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THIS DOCUMENT PREPARED BY:

Adam R. Moreland

CHUHAK & TECSON, P.C.
30 S. Wacker Drive, 26" Floor
Chicago, Illinois 60606

Upon recording to
be returned to;

LAKE FOREST BANK & TRUST COMPANY
727 N. Bank 1.2ne

Lake Forest, [I'inois 60045

Attention: Vanessa{ undgren

CONSTRUCTION MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND UCC FIXTURE FILING

THIS INDENTURE is macie as of August 15, 2016, by HARLEM 2016 LLC, an Illinois
limited liability company, whose address is 707 Skokie Blvd., Suite 100, Northbrook, Illinois
60062 (the “Mortgagor™), in favor of LAXE FOREST BANK & TRUST COMPANY, its
successors and assigns, whose mailing addrzss is 727 N. Bank Lane, Lake Forest, Illinois 60045
(the “Mortgagee™).

WITNESSETH:

WHEREAS, Mortgagor is the owner of the fee'simple estate in and to the real estate
described in Exhibit A attached hereto and by this reference acorporated herein (the “Land™);
and

WHEREAS, pursuant to a Construction Loan Agreement datéd of even date herewith
(hereinafter referred to as the “Loan Agreement”; capitalized terms used. l'érein and not defined
herein shall have the respective meanings assigned thereto in the Loan Agrecment), Mortgagee
has agreed to make a construction loan (the “Loan™) in the amount Two Millicsi Three Hundred
Seventy-Four Thousand Six Hundred Eighty-Two and 00/100 Dollars U.S. (82,574 482.00), to
be used by Mortgagor to purchase the Land and construct the Project on the Land in-ascordance
with the Plans; and

WHEREAS, the Loan shall be evidenced by that certain Promissory Note (the “Note™
dated as of the date hereof executed by Mortgagor payable to the order of Mortgagee in the
original principal amount Two Million Three Hundred Seventy-Four Thousand Six Hundred
Eighty-Two and 00/100 Dollars U.S. (32,374,682.00), whereby Mortgagor promises to pay the
said principal sum and interest at the rate and in installments as provided in the Note; and

WHEREAS, this Mortgage is given to secure the Note in the amount of Two Million
Three Hundred Seventy-Four Thousand Six Hundred Eighty-Two and 00/100 Dollars U.S.
($2,374,682.00) all as described in the Loan Agreement and secures not only the indebtedness
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from Mortgagor to Mortgagee existing on the date hereof but all such future advances, whether
such advances are obligatory or to be made at the option of Mortgagee, or otherwise, as are made
after the date of this Mortgage as provided in the Loan Agreement, to the same extent as if such
future advances were made on the date of the execution of this Mortgage, although there may be
no advance made at the time of execution of this Mortgage, and although there may be no
indebtedness outstanding at the time any advance is made. The total amount of indebtedness
secured by this Mortgage may increase or decrease from time to time, but the total unpaid
balance so secured at any one time shall not exceed a maximum principal amount of
$2,374,682.00, plus interest thereon, plus any advances or disbursements made by Mortgagee for
the payment of taxes, special assessments, insurance, or other items as provided in this Mortgage
relating to ne Mortgaged Premises, together with the interest on such advances or disbursements
at the applicatle rate set forth in the Note. Maximum Indebtedness: In no event shall this
Mortgage secite 2n amount in excess of 200% of the principal amount of the Note secured
hereby, provided that the Mortgagee shall be under no obligation to advance funds in excess of
the principal amouni-of the Note.

NOW, THEREFORE,-Mortgagor, to secure the payment of said principal sum of money
and said interest in accordance with the terms, provisions and limitations of this Mortgage, and
of the Note secured hereby and ary other sums advanced by Mortgagee to protect the security of
this Mortgage or discharge the obligations of Mortgagor hereunder, and the performance of the
covenants and agreements herein couatziped and contained in the Note and in any other
documents evidencing or securing the ind¢btedness evidenced by the Note and described in the
Loan Agreement (the Note, this Mortgage, th¢ Lcan Agreement and such other documents being
hereinafier referred to collectively as the “Loar’ L ocuments™), by Mortgagor to be performed,
and also in consideration of the sum of One Dolla: ($1.00) in hand paid, the receipt whereof is
hereby acknowledged, does by these presents MOTTGAGE, GRANT, CONVEY and
RELEASE unto Mortgagee, its successors and assigns, the-Land and all of its estate, right, title
and interest therein, situate, lying and being in the County of Cook and State of Illinois, which
Land, with the property hereinafter described, is referred to heieii collectively as the “Premises”
or as the “Mortgaged Premises.”

TOGETHER with all easements, rights of way, strips and gores of land, vaults, streets,
alleys, water rights, mineral rights, and rights used in connection with the Lland or to provide a
means of access to the Land, and all tenements, hereditaments and appurteuances thereof and
thereto pertaining or belonging, and all underground and overhead passageways nod licenses in
connection therewith;

TOGETHER with all leasehold estates, right, title and interest of Mortgagor in any and
all leases, subleases, management agreements, arrangements, concessions, or agreements, written
or oral, relating to the use and occupancy of the Land and improvements or any portion thereof
located thereon, now or hereafter existing or entered into;

TOGETHER with all rents, issues and profits thereof for so long and during all such
times as Mortgagor may be entitled thereto (which are pledged primarily and on a parity with
said real estate and not secondarily);
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TOGETHER with any and all buildings and improvements now or hereafter erected on
the Land, including, but not limited to, the fixtures, attachments, appliances, equipment,
machinery, and other articles attached to said buildings and improvements and all tangible
personal property owned by Mortgagor now or any time hereafter located on or at the Land or
used in connection therewith, including, but not limited to, all goods, machinery tools, equipment
(including fire sprinklers and alarm systems, air conditioning, heating, boilers, refrigerating,
electronic monitoring, water, lighting, power, sanitation, waste removal entertainment,
recreational, window or structural cleaning rigs maintenance and all other equipment of every
kind), lobby and all other indoor or outdoor furniture (including tables, chairs, planters, desks,
sofas, shelves, lockers and cabinets) furnishings, appliances, inventory, rugs, carpets and other
floor coverings, draperies, drapery rods and brackets, awnings, venetian blinds, partitions,
chandeliers ard other lighting fixtures, and all other fixtures, apparatus, equipment, furniture,
furnishings, ali_ronstruction, architectural and engineering contracts, subcontracts and other
agreements now ar hereafier entered into by Mortgagor and pertaining to the construction or
remodeling of improvenients on the Land, plans and specifications and other tests or studies now
or hereafter prepared in contemplation of constructing or remodeling improvements on the Land,
it being understood that the erumeration of any specific articles of property shall in nowise result
in or be held to exclude any itcims of property not specifically mentioned;

TOGETHER with all the esizie, interest, right, title, other claim or demand, including
claims or demands with respect to the proczeds of insurance in effect with respect thereto, which
Mortgagor now has or may hereinafter acqtire in the Premises, and any and all awards made for
the taking by eminent domain, or by any proceediugs or purchase in lieu thereof, of the whole or
any part of the Premises, including, without any iimitation, any awards resulting from the change
of grade of streets and awards for severance damages.

All of the land, estate and property hereinabove described, real, personal and mixed,
whether affixed or annexed or not (except where otherwise hezeinabove specified) and all rights
hereby conveyed and mortgaged are intended so to be as a wupif and are hereby understood,
agreed and declared to form a part and parcel of the real estate and io-be appropriated to the use
of the real estate, and shall for the purposes of this Mortgage be deciied to be real estate and
conveyed and mortgaged hereby.

Mortgagor covenants that it is lawfully seized of the Premises, ikt the same are
unencumbered except for the Permitted Exceptions, and that it has good right, {vlinower and
lawful authority to convey and mortgage the same, and that it will warrant and forever f<fend the
Premises and the quiet and peaceful possession of the same against the lawful clans of all
persons whomsoever.

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and assigns
forever, for the purposes and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance, Repair and Restoration of Improvements, Payment of Prior Liens,
etc.: Except as otherwise provided herein or in the Loan Agreement, Mortgagor shall (a) repair,
restore or rebuild, within a commercially reasonable period of time, any buildings or
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improvements now or hereafter on the Premises which may become damaged or be destroyed;
(b) keep the Premises in good condition and repair, without waste, and free from mechanics’
liens or claims for lien not expressly subordinated to the lien hereof; provided, however, that
Mortgagor shall have the right to contest in good faith and with reasonable diligence the validity
of any such lien or claim upon furnishing to the title insurance company approved by Mortgagee
such security or indemnity as the title insurance company may require to prevent such claims or
liens, resulting in loss or damage to Mortgagee; (c)pay when due any indebtedness or
installment or portion thereof which may be secured by a lien or charge on the Premises and
comply with all requirements of all loan documents evidencing or securing such indebtedness,
and upon request exhibit satisfactory evidence of the discharge of such lien to Mortgagee;
(d) complet< vithin a reasonable time any building or buildings now or at any time in process of
erection upon.the Premises; (e) comply and cause the Premises at all times to be operated in
compliance with.a!l legal requirements of law, municipal ordinances, or restrictions of record
with respect to tlie. Iremises and the use thereof, and with all federal, state, local and municipal
environmental, health iid safety laws, statutes, ordinances, rules and regulations, so that no
cleanup requirement or any claim or other obligation or responsibility arises from a violation of
any such laws, statutes, ordinaices, rules and regulations; (f) make no material alterations in the
Premises except as provided 1ir tli¢ Plans or as required by law or municipal ordinance; (g) suffer
or permit no change in the general nature of the occupancy of the Premises, without Mortgagee’s
written consent; (h) initiate or acqui¢sce in any classification or change in any zoning, use,
building code, or other law, ordinance, s‘afutz, or regulation governing the use or development of
the Premises, without Mortgagee’s prior written consent; (i) pay each item of indebtedness, or
installment or portion thereof, due from Mortgagoi (or, if Mortgagor is a trust, from Mortgagor’s
beneficiary) to Mortgagee as set forth herein and ir the Loan Agreement; and (1) pay each item
of indebtedness secured by this Mortgage when due ac<erding to the terms hereof or of the Note.

2. Representations and Covenants: Mortgago: liereby represents and covenants to
Mortgagee that:

2.1 Power, etc.: Mortgagor (a) is a limited liabilitv-crmpany duly organized,
validly existing and in good standing under the laws of the State of i'iizois and has complied
with all conditions prerequisite to its doing business in the State of Illinois; ¢ v) has the power and
authority to own its properties and to carry on its business as now beins conducted; (c)is
qualified to do business in every jurisdiction in which the nature of its business oi s properties
makes such qualification necessary; and (d) is in compliance in all material respests with all
laws, regulations, ordinances and orders of public authorities applicable to it.

2.2 Validity of Loan Instruments: (a) the execution, delivery and performance
of its obligations by Mortgagor of the Note, this Mortgage and all additional Loan Documents to
which Mortgagor is a party, and the borrowing evidenced by the Note (1) are within the powers
of Mortgagor; (2) have been duly authorized by all requisite actions; (3) have received all
necessary governmental approval; and (4) do not violate any provision of any law, any order of
any court or agency of government or any material indenture, agreement or other instrument to
which Mortgagor is a party, or by which it or any portion of the Mortgaged Premises is bound, or
be in conflict with, result in breach of, or constitute (with due notice and/or lapse of time) a
default under any such indenture, agreement, or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever, upon any of its
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property or assets, except as contemplated by the provisions of this Mortgage and any additional
Loan Documents; and (b) the Note, this Mortgage and all additional Loan Documents to which
Mortgagor is a party, when executed and delivered by Mortgagor, will constitute the legal, valid
and binding obligations of Mortgagor, and other obligors named therein, if any, in accordance
with their respective terms; subject, however, to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws, and to such exculpation provisions as may be
hereinafter specifically set forth.

23  Other Information: All other information, reports, papers, balance sheets,
statements of profit and loss, and data given by Mortgagor to Mortgagee, its agents, employees,
representatives or counsel in respect of Mortgagor or others obligated under the terms of the
Note, this Mortgage and all other Loan Documents are accurate and correct in all material
respects and corrlete insofar as completeness may be necessary to give Mortgagee a true and
accurate knowledge of the subject matter.

2.4 . Iatigstion: There is not now pending against or affecting Mortgagor, nor,
to the knowledge of Mortgager is there threatened, any action, suit or proceeding at law or in
equity or by or before any aduiinstrative agency which if adversely determined would materially
impair or affect the financial condition or operation of Mortgagor or the Mortgaged Premises.

3. Payment of Taxes: Subje:t-to Mortgagor’s right to contest in accordance with
Section 7.4 of the Loan Agreement, Mor:gagor shall pay before any penalty attaches all general
taxes, and shall pay special taxes, special ass¢ssments, water charges, sewer service charges, and
other charges against the Premises and any personal property located thereon, and/or against the
rents and other income derived from the Premises, swhen due, and shall, upon written request,
furnish to Mortgagee duplicate receipts therefor.

4, Tax Deposits: Mortgagor covenants and agre<s o deposit on a monthly basis at
such place as Mortgagee may from time to time in writing anpeint, and in the absence of such
appointment, then at the office of Mortgagee until the indebtedness secured by this Mortgage is
fully paid, and all other obligations secured by this Mortgage are fuily discharged, a sum equal to
one-twelfth of the last total annual taxes and assessments for the last ascestainable year (general
and special) on the Premises (unless said taxes are based upon assessments which exclude the
improvements or any part thereof now constructed, or to be constructed,-in which event the
amount of such deposits shall be based upon Mortgagee’s reasonable estimate =s t0 the amount
of taxes and assessments to be levied and assessed). Such deposits are to be held without any
allowance of interest and need not be kept separate and apart, and are to be used for ihe payment
of taxes and assessments (general and special) on said Premises next due and payable when they
become due. If the funds so deposited are insufficient to pay any such taxes or assessments
(general and special) for any year when the same shall become due and payable, Mortgagor
shall, within ten (10) days after receipt of demand therefor, deposit such additional funds as may
be necessary to pay such taxes and assessments (general and special) in full. If the funds so
deposited exceed the amount required to pay such taxes and assessments (general and special)
for any year, the excess shall be applied toward subsequent deposit or deposits. Receipts
showing and evidencing payment of all such taxes and assessments (general and special) shall be
exhibited to Mortgagee within thirty (30) days after the due date for payment of same.
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5. Mortgagee’s Interest in and Use of Deposits: Upon the occurrence of an Event of
Default and while such Event of Default is continuing under this Mortgage, Mortgagee may at its
option, without being required to do so, apply any monies at the time on deposit pursuant to this
Mortgage toward any of Mortgagor’s obligations herein or in the Note contained, in such order
and manner as Mortgagee may elect. When the indebtedness secured hereby has been fully paid,
any remaining deposits shall be paid to Mortgagor or to the then owner or owners of the
Mortgaged Premises. Such deposits are hereby pledged as additional security for the
indebtedness hereunder and shall be held in trust to be irrevocably applied by the depositary for
the purposes for which made hereunder and shall not be subject to the direction or control of
Mortgagor; provided, however, that neither Mortgagee nor said depositary shall be liable for any
failure to_spply to the payment of taxes and assessments any amount so deposited unless
Mortgagor, wlile not in default hereunder, shall have requested said depositary in writing to
make application of such funds to the payment of the particular taxes or assessments for payment
of which they viers deposited, accompanied by the bills for such taxes and assessments. All
deposits made by or o1 the benefit of Mortgagee hereunder shall be held without allowance of
interest and need not be‘'kept separate and apart, but may be commingled with any funds then in
control of Mortgagee.

6. Insurance: Mortgigor shall keep the Premises, including all buildings and
improvements now or hereafter situated on the Land, insured in accordance with the provisions
of the Loan Agreement. Mortgagor sheil 4lso provide and keep in effect comprehensive public
liability Insurance with such limits for perscnal injury and death and property damage set forth in
the Loan Agreement.

After depletion of the insurance premium reserve, if any, established in the Approved
Budget, if an Event of Default exists, Mortgagor wili dérosit with Mortgagee upon request of
Mortgagee, an amount sufficient to pay premiums due or v/hich may become due relating to any
insurance required hereunder in such manner and at such Gmes as Mortgagee may, in its
reasonable discretion, deem advisable. Such deposits shall be keld without any allowance of
interest and need not be kept separate and apart. In no event shail Mortgagee be liable for any
damages arising out of Mortgagee's manner or method of estimating - making such payments,
except in the case of gross negligence or willful misconduct of Mortgagee

In the event of a foreclosure of this Mortgage, or in case of any transfer of title to the
Mortgaged Premises in extinguishment of the debt secured hereby, all right, title azi interest of
Mortgagor to any insurance policy covering the Mortgaged Premises shall pass to Morigagee or
transferee of the Mortgaged Premises.

7. Adjustment of Losses with Insurer and Application of Proceeds of Insurance:

A. In case of loss or casualty, Mortgagee (or after entry of decree of
foreclosure, purchaser at the sale, or the decree creditor, as the case may be) i1s hereby authorized
to settle any insurance claim filed provided that, if no Event of Default exists, Mortgagor shall
retain the right to settle insurance claims subject to the reasonable approval of Mortgagee. All
insurance proceeds relating to any loss or casualty may, in accordance with the terms of the Loan
Agreement, either be applied in reduction of the indebtedness secured hereby, whether due or
not, or be held by Mortgagee and used to reimburse Mortgagor for the cost of the rebuilding or
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restoration of the buildings or improvements on the Premises. In the event, pursuant to the terms
of the Loan Agreement, Mortgagee elects to apply said insurance proceeds in reduction of the
indebtedness secured hereby, all expenses and fees of collection incurred by Mortgagee shall
first be deducted and paid to Mortgagee.

B. In the event, pursuant to the terms of the Loan Agreement, any insurance
proceeds are applied to pay for the cost of rebuilding or restoration of the buildings and
improvements on the Mortgaged Premises, such funds will be made available for disbursement
by Mortgagee; provided however, that (i) should any insurance company have, in the reasonable
opinion of Mortgagee, a defense against Mortgagor (but not against Mortgagee) to any claim for
payment dv< to damage or destruction of the Mortgaged Premises or any part thereof by reason
of fire or othercasualty submitted by Mortgagee or any party on behalf of Mortgagee, or should
such company (aise any defense against Mortgagor (but not against Mortgagee) to such payment,
or (ii) should the st proceeds of such insurance collected by Mortgagee be less than the
estimated cost of the reuisite work as determined by Mortgagee, which estimate shall include a
reasonable contingency, znd Mortgagor fails to deposit with Mortgagee the amount of such
deficiency, then Mortgagee may, at its option, whether or not Mortgagee has received funds from
any insurance settlements, desiare the unpaid balance of the debt secured hereby to be
immediately due and payable, and Mortgagee may then treat the same as in the case of any other
default hereunder. In the event such pioceeds are applied toward restoration or rebuilding, the
buildings and improvements shall be s¢ ristored or rebuilt as to be of at least equal value and
substantially the same character as prior to such damage or destruction. Such proceeds shall be
made available, from time to time, in the fam¢ manner and under the same conditions as
Disbursements are made available under the Loza Agreement. All plans and specifications for
such rebuilding or restoration shall be presented to and approved by Mortgagee, which approval
shall not be unreasonably withheld or delayed, prior to #1# commencement of any such repair or
rebuilding,

C. In case of loss or casualty after foreclssure proceedings have been
instituted, the proceeds of any such insurance policy or policies, if wiot applied as aforesaid in
rebuilding or restoring the building or improvements, shall be applied i payment or reduction of
the indebtedness secured hereby or in payment or reduction of the ameunt due in accordance
with any decree of foreclosure that may be entered in any such proceedings, ang the balance, if
any, shall be paid to the owner of the equity of redemption if he shall then be exiitled to the
same, or as the court may direct. In case of the foreclosure of this Mortgage, the court in its
decree may provide that the mortgage clause attached to each of said insurance policicz 'may be
cancelled and that the decree creditor may cause a new loss clause to be attached to each of said
policies making the loss thereunder payable to said decree creditor; and any such foreclosure
decree may further provide that in case of one or more redemptions under said decree, pursuant
to the statute in such case made and provided, then and in every such case, each successive
redemptor may cause the preceding loss clause attached to each insurance policy to be cancelled
and a new loss clause to be attached thereto, making the loss thereunder payable to such
redemptor. In the event of foreclosure sale, Mortgagee is hereby authorized, without the consent
of Mortgagor, to assign any and all insurance policies to the purchaser at the sale, or to take such
other steps as Mortgagee may deem advisable, to cause the interest of such purchaser to be
protected by any of the said insurance policies.

3010325.3.22010.61285
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D.  Nothing contained in this Mortgage shall create any responsibility or
obligation on Mortgagee to collect any amount owing on any insurance policy to rebuild, repair
or replace any damaged or destroyed portion of the Premises, including any improvements, or to
perform any act hereunder.

E. Any surplus which may remain out of any proceeds from any insurance
proceeds or award after payment of such costs of rebuilding or restoration of the Premises shall
be applied to reduce the outstanding principal balance of the Loan without any charge for
prepayment and, with respect to the balance remaining after such application to the Loan, if
Mortgagor is not entitled to such award, be paid to any other party entitled thereto.

8. Method of Taxation:

.17 ) Stamp Tax: If, by the laws of the United States of America, or of any
state, municipality (or’ other governmental body having jurisdiction over Mortgagor or its
property, any tax impositon or assessment is due or becomes due in respect of the issuance of
the Note, this Mortgage <. apon the interest of Mortgagee in the Premises, or any tax, assessment
or imposition is imposed upon Mortgagee relating to the lien created hereunder, or any of the
foregoing, Mortgagor covenants and agrees, provided the same shall not be prohibited by law, to
pay such tax, levy, assessment or 1mpesition in the manner required by any such law and, to the
extent the same is not prohibited by law; the failure to so pay same shall constitute an Event of
Default hereunder and at the option of Muo~{gagee all sums secured hereby shall in such event be
immediately due and payable. Mortgagor fiithier covenants to hold harmless and agrees to
indemnify Mortgagee, its successors or assigns; 2gainst any liability incurred by reason of the
imposition of any tax on the issuance of the Note. I Mortgagor is prohibited by law from paying
any tax levy, assessment or imposition, then at the eizction of Mortgagor all amounts due
Mortgagee in connection with Loan shall become immed-‘atlv due and payable.

8.2  Change in Method of Taxation: In the evert of the enactment after this
date of any law of the state in which the Premises are located decucting from the value of land
for the purpose of taxation any lien thereon, or imposing upon Mcrtcagee the payment of the
whole or any part of the taxes or assessments or charges or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating to the taxation of moitgages or debts
secured by mortgages or Mortgagee’s interest in the Premises, or the manner of collection of
taxes, so as to adversely affect this Mortgage or the debt secured hereby or the hiclder hereof,
then, and in any such event, Mortgagor, upon demand by Mortgagee, shall pay sich taxes or
assessments, or reimburse Mortgagee therefor; provided, however, that if in the ¢pinion of
counsel for Mortgagee (a) it might be unlawful to require Mortgagor to make such payment; or
(b) the making of such payment might result in the imposition of interest beyond the maximum
amount permitted by law, then and in such event, Mortgagee may elect, by notice in writing
given to Mortgagor, to declare all of the indebtedness secured hereby to be and become due and
payable without penalty or premium sixty (60) days from the giving of such notice.

9. No Merger: It being the desire and intention of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simple title to the Premises, it is hereby
understood and agreed that should Mortgagee acquire any additional interest in or to the
Premises or the ownership thereof, then, unless a contrary intent is manifested by Mortgagee, as
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evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien hereof shall not merge in the fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

10.  Prepayment Privilege: Mortgagor shall have the privilege of making prepayments
on the principal of the Note (in addition to the required payments) in accordance with the terms
and conditions set forth in the Note.

11. Assignment of Rents and Leases:

A. To further secure the indebtedness secured hereby, Mortgagor does hereby
sell, assign and transfer unto Mortgagee, to the extent assignable, all the rents, issues and profits
now due with respect to the Premises and does hereby sell, assign and transfer onto Mortgagee
all Mortgagor’s right, title and interest as lessor under or by virtue of any lease, whether written
or verbal, or any letting of, or of any agreement for the use or occupancy of the Premises or any
part thereof, which may niive been heretofore or may be hereafter made or agreed to or which
may be made or agreed iv by Mortgagor or its agents or beneficiaries under the powers herein
granted (collectively, the “Leascs™), it being the intention hereby to establish an absolute transfer
and assignment of the Leases, and =il the avails thereunder, unto Mortgagee, and Mortgagor does
hereby appoint irrevocably Mortgagze iis true and lawful attorney in its name and stead (with or
without taking possession of the Premis<s as provided in Paragraph 17 hereof) to rent, lease or
let all or any portion of the Premises to any sarty or parties at such rental and upon such terms as
Mortgagee shall, in its discretion, determine, ind\to collect all of said avails, rents, issues and
profits arising from or accruing at any time hereafiey, and all now due or that may hereafter exist
on the Premises, with the same rights and powers and subject to the same immunities,
exoneration of liability and rights of recourse and indeipnity as Mortgagee would have upon
taking possession pursuant to the provisions of Paragraph‘17 kereof.

B. Mortgagor represents and agrees that no-rer: has been or will be paid by
any person in possession of any portion of the Premises for more tliar. one installment in advance
and that the payment of none of the rents to accrue for any portion of “he Premises has been or
will be, without Mortgagee’s consent, waived, released, reduced, discounted, or otherwise
discharged or compromised by Mortgagor. Mortgagor shall not grant any rigits of set off or
permit any set off to rent by any person in possession of any portion of the Premis:s Mortgagor
represents that it has made no prior assignment or pledge of any of the Leases «r-any rents or
profits of the Premises (except in any document that will be released contemporaneoush-with the
execution hereof) and agrees that it will not assign any of the Leases or any rents or profits of the
Premises, except to Mortgagee or with the prior written consent of Mortgagee.

C. Mortgagor will at its sole cost and expense (i) fulfill and perform in all
material respects each and every covenant and condition of each of the Leases by the lessor
thereunder to be fulfilled or performed; (ii} enforce or secure in all material respects the
performance of all of the covenants, conditions and agreements of the Leases on the part of the
lessees to be kept and performed; (jii) appear in and defend any action or proceeding arising
under, growing out of or in any manner connected with the Leases or the obligations, duties or
liabilities of Mortgagor, as lessor, and of the lessees thereunder, and pay all costs and expenses
of Mortgagee, including reasonable attorneys’ fees in any such action or proceeding in which
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Mortgagee may appear; (iv) transfer and assign to Mortgagee any and all Leases subsequently
entered into, upon the same terms and conditions as are herein contained, and make, execute and
deliver to Mortgagee upon demand any and all instruments required to effectuate said
assignment; (v) furnish to Mortgagee, within ten (10) days after a request by Mortgagee to do so,
a written statement containing the names of all lessees of the Mortgaged Premises or any part
thereof, the terms of their respective Leases, the spaces occupied and the rentals payable
thereunder; and (vi) furnish Mortgagee promptly with copies of any notices of default which
Mortgagor may at any time forward to any lessee of the Mortgaged Premises or any part thereof,

D.  Nothing herein contained shall be construed as constituting Mortgagee as
a mortgages in possession in the absence of the taking of actual possession of the Premises by
Mortgagee purzuant to Paragraph 17 hereof. In the exercise of the powers herein granted
Mortgagee, no(lirbility shall be asserted or enforced against Mortgagee, all such liability being
expressly waiver ar.d.released by Mortgagor, except in the case of gross negligence or willful
misconduct of Mortgagee.

E. Aiinough it is the intention of the parties that the assignment contained in
this Paragraph 11 shall be a-prisent and absolute assignment, it is expressly understood and
agreed, anything herein contained to the contrary notwithstanding, that so long as there is no
Event of Default hereunder, Mortgagor) shall have the privilege of collecting and retaining the
rents accruing under the leases assigned hereby, until such time as Mortgagee shall elect to

collect such rents pursuant to the terms auc. provisions of this Mortgage following an Event of
Default.

F. Mortgagor expressly covenaris and agrees that if Mortgagor, as lessor
under any lease for all or any part of the Mortgaged Prémisss, shall fail to perform and fulfill any
material term, covenant, condition or provision in said leasz or leases, or any of them on its part
to be performed or fulfilled, at the times and in the manner in sai¢ lease or leases provided, or if
Mortgagor shall suffer or permit to occur any breach or default nnder the provisions of any
assignment of any lease or leases given as additional security for the payment of the
indebtedness secured hereby, such breach or default, after the expirativir of any applicable cure
periods, shall constitute a default hereunder and entitle Mortgagee to all nghts available to it in
such event,

G. At the option of Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in part (but not with respect to priority of entitlement ¢ Zusurance
proceeds or any award in eminent domain), to any one or more leases affecting any part of the
Premises, upon the execution by Mortgagee and recording or registration thercof, at any time
hereafter, in the office wherein this Mortgage was registered or filed for record, of a unilateral
declaration to that effect.

12. Additional Rights of Mortgagee: Mortgagor hereby covenants and agrees that:

12.1  If the payment of the indebtedness secured hereby or any part thereof be
extended or varied or if any part of the security be released, all persons now or at any time
hereafter liable therefor, or interested in the Premises, shall be held to assent to such extension,
variation or release, and their liability and the lien and all provisions hereof shall continue in full
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force, the right of recourse against all such persons being expressly reserved by Mortgagee,
notwithstanding such extension, variation or release.

122 In the event the ownership of the Mortgaged Premises, or any part thereof,
becomes vested in a person or entity other than Mortgagor (without hereby implying
Mortgagee’s consent to any assignment, transfer or conveyance of the Mortgaged Premises)
Mortgagee may, without notice to Mortgagor, deal with such successor or successors in interest
with reference to this Mortgage and to said debt in the same manner as with Mortgagor without
in any way vitiating or discharging Mortgagor’s liability hereunder or upon the debt. No sale of
the Mortgaged Premises, no forbearance on the part of Mortgagee and no extension of the time
for the payrieat of the debt hereby secured given by Mortgagee shall operate to release, modify,
change, or affezt the original liability, if any, of Mortgagor, either in whole or in part.

123/ _Mortgagee, at its sole option and without notice, (a) may release any part
of the Mortgaged Preniises, or any person liable for the debt, without in any way affecting the
lien hereof upon any part of the Mortgaged Premises not expressly released; (b) may agree with
any party obligated on thic debt, or having any interest in the Mortgaged Premises, to extend the
time for payment of any part . 4li of the debt; (c) may accept a renewal note or notes therefor;
(d) may take or release other or additional security for the indebtedness; (e) may consent to any
plat, map or plan of the Premises; (£} uay consent to the granting of any easement; (g) may join
in any extension or subordination agreerient: (h) may agree in writing with Mortgagor to modify
the rate of interest or period of amortizatiyii of the Note or change the time of payment or the
amount of the monthly installments payable ttereinder; or (i) may waive or fail to exercise any
right, power or remedy granted by law or hereiti 5t in any other instrument given at any time to
evidence or secure the payment of the indebtedness. Any such agreement shall not in any way
release or impair the lien hereof, but shall, as applicable, 2xtend the lien hereof as against the title
of all parties having any interest in the Mortgaged Prémisss which interest is subject to this
Mortgage.

12.4  This Mortgage is intended only as security for-the obligations herein set
forth. Notwithstanding anything to the contrary contained in this Msrigage, Mortgagee shall
have no obligation or liability under, or with respect to, or arising out of tLis Mortgage and shall
not be required or obligated in any manner to perform or fulfill any of the, obligations of
Mortgagor hereunder.

12.5  During the existence of an Event of Default hereunder, Moitgzzee may,
but need not, make any payment or perform any act herein required of Mortgagor in any form
and manner deemed expedient. By way of illustration and not in limitation of the foregoing,
Mortgagee may (but need not) do all or any of the following: make payments of principal or
complete construction of the Project; make repairs; collect rents; prosecute collection of any
sums due with respect to the Premises; purchase, discharge, compromise or settle any tax lien or
any other lien, encumbrance, suit, proceeding, title or claim thereof, contest any tax or
assessment; and redeem from any tax sale or forfeiture affecting the Premises. All monies paid
for any of the purposes herein authorized and all expenses paid or incurred in connection
therewith, including reasonable attorneys’ fees, and any other monies advanced by Mortgagee to
protect the Mortgaged Premises and the lien hereof, shall be so much additional indebtedness
secured hereby, and shall become immediately due and payable without notice and with interest
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thereon at Default Rate as defined in Paragraph 39 hereof, In making any payment or securing
any performance relating to any obligation of Mortgagor hereunder, Mortgagee shall (as long as
it acts reasonably and in good faith) be the sole judge of the legality, validity and amount of any
lien or encumbrance and of all other matters necessary to be determined in satisfaction thereof.
No such action of Mortgagee, and no inaction of Mortgagee hereunder, shall ever be considered
as a waiver of any right accruing to it on account of any default on the part of Mortgagor. All
sums paid by Mortgagee for the purposes herein authorized, or authorized by any Loan
Document shall be considered additional advances made under the Note and pursuant to this
Mortgage and shall be secured by the Mortgage.

13..< " Reliance on Tax Bills: Mortgagee in making any payment hereby authorized:
(a) relating to-taxes and assessments, may do so according to any bill, statement or estimate
procured from' the. appropriate public office without inquiry into the accuracy of such bill,
statement or estin=te-or into the validity of any tax, assessment, sale, forfeiture, tax lien or title
or claim thereof; or {b)ior the purchase, discharge, compromise or settlement of any other prior
lien, may do so without'irgniry as to the validity or amount of any claim for lien which may be
asserted provided Mortgagee acts reasonably and in good faith,

14. Acceleration of Indcbtedness in Case of Default: “Event of Default” shall mean
the occurrence of any one or more of the events (subject to applicable notice or cure periods if
any) defined as an Event of Default in the ran Agreement, all of which are hereby incorporated
by reference herein. During the existence 0! an Event of Default, then and in every such case the
whole of said principal sum hereby secured shall; at once, at the option of Mortgagee, become
immediately due and payable, together with (aczrued interest thereon, without notice to
Mortgagor.

If while any insurance proceeds or condemnation awards are held by or for Mortgagee to
reimburse Mortgagor or any lessee for the costs of repair, rebuilding or restoration of buildings
or other improvements on the Mortgaged Premises, as set fortii it Paragraphs 7 and 20 hereof,
Mortgagee shall be or become entitled to accelerate the maturity of toz-indebtedness as provided
herein, then and in such event, Mortgagee shall be entitled to apply ail such insurance proceeds
and condemnation awards then held by or for it in reduction of the indebtedness, and any excess
held by it over the amount of the indebtedness shall be paid to Mortgagor o any party entitled
thereto, without interest, as the same appear on the records of Mortgagee.

15. Foreclosure:; Expense of Litigation:

A. If an Event of Default exists, or when the indebtedness hereby secured, or
any part thereof, shall become due, whether by acceleration or otherwise as provided herein,
Mortgagee shall have the right to foreclose the lien hereof for such indebtedness or part thereof.
In any suit to foreclose the lien hereof, there shall be allowed and included as additional
indebtedness in the decree for sale all expenditures and expenses which may be paid or incurred
by or on behalf of Mortgagee for reasonable attorney’s fees, appraiser’s fees, outlays for
documentary and expert evidence, stenographer’s charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title insurance policies, Torrens certificates,
and similar data and assurances with respect to title as Mortgagee may deem reasonably
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necessary either to prosecute such suit or to evidence to bidders at any sale which may be had
pursuant to such decree the true condition of the title to or the value of the Premises. All
expenditures and expenses of the nature in this paragraph mentioned, and such reasonable
expenses and fees as may be incurred in the protection of said Premises and the maintenance of
the lien of this Mortgage, including the reasonable fees of any attorney employed by Mortgagee
in any litigation or proceeding affecting this Mortgage, the Note or the Premises, including
probate and bankruptcy proceedings, or in preparations for the commencement or defense of any
proceeding or threatened suit or proceeding, shall be immediately due and payable by
Mortgagor, with interest thereon at the Default Rate and shall be secured by this Mortgage.

B. This Mortgage may be foreclosed once against all, or successively against
any portion or-portions of the Premises, as Mortgagee may elect. This Mortgage and the right of
foreclosure hereuider shall not be impaired or exhausted by one or any foreclosure or by one or
any sale, and mxy Ve foreclosed successively and in parts, until all of the Premises have been
foreclosed against and-sold. Mortgagor waives and relinquishes any and all rights that
Mortgagor may have to Caase or compel a sale of any part or parcel of the Premises less than the
entire Premises.

C. Mortgagee nay employ counsel for advice or other legal service at
Mortgagee’s reasonable discretion iz connection with any dispute as to the obligations of
Mortgagor hereunder, or as to the title ¢i Mortgagee to the Mortgaged Premises pursuant to this
Mortgage, or in any litigation to which Morigagee may be a party which may affect the title to
the Mortgaged Premises or the validity of the inazbtedness hereby secured, and any reasonable
attorneys’ fees so incurred shall be added to and te a part of the debt hereby secured. Any costs
and expenses reasonably incurred in connection wit'i zay other dispute or litigation affecting the
Loan or Mortgagee’s title to the Mortgaged Premises sball be added to and be a part of the
indebtedness hereby secured. All such amounts shall be rzyable by Mortgagor to Mortgagee
upon notice thereof to Mortgagor, and if not paid, shall be iricluded as a part of the mortgage
debt and shall include interest at the Default Rate from the datesof their respective expenditures.

D. The proceeds of any foreclosure sale of the Preiiises shall be distributed
and applied in the following order of priority: First, on account of ail'costs and expenses
incident to the foreclosure proceedings, including all such items as are mentioned in the
preceding paragraph hereof; second, on account of all other items which under th< *erms hereof
constitute secured indebtedness additional to that evidenced by the Note, with interest thereon as
herein provided; third, on account of all principal and interest remaining unpaid on ¢ Note in
the order of priority therein described; and fourth, any overplus to Mortgagor, its successors or
assigns, as their rights may appear.

E. So long as an Event of Default exists, Mortgagee shall have the right and
option to commence a civil action to foreclose the lien of this Mortgage and to obtain an order or
Judgment of foreclosure and sale subject to the rights of any tenant or tenants of the Premises.
The failure to join any tenant or tenants of the Premises as party defendants in any such civil
action or the failure of any such order or judgment to foreclose their rights shall not be asserted
by Mortgagor as a defense in any civil action instituted to collect the indebtedness secured
hereby, or any part thereof or any deficiency remaining unpaid after foreclosure and sale of the
Premises, any statute or rule of law at any time existing to the contrary notwithstanding.
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16.  Appointment of Receiver: Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon the election of
Mortgagee, appoint a receiver of the Premises. Such appointment may be made either before or
after sale, without regard to the solvency or insolvency of Mortgagor at the time of application
for such receiver and without regard to the then value of the Premises or whether the same shall
be then occupied as a homestead or not and Mortgagee hereunder or any holder of the Note may
be appointed as such receiver. Such receiver shall have power to collect the rents, issues and
profits of the Premises during the pendency of such foreclosure suit and, in case of a sale and a
deficiency, during the full statutory period of redemption, whether there be redemption or not, as
well as during any further times when Mortgagor, except for the intervention of such receiver,
would be etitled to collect such rents, issues and profits, and all other powers which may be
necessary or 2:¢ usual in such cases for the protection, possession, control, management and
operation of the Y'remises during the whole of said period. The court from time to time may
authorize the recéiver to apply the net income in his hands after deducting compensation for the
receiver and his counse! a< allowed by the court, in payment (in whole or in part) of any or all of
any obligation secured ‘hcreby, including without limitation the following, in such order of
application as Mortgagee may ¢lect: (i) amounts due upon the Note, (ii) amounts due upon any
decree entered in any suit foreclosing this Mortgage, (jii) costs and expenses of foreclosure and
litigation upon the Premises; (iv) insurance premiums, repairs, taxes, special assessments, water
charges and interest, penalties and cests, in connection with the Premises; (v) any other lien or
charge upon the Premises that may be o7 bzsome superior to the lien of this Mortgage, or of any
decree foreclosing the same; provided that such application is made prior to foreclosure sale, and
(vi) the deficiency in case of a sale and a deficiency.

17.  Mortgagee’s Right of Possession in Cas¢ of Default;

A In any case in which under the provisieas of this Mortgage, Mortgagee has
a right to institute foreclosure proceedings, whether before or after the whole principal sum
secured hereby is declared to be immediately due as aforesaid; sr whether before or after the
institution of legal proceedings to foreclose the lien hereof or befurs. or after sale thereunder,
forthwith, upon demand of Mortgagee, Mortgagor shall surrender to ¥‘ortgagee and Mortgagee
shall be entitled to take actual possession of the Premises or any part therect personally, or by its
agents or attorneys, as for condition broken, and Mortgagee in its discretion may, with or without
force and with or without process of law, enter upon and take and maintain pussssion of all or
any part of the Premises, together with all documents, books, records, papers and sccounts of
Mortgagor or then owner of the Premises relating thereto, and may exclude Mortgagos, its agents
or servants, wholly therefrom and may as attorney in fact or agent of Mortgagor, or in its own
name as Mortgagee and under the powers herein granted, hold, operate, manage and control the
Premises and conduct the business, if any, thereof, either personally or by its agents, contractors
or nominees and with full power to use such measures, legal or equitable, as in its discretion or in
the discretion of its successors or assigns may be deemed proper or necessary to enforce the
payment or security of the avails, rents, issues and profits of the Premises, including actions for
the recovery of rent, actions in forcible detainer and actions in distress for rent, 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, and with full power: (i) to
cancel or terminate any lease or sublease for any cause or on any ground which would entitle
Mortgagor to cancel the same; (ii) to elect to disaffirm any lease or sublease made subsequent to
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this Mortgage or subordinated to the lien hereof; (iii) to make all necessary or proper repairs,
decorating, renewals, replacements, alterations, additions, betterments and improvements to the
Premises, including completion of construction in progress, as to it may seem judicious; (iv) to
insure and reinsure the same and all risks incidental to Mortgagee’s possession, operation and
management thereof; (v) to employ watchmen to protect the Mortgaged Premises; (vi) to
continue any and all outstanding contracts for the erection and completion of improvements to
the Premises; (vii) to make and enter into any contracts and obligations wherever necessary in its
own name, and to pay and discharge all debts, obligations and liabilities incurred thereby, all at
the expense of Mortgagor; (viii) to receive all avails, rents, issues, profits and proceeds therefrom
and to perform such other acts in connection with the management and operation of the
Mortgaged ¢iemises as Mortgagee, in its discretion, may deem proper; and (ix) to extend or
modify any thia existing leases and to make new leases, which extensions, modifications and
new leases may ruovide for terms to expire, or for options to lessees to extend or renew terms to
expire, or for opiicps to lessees to extend or renew terms to expire beyond the date of the
issuance of a deed or-aecds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any sucl: 1:ases, and the options or other such provisions to be contained therein,
shall be binding upon Mortgzgor and all persons whose interests in the Premises are subject to
the lien hereof and upon the purznaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge ¢f tte Mortgage indebtedness, satisfaction of any foreclosure
decree or issuance of any certificate of sile or deed to any purchaser.

B. Mortgagee shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, and,
except in the case of Mortgagee’s gross negligerce or willful misconduct, Mortgagor shall and
does hereby agree to indemnify and hold Mortgagee harmless of and from any and all liability,
loss or damage which it shall incur under said leases ¢: under or by reason of the assignment
thereof and of and from any and all claims and demands wh=tsoever asserted against it by reason
of any alleged obligations or undertakings on its part to performor discharge any of the terms,
covenants or agreements contained in said leases. Should Muitgagee incur any such liability,
loss or damage, under said leases or under or by reason of the 2ssignment thereof, or in the
defense of any claims or demands, the amount thereof, including costs, expenses and attorneys’
fees, shall be secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediately
upon demand.

18.  Application of Income Received by Mortgagee: Mortgagee, in the exercise of the
rights and powers hereinabove conferred upon it by Paragraph 11 and Paragraph 17 hezeof, shall

have 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: (a) to the
payment of the operating expenses of the Premises including cost of management and leasing
thereof (which shall include reasonable compensation to Mortgagee and its agent or agents, if
management be delegated to an agent or agents, and shall also include lease commissions and
other reasonable compensation and expenses of seeking and procuring tenants and entering into
leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized; (b) to the payment of taxes and special assessments due on the Premises; (c) to the
payment of all repairs, decorating, renewals, replacements, alterations, additions, betterments,
and improvements of the Premises, and of placing said property in such condition as will, in the
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judgment of Mortgagee, make it readily rentable; and (d) to the payment of any indebtedness
secured hereby or any deficiency which may result from any foreclosure sale.

19. Access by Mortgagee: Mortgagor will, within ten (10) days of a written request
from Mortgagee, deliver to Mortgagee duplicate originals or certified copies of all leases,
agreements and documents relating to the Premises and shall permit access by Mortgagee upon
prior notice and during normal business hours to its books and records, construction project
reports, if any, tenant registers, insurance policies and other papers for examination and making
copies and extracts thereof. Mortgagee, its agents and designees shall have the right to inspect
the Premises upon notice to Mortgagor at all reasonable times and access thereto shall be
permitted for that purpose.

20.  Coademnation: If a Condemnation occurs, Mortgagee shall have the rights
granted to it pursuari to Article VIII of the Loan Agreement.

21.  Release Jpon Payment and Discharge of Mortgagor’s Obligations: Mortgagee
shall release this Morigage and the lien thereof by proper instrument upon payment and

discharge of all indebtedness and wther obligations secured hereby and upon payment of a fee to
Mortgagee for preparation of any pécessary instruments.

22.  Notices: Any notice, drmand, or other communication required or permitted
hereunder shall be in writing and shall be déemed given when personally delivered or on the fifth
(5th) business day after being deposited in Uiived States registered or certified mail, postage
prepaid, and addressed to such party in accordanicc herewith. All written notices, demands, and
other communications shall be addressed as follows:

If to Mortgagee:

LAKE FOREST BANK & TRUST COMPANY
727 N. Bank Lane

Lake Forest, [llinois 60045

Attention: Vanessa Lundgren

with a copy to:

CHUHAK & TECSON, P.C.
30 S. Wacker Drive, 26" Floor
Chicago, Illinois 60606
Attention: Adam R. Moreland

If to Mortgagor:

HARLEM 2016 LLC

707 Skokie Blvd., Suite 100
Northbrook, Illinois 60062
Attention: Arthur Goldner
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With a copy to:

ARNSTEIN & LEHR, LLP

120 South Riverside Plaza, Suite 1200
Chicago, Illinois 60606

Attn: Art Evans

or to such other address the party to receive such notice may have theretofore furnished to all
other parties by notice in accordance herewith.

23. ~ Waiver of Defense: No action for the enforcement of the lien or of any provision
hereof shall bz subject to any defense which would not be good and available to the party
interposing sanie 'n an action at law upon the Note.

24.  Waiver of Statutory Rights: Mortgagor shall not and will not apply for or avail
itself of any appraisemert, valuation, stay, extension or exemption laws, or any so-called
“Moratorium Laws”, now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure ‘of this Mortgage, but hereby waives the benefit of such laws.
Mortgagor for itself and all who may claim through or under it waives any and all right to have
the property and estates comprising the Mortgaged Premises marshaled upon any foreclosure of
the lien hereof and agrees that any court hi:ving jurisdiction to foreclose such lien may order the
Mortgaged Premises sold as an entirety. ~Mortgagor hereby waives any and all rights of
redemption,

25.  Maintenance of Mortgagor’s Existence:- So long as any part of the Note remains
unpaid, Mortgagor shall maintain its existence and shatl 2ot merge into or consolidate with any
other corporation, firm, joint venture or association; shall'not convey, transfer, lease or otherwise
dispose of all or substantially all of its property, assets or busir:css; except as otherwise provided
herein, shall not assume, guarantee or become primarily-or- contingently liable on any
indebtedness or obligation of any other person, firm, joint ventur¢ ¢t sorporation, without prior
written consent from Mortgagee, which consent shall not be unreasonsily. withheld, conditioned
or delayed.

26.  Mortgagor’s Additional Covenants: Mortgagor further covenants a:id agrees with
Mortgagee, its successors and assigns as follows:

26.1  Except as otherwise provided herein, except for taxes and assessraents to
be paid by Mortgagor pursuant to Paragraph 3 of this Mortgage, Mortgagor will not create or
suffer or permit to be created, subsequent to the date of this Mortgage, any lien or encumbrance
which may be or become superior to any lease affecting the Premises; and

26.2  No construction shall be commenced upon the Land or upon any adjoining
land at any time owned or controlled by Mortgagor, unless the plans and specifications for such
construction shall have been submitted to and approved in writing by Mortgagee to the end that
such construction shall not, in the sole judgment of Mortgagee, entail prejudice to the Loan.
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26.3 Mortgagor will not commit or permit any waste on the Mortgaged
Premises and will keep the buildings, fences and other improvements now or hereafter erected on
the Mortgaged Premises in sound condition and in good repair and free from mechanic’s liens or
other liens or claims for liens not expressly subordinate to the lien hereof other than Permitted
Exceptions or will pay or bond over the same within thirty (30) days of the filing thereof in case
of the filing of any claims for lien or proceedings for the enforcement thereof, and will neither do
nor permit to be done anything to the Mortgaged Premises that could be reasonably expected to
impair the value thereof; and Mortgagee shall have the right of entry upon the Mortgaged
Premises at all reasonable times upon prior notice to Mortgagor for the purpose of inspecting the
same.

26.4  No building or other property now or hereafter covered by the lien of this
Mortgage shall be removed, demolished or materially altered, without the prior written consent
of Mortgagee, ex<er that Mortgagor shall have the right to remove and dispose of, free from the
lien of this Mortgage, such equipment as from time to time may become worn out or obsolete,
provided that either (i) s‘multaneously with or prior to such removal any such equipment shall be
replaced with other equipment-of a value at least equal to that of the replaced equipment and free
from any title retention or-security agreement or other encumbrances, except Permitted
Exceptions, and by such removal znd replacement Mortgagor shall be deemed to have subjected
such equipment to the lien of this Wotigage, or (ii) any net cash proceeds received from such
disposition shall be paid over promptly tc Mortgagee to be applied to reduce the outstanding
principal balance of the Loan, without any charge for prepayment.

26.5 Mortgagor will pay all utiity charges incurred in connection with the
Premises and all improvements thereon and maratein all utility services now or hereafter
available for use at the Premises.

26.6  Mortgagor will at all times comply 1 al' material respects with and cause
the Premises and the use and condition thereof to comply in ali-material respects with all federal,
state, county, municipal, local and other governmental statutés; ardinances, requirements,
regulations, rules, orders and decrees of any kind whatsoever that apply =z relate thereto, and will
observe and comply in all material respects with all conditions and requirzments necessary to
preserve and extend any and all rights, licenses, permits, privileges, franchis<s and concessions
(including, without limitation, those relating to land use and developincat, landmark
preservation, construction, access, water rights, use, noise and pollution) which ar¢ urvlicable to

Mortgagor or the Premises.

26.7 Mortgagor shall within fifteen (15) days after a written request by
Mortgagee furnish from time to time a signed statement setting forth, to Mortgagor’s knowledge,
the amount of the obligation secured hereby and whether or not any Event of Default, offset or
defense then is alleged to exist against the same and, if so, specifying the nature thereof.

26.8 Ifit is commercially reasonable to do so, Mortgagor will, for the benefit of
Mortgagee, fully and promptly perform each material obligation and satisfy each material
condition imposed on it under any material contract relating to the Premises, or other material
agreement relating thereto, so that there will be no default thereunder and so that the persons
(other than Mortgagor) obligated thereon shall be and remain at all times obligated to perform
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for the benefit of Mortgagee; and Mortgagor will not permit to exist any condition, event or fact
which would allow or serve as a basis or justification for any such person to avoid such
performance.

26.9 Mortgagor will pay all filing, registration, recording and search and
information fees, and all expenses incident to the execution and acknowledgement of this
Mortgage and all other documents securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts, assessments and charges arising
out of or in connection with the execution, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documents securing the indebtedness
secured herroy and all assignments thereof.

27.  Jsary Laws, Etc.:

27.1 {Mortgagor represents and agrees that the proceeds of the Note will be used
for the purpose specified n 815 ILCS 205/4, and that the principal obligation secured hereby
constitutes a business loaz which comes within the purview of said paragraph.

27.2  If from any civcumstances whatever fulfillment of any provision of this
Mortgage or the Note at the time.performance of such provision shall be due shall involve
transcending the limit of validity pres<rived by applicable usury statute or any other law, then
ipso facto the obligation to be fulfilled spz!! be reduced to the limit of such validity, and paid
according to the provisions of the Note, so tha* ii; no event shall any exaction be possible under
this Mortgage or the Note that is in excess of tize Yimit of such validity; but such obligation shall
be fulfilled to the limit of such validity. In no evert shall Mortgagor, its successors or assigns,
be bound to pay for the use, forbearance or detention 0f the money loaned and secured hereby
interest of more than the legal limit, and the right to deman any such excess shall be and hereby
is waived. The provisions of this paragraph shall control every-uther provision of this Mortgage
and the Note.

28.  Binding on Successors and Assigns; Gender: This Meitgage and all provisions

hereof shall extend to and be binding upon Mortgagor, its successors, veidees and assigns and
all persons claiming under or through Mortgagor, and the word “Mortgagor”when used herein
shall include all such persons and all persons liable for the payment of the indectcdness or any
part thereof, whether or not such persons shall have executed the Note or this Mortgage. The
word “Mortgagee” when used herein shall include the successors, vendees and_acsigns of
Mortgagee named herein, and the holder or holders, from time to time, of the Note. ‘Wherever
used, the singular number shall include the plural and the plural the singular, and the use of any
gender shall be applicable to all genders.

29.  Captions: The captions and headings of various paragraphs of this Mortgage are
for convenience only and are not to be construed as defining or limiting, in any way, the scope or
intent of the provisions hereof.

30.  Severability: In the event any of the provisions contained in this Mortgage or in
any other Loan Documents shall, for any reason, be held to be invalid, illegal or unenforceable in
any respect, such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not
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affect any other provision of this Mortgage, the obligations secured hereby or any other Loan
Document and same shall be construed as if such invalid, illegal or unenforceable provision had
never been contained herein and therein. This Mortgage has been executed and delivered at
Chicago, Illinois and shall be construed in accordance therewith and governed by the laws of the
State of Illinois.

31. No Liability on Mortgagee: Notwithstanding anything contained herein,
Mortgagee shall not be obligated to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of Mortgagor, whether hereunder, under
any of the leases affecting the Premises, under any contract relating to the Premises or otherwise,
and Mortgazor shall and does hereby agree to indemnify against and hold Mortgagee harmless of
and from: (1)‘any and all liability, loss or damage which Mortgagee may incur under or with
respect to any po:tion of the Premises or under or by reason of its exercise of rights hereunder,
except in the casc of gross negligence or willful misconduct by Mortgagee; and (ii) any and all
claims and demands- vhatsoever which may be asserted against it by reason of any alleged
obligation or undertakii:g on its part to perform or discharge any of the terms, covenants or
agreements contained in any 51 the contracts, documents or instruments affecting any portion of
the Mortgaged Premises or afiesang any rights of Mortgagor thereto. Mortgagee shall not have
responsibility for the control, care, minagement or repair of the Premises or be responsible or
liable for any negligence in the management, operation, upkeep, repair or control of the Premises
resuiting in loss or injury or death to aav'tcnant, licensee, employee, stranger or other person,
except in the case of gross negligence or willful misconduct by Mortgagee. No liability shall be
enforced or asserted against Mortgagee in its excrcise of the powers herein granted to it, and
Mortgagor expressly waives and releases any( such liability, except in the case of gross
negligence or willful misconduct by Mortgagee. Shorid Mortgagee incur any such liability, loss
or damage under any of the leases affecting the Premises ¢r under or by reason hereof or in the
defense of any claims or demands, Mortgagor agrees to re’miburse Mortgagee immediately upon
demand for the full amount thereof, including reasonable: costs, expenses and attorneys’ fees.

32, Mortgagor not a Joint Venturer or Partner: -iMortgagor and Mortgagee
acknowledge and agree that in no event shall Mortgagee be deemeq 1¢'be a partner or joint

venturer with Mortgagor or any beneficiary of Mortgagor. Without limitation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joint venturer on account Hf its becoming
a mortgagee In possession or exercising any rights pursuant to this Mortgage or puzsnant to any
other instrument or document evidencing or securing any of the indebtedness secured hereby, or
otherwise.

33.  Defeasance Clause: If Mortgagor pays to Mortgagee said principal sum and all
other sums payable by Mortgagor to Mortgagee as are hereby secured, in accordance with the
provisions of the Note and in the manner and at the times therein set forth, without deduction,
fraud, or delay, then and from thenceforth this Mortgage, and the estate hereby granted, shail
cease and become void, anything herein contained to the contrary notwithstanding,

34.  Flood Insurance: If the Mortgaged Premises are now or hereafter located in an
area which has been identified by the Secretary of Housing and Urban Development as a flood
hazard area and in which flood insurance has been made available under the National Flood
Insurance Act of 1968 (the “Act™), Mortgagor will keep the Mortgaged Premises covered for the
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term of the Note by flood insurance up to the maximum limit of coverage available under the
Act.

35.  Mortgagee’s Right to Exercise Remedies: The rights and remedies of Mortgagee
as provided in the Note, in this Mortgage, in any other Loan Document or available under
applicable law, shall be cumulative and concurrent and may be pursued separately, successively
or together against Mortgagor or against other obligors, if any, or against the Mortgaged
Premises, or against any one or more of them, at the sole discretion of Mortgagee, and may be
exercised as often as occasion therefor shall arise. The failure to exercise any such right or
remedy shall in no event be construed as a waiver or release thereof. No delay or omission of
Mortgagee o exercise any right or power accruing upon any default shall impair any such right
or power, or skall be construed to be a waiver of any such default or any acquiescence therein;
and every pow:r and remedy given by this Mortgage to Mortgagee may be exercised from time
to time as often s riay be deemed expedient by Mortgagee. Nothing in this Mortgage or in the
Note shall affect the abtigation of Mortgagor to pay the principal of, and interest on, the Note in
the manner and at the tirie and place therein respectively expressed.

36.  Incorporation of Fiders, Exhibits and Addenda: All riders, exhibits and addenda
attached to this Mortgage are by expiass and specific reference incorporated in and made a part
of this Mortgage; and with the proviso that the covenants contained in each of said riders,
exhibits and addenda, and the other thirgs therein set forth shall have the same force and effect
as any other covenant or thing herein expressed.

37.  Subrogation: To the extent that Mortgagee, on or after the date hereof, pays any
sum due under any provision or law or any instrurient or document creating any lien prior or
superior to the lien of this Mortgage, or Mortgagor or-any other person pays any such sum with
the proceeds of the loan secured hereby, Mortgagee shzil have and be entitled to a lien on the
Mortgaged Premises equal in priority to the lien discharged, and Mortgagee shall be subrogated
to, and recetve and enjoy all rights and liens possessed, held or exjoyed by, the holder of such
lien, which shall remain in existence and benefit Mortgagee in sec iz the indebtedness secured
hereby. Mortgagee shall be subrogated, notwithstanding their release o record, to the lien of all
mortgages, trust deeds, superior titles, vendors® liens, liens, charges, enciinbrances, rights and
equities on the Mortgaged Premises, to the extent that any obligation under, any thereof is
directly or indirectly paid or discharged with proceeds of disbursements or advastes under the
Note or any Loan Document.

38.  Mortgagee’s Lien for Service Charge and Expenses: At all times, regardless of

whether any Loan proceeds have been disbursed, this Mortgage secures (in addition to any loan
proceeds disbursed from time to time) the payment of any and all loan commissions, service
charges, liquidated damages, expenses (with the exception of those relating to appraisals and
Mortgagee’s attorney’s fees) and all advances due to or incurred by Mortgagee in connection
with the Loan.

39.  Default Rate: The term “Default Rate” when used in this Mortgage shall be
defined to mean the Default Rate set forth in the Note.
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40.  Security Agreement: This Mortgage shall be deemed a Security Agreement as
defined in the Illinois Uniform Commercial Code (the “UCC”). This Mortgage creates a security
interest in favor of Mortgagee in Mortgagor’s right, title and interest in all property subject to
Article 9 of the UCC, including all personal property, fixtures and goods affecting property
either referred to or described herein or in anyway connected with the use or enjoyment of the
Premises. The remedies for any violation of the covenants, terms and conditions of the
agreements herein contained shall be (i) as prescribed herein, or (ii) by general law, or (iii) as to
such part of the security which is also reflected in any financing statement filed to perfect the
security interest herein created, by the specific statutory consequences mow or hereinafter
enacted and specified in the Illinois Uniform Commercial Code, all at Mortgagee’s sole election.
Mortgagor «nd Mortgagee agree that the filing of such a Financing Statement in the records
normally havirg to do with personal property shall never be construed as in anywise derogating
from or impaiiing this declaration and the hereby stated intention of the parties hereto, that
everything used in.connection with the production of income from the Mortgaged Premises
and/or adapted for uze #ierein and/or which is described or reflected in this Mortgage is, and at
all times and for all purposes and in all proceedings both legal or equitable shall be, regarded as
part of the real estate irrespective of whether (i) any such item is physically attached to the
improvements, (i1) serial numbcrs are used for the better identification of certain equipment
items capable of being thus idenufied in a recital contained herein or in any list filed with
Mortgagee, or (iii) any such item is réterred to or reflected in any such Financing Statement so
filed at any time. Similarly, the mentio ju sny such Financing Statement of (1) the rights in or
the proceeds of any fire and/or hazard insirance policy, or (2) any award in eminent domain
proceedings for a taking or for loss of value, ¢r (3) the debtor’s interest as lessor in any present
or future lease or rights to income growing out of the use and/or occupancy of the Premises,
whether pursuant to lease or otherwise, shall never te onstrued as in anywise altering any of the
rights of Mortgagee as determined by this instrument o i:apugning the priority of Mortgagee’s
lien granted hereby or by any other recorded document, but such mention in the financing
statement is declared to be for the protection of Mortgagee in the'event any court or judge shall
at any time hold with respect to (1), (2) and (3) that notice of Mertgagee’s priority of interest to
be effective against a particular class of persons, including, but not-limited to, the Federal
government and any subdivisions or entity of the Federal governnient,” must be filed in the
Commercial Code records.

Notwithstanding the aforesaid, Mortgagor covenants and agrees thai so.iong as any
balance remains unpaid on the Note, it will execute (or cause to be executed) z:2-deliver to
Mortgagee, such renewal certificates, affidavits, extension statements or other docuniestation as
Mortgagee requests, so as to keep perfected the lien created by any security agreement and
financing statement given to Mortgagee by Mortgagor, and to keep and maintain the same in full
force and effect until the entire principal indebtedness and all interest accrued thereunder has
been paid in full; with the proviso that the failure of the Mortgagor to so do shall constitute an
Event of Default hereunder.

41. Prohibition on Sale or Financing:

41.1  Except for the sale of the entire Premises to a third-party that results in
repayment in full of all amounts due and owing to Mortgagee under the Loan, any sale,
conveyance, assignment, pledge, hypothecation, encumbrance or other transfer of title to, or any
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interest in, or the placing of any voluntary lien upon the Premises or the interests specified in
Section 41.2 (whether voluntary or by operation of law) without Mortgagee’s prior written
consent shall be an Event of Default hereunder.

412 For the purpose of, and without limiting the generality of, Paragraph 41.1,
the occurrence at any time of any of the following events shall be deemed to be an unpermitted
transfer and therefore an Event of Default hereunder, unless approved by Lender in its
reasonable discretion, which approval shall not be unreasonably withheld, conditioned, or
delayed: (a) any sale, conveyance, assignment or other transfer of any membership, management
or ownership interest in Borrower or its Manager; or (b) the grant of a security interest in any
membership 4:anagement or ownership interest in Borrower or its Manager.

4{3 Any consent by Mortgagee to, or any waiver of any event which is
prohibited under #1is’ Paragraph 41 shall not constitute a consent to, or waiver of, any right,
remedy or power of Mortgagee upon a subsequent Event of Default. The events prohibited
under this Paragraph 41 7re referred to in the Note and Loan Agreement as “Prohibited
Transfers”.

42. No Oral Modificatiouz: This Mortgage may not be modified, amended,
discharged or waived, except by an agreement in writing and signed by the party against whom
enforcement of any such modificaticii ~amendment, discharge or waiver is sought. It is
understood and agreed that all understandings-and agreements heretofore had between the parties
hereto are merged in this Mortgage, the exhibits annexed hereto and the Loan Documents and
other instruments and documents referred to herein, which alone fully and completely express
their agreements, and that Mortgagor is not relyiig-apon any statement or representation, not
embodied in this Mortgage or the Loan Documenis aad other instruments and documents
referred to herein, made by Mortgagee. Mortgagor expressly acknowledges that, except as
expressly provided in this Mortgage or the Loan Documesis and other instruments and
documents referred to herein, Mortgagee and the agents and representatives of Mortgagee have
not made, and Mortgagee is not liable for or bound in any mannér.by, any express or implied
warranties, guaranties, promises, statements, inducements, represestations or information
pertaining to the transactions contemplated hereby.

43.  Fumishing of Financial Statements to Mortgagee: Mortgagor. covenants and
agrees to furnish to Mortgagee such financial statements as may be required urder the Loan

Agreement.

44.  First Lien on Fixtures: This is a “Construction Loan Mortgage” within the
purview and operation of the Uniform Commercial Code of the State of Illinois, as amended, and
this Mortgage secures a construction loan, the proceeds of which will be disbursed to Mortgagor
solely for the purpose of paying the cost of construction of improvements upon the Premises
(including the refinance costs of the Premises), pursuant to and in accordance with the Loan
Agreement, and Mortgagor covenants and agrees that all of the Loan proceeds will be used
solely for said purposes.

Accordingly, the lien created by this Mortgage shall be a first lien against all fixtures,

equipment and other personal property of every kind incorporated and to be incorporated in the
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improvements to be constructed as aforesaid, and such lien shall take precedence and be
paramount and superior to any other lien, charge or security interest which any person may claim
against such fixtures or personal property.

45.  Performance of Obligations under Loan Agreement: The proceeds of the Loan
are to be disbursed by Mortgagee to Mortgagor in accordance with the provisions contained in
the Loan Agreement. All advances and indebtedness arising and accruing under the Loan
Agreement from time to time shall be secured hereby to the same extent as though the terms and
provisions of the Loan Agreement were fully incorporated in this Mortgage and the occurrence
of any “Event of Default” or any other default under the Loan Agreement shall constitute an
Event of Default under this Mortgage entitling Mortgagee to all of the rights and remedies
conferred upen Mortgagee by the terms of this Mortgage or by law, as in the case of any other
Event of Defzult.

THE REMAGINDER OF THIS PAGE LEFT INTENTIONALLY BLANK

GOOK COUNTY
RECORDER OF DEEDS
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IN WITNESS WHEREOF, the undersigned has caused these presents to be signed as of
the day and year first above written.

MORTGAGOR:

HARLEM 2016 LLC, an Illinois limited liability
company

By:
Name: Arthur Goldner
Its: Manager

STATE OF ILLINO!S )

\
COUNTY OF L& 0 é )

I, the undersigned, a Notary 2 uhlic in and for the said County, in the State aforesaid do
hereby certify that Arthur Goldner, pessninally known to me, and known to me to be a Manager
of HARLEM 2016 LLC, an Illinois limited liahility company and the same person whose name
is subscribed to the foregoing instrumert. anpeared before me this day in person and
acknowledged that he signed and delivered the zaiJ instrument as his own free and voluntary act,
and the free and voluntary act of said entities, for tis 1ses and purposes therein set forth,

GIVEN under my hand and notarial seal this é_ zay of %ﬂi , 2016.
Viathe %
Yoprd

Notary Public <1/

S8

My commission expires:

/a/Q//?
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EXHIBIT A
LEGAL DESCRIPTION

LOT 24 (EXCEPT THERE FROM THE SOUTH EASTERLY 50 FEET) IN OWNERS
DIVISION OF LOTS 1 TO 24 IN BLOCK 43 IN SUBDIVISION OF BLOCKS 6, 39, 40, 42, 43
AND LOT 12 IN BLOCK 37 IN NORWOOD PARK IN SECTION 6, TOWNSHIP 40 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

Commonly known as: 6340 N. Northwest Highway, Chicago, Illinois 60631
P.ILN.s: 13-06-102-001-0000;

13-06-102-015-0000;
13-06-102-021-0000.
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