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ILLINOIS

Permanent Tax Index Number;
14-29-112-028-0000
Property Address:

1501 W Nelson Street
Chicago, IL £u¢57

This space reserved for Recorder 's use only,

CONSTRUCTION MORTGACL, CSECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES
AND FIXTURE FILING

THIS ~ CONSTRUCTION' ~ MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEAZES AND FIXTURE FILING made as of the 8th day
of March, 2016 by CA RESIDENTIAL 1501 W NELSON, LLC, a Delaware limited liability
company (“Mortgagor") to NORTHBROOK -BANK & TRUST COMPANY, an Illinois
chartered bark, its successors and/or assigns ("Morgagee™), witnesseth:

RECITALE:
WHEREAS, in accordance with the terms and conditicns of that certain Construction
Loan and Security Agreement of even date herewith, by and anwig Mortgagee and Mortgagor
(the “Loan Agreement”), Mortgagee has agreed to provide a loar 'n the maximum principal
amount of $860,303,00 (the “Loan”). The Loan is evidenced by that ceriain Promissory Note of
even date herewith executed by Mortgagor to the Mortgagee (the “Note™).

WHEREAS, a condition precedent to Mortgagee's making the Loan to Mexigagor is the
execution and delivery by Mortgagor of this Mortgage.

Prepared by and return to

Howard & Howard Attorneys
200 S. Michigan Ave. #1100
Chicago, IL 60604

Attn: Aaron B. Zarkowsky
4852-5278-8781,v. §
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AGREEMENTS:

Definitions and Incorporation. The foregoing recitals constitute an integrai part of this
Mortgage, evidencing the intent of the Mortgagor and describing the circumstances surrounding
its execution. Accordingly, the recitals are, by this express reference, made a part of the
covenants hereof, and this Mortgage shall be construed in the light thereof. All capitalized terms
which are not defined herein shall have the meanings ascribed thereto in the Loan Agreement.

The”Mortgagor to secure the payment of the Indebtedness (as defined below), and all
extensions, miodlifications, and renewals thereof, including any future advances which shall have
the same priority 2s any advances made on the date hereof, together with interest and charges as
therein provided, ania the performance of the covenants and agreements herein contained, by the
Mortgagor to be perfoimed, and also in consideration of other good and valuable consideration
the receipt and sufficiezicy of which is hereby acknowledged, hereby mortgages, grants, assigns,
remises, releases, warrants'and.conveys to the Mortgagee, its successors and assigns, and grants
a security interest in, the foliowiug described property, rights and interests that Mortgagor has
right, title and interest in and to (referred to collectively herein as the “Premises”), all of which
property, rights and interests are hersiy pledged primarily and on a parity with the Real Estate
(as defined below) and not secondarily:

The real estate located in the County.of Cook, State of Illinois and legally described on
Exhibit “A” attached hereto and made a part hereor (the “Real Estate™)

TOGETHER with all rights and easements ‘nov and/or hereafter created which are
appurtenant to the Real Estate, including but not limited 1 those rights and easements more fully
identified thereon, if any; and

TOGETHER with all and singular right, title and interest,inciuding any after-acquired
title or reversion, in and to any and all strips and gores of land adjacen: to.and used in connection
with the Premises and in and to all other ways, easements, streets, alley:, passages, water, water
courses, riparian rights, rights, liberties and privileges thereof, if any, aid in any way
appertaining thereto; and

TOGETHER with all buildings and improvements of every kind and descripficr now or
hereafter erected or placed thereon and all materials intended for construction, reconstruction,
alteration and repairs of such improvements now or hereafter erected thereon, all of which
materials shall be deemed to be included within the property subject to this Mortgage,
immediately upon the delivery thereof to the said Premises, and all fixtures and articles of
personal property now or hereafter owned by Mortgagor and attached to, or located on, and used
in the management or operation of the Premises; and

TOGETHER with all rents, issues, proceeds, income, royalties, revenue, profits,
“accounts,” escrows, letter-of-credit rights (each as defined in the Code hereinafter defined)

4852-5278-8781,v. 4 2
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accruing and to accrue from said Premises (which are pledged primarily and on a parity with the
real estate and not secondarily); and

TOGETHER with all buildings and improvements of every kind and description now or
hereafter erected or placed thereon and all materials intended for construction, reconstruction,
alteration and repairs of such improvements now or hereafter erected thereon, all of which
materials shall be deemed to be included within the property subject to this Morigage,
immediately upon the delivery thereof to the said Premises, and all fixtures and articles of
personal property now or hereafter owned by Mortgagor and attached to, or located on, and used
in the meaagement or operation of the Premises, including but not limited to all furniture,
furnishings, ~oparatus, machinery, motors, elevators, fittings, radiators, awnings, shades, blinds,
office equipment, carpeting and other furnishings, and all plumbing, heating, lighting,
ventilating, retrigerating, incinerating, air-conditioning and sprinkler equipment and fixtures and
appurtenances theeth; and all renewals or replacements thereof, proceeds therefrom, or articles
in substitution therefor, whether or not the same are or shall be attached to said building or
buildings in any manne--and all proceeds of any of the foregoing; it being mutually agreed that
all the aforesaid property owre by the Mortgagor and placed by it on the Premises shall, so far
as permitted by law, be deemed-to be fixtures and a part of the realty, security for the said
Indebtedness, and as to the balance of the property aforesaid to the extent that such agreement
and declaration may not be effective gnd that any of said articles may constitute goods (as that
term is used in the Uniform Commercizi C.ode of the State of Illinois in effect from time to time
(the “Code™); and

TOGETHER with all awards and other ceippensation heretofore or hereafter to be made
to the present and all subsequent owners of the property subject to this Mortgage for any taking
by eminent domain, either permanent or temporary, of 21 or any part of the said Premises or any
gasement or appurtenance thereof, including severance 2iid consequential damage and change in
grade of streets, which said awards and compensation are her:zby assigned to Mortgagee; and

TOGETHER with all of Mortgagor's interest in all present 2ind-future leases, lettings and
licenses of the land, improvements and personalty including, withont limitation, cash or
securities deposited thereunder to secure performance by Mortgagor's lesszes of their obligations
thereunder, whether such cash or securities are to be held until the expiratior. of the terms of such
leases or applied to one or more of the expiration of such terms, as well.as“in and to all
judgments, awards of damages and other proceeds relating to rent, tenancies, suvfcnancies and
occupancies of the land, improvements and personalty, and in and to present @nd future
remainders, rents, issues and profits thereof, and

TOGETHER with all of Mortgagor's right, title and interest in and to all unearned
premiums accrued, accruing or to accrue under any and all insurance policies now or hereafter
obtained by Mortgagor insuring the Premises and in and to any and all proceeds payable under
any one or more of said policies; and

TOGETHER with all of Mortgagor's interests in “general intangibles” including

“payment intangibles” and “software” (each as defined in the Code) now owned or hereafter
acquired and related to the Premises, including, without limitation, all of Mortgagor's right, title

4852-5278-8781,v. 4 3
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and interest in and to: (i) all agreements, licenses, permits and contracts to which Mortgagor is or
may become a party and which relate to the Premises; (ii) all obligations and indebtedness owed
to Mortgagor thereunder; (iii) all inteliectual property related to the Premises; and (iv) all choses
in action and causes of action relating to the Premises;

TOGETHER with all of Mortgagor's accounts now owned or hereafter created or
acquired as they relate to the Premises, including, without limitation, all of the following now
owned or hereafter created or acquired by Mortgagor: (i) accounts, contract rights, book debts,
notes, drafts, and other obligations or indebtedness owing to the Mortgagor arising from the sale,
lease or sxchange of goods or other property and/or the performance of services; (i) the
Mortgagot's rights in, to and under all purchase orders for goods, services or other property; (iii)
the Mortgagst's rights to any goods, services or other property represented by any of the
foregoing; (iv)incnies due or to become due to the Mortgagor under all contracts for the sale,
lease or exchang? of goods or other property and/or the performance of setvices including the
right to payment of ary intetest or finance charges in respect thereto (whether or not yet earned
by performance on the art of the Mortgagor); (v) “securities”, “investment property,” “financial
assets,” and “securities entitleronts” (each as defined in the Code), and (vi) proceeds of any of
the foregoing and all collateral sezurity and guaranties of any kind given by any person or entity
with respect to any of the foregoing; and all warranties, guarantees, permits and licenses in favor
of Mortgagor with respect to the Prenuses,

TOGETHER with all of Mortgagot's futerest in all proceeds of any of the foregoing and
any renewals, replacements, substitutions, extensions, improvements, betterments, appurtenances
and additions to the improvements or personalivrade or acquired by Mortgagor after the date
hereof; and all licenses, permits and other like riglis or interests now or hereafter held or
acquired by Mortgagor and necessary or useful for the-operation of the Premises.

The property hereinabove mentioned is hereinafter r2ferved to as the "Real Property" to
the extent that the same is realty, and as the "Collateral” to the cxtcit that the same is personally.
The Real Property and the Collateral are collectively referred to heréin as the "Premises”, except
where Real Property and Collateral are specifically referred to.

TO HAVE AND TO HOLD the above described Premises with the ar purtenances and
fixtures thereto appertaining or belonging unto the Mortgagee, its successors” and assigns,
forever, for the purposes herein set forth and for the security of the Indebtedness; end interest
thereon and free from all rights and benefits under and by virtue of the Homestead 1i»emption
Laws of the State of Illinois, which said rights and benefits the said Mortgagor does hereby
expressly release and waive,

The conditions of this Mortgage are such that whereas the Mortgagor has executed and
delivered this Mortgage for the purpose of securing the performance of the covenants and
agreements contained herein and in any agreement made with respect to any loan secured

hereby, and to secure the payment when due, but not necessarily in the order set forth, of the
following:

4852-5278-8781,v. 4 4
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(a) any and all sums due or owing under the Note of even date herewith executed
by Mortgagor to Mortgage;

(b) all sums expended or advanced by Morigagee pursuant to any term or
provision of the Note, this Mortgage, or any other instrument securing the Indebtedness;

()  the obligations and liabilities of the Mortgagor to the Mortgagee under and
pursuant to any interest rate, currency or commodity swap agreement, cap agreement or
collar agreement, executed by and between the Mortgagor and the Mortgagee from time

to time (collectively, “Interest Rate Agreements™),

{c) all advances or disbursements of Mortgagee with respect to the Premises for
the pavinent of taxes, levies, assessments, insurance, insurance premiums or costs
incurred ir ite protection of the Premises;

(all of such debts and o%iigations being collectively referred to herein as the "Indebtedness"), and
as security for the paymen’ ol the Indebtedness, Mortgagor has granted to Mortgagee hereunder
a lien against the Premises. * In_sccordance with the provisions of the Note, the whole of the
principal sum thereof then unpaid may be declared and become due and payable upon the
occurrence of an Event of Default-{as hereinafter defined) hereunder, or thereunder. The
maximum principal amount of the Indehtedness, exclusive of costs and expenses incurred in
connection with actions to collect the Indebtodness, whether pursuant to a foreclosure of this
Mortgage or otherwise, shall not exceed $1,720,(00.00.

IT IS FURTHER UNDERSTOOD AND ACRZED THAT:

1. The Mortgagor covenants with the Mouigagee, that (i) the Mortgagor is the
absolute owner in fee simple of the Premises and is well se'zed of the Premises and has a good
and indefeasible estate in fee simple in the real property descsed in Exhibit A and has good
right to bargain, sell and convey the same in manner and forri <5 above written; (ii) the
Mortgagor shail forever warrant and defend the Premises with th: anpurtenances thereunto
belonging to the said Mortgagee, its successors and assigns, forever against all lawful claims,
and demands whatsoever; (iii) the Premises is free and clear of ail liens ard encumbrances
except those liens and encumbrances either in favor of Mortgagee, and as otherwsi¢-accepted by
Mortgagee in an ALTA Mortgage Loan Policy of title insurance insuring tlie i'en of this
Mortgage as a first mortgage (the “Permitted Encumbrances™); (iv) the Premiscz and the
intended use thereof by Mortgagor comply in all material respects with all applicable restrictive
covenants, zoning ordinances and building codes, flood disaster laws, applicable health and
environmental laws and regulations and all other applicable laws, rules and regulations; and (v)
the Mortgagor will execute, acknowledge and deliver all necessary assurances unto the
Mortgagee of the title to all and singular the Premises hereby conveyed and intended so to be, or
which Mortgagor may be or shall become hereafter bound so to do.

2. Mortgagor shall pay or cause to be paid, before any penalty, interest or costs may
be imposed, all real estate taxes, assessments, levies, water charges, sewer service charges,
charges for public utilities and all other governmental charges, general and special, ordinary and

4852-5278-8781, v. 4 5
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extraordinary, foreseen and unforeseen, of any kind and nature whatsoever which at any time
during the term of this Mortgage may be assessed, levied, imposed upon, or become due and
payable out of or in respect of, or become a lien on, the Premises or any part thereof or any
appurtenance thereto (all such taxes, assessments, levies, water and sewer rents and charges,
charges for public utilities, and other governmental charges being hereinafter referred to
collectively as "Taxes", and any of the same being hereinafter referred to singularly as a "Tax").
Mortgagor shall however, have the right to contest in good faith any of such Taxes and
assessments upon posting with Mortgagee sufficient security, reasonably satisfactory to
Mortgagee, for the payment thereof, with interest, costs and penalties, under written agreement
conditioning payment of such contested Taxes and assessments upon determination of such
contest, ot prior thereto if the continuance of such contest shall put the Premises in jeopardy of a
tax sale or foiteiture.

3. Otlier than as stated in Paragraph 2 above, if at any time the United States or the
State of Illinois or anv ¢f their subdivisions having jurisdiction shall levy, assess, or charge any
tax, assessment or imnosition upon this Mortgage or the credit or Indebtedness or the interest of
Mortgagee in the Premises or vzon Mortgagee by reason of or as holder of any of the foregoing,
then the Indebtedness and the accruad interest thereon become due and payable at the election of
the Mortgagee ninety (90) days arter the mailing of notice of such election to Mortgagor;
provided however, said election and £ right to elect shall be unavailing, if Mortgagor lawfully
may pay for such assessments or tax inchading interest and penalties thereon to or for Mortgagee
and elects to pay and does, in fact, pay when-payable, for all such assessments or such Tax, as
the case may be, including interest and ‘penalties thercon. Following the occurrence and
continuation of an Event of Default or in the ¢virt the Mortgagor does not pay the real estate
taxes before any penalty, interest or costs may be-iirposed, Mortgagee shall have the right, but
not the obligation, to require the Mortgagor to establispatax escrow with the Mortgagee for the
prompt payment of the real estate taxes.

4, Mortgagor shall keep the Premises free and clear from all mechanics liens and
statutory liens of every kind other than Taxes and permitted assessricpts which may be a lien but
not yet due and payable, and Mortgagor will not voluntarily create or hermit to be created or
filed against its interest in the Premises or suffer to exist, any mortgage t2n or other lien or liens
inferior or superior to the lien of this Mortgage (other than the lien or liens for real estate taxes
and assessments not yet due and payable) or if filed, Mortgagor will have the seins discharged of
record either by payment, the bonding thereof or other lawful means for dischaiging any such
lien, within sixty (60) days after notice of filing; provided, however, that Mortgago: shail have
the right to contest in good faith any such mechanics' lien or statutory lien upon posting
sufficient security, reasonably satisfactory to Mortgagee, for the payment thereof, with interest,
costs and penalties, under written agreement conditioning payment of such contested mechanics'
lien or statutory lien upon determination of such contest, or prior thereto if the continuance of
such contest or litigation shall put the Premises in jeopardy of foreclosure sale or forfeiture for
such lien.

5. At the Mortgagee’s option, the Mortgagor shall deposit with the Mortgagee, on

the same day that payments of interest and/or principal are required pursuant to the Note until the
Indebtedness is fully paid, a sum equal to one-twelfth (1/12th) of one hundred five percent

4852-5278-878%, v. 4 6
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(105.00%) of the most recent ascertainable annual Taxes on the Premises. If requested by the
Mortgagee, the Mortgagor shall also deposit with the Mortgagee an amount of money which,
together with the aggregate of the monthly deposits to be made pursuant to the preceding
sentence as of one month prior to the date on which the next installment of annual Taxes for the
current calendar year become due, shall be sufficient to pay in full such installment of annual
Taxes, as estimated by the Mortgagee. Such deposits are to be held without any allowance of
interest and are to be used for the payment of Taxes next due and payable when they become
due. So long as no Event of Default shall exist, the Mortgagee shall, at its option, pay such
Taxes when the same become due and payable (upon submission of appropriate bills therefor
from the Mortgagor) or shall release sufficient funds to the Mortgagor for the payment thereof.
If the funds_ so deposited are insufficient to pay any such Taxes for any year (or installments
thereof, as arpiicable) when the same shall become due and payable, the Mortgagor shall, within
ten (10) days aftar receipt of written demand therefor, deposit additional funds as may be
necessary to pay <uch Taxes in full. If the funds so deposited exceed the amount required to pay
such Taxes for any year; the excess shall be applied toward subsequent deposits. Said deposits
need not be kept separwi¢ and apart from any other funds of the Mortgagee. The Mortgagee, in
making any payment hercby rathorized relating to Taxes, may do so according to any bill,
statement or estimate procured fiom the appropriate public office without inquiry into the
accuracy of such bill, statemen: or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim theceaf.

Upon an Event of Default, the Mortgagos may, at its option, apply any monies at the time
on deposit pursuant to this Paragraph 4 hereof to cure an Event of Default or to pay any of the
Indebtedness in such order and manner as the Mcitgagee may elect. If such deposits are used to
cure an Event of Default or pay any of the Indebtednzss, the Mortgagor shall immediately, upon
demand by the Mortgagee, deposit with the Mortgage¢ un amount equal to the amount expended
by the Mortgagor from the deposits. When the Indebtediiess has been fully paid, any remaining
deposits shall be returned to the Mortgagor. Such deposi's ate hereby pledged as additional
security for the Indebtedness and shall not be subject to the direction or control of the Mortgagor.
The Mortgagee shall not be liable for any failure to apply to the payinesit of Taxes any amount so
deposited unless the Mortgagor, prior to an Event of Default, shall have raquested the Mortgagee
in writing to make application of such funds to the payment of such airounts, accompanied by
the bills for such Taxes. The Mortgagee shall not be liable for any act or ontission taken in good
faith or pursuant to the instruction of any party.

6. The Mortgagor, without the prior written consent of the Mortgages, shall not
effect, suffer or permit any Prohibited Transfer (as defined herein). Any conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation
(or any agreement to do any of the foregoing) of any of the following properties or interests
without the Mortgagee’s prior written consent shall constitute a “Prohibited Transfer” (i) the
sale, encumbrance (including without limitation by means of subordinate mortgage or lien upon
the Premises or any part thereof or interest therein), assignment, lease (other than leases in the
ordinary course of business), disposition of the Premises or any part thereof, or disposition of
any interest in the Mortgagor that would result in a Change in Control (as defined in the Loan
Agreement), (ii) the entry into any contract or agreement to do anything prohibited by clause (i)
of this subsection, expressly including without limitation any land contract, lease/purchase,

4852-5278-8781,v. 4 7
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lease/option or option agreement, without prior written notice to the Mortgagee; provided that a
Prohibited Transfer shall only occur upon the consummation of the transaction contemplated by
such contract or agreement that would result in a violation of clause (i); or (iii) if there shall be
any Change in Control (as defined in the Loan Agreement). Except as permitted above, any sale
or lease (not entered into in the ordinary course of business) not actually approved by Mortgagee,
shall, at the option of Mortgagee, be null and void and shall not grant any rights in the Premises
to the tenant named therein. In the event of a Prohibited Transfer the Indebtedness shall become
due and payable in full at Mortgagee's option. In the event ownership of the Premises, or any
part thereof or interest therein, becomes vested in such person or persons other than the parties
hereto, the Mortgagee may, without notice to the Mortgagor, deal with such successor or
successors-in interest with reference to this Mortgage, and the said obligations in the same
manner as wid Mortgagor, without in any way releasing, discharging or otherwise affecting any
liability hereurder, or the Indebtedness. Any lease or sublease of the Premises or any part
thereof or interes! therein shall provide for the attornment by the subtenant thereof and of all
subtenants or estates thereunder to the owner of the Premises after foreclosure or after a deed in
lieu of foreclosure in-tli¢ event the sublease would otherwise have been terminated because of
the foreclosure.

Without limiting clause (i) above. a Prohibited Transfer that does not, or will not result in the
conveyance, sale, assignment, trancfer or other disposition of the Premises (for illustrative
purposes only, something that is mereiy-2-iien, and not an actual transfer of all or a portion of the
title to the Premises) shall be entitled to the-Cure Period set forth in Section 29(b) of this
Mortgage before such Prohibited Transfer becomes an Event of Default of this Mortgage.

7. Mortgagor represents warrants and covenants that:

(a) To the best of Mortgagor’s knowledge upen reasonable investigation, Mortgagor is
not now in default under any instruments or obligations relatng o the Premises and no party has
asserted any claim of default against Mortgagor relating to the Preaiises.

(b) The execution and performance of this Mortgage and the consummation of the
transactions hereby contemplated will not result in any breach of, or constitute a default under,
any mortgage, lease, loan, or credit agreement, trust indenture, or other (nsttument to which
Mortgagor is a party or by which it may be bound or affected; nor do any suza-instruments
impose or contemplate any obligations which are or may be inconsistent wiin, any other
obligations imposed on Mortgagor under any other instrument(s) heretofore or hereafter
delivered by Mortgagor.

(c) To the best of Mortgagor’s knowledge upon reasonable investigation, there are no
actions, suits or proceedings (including, without limitation, any condemnation or bankruptcy
proceedings) pending or, to the best of Mortgagor's knowledge, threatened against or affecting
Mortgagor or the Premises, or which may adversely affect the validity or enforceability of this
Mortgage, at law or in equity, or before or by any governmental authority and that Mortgagor is
not in default with respect to any writ, injunction, decree or demand of any court or any
governmental authority affecting the Premises.

4852-5278-8781,v. 4 8
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(d)  The Mortgagor shall not hold or acquire, directly or indirectly, any ownership
interest (legal or equitable) in any real or personal property other than the Premises, or become a
shareholder of or a member or partner in any entity which acquires any property other than the
Premises, until such time as the Indebtedness has been fully repaid. If requested by the
Mortgagee, the certificate of formation and/or operating agreement of the Mortgagor shall limit
its purpose to the acquisition, operation, management and disposition of the Premises, and such
purposes shall not be amended without the prior written consent of the Mortgagee.

8. (a) Mortgagor shall keep all buildings, improvements, fixtures and articles of
personal peoperty now or hereafter situated on the Premises insured by a policy or policies of All
Risk Replacement Cost Insurance (with Agreed Amount Endorsement) against loss or damage
by, or abaierient of rental income resulting from fire, flood and such other hazards, casualties
and contingencies (including, but not limited to, extended coverage, vandalism and malicious
mischief), in an anount reasonably satisfactory to the Mortgagee; however, such amount will be
at least equal to the ariount necessary so that none of the parties hereto shall be deemed a co-
insurer of a loss, and for such length of time as shall be required by the Mortgagee, for the
benefit of said Mortgagee, as.its interests may appear, and shall place and keep the original
policy of such insurance with sai<-Mortgagee or, at Mortgagee's election, a copy thereof and an
certificate thereof, Unless the Mortgagor provides the Mortgagee evidence of the insurance
coverages required hereunder, the Mortgagee may purchase insurance at the Mortgagor’s
expense to cover the Mortgagee’s interest in the Premises. The insurance may, but need not,
protect the Mortgagor’s interest. Mortgagorwill also maintain Flood Insurance, if required by
applicable law, pursuant to a designation of the area in which the Premises are located as flood
prone or a flood risk area, as defined by the Flcod Disaster Protection Act of 1973, as amended,
in an amount satisfactory to the Mortgagee, howevér, such amount will be at least equal to the
amount necessary so that none of the parties hereto spai' be deemed a co-insurer of a loss, as
well as comply with any additional requirements of the *:ational Flood Insurance Program as set
forth in said Act.

(b) Mortgagor shall maintain for the mutual benefit of Mortgagee and Mortgagor general
public liability insurance against claims for personal injury, death or prorerty damage occurring
upon, in or about the Premises or any elevators therein and on, in or atout the adjoining streets
and passageways, such insurance to afford protection to the limits of not less than those then
customarily carried with respect to premises similar in construction, general loration, use and
occupancy to the Premises, but in no event less than a single limit amount of §1,6¢3,900.00. All
of such insurance shall be primary and non-contributing with any insurance which may be
carried by Mortgagee.

(¢) All such insurance policies shall be paid in accordance with the terms of the policies
currently in force. In the event such coverage is provided as part of a blanket policy, then in
such event the amount of the coverage specifically applicable to the Premises shall be stated on
the face of the policy. All insurance policies are to be held by and, to the extent of its interest,
are to be for the benefit of and first payable in case of loss to the Mortgagee as first mortgagee
without contribution, and the Mortgagor shall deliver to the Mortgagee a new policy of
replacement insurance for any expiring policy, with evidence of advance premium payments, to
Mortgagee at its principal office in Northbrook, Illinois, at least fifteen (15) days before the date
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of such expiration or at such other place or to such other party as the Mortgagee may, from time
to time, designate in writing.

(d) All amounts recoverable under any policy of casualty insurance are hereby assigned
to the Mortgagee. Mortgagee is authorized and empowered, at its option to adjust or
compromise any loss covered by any insurance policies on the Premises, subject to Mortgagor's
consent which shall not be unreascnably withheld or delayed, and to collect and receive the
proceeds from any such policy or policies. After deducting from said proceeds any reasonable
expenses incurred by it in the collection or handling thereof, and provided that the Note has not
matured oz no Event of Default (as hereinafter defined) then exists, provided the Mortgagee
determines-that the work required to complete the repair or restoration of the Premises
necessitated Ly, such loss can be completed no later than six (6) months prior to the Maturity
Date, and the tn1ai of the insurance proceeds and such additional amounts placed on deposit with
the Mortgagee by in: Mortgagor for the specific purpose of rebuilding or restoring the Premises
equals or exceeds, in e sole and absolute discretion of the Mortgagee, the reasonable costs of
such rebuilding or restcration, then Mortgagor shall be allowed to use the insurance proceeds to
restore and rebuild the Pretnises. To the extent the proceeds are not used to restore or rebuild the
Premises, or if the Note has inatured or an Event of Default then exists, the insurance proceeds
shall be applied to the Indebtedness.

The Mortgagee is hereby irrevecahily appointed by the Mortgagor as attorney-in-fact for
the Mortgagor to assign any policy to itse.f or-its nominees in the event of the foreclosure of this
Mortgage. This power as attorney-in-fact granted hereunder shall be a power coupled with an
interest and cannot be revoked by Mortgagor. "In the event of foreclosure of this Mortgage, or
other transfer of title in lieu of foreclosure of the Piemises, all right, title and interest of the
Mortgagor in and to any insurance policies then in fotoe. shall pass to the purchaser or grantee
thereof.

9, Mortgagor will give Mortgagee immediate ncuze,of the actual or threatened
commencement of any proceedings under eminent domain afiestirg all or any part of the
Premises or any easement therein or appurtenance hereof, including s¢verance and consequential
damage and change in grade of streets, and will deliver to Mortgagee copies of any and all
papers served in connection with any such proceedings. Mortgagor agees that all awards
hereafter made by any public or quasi-public authority to the present and all subsequent owners
of the Premises by virtue of an exercise of the right of eminent domain by such authority,
including any award for taking of title, possession or right of access to a public way( o for any
change of grade or streets affecting said Premises, are hereby assigned to the Mortgagee and
Mortgagee at its option is hereby authorized, directed and empowered to settle or compromise,
and to collect and receive the proceeds of any such award and awards from the authorities
making the same and to give proper receipts therefor. After deducting from such proceeds any
reasonable expenses incurred by Mortgagee in the collection or handling thereof, and provided
that the Note has not matured or no Event of Default then exists, and subject to Paragraph 10
below, Mortgagor shall be allowed to use such award or awards to restore and rebuild the
Premises. To the extent the award or awards are not used to restore or rebuild the Premises, or if
the Note has matured or an Event of Default then exists, the award or awards shall be applied to
the Indebtedness.
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The Mortgagor hereby covenants and agrees to and with the Mortgagee upon request of
the Mortgagee to make, execute and deliver any and all assighments and other instruments
sufficient for the purpose of assigning all such awards to the Mortgagee, free and clear and
discharged of any and all encumbrances of any kind or nature whatsoever except as above stated.
Notwithstanding any taking under the power of eminent domain, alteration of the grade of any
street, or other injury to or decrease in value of the Premises by any public or quasi-public
authority or corporation, Mortgagor shall continue to pay the Indebtedness and any reduction in
the principal sum resulting from the application by the Mortgagee of such award or payment as
hereinaftez set forth shall be deemed to take effect only on the date of such receipt.

10 ~In the event that insurance proceeds or the proceeds of an eminent domain
proceeding are <o be applied to pay for the cost of rebuilding or restoration of the building and
improvements on ti; Premises, such funds will be placed in an account at Mortgagee and made
available for disburserent by Mortgagee.

In the event such proczseds are applied toward restoration or rebuilding, the buildings and
improvements shall be so restore<-or rebuilt so that the Premises shall be of at least equal value
and the buildings and improvement therein shall be of substantially the same character as prior to
such damage or destruction. Such proceeds shall be made available, from time to time, upon the
Mortgagee being furnished with satisfacinry evidence of the estimated cost of completion thereof
and with all necessary architect's certificites waivers of lien, contractor's sworn statements and
other evidence of cost and of payments. All plans and specifications for such rebuilding or
restoration shall be presented to and approved vy Mortgagee prior to the commencement of any
such repair or rebuilding. At all times the undisbuised balance of said proceeds remaining in the
hands of the Mortgagee shall be at least sufficient to pay for the cost of completion of the work
free and clear of liens.

11.  Mortgagor hereby agrees that in the event Mortgegor shall fail to comply beyond
any applicable notice and cure period, if any, with any or ali .of the respective covenants,
agreements, conditions and stipulations herein set forth, then the Mor(gapee, shall be and hereby
is authorized and empowered at its option, but without legal obligation o do so, to pay, perform
the same without waiver of any other remedy, any unpaid obligation securcd by any lien on the
premises, water rents, sewer rental charges and other governmental charges ard ates and all or
any part of the unpaid taxes, levies, assessments and reassessments; to effect insurance on the
Premises in the amounts above named; and, subject to the rights of tenants, to enter ¢ have its
agents enter upon the Premises whenever necessary for the purpose of inspecting the premises
and curing any default hereunder. The Mortgagor agrees that the Mortgagee shall thereupon
have a claim against the Mortgagor for all sums paid by Mortgagee for such water charges,
sewer service charges and other governmental or municipal charges and rates, taxes, levies,
assessments and re-assessments, insurance and defaults cured, together with a lien upon the
Premises for the sum so paid plus interest at the Default Rate from the date written demand is
made on Mortgagor.

12.  Mortgagor shall not commit physical waste upon the Premises or suffer physical
waste to be committed thereon. Mortgagor will keep the Premises in good order and repair and
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in material compliance with any law, regulation, ordinance, or contract applicable to the use and
occupation of the Premises, and from time to time make all needful and proper replacements so
that said buildings, fixtures, machinery and appurtenances will at all times, be in good condition,
fit and proper for the respective purposes for which they were erected or installed. Mortgagor
shall observe and comply with all conditions and requirements necessary to maintain any and all
rights, licenses, permits (including but not limited to zoning variances, special exceptions and
non-conforming uses), privileges, franchises and concessions which are applicable to the
Premises or which have been granted to or contracted for by Mortgagor in connection with any
existing or presently contemplated use of the Premises and shall obtain and keep in full force and
effect all required governmental and municipal approvals as may be required from time to time
to comply-with all environmental, ecological and other requirements and with any and all
conditions atiached to the insurance relating to the Premises and maintenance thereof, with all
work that is ovtsie the usual and ordinary course of Mortgagot's business being subject to prior
written approval "y, Mortgagee which Mortgagee shall not unreasonably withhold. Mortgagor
shail permit Mortgagez or its agents, at all reasonable times, subject to the rights of tenants, to
enter upon and inspect tiie Premises. Mortgagee will use reasonable efforts to provide not Jess
than forty-eight (48) hours advance notice of such entry or inspection to Mortgagor.

13, Mortgagor covenants and agrees that it will keep and maintain books and records
of account, or cause books and recoris-of account to be kept and maintained in which full, true
and correct entries shall be made of ail-Uzalings and transactions relative to the Premises, which
books and records of account shall, at reasenable times and on not less than forty-eight (48)
hours reasonable notice, be open to the inspection of Mortgagee and its accountants and other
duly authorized representatives. Such books of recurd and account shall be kept and maintained
in accordance with a cash basis or other recogrizad comprehensive basis of accounting
consistently applied.

14.  (a) In the event an action shall be instituted tc foreclose this Mortgage, or prior to
foreclosure but after an Event of Default (as hereinafter defined); Mortgagee shall be entitled to
the appointment of a receiver of the rents, issues and profits of the Fremises as a matter of right
and without notice, with power to collect the rents, issues and profits of the Premises due and
becoming due during the period of default and/or the pendency of suca foreclosure suit to and
including the date of confirmation of the sale under such foreclosure and diriny the redemption
period, if any, after such confirmation, such rents and profits being hereby expressly assigned
and pledged as security for the payment of the Indebtedness without regard to tlie"value of the
Premises or the solvency of any person or persons liable for the payment of the Indebicdaess and
regardiess of whether Mortgagee has an adequate remedy at law. The Mortgagor for itself and
for any subsequent owner hereby waives any and all defenses to the application for a receiver as
above provided and hereby specifically consents to such appointment but nothing herein
contained is to be construed to deprive the holder of the Mortgage of any other right or remedy
or privilege it may now have under the law to have a receiver appointed. The provision for the
appointment of a receiver and the assignment of such rents, issues and profits is made an express
condition upon which the Indebtedness is made. In such event, the court shall at once on
application of the Mortgagee or its attorney in such action, after notice, appoint a receiver to take
immediate possession of, manage and control the Premises, for the benefit of the holder or
holders of the Indebtedness and of any other parties in interest, with power to collect the rents
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and profits of said Premises during the pendency of such action, and to apply the same toward
the payment of the several obligations herein mentioned and described, notwithstanding that the
same or any part thereof is occupied by Mortgagor or any other person. The rights and remedies
herein provided for shall be deemed to be cumulative and in addition to and not in limitation of,
those provided by law and if there be no receiver so appointed, Mortgagee itself may proceed to
collect the rents, issues and profits from the Premises. From any said rents, issues and profits
collected by the receiver or by the Mortgagee prior to a foreclosure sale, there shall be deducted
the cost of collection thereof and the expenses of operation of the Premises, including but not
limited to real estate commissions, receiver's fee and the reasonable fees of its attorney, if any,
and Mortgagee's reasonable attorneys' fees, if permitted by law, and court costs; the remainder
shall be applied against the Indebtedness in such order and in such manner as Mortgagee may
elect. In the¢vent the rental and other income is not adequate to pay all tax and other expenses
of operation, the Mortgagee may, but is not obligated to, advance to any receiver the amounts
necessary to operais, maintain and repair, if necessary, the Premises and any such amounts so
advanced, together witil interest thereon at the Default Rate, shall be secured by this Mortgage
and have the same priority of collection as the principal Indebtedness.

(b) During the continuarce of any Event of Default, which remains uncured after the
expiration of any applicable cure period, Mortgagor shall forthwith upon demand of Mortgagee
surtender to Mortgagee the possessiou.of the Premises, and Mortgagee shall be entitled to take
actual possession of the Premises or any nart thereof personally or by its agents or attorneys, as
for condition broken, and Mortgagee in'its discretion may enter upon and take and maintain
possession of all or any part of the Premises together with all documents, books, records, papers
and accounts of the Mortgagor or the then owner of the Premises relating thereto, and may under
the powers herein granted:

(i) perform such construction, make-2ii necessary and proper maintenance,
repairs, renewals, replacements, additions and improveinents thereto and thereon, and
purchase or otherwise acquire additional fixtures and personal property as may be
necessary or appropriate;

(ii) insure or keep the Premises insured;

(iii) hold, operate, manage or control the Premises and condusi fiie business, if
any, thereof, either personally or by its agents, and with full power to use sich measures,
legal or equitable, as in its discretion it deems proper or necessary to enforce t'ie payment
or security of the income, rents, issues and profits of the Premises, including actions for
the recovery of rent, actions in forcible detainer and actions in distress for rents, hereby
granting full power and authority to exercise each and every of the rights, privileges and
powers herein granted at any and all times hereafter, without notice to Mortgagor;

(iv) enter into agreements with others to exercise the powers herein granted
Mortgagee, all as Mortgagee from time to time may determine; and Mortgagee may
collect and receive all the proceeds from the rents, income and other benefits of the
Premises, including those past due as well as those accruing thereafter;
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(v) cancel or terminate any lease or sublease for any cause or on any ground
which would entitle Mortgagor to cancel the same;

(vi) extend or modify any then existing leases and make new leases, upon
commercially reasonable terms and conditions, which extensions, modifications and new
leases may provide for terms to expire, or for options to lessees to extend or renew terms
to expire, beyond the maturity date of the Note and the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being understood and agreed that any
such leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortgagor and all persons whose interests in the Premises are subject to the
tierrnereef and shall be binding also upon the purchaser or purchasers at any foreclosure
sal¢, snotwithstanding any redemption from sale, discharge of the Indebtedness,
satisfactior. of any foreclosure decree, or issuance of any certificate of sale or deed to any
purchaser;

(vii) muke all necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements to the Premises as it may deem
judicious, insure and reinsuze the same and all risks incidental to Mortgagee's possession,
operation and management thereof, and receive all income, rents, issues and profits.

Mortgagee shall not be obligated ta perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or-iability under any lease, and the Mortgagor shall
and does hereby agree to indemnify and to hold Mortgagee harmless of and from all liability,
loss or damage which it might incur under saic.!czses or under or by reason of the assignment
thereof, and of and from any and all claims or dériands whatsoever which may be asserted
against it by reason of any alleged obligations or unde:t2kings on its part to perform or discharge
any of the terms, covenants or agreements contained in-caid leases except, to the extent any such
liability, loss, damage, claim or demand is caused by the grcss negligence or willful misconduct
of Mortgagee. Should Mortgagee incur any such liability, lesstor damage under any of said
leases, or under or by reason of the assignment thereof, or in the defense of any claims or
demands, unless the claims or demands are the result of Mortgagee's ross negligence or willful
misconduct, the amount thereof, including costs, expenses and reascnable attorneys' fees,
including attorneys' fees on appeal, shall be secured hereby and Mortgzgor shall reimburse
Mortgagee therefor immediately upon demand.

(c) Mortgagee in the exercise of the rights and powers hereinabove conferfec upon it
shall have the full power to use and apply the avails, rents, issues and profits of the Premises to
the payment of or on account of the following, in such order as Mortgagee may determine:

(i) to the payment of the reasonable expenses of operating the Premises,
including cost of management and leasing thereof (which shall include reasonable
compensation to Mortgagee's agent or agents if management is delegated to an agent or
agents, and shall also include lease commissions and other compensation and expenses of
seeking and procuring tenants and entering into leases), establishing claims for damages,
if any, and premiums on insurance as hereinabove authorized;
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(i) to the payment of Taxes and special assessments now due or which may
hereafter become due on the Premises;

(iii) to the payment of all reasonable repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the Premises and of placing the
Premises in such condition as will in the judgment of Mortgagee make it readily rentable
or saleable;

(iv) to the payment of any Indebtedness or any deficiency which may result from
any foreclosure sale.

15.” /" No sale of the Premises, no forbearance on the part of Mortgagee, no extension of
the time for the pzyment of the Indebtedness or any change in the terms thereof consented to by
Mortgagee shall i1 2ny way whatsoever operate to release, discharge, modify, change or affect
the liability of Morigzgor herein, either in whole or in part. No waiver by Mortgagee of any
breach of any covenan.of Mortgagor herein contained shall be construed as a waiver of any
subsequent breach of the (sainz or any other covenant herein contained. The failure of the
Mortgagee to exercise the optior-for acceleration of maturity and/or foreclosure following any
default as aforesaid or to exercize any other option granted to the Mortgagee hereunder in any
one or more instances, or the acceptzocs by Mortgagee of partial payments hereunder shall not
constitute a waiver of any such default; zior extend or affect the grace period, if any, but such
option shall remain continuously in force with respect to any unremedied or uncured default.
Acceleration of maturity once claimed hereunder by Mortgagee may, at the option of Mortgagee,
be rescinded by written acknowledgment to that sffect by the Mortgagee, but the tender and
acceptance of partial payments alone shall not in axv-way affect or rescind such acceleration of
maturity, or extend or affect the grace period, if any.” Mortgagee may pursue its rights without
first exhausting its rights hereunder and all rights, powers and remedies conferred upon the
Mortgagee herein are in addition to each and every right woich the Mortgagee may have
hereunder at law or equity, and may be enforced concurrently ther=wiith.

16.  If any action or proceeding be commenced, to whick action or proceeding the
Mortgagee is made a party by reason of the execution of this Mortgage or the Indebtedness or in
which it becomes necessary to defend or uphold the lien of this Mortgage, cr th: nriority thereof
or possession of the Premises, or otherwise to perfect the security herein under. Ot in any suit,
action, legal proceeding or dispute of any kind in which Mortgagee is made a party on appears as
party plaintiff or defendant, affecting the Indebtedness, this Mortgage, or the inteies. created
herein, or the Premises, including, but not limited to, bankruptcy, probate and administration
proceedings, foreclosure of this Mortgage or any condemnation action involving the Premises,
other than actions or proceedings that result from Mortgagee's gross negligence or willful
misconduct, all sums paid by the Mortgagee, including reasonable attorneys' fees, for the
expense of any litigation to prosecute and defend the rights and liens created hereby shall be paid
by the Mortgagor together with interest thereon from the date of payment at the Default Rate.
Any such sum and the interest thereon shall be immediately due and payable and be secured
hereby, having the benefit of the lien hereby created, as a part hereof and its priority.
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17.  This Mortgage is hereby deemed to be a Security Agreement within the meaning
of the Code with respect to (a) all sums at any time on deposit for the benefit of Mortgagor or
held by the Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
pursuant to any of the provisions of this Mortgage or the other .oan Documents, and (b) with
respect to any personal property included in the granting clauses of this Mortgage, which
personal property may not be deemed to be affixed to the Premises or may not constitute a
“fixture” (within the meaning of Section 9-102(41) of the Code) (which property is hereinafter
referred to as “Personal Property™), and all replacements of, substitutions for, additions to, and
the proceeds thereof, and the “supporting obligations” (as defined in the Code) (all of said
Personal Property and the replacements, substitutions and additions thereto and the proceeds
thereof oeing sometimes hereinafter collectively referred to as “Collaterai™), and that a security
interest in and i the Collateral is hereby granted to the Mortgagee, and the Collateral and all of
Mortgagor's ricnt title and interest therein are hereby assigned to Mortgagee, all to secure
payment of the Infcbtedness. All of the provisions contained in this Mortgage pertain and apply
to the Collateral as fully and to the same extent as to any other property comprising the Premises;
and the following provisions of this Paragraph shall not limit the applicability of any other
provision of this Mortgage ou:. siall be in addition thereto, Mortgagor by this Mortgage:

(a) grants to Mortgagee @ security interest in all of Mortgagor's right, title and interest in
and to all Collateral, includinz-but not limited to, the items referred to above, together
with all additions, accessions i <ubstitutions and all similar property hereafter acquired
and used or obtained for use on, ¢r ir-connection with the Real Property. The proceeds
of the Collateral are intended to be secured hereby; however, such intent shall never
constitute an expressed or implied consenton the part of the Mortgagee to the sale of any
or all Collateral;

(b) agrees that the security interest hereby graiuied by this Mortgage shall secure the
payment of the Indebtedness;

(c) unless otherwise provided in the other Loan Documents, zgrees not to sell, convey,
mortgage or grant a security interest in, or otherwise dispoie of (other than obsolete
equipment or other items of personal property that are replaced with items of
substantially equal or greater value) or encumber, any of the Collateral or any of the
Mortgagor's right, title or interest therein,;

(d) agrees that if any of Mortgagor's rights in the Collateral are voluniarily or
involuntarily transferred, whether by sale, creation of a security interest, attachment, levy,
garnishment or other judicial process, without the written consent of Mortgagee, such
transfer shall constitute an Event of Default by the Mortgagor under the terms of this
Mortgage, however nothing stated herein shall preclude the right of the Mortgagor
hereunder to substitute Collateral of approximately equal value in the ordinary course of
operation of the Premises;

(e) agrees that upon or after the occurrence of any Event of Default hereunder or under

the Note, or any of the other Loan Documents, which is not remedied within any
applicable grace periods, Mortgagee may, with or without notice to Mortgagor, exercise
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its rights to declare all Indebtedness secured by the security interest created hereby
immediately due and payable, in which case Mortgagee shall have all rights and remedies
granted by law and more particularly the Uniform Commercial Code, including, but not
limited to, the right to take possession of the Collateral, and for this purpose may enter
upon any Premises on which any or all of the Collateral is situated without being deemed
guilty of trespass and without liability for damages thereby occasioned, and take
possession of and operate said Collateral or remove it therefrom. Mortgagee shall have
the further right to take any action it deems appropriate, necessary or desirable, at its
option and in its discretion, to repair, refurbish or otherwise prepare the Collateral for
sale, lease or other use or disposition, and to sell at public or private sales or otherwise
dispose of, lease or utilize the Collateral and any part thereof in any manner authorized or
permiited by law and to apply the proceeds thereof toward payment of any costs and
expenses icluding reasonable attorneys' fees and legal expenses, to the extent permitted
by law, in¢urred by Mortgagee and toward payment of Mortgagor's obligations under the
Note and all‘otli¢r Indebtedness described in this Mortgage, in such order and manner as
Mortgagee may elect. Any notice given by Mortgagee depositing such notice for
mailing, postage prépaid-certified mail, to the Mortgagor at the address designated herein
at least ten (10) days befere the time of sale or disposition, shall be deemed reasonable
and shall fully satisfy any reanirements for giving of said notice;

(f) agrees, to the extent permiited hy faw and without limiting any rights and privileges
herein granted to Mortgagee, that [Mortgegee may dispose of any or all of the Collateral at
the same time and place upon giving the same notice provided for in this Mortgage, and
in the same manner as the nonjudicial fureclosure sale provided under the terms and
conditions of this Mortgage; and

(g) authorizes Mortgagee to prepare and file, in‘ine anpropriate jurisdictions, financing
statements covering the Collateral; Mortgagor will pay tus cost of filing the same in all
public offices at any time and from time to time wheiever Mortgagee deems filing or
recording of any financing statements or of this instrument to bz desirable or necessary.
(h) intends this to be a financing statement within the purview of 3ection 9-502(b} of the
Code with respect to the Collateral and the goods described herein, wh.ch goods are or
may become fixtures relating to the Premises. This Mortgage is to be fiie4 for recording
with the Recorder of Deeds of the county or counties where the Premises are lccated.

(i) to the extent permitted by applicable law, the security interest created hereby is
specifically intended to cover all Leases between Mortgagor or its agents as lessor, and
various tenants named therein, as lessee, including all extended terms and all extensions
and renewals of the terms thereof, as well as any amendments to or replacement of said
Leases, together with all of the right, title and interest of Mortgagor, as lessor thereunder.

(i) The Mortgagor represents and warrants that: (i) the Mortgagor is the record owner of

the Premises; (ii) the Mortgagor’s chief executive office is located in the State of Illinois;
(iii) the Mortgagor’s state of formation is the State of Delaware; (iv) the Mortgagor’s
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exact legal name is as set forth on Page 1 of this Mortgage; and (v) the Mortgagor’s file
number issued by the State of Delaware is 5641414.

(k) The Mortgagor hereby agrees that: (i) where Collateral is in possession of a third
party, the Mortgagor will join with the Mortgagee in notifying the third party of the
Mortgagee’s interest and obtaining an acknowledgment from the third party that it is
holding the Collateral for the benefit of the Mortgagee; (ii) the Mortgagor will cooperate
with the Mortgagee in obtaining control with respect to Collateral consisting of: deposit
accounts, investment property, letter of credit rights and electronic chattel papet; and (iii)
until the Indebtedness is paid in full, Mortgagor will not change the state where it is
iocaied or change its name or form of organization without giving the Mortgagee at least
thircy39) days prior written notice in each instance.

18.  Eacn. remedy or right of Mortgagee shall not be exclusive of but shall be in
addition to every otlierremedy or right now or hereafter existing at law or in equity. No delay in
the exercise or omission. 0 exercise any remedy or right accruing on any default shall impair any
such remedy or right or be/coasirued to be a waiver of any such default or acquiescence therein,
nor shall it affect any subsequent.default of the same or different nature. Every such remedy or
right may be exercised concurrently or independently and when and as often as may be deemed
expedient by Mortgagee.

19.  Concurrently herewith the Mortgagor and the Guarantor have executed and
delivered to the Mortgagee that certain Envitonmental Indemnity Agreement dated as of the date
hereof (the “Indemnity”) pursuant to which the Minsrtgagor and the Guarantor have indemnified
the Mortgagee for environmental matters conceiming the Premises, as more particularly
described therein. The provisions of the Indemnity” are hereby incorporated herein and this
Mortgage shall secure the obligations of the Mortgagor thereunder.

20. If more than one property, lot, parcel, estate’ «r)interest is covered by this
Mortgage, and if this Mortgage is foreclosed upon, or judgment is‘epiered upon any obligation
secured hereby, execution may be made upon any one or more of the properties, lots, estates,
parcels or interests and not upon the others, or upon all of such properties or parcels, either
together or separately, and at different times or at the same time, and ¢xecution sales may
likewise be conducted separately or concurrently, in each case at Mortgagee's elcction,

21.  In case of foreclosure of this Mortgage in any court of law or equity, whether or
not any order or decree shall have been entered therein, and to the extent permitted by law, a
reasonable sum as aforesaid shall be allowed for attorneys' fees of the plaintiff in such
proceedings, appraiser's fees, broker's commissions, stenographet's fees and for all moneys
expended for documentary evidence and the cost of all abstracts of title, title searches and
examinations and publication costs, such sums to be secured by the lien hereunder; and, to the
extent permitted by law, there shall be included in any judgment or decree foreclosing this
Mortgage and be paid out of said rents, issues and profits or out of the proceeds of any sale made
in pursuance of any such judgment or decree: (a) all of the costs stated above; (b) all moneys
advanced by Mortgagee, if any, for any purpose authorized in this Mortgage with interest as
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herein provided; (c) all the accrued interest remaining unpaid on the Indebtedness; (d) the
Indebtedness, and () the balance, if any, to Mortgagor or as directed by the court.

22.  Mortgagee, in making any payment herein, and as hereby authorized in the place
and stead of the Mortgagor (i) relating to taxes, assessments, water rents, sewer rentals and other
governmental or municipal charges, fines, impositions or liens asserted against the Premises,
may do so according to any bill, statement or estimate procured from the appropriate public
office without inquiry into the validity of any tax, assessment, sale forfeiture, tax lien or title or
claim thereof, subject to the right to contest as otherwise provided herein; or (ii) relating to any
adverse titie, lien, statement of lien, encumbrance, claim or charge, shall in good faith determine
the legality or validity of same; or (iii) otherwise relating to any purpose herein and hereby
authorized, but not enumerated in this paragraph, may do so whenever in its good faith, judgment
and discretion /such advance or advances shall seem necessary to protect the full security
intended to be cieated by this instrument, and provided further that in connection with any
advance, Mortgagee, i the event of apparent or thereafter adverse title, lien or encumbrance, or
foreclosure, by Mortgagzee or any other lien claimant, at its option, may and is hereby authorized
to obtain a continuation 1eport-of title prepared by a title insurance company, the cost and
expenses of which shall be ‘repayable by the Mortgagor upon demand and shall be secured
hereby.

23.  Should the proceeds of tlie Indebtedness, the repayment of which is hereby
secured, or any part thereof, or any amount.peid out or advanced by the Mortgagee, be used
directly or indirectly to pay off, discharge, or satisfy, in whole or in part, any prior lien or
encumbrance upon the Premises or any part thersef, then the Mortgagee shall be subrogated to
such other liens or encumbrances and to any addiiiora! security held by the holder thereof and
shall have the benefit of the priority of all of the same.

24.  Mortgagor agrees without affecting the liabiliry of any person for payment of the
Indebtedness or affecting the lien of this Mortgage upon the Preniises or any part thereof (other
than persons or property explicitly released as a result of the exercise by Mortgagee of its rights
and privileges hereunder), that Mortgagee, without notice, anc without regard to the
consideration, if any, paid therefor, and notwithstanding the existence at t.1at time of any inferior
liens thereon, may release as to itself and this Mortgage any part of the security described herein
or any person liable for any Indebtedness, without in any way affecting the priciify of the lien of
this Mortgage to the full extent of the Indebtedness remaining unpaid hereunder uprn any part of
the security not expressly released, and may agree with any party obligated on the Irideotedness
or having any interest in the security described herein to extend the time for payment of any part
or all of the Indebtedness. Such agreement shall not, in any way, release or impair the lien
hereof, but shall extend the lien hereof as against the title of all parties having any interest in said
security which interest is subject to said lien. In the event the Mortgagee: (a) releases, as
aforesaid, any part of the security described herein or any person liable for any Indebtedness, (b)
grants an extension of time for any payments of the Indebtedness, (c) takes other or additional
security for the payment thereof, or (d) waives or fails to exercise any right granted herein or in
the Note, no such act or omission shall release the Mortgagor, subsequent purchasers of the
Premises or any part thereof, or sureties or guarantors of this Mortgage or of the Indebtedness,
under any covenant of this Mortgage or of the Indebtedness, or preclude the Mortgagee from
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exercising any right, power of privilege herein granted or intended to be granted in the event of
any other default then made or any subsequent default.

25.  (a) To the extent permitted by law with respect to the Indebtedness or any
renewals or extensions thereof, Mortgagor waives and renounces any and all homestead and
exemption rights, as well as the benefit of all valuation and appraisement privileges, and also
moratoriums under or by virtue of the constitution and laws of the State of Illinois, or any other
state or of the United States, now existing or hereafter enacted.

(b>To the fullest extent permitted by law, Mortgagor hereby waives any and all rights of
reinstatémcot and redemption from the foreclosure, if any, for itself, the trust estate, and all
persons bene{icially interested therein, and each and every person acquiring any interest in or
title to the premmises described herein subsequent to the date of this Mortgage, and on behalf of all
other persons to ‘he full extent permitted by the provisions of Illinois Compiled Statutes 735
ILCS 5/15-1601 or uth<r applicable law or replacement statutes.

26.  If any provisicas-hereof are in conflict with any statute or rule of law of the State
of Illinois or are otherwise urienfrrceable for any reason whatsoever, then such provision(s) shall
be deemed null and void to the extent of such conflict or unenforceability, but shall be deemed
separable from and shall not invalicate.any other provisions of this Mortgage. All the covenants
hereof shall run with the land. Nothing rérein contained nor any transaction related hereto shall
be construed or shall so operate, either presently or prospectively to require Mortgagor to pay
interest at a rate greater than is now lawful ir.such case to contract for, but shall require payment
of interest only to the extent of such tawful rate. }votwithstanding anything herein or in the Note
to the contrary, no provision contained herein or-in the Note which purports to obligate
Mortgagor to pay any amount of interest or any fees, cosis or expenses which are in excess of the
maximum permitted by applicable law, shall be effeciive ta the extent that it calls for the
payment of any interest or other sums in excess of such maxinun

27.  Any notices, communications and waivers under this Mortgage shall be in writing
and shall be (a) delivered in person, (b) mailed, postage prepaid, either by registered or certified
mail, return receipt requested, or (c) sent by overnight express carrier, adJressed in each case as
follows:

To the Mortgagee Northbrook Bank & Trust Company
1100 Waukegan Road
Northbrook, IL 60062
John J. Hunt, Assistant Vice President

With a copy to: Howard & Howard Attorneys
200 S. Michigan Ave. #1100
Chicago, IL 60604
Attn: Aaron B. Zarkowsky
Direct: 312.456.3661
Fax: 312.939.5617
abz@h2law.com
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To the Mortgagor: CA RESIDENTIAL 1501 W NELSON, LLC
¢/o Campus Acquisitions, LLC
161 N. Clark Street
Suite 4900
Chicago, Illinois 60601
Attn: Thomas M. Scott

With copy to: Polsinelli PC
161 North Clark Street
Suite 4200
Chicago, lllinois 60601
Attn: Eric Greenfield, Esq.
and Patrick Elder, Esq.

or to any other address as (0 uny of the parties hereto, as such party shall designate in a written
notice to the other party hercto. ~All notices sent pursuant to the terms of this section shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next feceral banking day immediately following the day sent, or (iii)
if sent by registered or certified mail; then on the earlier of the third federal banking day
following the day sent or when actually received,

28.  Whenever used, the singular nuriber shall include the plural, the plural the
singular and the use of any gender shall include ali genders. All of the covenants of "Mortgagor”
herein contained are joint and several. All of the cevziiants and agreements herein contained
shail bind the parties hereto and their respective successors, permitted assigns and transferees
and the benefits and advantages thereof shall also inure to tleir respective successors, permitted
assigns and transferees.

29.  Each of the following shall constitute an “Event of Detault” for purposes of this
Mortgage:

(a) The Mortgagor fails to pay (i) any installment of principal ot 1ucerest payable
pursuant to the terms of the Note when any such payment is due in accordsiise with the
terms thereof, or (ii) any other amount payable to Mortgagee under the Note, this
Mortgage or any of the other Loan Documents within ten (10) days after receipt of
written demand therefor;

(b) The Mortgagor fails to perform or cause to be performed any other obligation
or observe any other condition, covenant, term, agreement or provision required to be
performed or observed by the Mortgagor under the Note, this Mortgage or any of the
other Loan Documents; provided, however, that if such failure by its nature can be cured,
then so long as the continued operation and safety of the Premises, and the priority,
validity and enforceability of the liens created by the Mortgage or any of the other Loan
Documents and the value of the Premises are not impaired, threatened or jeopardized,
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then the Mortgagor shall have a period (the “Cure Period”) of thirty (30) days after the
Mortgagor obtains actual knowledge of such failure or receives written notice of such
failure to cure the same and an Event of Default shall not be deemed to exist during the
Cure Period, provided further that if the Mortgagor commences to cure such failure
during the Cure Period and is diligently and in good faith attempting to effect such cure,
the Cure Period shal! be extended for thirty (30) additional days, but in no event shall the
Cure Period be longer than sixty (60) days in the aggregate;

(c) the existence of any inaccuracy or untruth in any material respect in any
cersification, representation or warranty contained in this Mortgage or any of the other
Loan. Documents or of any statement or certification as to facts delivered to the
Mortgagee by the Mortgagor or the Guarantor; provided that the Mortgagor shall have a
period ine “Section (¢) Cure Period”) of thirty (30) days after the Mortgagor obtains
actual kncwledge of such inaccuracy or untruth or receives written notice of such
inaccuracy of uafruth to cure the same and an Event of Default shall not be deemed to
exist during ths~Section (¢} Cure Period; provided further that if the Mortgagor
commences to cure svch-failure during the Section (¢) Cure Period and is diligently and
in good faith attemptiug to-offect such cure, the Section (c) Cure Period shall be extended
for thirty (30) additional days, but in no event shall the Section (¢) Cure Period be longer
than sixty (60) days in the agg:egate

(d) The Mortgagor or the Guazantor files a voluntary petition in bankruptcy or is
adjudicated a bankrupt or insolvent or files any petition or answer seeking any
reorganization, arrangement, composiies, readjustment, liquidation, dissolution or
similar relief under the present or any fuwsie federal, state, or other statute or law, or
seeks or consents to or acquiesces in the appeindnent of any trustee, receiver or similar
officer of the Mortgagor or of all or any substantiZi part of the property of the Mortgagor,
the Guarantor, the Premises or all or a substantial pzrt o the assets of the Mortgagor or
the Guarantor are attached, seized, subjected to a writ-or distress warrant ot are levied
upon unless the same is released or located within sixty (60).aays;

(¢) the commencement of any involuntary petition in'bankruptcy against the
Mortgagor or the Guarantor, or the institution against the Mortgago! or the Guarantor of
any reorganization, arrangement, composition, readjustment, dissoluticn, diquidation or
similar proceedings under any present or future federal, state or other staiuie or law, or
the appointment of a receiver, trustee or similar officer for all or any substaniel part of
the property of the Mortgagor or the Guarantor which shall remain undismissed or
undischarged for a period of sixty (60) days;

(f) the dissolution or termination or merger (in which the Mortgagor or the
Guarantor, as the case may be, is not the survivor) of the Mortgagor or Guarantor;

(g) the occurrence of a Prohibited Transfer; or

(h) the occurrence of an Event of Default under the Note, the Loan Agreement or
any of the other Loan Documents.
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If an Event of Default occurs, the Mortgagee may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to the Mortgagor, with
interest thereon accruing from the date of such Event of Default until paid at the Default Rate.

Notwithstanding anything to the contrary in this Agreement or the other Loan
Documents, with respect to any Event of Default that results from any act by or event with
respect to Guarantor, Borrower has the right to cure such Event of Default by providing Lender
with one e more replacement Guarantors so as long as: (i) no other Event of Default then exists;
(i) within'sen (10) days after such act or event, Borrower delivers to Lender written notice that it
intends to provide one or more replacement guarantors; (iii) the replacement guarantor is
satisfactory to_Zender in its sole but commercially reasonable discretion; (iv) the replacement
guarantor shall carnply with The USA Patriot Act of 2001 (Public Law 107-56) and federal
regulations issued with respect thereto, and meets any of Lender’s “Know Your Customer” and
credit-related requiremeits; and (v) within thirty (30) days after such act or event, the approved
replacement guarantor sigr's ~n4 delivers a replacement Guaranty on terms substantially similar
to the Guaranty; provided, howsver, Lender shall not disapprove a proposed guarantor for
inadequate net worth or liquidity.if such guarantor meets the Guarantor’s net worth and liquidity
obligations under the Loan Documents,

30.  Upon the occurrence of any Event of Default as set forth in Paragraph 29 above,
at the option of the Mortgagee, the whole Indebtedness shall become immediately due and
payable, although the period specified for the payment thereof may not have expired, anything
hereinbefore contained to the contrary notwithstandirg and thereupon or at any time during the
existence of such default, the Mortgagee shall have the right to foreclose the lien hereof for such
the Loan or patt thereof and/or exercise any right, power ot remedy provided in this Mortgage or
any of the other Loan Documents in accordance with the!Illiupis Mortgage Foreclosure Act
(Chapter 735, Sections 5/15-1101 et seg., Illinois Compiled Stap:ies) (as may be amended from
time to time, the “Act”™), or otherwise pursue any other right or rém<dy herein or by law not
prohibited.

31.  Upon any such Event of Default, the Mortgagee, its l¢gal representatives,
successors and assigns are hereby authorized and empowered to exercise any tight or remedy
available under this Mortgage, at law and in equity, including, but not limited to, th<vight, if and
to the extent permitted by law, to sell or cause to be sold at public auction, independeri.cf formal
foreclosure proceedings, the Premises and to convey same by the execution and delivery to the
purchaser at such sale of good and sufficient deeds of conveyance in law. In any suit to
foreclose the lien hereof, and in any sale of the Premises, there shall be allowed and included as
additional Indebtedness payable by Mortgagor to Mortgagee and secured hereby all expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for attorneys' fees,
including reasonable attorneys' fees on appeal, appraisers' fees, expenditures for documentary
and expert evidence, stenographer's charges, publication and advertising costs, survey costs and
costs {(which may be estimated as to items to be expended after the entry of any decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurances with respect to title as Mortgagee deems reasonably necessary either
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to prosecute such suit or to consummate such sale or to evidence to bidders at any sale the true
condition of the title to or the value of the Premises.

32. MORTGAGOR HEREBY CONSENTS TO THE JURISDICTION OF ANY
LOCAL, STATE OR FEDERAL COURT LOCATED WITHIN COOK COUNTY, ILLINOIS
AND WAIVES ANY OBJECTION WHICH MORTGAGOR MAY HAVE BASED ON
IMPROPER VENUE OR FORUM NON CONVENIENS TO THE CONDUCT OF ANY
PROCEEDING IN ANY SUCH COURT. MORTGAGOR WAIVES PERSONAL SERVICE
OF PROCESS UPON THE MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF
PROCESS MAY BE MADE BY REGISTERED MAIL DIRECTED TO THE MORTGAGOR
AT THE ADDRESS STATED IN THIS MORTGAGE AND SERVICE SO MADE WILL BE
DEEMED TO) BE COMPLETED UPON ACTUAL RECEIPT. This Mortgage is to be
construed in aczordance with and governed by the laws of the State of Illinois.

33.  MORIGAGOR AND MORTGAGEE KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY W.4iVE IRREVOCABLY THE RIGHT THEY MAY HAVE TO TRIAL
BY JURY WITH RESPECT~TO ANY LEGAL PROCEEDING BASED HEREIN, OR
ARISING OUT OF, UNDER- OR IN CONNECTION WITH THE NOTE, THE
INDEBTEDNESS, OR THE 'PREMISES, OR ANY AGREEMENT EXECUTED OR
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH OR ANY COURSE
OF CONDUCT OR COURSE OF DEALTNG IN WHICH MORTGAGEE AND MORTGAGOR
ARE ADVERSE PARTIES. THIS PROVISTON IS A MATERIAL INDUCEMENT FOR
MORTGAGEE IN GRANTING ANY FINANCIAL ACCOMMODATION TO MORTGAGOR.

34.  The proceeds of any foreclosure saie; i other sale of the Premises in accordance
with the terms hereof or as permitted by law shall bé distributed and applied in the following
order of priority: First, to the payment of all costs and exnenses incident to the foreclosure
and/or sale proceedings, including all items as are mentiored i any preceding or succeeding
paragraph hereof, second, to the payment of all other items which under the terms hereof
constitute Indebtedness with interest thereon as herein provided; ihiid, to the payment of all
principal and accrued interest remaining unpaid on the Indebtedness, in such order and in such
manner as Mortgagee may elect; fourth, any overplus to the Mortgagor, its successors or assigns,
as their rights may appear.

35. 1t is specifically agreed that time is of the essence of this Mortgage uand that the
waiver of the rights or options, or obligations secured hereby, shall not at any time therafter be
held to be an abandonment of such rights. Notice of the exercise of any right or option granted
to the Mortgagee herein, or in the Indebtedness, is not required to be given.

36. In the event the Indebtedness and all other obligations hereby secured shall be
punctually paid when due and owing, and if Mortgagor shall punctually perform all of
Mortgagor's covenants and agreements herein contained, then this Mortgage shall be void and
shall be released by the Mortgagee, otherwise the same shall remain in full force and virtue in
law.
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37.  Nothing herein contained shall be construed as constituting the Mortgagee a
mortgagee-in-possession in the absence of the actual taking of possession of the Premises by the
Mortgagee pursuant to this Mortgage.

38,  The Mortgagee shall in no event be construed for any purpose to be a partner,
joint venturer, agent or associate of the Mortgagor or of any lessee, operator, concessionaire or
licensee of the Mortgagor in the conduct of their respective businesses, and, without limiting the
foregoing, the Mortgagee shall not be deemed to be such partner, joint venturer, agent or
associate on account of the Mortgagee becoming a mortgagee-in-possession or exercising any
rights pursuant to this Mortgage, any of the other Loan Documents, or otherwise. The
relationshiy of the Mortgagor and the Mortgagee hereunder is solely that of debtor/creditor.

39. 7This Mortgage, the Note and the other Loan Documents constitute the complete
agreement betweeh #he parties with respect to the subject matter hereof and the Loan Documents
may not be modified, attered or amended except by an agreement in writing signed by both the
Mortgagor and the Mor.gagee.

40,  The Note evidencss-a debt created by one or more disbursements made by the
Mortgagee to the Mortgagor to finance the cost of the construction of certain improvements upon
the Real Estate in accordance with the-orovisions of Loan Agreement, and this Mortgage is a
construction mortgage as such term is-Gefined in Section 9-334(h) of the Code. The terms and
conditions recited and set forth in the Lean Agreement are fully incorporated in this Mortgage
and made a part hereof, and an Event of Default nnder any of the conditions or provisions of the
Loan Agreement shall constitute a default hereunger, Upon the occurrence of any such Event of
Default, the holder of the Note may at its option dzclare the Indebtedness immediately due and
payable, or complete the construction of said improvements and enter into the necessary
contracts therefor, in which case all money expended shail be so much additional Indebtedness
and any money expended in excess of the amount of the original principal shall be immediately
due and payable with interest until paid at the Default Rete; Upon completion of the
improvements described in the Loan Agreement free and clear of‘m<chanic’s lien claims, and
upon compliance with all of the terms, conditions and covenants of the Loan Agreement, the
Loan Agreement and the terms of this section shall become null and void and of no further force
and effect. In the event of a conflict between the terms of the Loan (Agreement and this
Mortgage, the provisions of the Loan Agreement shall apply and take precedince over this
Mortgage.

41.  Variable Interest Rate. Interest shall accrue from the date of first disbursement of
the Note through and including the Maturity Date on the principal balance remaining from time
to time outstanding hereunder at the rate equal to the one (1) month LIBOR Rate (as defined in
the Note) plus the Applicable Margin (the “Interest Rate™). Interest shall accrue based upon a
year consisting of 360 days and charged for the actual number of days elapsed. For purposes of
this Note, the date of first disbursement shall be the first date that proceeds evidenced by this
Note are disbursed pursuant to the direction of the Mortgagor.

Signature Page Follows
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IN WITNESS WHEREOF, Mortgagor has executed this CONSTRUCTION
MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND
FIXTURE FILING as of the date set forth above.

CA RESIDENTIAL 1501 W NELSON, LLC,
a Delaware limited liability company

By: CA Manager, LLC, a Delaware limited liability company, its Manager

By: W
Name? I‘H/b / Scott
Ifs: rig Member

STATE OF ILLINOIS

)
| ) Ss:
COUNTYOF (i ()

I, the undersigned, a Notary I'ublic, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that Thomas M. -Seott, the Managing Member of CA Manager, LLC, a
Delaware limited liability company the Managerof CA RESIDENTIAL 1501 W NELSON, LLC,
a Delaware limited liability company, persona!ly known to me to be the same person whose name
is subscribed to the foregoing instrument, appeared Lelore me this day in person and acknowledged
that he signed and delivered the said instrument as 1:¥s swn free and voluntary act and as the free
and voluntary act of said limited liability company, for (o< uses and purposes therein set forth.

Given under my hand and official seal, as of the ~T™ (day of Ma st 2016.

- L] .
PAIAAMPAAAAVVIA NN 4 ] a
OFFICIAL SEAL 4 No ublic
’
L

~ ROBERT PARIZEX
NOTARY PUBLIC - STATE OF ILLNOIS
MY COMMISSION EXPIRES:11/26/18 ¢

i T T T S0 P SR e S Tl L A A,
ARSI WIS

AP

Commission expires: 11 {26 / /4

Signature Page to
Construction Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Fiting
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Exhibit A
Legal Description
Permanent Tax Index Number:;
14-29-112-028-0000
Property Address:

1501 W Melson Street
Chicago, I1£.00657

LOT 47 IN SUNDVACHER AND GLADE'S SUBDIVISION OF BLOCKS 14 AND 15
IN THE SUBDIVISION OF THE SOUTHWEST 1/2 OF THE NORTHWEST 1/4 OF
SECTION 29, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIANIN COOK COUNTY, ILLINOIS.

524370682




