”
means the ratio of (a) the sum of (i) net operating income (NO!I*-before taxes (excluding
extraordinary gains), (ii) interest expense, and (iii) depreciation and amoitization expense (but
excluding any other non-cash expenses) to (b) the sum of (i) the current portion of all long term
indebtedness, and (ii) interest expense. “NOI” shall mean the Mortgagor s-orérating income
after operating expenses are deducted, but before income taxes are deducted.

SECTION 1.23. Mortgagor shall at all times maintain a loan to value ratio of 70%
or less (the “Loan-to-Value Ratio™). For purposes hereof, the term Loan-to-Value Ratio shall
mean the principal sum outstanding on the Note, from time to time, expressed as a percentage of
the value of the Mortgaged Property secured hereby, from time to time during the term of the
Note, as determined by the Mortgagee in its sole, but reasonable, discretion. The value shall be
defined as “Market Value” of the Mortgaged Property determined by an appraiser chosen by the
Mortgagee (“Value™). In the event during the term of the Note or any extension thereof,
Mortgagee reasonably determines that the Value of the Mortgaged Property has decreased so that
the Loan-to-Value Ratio exceeds 70%, Mortgagee may require Mortgagor to provide Mortgagee
with an appraisal of the Mortgaged Property to determine the then Value thereof. In the event
that such appraisal indicates that the Value of Mortgaged Property has decreased so that the
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Loan-to-Value Ratio exceeds 70%, then Mortgagor shall either (i) make a principal payment to
Mortgagee with the result that after giving effect to such principal payment the Loan-to-Value
Ratio is 70% or less; or (ii) provide Mortgagee with liens and/or security interests in such
additional collateral in all respects satisfactory to Mortgagee as will reduce the Loan-to-Value
Ratio to 70% or less; or (iii) repay the Note in full. The cost of such future appraisal(s) shall be
paid by the Mortgagor on demand,

ARTICLE II
EVENTS OF DEFAULT AND REMEDIES

SECT1ON 2.01. It shall be an event of default (“Event of Default”) if any of the
following occur:

(@)  if (1) deia't shall be made in the payment of any principal, interest or other sums
under the Note or this Mortgage, when and as the same shall become due and payable, whether
at maturity or by acceleration jor.as part of any payment or prepayment or otherwise, in each
case, as in the Note and this ‘Mortgage provide, and such default shall have continued for a
period of ten (10) days, or (ii) default shall be made in the payment of any Taxes required
hereunder, to be paid by Mortgagor any caid default shall have continued for a period of twenty
(20) days; or

(b) if any warranty, representaticn or certification made by Mortgagor or any
Guarantor herein or in connection with the Loan siizii he materially false at the time it was made;
or

(c)  if Mortgagor or any Guarantor shall: (i) call a ziieeting of or make an assignment
for the benefit of creditors; (ii) file a petition in bankruptcy, under Title 11 of the U.S. Code, as
amended (the "Bankruptcy Code™), or be adjudicated insolvent or'baplmpt; (iii) be the subject of
an order for relief under the Bankruptcy Code, or petition or appiy-to any tribunal for the
appointment of a receiver or a trustee for it or a substantial part of its asse's; (iv) file any petition
seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any present or future federal or state act or law relatiug {5 bankruptcy,
insolvency, or other relief for debtors, whether now or hereafter in effect; (v) have{iled against it
a petition, application or proceeding described above in subdivision (iv) above anc if such a
petition, application or proceeding shall have been commenced against it, which remains un-
dismissed or un-stayed for a period of sixty (60) days or more; (vi) by any act or omission
indicate its consent to, approval of or acquiescence in any petition, application or proceeding
described above in subdivision (iv) above or in the appointment of a custodian, receiver or any
trustee for it or any substantial part of any of its property; (vii) suffer any such custodianship,
receivership or trusteeship to continue un-discharged for a period of sixty (60) days or more;
(viit) conceal, remove or permit to be concealed or removed, any part of its property, with intent
to hinder, delay or defraud its creditors or any of them; (ix) make or suffer a transfer of any of its
property which may be fraudulent under any bankruptcy, fraudulent conveyance or similar law;
(x) make any transfer of its property to or for the benefit of a creditor at a time when other
creditors similarly situated have not been paid; (xi) shall suffer or permit, while insolvent, any
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creditor to obtain a lien upon any of its property through legal proceedings or distraint which is
not vacated within sixty (60) days from the date thereof, or (xii) generally not pay its debts as
such debts become due; or

(d)  if Mortgagor shall not maintain the Required Insurance coverage for the
Mortgaged Property as required by Section 1.05 above; or

(¢}  if default shall be made in the due observance or performance of any covenant or
agreement on the part of Mortgagor or any Guarantor hereunder or in the Note, or in any other
document executed or delivered to Mortgagee in connection with the Debt, other than those
covenants or agreements otherwise referred to in this Section 2.01; or

0 if, by order of a court of competent jurisdiction, a trustee, receiver or liquidator of
the Mortgaged Frepaty or any part thereof, or of Mortgagor shall be appointed and such trustee,
receiver or liquidator-siiall not be discharged or dismissed within thirty (30) days after such
appointment; or

(g) in the event of anyv. materially adverse change in the financial conditions - of
Mortgagor or any Guarantor which would materially and adversely affect their ability to perform
their respective Obligations under this Mortgage and the other Loan Documents; or

(h)  Intentionally Omitted; or

(i) if there should occur a default which is not cured within the applicable grace
period, if any, under any other mortgage or decd of trust encumbering all or part of the
Mortgaged Property, regardless of whether any such otlie’ mortgage or deed of trust is prior or
subordinate to this Mortgage; it being further agreed by Msiigagor that an Event of Default
hereunder shall constitute an Event of Default under any such etner mortgage or deed of trust
held by Mortgagee. (This subsection (i) shall not be construed tc iminly that Mortgagee consents
to any junior or senior lien or encumbrance); or

§)) except as permitted pursuant to Section 1.07(b) hereof, /it ‘Mortgagor shall
Transfer or agree to Transfer, in any manner, either voluntarily or involuntarily ‘av operation of
law or otherwise, all or any portion of the Mortgaged Property, or any interest thersin (including
any air or development rights), or any Transfer of an interest in Mortgageor; or

(k)  if Mortgagor shall encumber, or agree to encumber, all or any portion of the
Mortgaged Property, or any interest therein (including any air or development rights) without, in
any such case, the prior written consent of Mortgagee. Consent to one such encumbrance shall
not be deemed to be a waiver of the right to require consent to future or successive
encumbrances; or

(1) Mortgagor (or any other party) occupies or uses any portion of the Mortgaged
Property (1) without first obtaining valid a certificate of occupancy therefor or its equivalent and
delivering a copy thereof to Mortgagee and/or (2) Mortgagor (or any other party) thereafter
occupies any portion of the Mortgaged Property in violation of such certificate of occupancy; or
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(m) in the event Mortgagor or any Guarantor, as applicable, shall be deemed in
default, beyond any applicable grace periods, under the terms of any other loan or agreement
with Mortgagee; or

(n)  if any judgment for $50,000.00 or more shall be rendered against Mortgagor or
any Guarantor which shall not be discharged or bonded pending appeal within thirty (30) days
from and after the date of entry thereof; or

(0)  if Mortgagor or any Guarantor fails to furnish to Mortgagee within the time
periods set forth herein and after notice, financial statements and other financial information
regarding Mozigagor or any Guarantor required hereunder and/or any other documents executed
in connection herewith; or

(p)  if the Acrounts are not maintained with Mortgagee pursuant to Section 1.20
hereof; or

(@@  Subject to the provisians of sections 1.22 and 1.23 failure to maintain the required
Debt Service Coverage Ratio or Lhan to Value Ratio; or

(0 the death of any Guaramrsr. Notwithstanding the foregoing, the death of a
Guarantor shall not be deemed an Event o.’ Dafault provided, that, within sixty (60) days of the
death of Guarantor, Mortgagor provides lMortzagee with a substitute Guarantor who is
financially comparable to the deceased Guarantorgvd otherwise satisfactory to Mortgagee in its
sole discretion and said substitute Guarantor executzs those same guarantees of the Loan as
executed by the deceased Guarantor, as well as all ciher Loan Documents executed by the
deceased Guarantor, and assumes all Obligations of the dezcased Guarantor under the Loan
Documents; or

(s) if any member of the Mortgagor has previously pledged or hereafier pledges
his/her/its membership interest in the Mortgagor without the prior vritten consent of the
Mortgagee; or

(t) Mortgagor fails to make the Mandatory Paydown as defined in the' Mote.
Then and in every such case:

L After any applicable notice periods, interest shall accrue at the rate of eighteen
percent (18.00%) (the "Involuntary Rate"). Notwithstanding the foregoing, except for an Event
of Default under Section 2.01(a), (b), (c), (d), (i), (j), (k) (m) or {t) above (collectively, the
“Enumerated Defaults”), Mortgagee will provide Mortgagor with notice of an Event of Default
hereunder and provide thirty (30) days to cure same before charging interest at the Involuntary
Rate. Provided the Event of Default is not one of the Enumerated Defaults, Mortgagee may
provide reasonable extensions to the period of time to cure the Event of Default before charging
interest at the Involuntary Rate provided that: (i) Mortgagor is diligently pursuing said cure to
the satisfaction of Mortgagee, and (ii) the failure to cure said Event of Default has not
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jeopardized the priority of Mortgagee’s lien or the material value of the Mortgaged Property.
The Involuntary Rate provided for herein shall continue to accrue and shall be paid on any
amounts to which the Involuntary Rate is applied until said amounts are paid in full.

IL. During the continuance of any such Event of Default, Mortgagee, by notice given
to Mortgagor, may declare the entire Debt then outstanding (if not then due and payable), and all
accrued and unpaid interest thereon, to be due and payable immediately, and upon any such
declaration the Debt outstanding and any accrued and unpaid interest shall become and be
immediately due and payable, anything in the Note or in this Mortgage to the contrary
notwithstanding,

IlI. _During the continuance of any such Event of Default, Mortgagee, or by its agents
or attorneys, ray enter into and upon all or any part of the Mortgaged Property, and each and
every part thereot; oxd is hereby given a right and license and appointed Mortgagor's attorney in
fact to do so, and mayv-exzlude Mortgagor, its agents and servants wholly therefrom; and having
and holding the same, rnay use, operate, manage and control the Mortgaged Property and
conduct the business therect, either personally or by its superintendents, managers, agents,
servants, attorneys, or receivers; and upon every such entry, Mortgagee, at the expense of
Mortgagor, from time to time, e ther by purchase, repairs or construction, may maintain and
restore the Mortgaged Property, wheresf it shall become possessed as aforesaid, and may insure
the same, and likewise, from time to tims, at the expense of Mortgagor, Mortgagee may make all
necessary or proper repairs, renewals and reriacements and such useful alterations, additions,
betterments and improvements thereto and tuereon as to it may seem advisable; and in every
such case Mortgagee shall have the right to managze and operate the Mortgaged Property and to
carry on the business thereof and exercise all rigits and powers of Mortgagor with respect
thereto either in the name of Mortgagor or otherwise as 1t 'shall deem best; and Mortgagee shall
be entitled to collect and receive all earnings, revenues, Kents; issues, profits and income of the
Mortgaged Property and every part thereof, all of which shall for il purposes constitute property
of Mortgagee, and in furtherance of such right Mortgagee may ¢ol.ect the Rents payable under
all Leases of the Mortgaged Property directly from the Lessees thercinder upon notice to each
Lessee that an Event of Default exists hereunder accompanied by a demand on each Lessee for
the payment to Mortgagee of all Rents due and to become due under its Lrase. Mortgagor, for
the benefit of Mortgagee and each Lessee hereby covenants and agrees that the 'l essee shall be
under no duty to question the accuracy of Mortgagee's statement of derault and shall
unequivocally be authorized to pay said Rents to Mortgagee without regard to-the, truth of
Mortgagee's statement of the existence of an Event of Default such that the payment of Rent by
the Lessee to Mortgagee pursuant to such a demand shall constitute performance in full of the
Lessee's obligation under the Lease for the payment of Rents by the Lessee to Mortgagor, and
after deducting the expenses of conducting the business thereof and of all maintenance, repairs,
renewals, replacements, alterations, additions, betterments and improvements and amounts
necessary to pay for taxes, assessments, insurance and other proper charges upon the Mortgaged
Property or any part thereof, as well as just and reasonable compensation for the services of all
attorneys, independent contractors and agents, clerks, servants and other employees engaged and
employed by Mortgagee, Mortgagee shall apply the moneys arising as aforesaid, first, to the
payment of the Debt outstanding and the interest thereon, when and as the same shall become

25
JXN /#1773850v5 / 0153541 - 083476



2415508010 Page: 28 of 39

UNOFFICIAL COPY

payable and second, to the payment of any other sums required to be paid by Mortgagor under
the Note and/or this Mortgage.

Under no circumstances shall Mortgagee have any duty to produce Rents from the
Mortgaged Property. Regardless of whether or not Mortgagee, in person or by agent, takes
actual possession of the Mortgaged Property, Mortgagee is not and shall not be deemed to be:
(a) a “mortgagee in possession” for any purpose; (b) responsible for performing any of the
obligations of the lessor under any Lease; (c) responsible for any waste committed by Lessees or
any other parties, any dangerous or defective condition of the Mortgaged Property, or any
negligence in the management, upkeep, repair or control of the Mortgaged Property; or (d) liable
in any maracr for the Mortgaged Property or the use, occupancy, enjoyment or operation of all
or any part i it, except for such matters as may arise from the gross negligence or willful
misconduct of Mortgagee.

IV, Mortgagee; with or without entry, personally or by its agents or attorneys, insofar
as applicable, may:

(1)  institute/proceedings for the complete or partial foreclosure of this
Mortgage; or

(2)  take such steps to-protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the ypeeific performance of any covenant, condition or
agreement in the Note or in this Mortgage, .or_ in aid of the execution of any power herein
granted, or for any foreclosure hereunder, or for £ enforcement of any other appropriate legal
or equitable remedy or otherwise as Mortgagee shali‘elcot,

Notwithstanding any other provision in this Mortgagz-to the contrary, any foreclosure
action instituted against the Mortgaged Property shall be in accordance with and shall include the
right to pursue all rights and remedies afforded to a (ixortgagee pursuant to the
{llinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 to 5/15-170£ -as amended from time to
time (the "Illinois Foreclosure Act").

SECTION 2.02. (a) Mortgagee may adjourn from time to tunc 4ny sale by it to
be made under or by virtue of this Mortgage by announcement at the time andplace appointed
for such sale or for such adjourned sale or sales; and, except as otherwise provida by any
applicable provision of law, Mortgagee, without further notice or publication, may make such
sale at the time and place to which the same shall be so adjourned.

(b)  Upon the completion of any sale or sales made by an officer of any court
empowered to do so, Mortgagor shall execute and deliver to the accepted purchaser or
purchasers a good and sufficient instrument or instruments conveying, assigning and transferring
all estate, right, title and interest in and to the Mortgaged Property and rights sold, Mortgagee is
hereby irrevocably appointed the true and lawful attorney of Mortgagor in its name and stead, to
make all necessary conveyances, assignments, transfers and deliveries of the Mortgaged Property
and rights so sold, and for that purpose, Mortgagee may execute all necessary instruments of
conveyance, assignment and transfer and may substitute one or more persons with like power.
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Mortgagee hereby ratifies and confirms all that its said attorney or such substitute or substitutes
shall lawfully do by virtue hereof. Nevertheless, Mortgagor, if requested by Mortgagee, shall
ratify and confirm any such sale or sales by executing and delivering to Mortgagee or to such
purchaser or purchasers, all said instruments as may be advisable in the sole judgment of
Mortgagee, for the purpose and as may be designated in such request. Any such sale or sales
made under or by virtue of this Article II, whether made under the power of sale herein granted
or under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale,
shall operate to divest all estate, right, title, interest, claim and demand whatsoever, whether at
law or in equity, of Mortgagor in and to the Mortgaged Property and rights so sold, and shall be a
perpetual bar both at law and in equity against Mortgagor and against any and all persons
claiming oz’ who may claim the same, or any part thereof from, through or under Mortgagor.

(¢)  ‘Inthe event of any sale or sales made under or by virtue of this Article II (whether
made under the pewei of sale herein granted or under or by virtue of judicial proceedings or of a
judgment or decree vi'1ureclosure and sale), the entire principal of, and interest on, the Note, if
not previously due and prysble, and all other sums required to be paid by Mortgagor pursuant to
this Mortgage, immediately thereupon shall, anything in the Note or in this Mortgage to the
contrary notwithstanding, beceine due and payable.

(d)  The purchase money proceeds or avails of any sale or sales made under or by
virtue of this Article II, together with 21y other sums which then may be held by Mortgagee
under this Mortgage, whether under the provisions of this Article II or otherwise, shall be applied
as follows:

FIRST: To the payment of the costs” »nd expenses of such sale, including
reasonable compensation to Mortgagee, its agents and <ounsel, and of any judicial proceedings
wherein the same may be made, and of all expenses, liabilities-and advances made or incurred by
Mortgagee under this Mortgage, together with interest at the Tnvoluntary Rate on all advances
made by Mortgagee, and of all or other charges, except any taxes. assessments or other charges
subject to which the Mortgaged Property shall have been sold.

SECOND: To the payment of the amount then due, owing or urpaid upon the Note
for principal and interest, with interest on the unpaid principal at the Involuntary Rate from and
after the occurrence of any Event of Default described in Section 2.01 hereof froni the due date
of any such payment until the same is paid.

THIRD: To the payment of any other sums required to be paid by Mortgagor
pursuant to any provision of this Mortgage or of the Note (including but not limited to any
prepayment charge or premium), all with interest at the Involuntary Rate, from the date such
sums were or are required to be paid under this Mortgage or the Note.

FOURTH: To the payment of the surplus, if any, to Mortgagor or to whomsoever
may be lawfully entitled to receive the same.

(¢)  Upon any sale or sales made under or by virtue of this Article II, whether made

under the power of sale herein granted or under or by virtue of judicial proceedings or of a
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judgment or decree of foreclosure and sale, Mortgagee may bid for and acquire the Mortgaged
Property or any part thereof and in lieu of paying cash therefor may make settlement for the
purchase price by crediting upon the indebtedness secured by this Mortgage the net sales price
after deducting therefrom the expenses of the sale and the costs of the action and any other sums
which Mortgagee is authorized to deduct under this Mortgage.

SECTION 2.03. (@  In case of an Event of Default described in Section 2.01(a)
hereof shall have occurred and be continuing, Mortgagor will pay to Mortgagee all amounts
which then shall have become due and payable on the Note (including but not limited to
principal, all accrued interest and any prepayment charge or premium), and after the occurrence
of said Eveat of Default will also pay to Mortgagee interest at the Involuntary Rate on the then
unpaid princiyal of the Note, and the sums required to be paid by Mortgagor pursuant to any
provision of this’Mortgage, and in addition thereto such further amount as shall be sufficient to
cover the costs and zapenses of collection, including reasonable compensation to Mortgagee, its
agents and counsel and sy expenses incurred by Mortgagee hereunder. In the event Mortgagor
shall fail forthwith to pay-such amounts upon such demand, Mortgagee shall be entitled and
empowered to institute such-action or proceedings at law or in equity as may be advised by its
counsel for the collection of the sums so due and unpaid, and may prosecute any such action or
proceedings to judgment or final decree, and may enforce any such judgment or final decree
against Mortgagor and collect, out oi the property of Mortgagor wherever situated as well as out
of the Mortgaged Property, in any marner nrovided by law, monies adjudged or decreed to be
payable with interest thereon at the Involuntaryv-Rate,

(b)  Mortgagee shall be entitled to recover judgment as aforesaid either before, after or
during the pendency of any proceedings for the entarzement of the provisions of this Mortgage;
and the right of Mortgagee to recover such judgment sliali not be affected by any entry of sale
hereunder, or by the exercise of any other right, power or rzinedy for the enforcement of the
provisions of this Mortgage, or the foreclosure of the lien hereof, and in the event of a sale of the
Mortgaged Property, and of the application of the proceeds of salé, s in this property, and of the
application of the proceeds of sale, as in this Mortgage provided, t< the payment of the Debt
hereby secured, Mortgagee shall be entitled to enforce payment of, and'to receive all amounts
then remaining due and unpaid upon, the Note, and to enforce payment or a'l other charges,
payments and costs due under this Mortgage, and shall be entitled to recoverjrisment for any
portion of the Debt remaining unpaid, with interest at the Involuntary Rate.-In case of
proceedings against Mortgagor in insolvency or bankruptcy or any proceedings, for its
reorganization or involving the liquidation of its assets, then Mortgagee shall be entitled to prove
the whole amount of principal and interest due upon the Note to the full amount thereof] and all
other payments, charges and costs due under this Mortgage, without deducting therefrom any
proceeds obtained from the sale of the whole or any part of the Mortgaged Property, provided,
however, that in no case shall Mortgagee receive a greater amount than such principal and
interest and such other payments, charges and costs due hereunder from the aggregate amount of
the proceeds of the sale of the Mortgaged Property and the distribution from the estate of
Mortgagor.

()  No recovery of any judgment by Mortgagee and no levy of an execution under
any judgment upon the Mortgaged Property or upon any other property of Mortgagor shall affect
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in any manner or to any extent, the lien of this Mortgage upon the Mortgaged Property or any
part thereof, or any liens, rights, powers or remedies of Mortgagee hereunder, but such liens,
rights, powers and remedies of Mortgagee shall continue unimpaired as before until the lien is
satisfied.

(d)  Any monies collected by Mortgagee under this Section 2.03 shall be applied by
Mortgagee in accordance with the provisions of clause (d) of Section 2.02 hereof.

SECTION 2.04. Upon the occurrence and during the continuance of any Event of
Default and immediately upon the commencement of any action, suit or other legal proceedings
by Mortgagee to obtain judgment for the principal of, or interest on, the Note and other sums
required to bz paid by Mortgagor pursuant to any provision of this Mortgage, or of any other
action or proceeding related to enforcement of the Note or of this Mortgage, Mortgagor will, if
required by Moitguges, consent to the appointment of a receiver or receivers of the Mortgaged
Property and of all th< earnings, revenues, Rents, issues, profits and income thereof. After the
occurrence of any Event 6f Default and during its continuance, and upon the commencement of
any proceedings to foreclose this. Mortgage or to enforce the specific performance hereof, or in
aid thereof, or upon the comméncement of any other judicial proceeding to enforce any right of
Mortgagee, Mortgagee shall be entitled, as a matter of right, if it shall so elect, without the giving
of notice to any other party and without regard to the adequacy or inadequacy of any security for
the indebtedness secured hereby, forthwith cither before or after declaring the unpaid principal of
the Note to be due and payable, to the appointpient of such a receiver or receivers,

SECTION 2.05. Upon the occurrence and during the continuance of any Event of
Default, Notwithstanding the appointment of any receiver, liquidator or trustee of Mortgagor, or
of any of its property, or of the Mortgaged Property «r any part thereof, Mortgagee shall be
entitled to retain possession and control of all property nuw or hereafter held under this
Mortgage.

SECTION 2.06. Upon the occurrence and during the contipuance of any Event of
Default, Mortgagee may, either with or without entry or taking possession of the Mortgaged
Property as provided in this Mortgage or otherwise, personally or by its agerits or attorneys, and
without prejudice to the right to bring an action for foreclosure of this Nicitgage, sell the
Mortgaged Property or any part thereof pursuant to any procedures provided by zprlicable law,
and all estate, right, title, interest, claim and demand therein, and right of redempticn ibereof, at
one or more sales as an entity or in parcels, and at such time and place upon such terms and after
such notice thereof as may be required or permitted by applicable law.

SECTION 2.07. No remedy herein conferred upon or reserved to Mortgagee is
intended to be exclusive of any other remedy or remedies, and each and every such remedy shall
be cumulative, and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity, or by statute. No delay or omission of Mortgagee to
exercise any right or power accruing upon any Event of Default shall impair any such right or
power, or shall be construed to be a waiver of any such Event of Default or any acquiescence
therein; and every power and remedy given by this Mortgage to Mortgagee may be exercised
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from time to time as often as may be deemed expedient by Mortgagee. Nothing in this Mortgage
or in the Note shall affect the obligation of Mortgagor to repay the Debt.

SECTION 2.08. Mortgagor will not at any time insist upon, or plead, or in any
manner whatever claim or take any benefit or advantage of any stay or extension or moratorium
law, any exemption from execution or sale of the Mortgaged Property, or any part thereof,
wherever enacted, now or at any time hereafter in force, which may affect the covenants and
terms of performance of this Mortgage, nor claim, take or insist upon any benefit or advantage of
any law now or hereafter in force, providing for the valuation or appraisal of the Mortgaged
Property, or any part thereof, prior to any sale or sales thereof which may be made pursuant to
any provision herein, or pursuant to the decree, judgment or order of any court of competent
jurisdiction; nor. after any such sale or sales, claim or exercise any right under any statute
heretofore or ‘heceafter enacted, or redeem the property so sold or any part thereof, and
Mortgagor hercoy- rapressly waives all benefit or advantage of any such law or laws, and
covenants not to hinde:, delay or impede the execution of any power herein granted or delegated
to Mortgagee, but to suffer-and permit the execution of every power as though no such law or
laws had been made or enactéd) Mortgagor, for itself and all who may claim under it, waives, to
the extent that it lawfully may; all.right to have the Mortgaged Property marshaled upon any
foreclosure hereof.

SECTION 2.09. During the-continuance of any Event of Default and pending the
exercise by Mortgagee of its right to exclude Mortgagor from all or any part of the Mortgaged
Property, if Mortgagor is using and occupying the Mortgaged Property, Mortgagor agrees to pay
the fair and reasonable rental value for the use arid eccupancy of the Mortgaged Property, or any
portion thereof, which is in its possession for such periocd and, upon default of any such payment,
will vacate and surrender possession of the Mortgaged Property to Mortgagee or to a receiver, if
any, and in default thereof may be evicted by any summary action or proceeding for the recovery
of possession of Mortgaged Property for non-payment of rent, hovever designated.

SECTION 2.10. Mortgagee shall not be directly or indireotly liable to Mortgagor or
any other person as a consequence of: (i) Mortgagee’s exercise of or. ailure to exercise any
rights, remedies, or powers granted to it in this Mortgage or to pertorri ¢r discharge any
obligation or liability of Mortgagor under any agreement executed in conitection with this
Mortgage; or (ii) any loss sustained by Mortgagor or any third party resulting irosm any act or
omission of Mortgagee in managing the Mortgaged Property, unless the loss is cavaed by the
gross negligence or willful misconduct of Mortgagee. Mortgagor hereby expressly waives and
releases all liability of the types described above, and agrees that no such liability shall be
asserted against or imposed upon Mortgagee.

ARTICLE III
MISCELLANEOUS
SECTION 3.01. In the event any one or more of the provisions contained in this

Mortgage or in the Note shall for any reason be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provision of this
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Mortgage, but this Mortgage shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein or therein.

SECTION 3.02. All notices hercunder shall be in writing and shall be deemed to
have been sufficiently given or served for all purposes when presented personally or sent by
registered, certified or overnight mail, at each party's address above stated, or at such other
address which a party shall have notified the other party in writing. Any written notice sent by
registered or certified mail shall be deemed to have been served five (5) days after the date the
same is mailed in accordance with the foregoing provisions. Notice sent by overnight carrier
shall be deemed to have been served twenty four (24) hours after the date same is mailed.
Whenever.[n ‘his Mortgage the giving of notice by mail or otherwise is required, the giving of
such notice mav.be waived in writing by the person(s) entitled to receive such notice.

SECTIONIN 2963. All of the grants, covenants, terms, provisions and conditions
herein shall run with tiie land and shall apply to, bind and inure to the benefit of, the successors
and permitted assigns of Mortgagor and the successors and assigns of Mortgagee. If there is
more than one mortgagor, th: covenants and warranties hereof shall be joint and several. As used
herein, the singular shall incluce theplural as the context requires.

SECTION 3.04. No provision in this Mortgage or in the Note shall require the
payment, or permit the collection of, inie‘est in excess of the maximum amount permitted by
law. Mortgagor shall not be obligated to pay. any interest in excess of such maximum amount.
Any interest paid by Mortgagor in excess of tae maximum legal rate of interest shall be retained
by Mortgagee as additional cash collateral for repay:nent of the Debt.

SECTION 3.05. This Mortgage may be execvied in any number of counterparts and
each of such counterparts shall for all purposes be deemed an-original; and all such counterparts
shall together constitute but one and the same mortgage.

SECTION 3.06. Intentionally Omitted.

SECTION 3.07. Mortgagee may sell and transfer interests in the) Loan to one or
more participants and that all documentation, financial statements, appraisals ana cther data, or
copies thereof] relevant to Mortgagor, may be exhibited to, and retained by, any such participant
or prospective participant.

SECTION 3.08. This Mortgage may not be changed, waived, discharged or
terminated, except by an instrument in writing signed by Mortgagee.

SECTION 3.09. This Mortgage constitutes a security agreement under the Illinois
Uniform Comimercial Code in effect in the State of [llinois, as amended from time to time (the
“UCC”), and Mortgagor hereby grants to Mortgagee, to secure the Debt, a continuing security
interest in all personal property of Mortgagor, including but not limited to all personal property
used in connection with any portion of, or otherwise constituting a portion of, the Mortgaged
Property, including, without limitation, Accounts, Equipment, Inventory, Chattel Paper, General
Intangibles, Instruments, fixtures, goods that are or are to become fixtures, as-extracted items
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and timber to be cut, as such terms and categories may be defined or described in the UCC, as
applicable, whether now existing or owned or hereafter arising or acquired, and in all proceeds,
products, rents, issues, profits and accounts arising therefrom. Mortgagee shall have the right to
file in any public office, without the signature of Mortgagor, any financing statement relating to
such items of collateral. Mortgagee shall have each applicable right and remedy of a secured
party under the UCC and each applicable right and remedy pursuant to any other law or pursuant
to this Mortgage.

SECTION 3.10. All time periods provided herein shall be deemed to be of the
essence.

SECTION 3.11. At the sole election of Mortgagee, this Mortgage and the Note may
be split or divided-into two or more notes and mortgages constituting liens on the Mortgaged
Property or poriicris-thereof in such principal amounts as Mortgagee shall designate but in no
event to exceed the aggregate principal amount evidenced by the Note and secured, or which
may under any contingency be secured, by this Mortgage. Mortgagor, upon the request of
Mortgagee, shall execute, acinowledge and deliver to Mortgagee and/or its designee or
designees such documents as niay he necessary to effectuate the foregoing, including, without
limitation, such supplemental or cubsiitute mortgages, assignments of rents and leases, security
agreements, supplemental or replaceinent notes and other documents as Mortgagee may require.
Mortgagor hereby irrevocably appoints Meitgagee as Mortgagor's attorney-in-fact, coupled with
an interest, to execute any documents and -izke any other steps, in Mortgagor's name or
otherwise, and at Mortgagor's expense in orderto effectuate any or all of the foregoing.

SECTION 3.12. Intentionally Omitted.

SECTION 3.13. Mortgagor waives all rignts fotrial by jury in any action,
proceeding, claim or counterclaim (other than compulsory counierclaims) arising out of this
Mortgage, the Note or any other document executed and/or delive¢c in connection herewith.

SECTION 3.14. Nothing contained in this Mortgage or tae Note or any other
document executed and/or delivered in connection herewith shall be deeried,or construed to
create a partnership or joint venture or any other relationship between Mortgagor and Mortgagee
other than that of borrower and lender.

SECTION 3.15. Mortgagor hereby pledges and grants to Mortgagee a continuing
lien, security interest and right of set-off as security for all liabilities and Obligations to
Mortgagee, whether now existing or hereafter arising upon and against all Accounts (as defined
in Section 1.20 hereof) and the monies contained therein, certificates of deposit, credits and/or
any other instruments or securities in the possession, custody, safekeeping or control of
Mortgagee, its successors and/or assigns or in transit to any of them (collectively, the “Secured
Accounts™). Mortgagee shall have the right to set off against any liability or obligation of
Mortgagor, including but not limited to interest, principal, Tax and Insurance Reserves, fees or
other charges due in connection with the Note or this Mortgage from the Secured Accounts.
ANY AND ALL RIGHTS TO REQUIRE THE MORTGAGEE TO EXERCISE ITS RIGHTS
OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE
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OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO
SUCH DEPOSITS, CREDITS OR OTHER PROPERTY OF THE MORTGAGOR, ARE
HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.

SECTION 3.16. Intentionally Omitted.

SECTION 3.17. Maximum Amount Secured. The maximum aggregate principal
amount of Debt that is or under any contingency may be secured by this Mortgage is Eight
Million Four Hundred Twenty Thousand and 00/100 Dollars ($8,420,000.00). All such amounts
are secured by this Mortgage and are deemed part of the Obligations.

SECTiON 3.18. = Waiver. MORTGAGOR ACKNOWLEDGES THAT THE
TRANSACTLION: OF WHICH THIS MORTGAGE IS A PART IS A TRANSACTION
THAT DOES XGT INCLUDE EITHER AGRICULTURAL REAL ESTATE (AS
DEFINED IN SECTi*N 15-1201 OF THE ILLINOIS MORTGAGE FORECLOSURE
LAW (735 ILCS 5/15-1:21 ET SEQ.; THE “ACT”)) OR RESIDENTIAL REAL ESTATE
(AS DEFINED IN SECTIGN 15-1219 OF THE ACT). ON BEHALF OF MORTGAGOR,
AND EACH AND EVERY PERSON ACQUIRING ANY INTEREST IN, OR TITLE TO,
THE MORTGAGED PROFERTY SUBSEQUENT TO THE DATE OF THIS
MORTGAGE, AND ON BEHAL¥ OF ALL OTHER PERSONS, TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, MORTGAGOR HEREBY WAIVES
ANY AND ALL RIGHTS: (X) OF REDFNIPTION FROM ANY FORECLOSURE, OR
OTHER DISPOSITION OF ANY KIND OR NATURE, OF THE MORTGAGED
PROPERTY, OR ANY PART THEREOF,-(’R INTEREST THEREIN, UNDER OR
PURSUANT TO RIGHTS HEREIN GRANT¢D TO MORTGAGEE; AND (Y) TO
REINSTATEMENT OF THE INDEBTEDNESS 5ECURED HEREBY, INCLUDING,
WITHOUT LIMITATION, ANY RIGHT TO REVERSE ANY ACCELERATION QF
SUCH INDEBTEDNESS PURSUANT TO 735 ILCS 5/15-148(0Z.

SECTION 3.19. Business Loan Recital/Statutsy Exemption/Usury.
MORTGAGOR ACKNOWLEDGES AND AGREES THAT (I THE PROCEEDS OF
THE LOAN WILL BE USED IN CONFORMANCE WITH SUBPARXKAGRAPH (1) OF
SECTION 4 OF “AN ACT IN RELATION TO THE RATE OF INTERES Y AND OTHER
CHARGES IN CONNECTION WITH SALES ON CREDIT AND THE ‘L “NDING OF
MONEY,” APPROVED MAY 24, 1879, AS AMENDED (815 ILCS 205/4.1):-{(1I) THE
INDEBTEDNESS SECURED HEREBY HAS BEEN INCURRED BY MORTGAGOR
SOLELY FOR BUSINESS PURPOSES OF MORTGAGOR AND FOR MORTGAGOR’S
INVESTMENT OR PROFIT, AS CONTEMPLATED BY SAID SECTION 4; (III) THE
INDEBTEDNESS SECURED HEREBY CONSTITUTES A LOAN SECURED BY REAL
ESTATE WITHIN THE PURVIEW OF AND AS CONTEMPLATED BY SAID
SECTION 4; AND (IV) THE INDEBTEDNESS SECURED HEREBY IS AN EXEMPTED
TRANSACTION UNDER THE TRUTH-IN-LENDING ACT, 15 U.S.C. SEC. 1601 ET.
SEQ. AND HAS BEEN ENTERED INTO SOLELY FOR BUSINESS PURPOSES OF
MORTGAGOR AND FOR MORTGAGOR’S INVESTMENT OR PROFIT, AS
CONTEMPLATED BY SAID SECTION.
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SECTION 3.20. Illinois Collateral Protection Act. MORTGAGOR IS
HEREBY NOTIFIED PURSUANT TO THE ILLINOIS COLLATERAL PROTECTION
ACT (815 ILCS 180/1 ET. SEQ.) THAT UNLESS MORTGAGOR PROVIDES
MORTGAGEE WITH EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY
THIS MORTGAGE OR THE CREDIT AGREEMENT, IF ANY, MORTGAGEE MAY
PURCHASE INSURANCE AT MORTGAGOR’S EXPENSE TO PROTECT
MORTGAGEE’S INTERESTS IN THE MORTGAGED PROPERTY. THIS
INSURANCE MAY, BUT NEED NOT, PROTECT MORTGAGOR’S INTEREST. THE
COVERAGE THAT MORTGAGEE PURCHASES MAY NOT PAY ANY CLAIM THAT
MORTGAGOR MAY MAKE OR ANY CLAIM THAT IS MADE AGAINST
MORTGAGOR IN CONNECTION WITH THE MORTGAGED PROPERTY.
MORTGAGOR MAY LATER CANCEL ANY INSURANCE PURCHASED BY
MORTGAGEE, R2UT ONLY AFTER PROVIDING MORTGAGEE WITH EVIDENCE
THAT MORTGAGOR HAS OBTAINED INSURANCE AS REQUIRED BY THIS
MORTGAGE. 't « MORTGAGEE PURCHASES INSURANCE FOR THE
MORTGAGED PROPXRTY, MORTGAGOR WILL BE RESPONSIBLE FOR THE
COSTS OF SUCH INSURANCE, INCLUDING INTEREST AND ANY OTHER
CHARGES THAT MAY BE IMPOSED IN CONNECTION WITH THE PLACEMENT
OF SUCH INSURANCE, UNT/L THE EFFECTIVE DATE OF THE CANCELLATION
OR EXPIRATION OF SUCH INsSURANCE. WITHOUT LIMITATION OF ANY
OTHER PROVISION OF THIS MCX7GAGE OR ANY OTHER LOAN DOCUMENT,
THE COST OF SUCH INSURANCE SHALL BE ADDED TO THE INDEBTEDNESS
SECURED HEREBY. THE COST OF THE INSURANCE MAY BE MORE THAN THE
COST OF INSURANCE MORTGAGOR MAY £EE ABLE TO OBTAIN ON ITS OWN.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, this Mortgage has been duly executed by the Mortgagor as
of the date first above written.

54 FLATS LLC,
a Delaware limjed liability company

/

Namé: SAMUEL MORDOWITZ
Title: Manager

By:

STATE OF NE* YORK
COUNTY OF Rotond 1} ss.:

On the deay of May, it the year 2024, before me, the undersigned, a Notary Public in and for
said State, personally appearec SAMUEL MORDOWITZ, personally known to me or proved to
me on the basis of satisfactory ¢vidzice to be the individual whose name is subscribed to the within
instrument and acknowledged to 1ae that he/she executed the same in his/her capacity, and that by
his/her signature on the instrument, ‘e, individual, or the person upon behalf of which the
individual acted, executed this instrument.

Notary Public

fawrew Klein
Notary Public, Siate of New York
Reg. No/ziKL0012443
Qualified in Rockiand County
Commission Expires Aigust 22, 2027

signature page to;
Mortgage
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ALTA LOAN POLICY OF TITLE INSURANCE (07-01-2021)
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

SCHEDULE A - Legal Description

File Number: MAIL-8070 Policy Number: PROFORMA

All that certain lot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in
the City of Midlothian, County of Cook, State of lilinois,

Tract 1:
The North 135.65 fuei (except the North 17 feet and except the West 12 feet thereof) of Lot 5 in Midiothian Highlands
Subdivision of the Ezst 93 feet of the North 1/2 of the Southwest 1/4 of Section 11, Township 36 North, Range 13, East
of the Third Principal M=ridian, in Cook County, lllinois.

Tract 2:
The East 48 feet of Lot 5 (except tas-North 135.65 feet thereof) of Midlothian Highlands, a subdivision of the East 693 feet

of the North 1/2 of the Southwest 1/4 &7 Section 11, Township 36 North, Range 13, East of the Third Principal Meridian, in
Cook County, lllinois.

Tract 3:

Lot 5 (except the North 135.65 feet thereof and evcept the East 48 feet thereof) and the East 36 feet of Lot 6 {(except the
North 135.65 feet thereof) in Midlothian Highlands, a u1Sdivision of the East 693 feet of the North 1/2 of the Southwest 1/4
of Section 11, Township 36 North, Range 13, East of ire Third Principal Meridian, in Cook County, lllinois.

Tract 4:
Lot 4 (except the West 10 feet thereof) in Block 29 in Manus idi<isthian Park, a subdivision of the Northeast 1/4 of Section
10, Township 36 North, Range 13, East of the Third Principal Méri<iaa. in Cock County, lllinois.

Tract &;
Lot 32 in Block 30 in Manus Midlothian Park, a subdivision of the Nortiieast 4/4-0f Section 10, Township 36 Narth, Range
13, East of the Third Principal Meridian, in Cook County, lllinois.

Tract 6:
Lot 27 in Block 30 in Manus Midlothian Park, a subdivision of the Northeast 1/4 of SeGian10, Township 36 North, Range
13, East of the Third Principal Meridian, in Cook County, lilinois.

Tract 7:

The North 135.65 feet (except the North 17 feet thereof) of the West 24 feet of Lot 6, and the Nurtiv 135.65 feet (except
the North 17 feet thereof and except the West 36 feet thereof) of Lot 7 in Midiothian Highlands, a‘s:oivision of the East
693 feet of the North 1/2 of the Southwest 1/4 of Section 11, Township 36 North, Range 13, East of th=-Third Principal
Meridian, in Cook County, lllinois.

Tract 8:

Lot 6 (except the North 135.65 feet thereof and except the East 36 feet thereof), and the East 24 feet of Lot 7 {except the
North 135,65 feet thereof) in Midlothian Highlands, a subdivision of the East 693 feet of the North 1/2 of the Southwest 1/4
of Section 11, Township 36 North, Range 13, East of the Third Principal Meridian, in Ceok County, lllinois.

Copyright 2021 American Land Title Association. All rights reserved.

The use of this Form (or any derivative thereof} is restricted lo ALTA licensees and ALTA members in good standing as of the date of use.
Al other uses are prohibited. Reprinted under license from the American Land Title Association.

File No.: MAIL-8070
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ALTA LOAN POLICY OF TITLE INSURANCE (07-01-2021)
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Tract 9:

Lot 8 (except the North 135.65 feet thereof and except the East 12 feet thereof), in Midlcthian Highlands, a subdivision of
the East 693 feet of the North 1/4 of the Southwest 1/4 of Section 11, Township 36 North, Range 13, East of the Third
Principal Meridian, in Cook County, lliincis.

NOTE FOR INFORMATION: Being Parcel No(s). 28-11-305-028-0000 (Tract 1), 28-11-305-027-0000 (Tract 2), 28-11-
305-026-0000 (Tract 3), 28-10-228-013-0000 (Tract 4), 28-10-229-004-0000 (Tract 5), 28-10-229-009-0000 (Tract 6), 28-
11-305-024-0000 (Tract 7), 28-11-305-023-0000 (Tract 8) and 28-11-305-019-0000 (Tract 9), of the City of Midlothian,
County of Cook.
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