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MORTGAGE AND FIXTURE FILING

vHE PROMISSORY NOTE SECURED HEREBY
r»XOVIDES FOR A VARIABLE INTEREST RATE

THIS MORTGAGE AND FIX fUKE FILING (this "Mortgage") is made as of Novemberae, 2000,
by MOB VENTURES, L.L.C., an Illinois !imited liability company ("Borrower"), whose mailing address is
c/o Access Realty Group, 3738 North Soutrpoit, Chicago, Illinois 60613 to FREMONT INVESTMENT &
LOAN, a California industrial loan association ("i.ender"), whose mailing address is 175 N. Riverview Drive,
Anaheim, California 92808, Attn: Commercial Real Esiate Department, Loan No. 950114010.

This Mortgage is given, inter alia, for the purpose-of securing a loan (the "Loan") from Lender to
Borrower, the proceeds of which are to be used to finance tiie real property having a street address of 1750
North Clark Street, located in the City of Chicago, County of Coni, State of Illinois, more particularly described
in Exhibit A attached hereto and by this reference incorporat»2-herein (the "Property”). All initially-
capitalized terms used herein without definition shall have the mzanings given such terms in the Loan
Agreement (as hereinafter defined). As used herein, "attorneys' fees and <osts" shall have the meaning given
in Article 1 of the Loan Agreement.

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtrdness herein recited and
the mortgage herein created, the receipt of which is hereby acknowledged, Buriower hereby irrevocably
mortgages, grants, transfers, conveys, warrants and assigns to Lender and its successars 7.nd assigns forever
under and subject to the terms and conditions hereinafter set forth, the Property;

TOGETHER WITH:

(a) Al buildings and improvements now or hereafter erected on the Property, including, without
limitation, fixtures, tenements, attachments, appliances, equipment, building systems, machinery, and other
articles now or hereafter attached to such buildings and improvements, except to the extent, if any, owned
by tenants under Leases (collectively, the “Improvements"), all of which shall be deemed to be part of the
Property; and

(b) All rents, issues, profits, revenue, royalties, income, proceeds, earnings and other benefits,
including, without limitation, prepaid rents (collectively, the "Rents") derived from any lease, sublease,
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license, franchise, occupancy or other agreement now existing or hereafter created affecting all or any portion
of the Project (as hereinafter defined) or the use or occupancy thereof (collectively, the "Leases™); and

(c) All estate, right, title and interest of Borrower in, to and under all of the Leases; and

(d) Alleasements, tenements, hereditaments, appurtenances, rights-of-way and rights now owned
or hereafter acquired by Borrower and used or useful in connection with the Project or as a means of access
thereto, including, without limitation, all rights to the use of common drive entries, all oil, gas and other
hydrocarbons, all other minerals and all water and water rights and shares of stock evidencing the same; and

(e) Al right, title and interest of Borrower now owned or hereafter acquired in and to any land
lying within the right-of-way of any street, open or proposed, adjoining the Project and any and all sidewalks,
vaults, alleys and strips and gores of land adjacent to or used in connection with the Project; and

(F)  Al'proceeds from and rights to (including, without limitation, payments, judgments, awards,
settlements, contrait riahts, profits, general intangibles, rebates and benefits and rights at law and in equity)
any insurance policies now or hereafter in effect with respect to the Project, including, without limitation,
casualty insurance, rental 'oss or business interruption insurance and flood and earthquake insurance,
whether or not such policies rciitain a Mortgage Clause/Lender’s loss payable endorsement in favor of Lender
and whether or not such policies are required to be maintained by Borrower pursuant to the Loan Documents
(as hereinafter defined); and

(g) All estate, interest, right, ditle, other claim or demand, both at law and in equity which
Borrower now has or may hereafter acquir in any and all awards made for any Condemnation Event (as
hereinafter defined) of the Project or any portic:: thereof or interest therein, including, without limitation, any
awards resulting from a change of grade of streetsand awards for severance damages; and

(h) Ali refunds, rebates, reimbursements, yecerves, deferred payments, deposits, cost savings,
subsidy payments, credits, waivers and payments, whethie: i:1.cash or in kind, due from or payable by any
federal, state, municipal or other governmental or quasi-gove:n7iental agency, authority or district (each, a
"Governmental Agency") relating to any or all of the Projecc-or arising out of the satisfaction of any
conditions imposed upon or the obtaining of any approvals for the de velcpment, ownership, occupancy, use
or operation of the Project; and

(i) Al refunds, rebates, reimbursements, credits and payments of 4ny kind due from or payable
by any Governmental Agency for any taxes, special taxes, assessments, or simila governmental or quasi-
governmental charges or levies imposed upon Borrower with respect to the Project or 1:non any or all of the
Project itself or arising out of the satisfaction of any conditions imposed upon oi the obtaining of any
approvals for the development, ownership, occupancy, use or operation of the Project; un:

() Al rights, title, interests, estates or other claims, both in law and in equity, which Borrower
now has or may hereafter acquire in the Project or any portion thereof, including, without limitation, any
greater estate in the Project or any portion thereof.

The entire estate, property and interest hereby mortgaged, conveyed and assigned to Lender is
collectively referred to herein as the “Project."

FOR THE PURPOSE OF SECURING (collectively, the "Secured Obligations"):

A.  Payment of indebtedness in the total principal amount of Three Million Two Hundred Twenty-
Five Thousand and No/100 Dollars ($3,225,000.00), or so much thereof as may have been advanced from
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time to time by Lender, with interest thereon, evidenced by (i) that certain Secured Promissory Note (Bridge
Loan) of even date herewith, and all modifications, extensions, renewals and replacements thereof, in the
amount of Three Million Two Hundred Twenty-Five Thousand and No/100 Dollars ($3,225,000.00)
(collectively, the "Bridge Note"), or.(ii) that certain Secured Promissory Note (Term Loan), and all
modifications, extensions, renewals and replacements thereof, in the amount of Three Million Two Hundred
i Twenty-Five Thousand and No/100 Dollars ($3,225,000.00) (collectively, the "Term Note", and collectively
I with the Bridge Note, the “Note™), executed or to be executed by Borrower pursuant to that certain Loan and
Security Agreement of even date herewith between Borrower and Lender, and all supplements, amendments
and modifications thereto and all extensions and renewals thereof (collectively, the "Loan Agreement"),
l in connection with a bridge loan and a term loan (collectively, the "Loan™), made by Borrower to Lender;

| B. Payment of all sums advanced by Lender to protect the Project and all other amounts owing
by Borrower ’0 \.ender under the Loan Documents, with interest thereon at the rate set forth in the Note;

C. Pedfomance of every obligation, covenant and agreement of Borrower contained herein or in
the Loan Agreemer:., fhe Note or the other Loan Documents; and

D. Performance «f every obligation, covenant and agreement of Borrower contained in any
document, instrument or aarcinent now or hereafter executed by Borrower which recites that the obligations
thereunder are secured by this Moitoage.

Upon payoff of the Bridge Note by proceeds of the Term Loan, the lien of this Mortgage shall
continue uninterrupted and shall secure the Term Loan and payment of the Term Note with the same priority
as if the Term Loan had been made as of the, dote hereof and without further action by Lender or Borrower,
and no further recordations perfecting or othorwise securing the lien created by this Mortgage for the
purposes of securing the Term Note shall be requirca.

Notwithstanding anything to the contrary contzirad herein or in the other Loan Documents, this

Mortgage does not secure any obligations or liabilities arising put of the Environmental Indemnity or any Post-

| Foreclosure Transfer Environmental Losses (as defined thereir) It is the express intention of Borrower and
Lender that such obligations and liabilities be unsecured.

TOPROTECT THE SECURITY OF THIS MORTGAGE, BORNO%VER HEREBY COVENANTS AND
AGREES AS FOLLOWS:

: ARTICLE 1

BORROWER'S COVENANTS

Borrower represents, warrants and covenants that (a) it is the lawful owner of good and marketable
fee title to the Project, subject only to the title exceptions set forth in the Title Policy, (b) it will maintain and
preserve the lien of this Mortgage until all of the Secured Obligations have been paid and satisfied in full,
(c) it has full power and authority to grant the Project as provided in this Mortgage, and (d) it will forever
warrant and defend its grant made herein against any and all ¢claims and demands whatsoever, except as
specifically provided in this Mortgage.

\
\
1.1 Title.
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1.2 Payment of Secured Obligations.

Borrower shall pay when due the principal of and the interest on the Loan, all charges, fees and other
sums as provided in the Loan Documents, the principal of and interest on any future advances secured by
this Mortgage, and the principal of and interest on any other indebtedness secured by this Mortgage.

1.3 Maintenance, Repair and Alterations.

Borrower (a) shall keep the Project in good condition and repair, reasonable wear and tear excepted,
(b) shall pay or cause to be paid when due all utility charges with respect to all or any portion of the Project
and all other assessments or charges of a similar nature, (c) except as expressly provided herein, shall not
remove, demolish or substantially alter any of the Improvements without Lender's prior written consent,
(d) shall completa promptly and in a good and workmanlike manner any Improvement which may be now
or hereafter consiru:ted on the Project and promptly restore in like manner any portion of the Improvements
which may be dam:ged or destroyed from any cause whatsoever, and pay when due all claims for labor
performed and materiaiz furnished therefor, {e) shall comply with all Laws now or hereafter affecting the
Project or any part thereof o1 requiring any alterations or improvements, (f) shall not commit or permit any
waste or deterioration of the 2uject, and (g) shall not change the current use of the Project without Lender's
prior written consent. Notwithsianding the foregoing, Lender's prior written consent shall not be required
for nonstructural improvements or uiterations which (x) are required by the terms of any Lease entered into
by Borrower in accordance with the termis of the Loan Documents, or {y} do not exceed One Hundred
Thousand Dollars ($100,000.00) in cost i the aggregate.

1.4 Impositions; Impounds.

A.  Asused herein, "Impositions” means a!! real estate and personal property taxes and other
taxes and assessments, water and sewer charges, utilit; zharges, insurance premiums, ground rents, and
all other governmental charges relating to all or any porticr: o7 the Project, including, without limitation, any
interest, costs or penalties with respect thereto, and charges for-any easement or agreement maintained for
the benefit of the Project, all of any kind and nature whatsoever 'hai at any time may be assessed, imposed
or become a Lien upon the Project or any portion thereof, whether gesiere! or special, ordinary, extraordinary
or supplemental, foreseen or unforeseen; any and all other charges, expanses, payments or assessments of
any nature, if any, which are or may become a lien upon the Project or iy portion thereof (excluding the
Loan Documents); and any license fee, tax or assessment (other than Lende: <-income taxes) imposed on
Lender and measured by or based in whole or in part upon the amount of the outstanding Secured
Obligations.

B. Borrower shall pay all Impositions prior to delinquency. At Lender's reques!, Borrower shall
provide Lender with reasonable evidence of the payment of such Impositions. Without limitiiig Borrower's
obligation to pay all Impositions prior to delinquency, Borrower shall have the right to contest any Impaosition
assessed against the Project as provided in Section 1.12,

C.  Atlender's request at any time after the occurrence of an Event of Default under any of the
Loan Documents, Borrower shall pay to Lender, each time a payment is due under the Note, a cash reserve
in the amount reasonably estimated by Lender to be equal to the total of the amount next due for all
Impositions and insurance premiums for the insurance required by the Loan Agreement, divided by, in each
instance, the number of payments required under the Note before such Impositions and insurance premiums
will become due, less two (funds deposited for this purpose are referred to herein as "Impounds"). In such
event Borrower agrees to cause all bills, statements or other documents relating to Impositions or insurance
to be sent directly to Lender. Upon receipt of such bills, statements or other documents, and providing that
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Borrower has deposited sufficient Impounds with Lender pursuant to this Section 1.4(C}, Lender shall timely
pay such amount as may be due thereunder out of the Impounds so deposited with Lender. If at any time
and for any reason the Impounds deposited with Lender are insufficient to pay such amounts, Lender may
notify Borrower and Borrower shall, within ten (10) days after such notice, deposit an amount equal to such
deficiency with Lender. If at the end of any calendar year there is an excess amount held by Lender, Lender,
at its option, may elect to apply such excess against the subsequent payments to be made by Borrower under
this Section 1.4(C) or to any other payment required to be made by Borrower under the Loan Documents or
to refund such amounts to Borrower. Borrower's obligations under this Section 1.4(C) shall be in addition
to all other payments required to be made by Borrower under the Loan Documents. The Impounds shall be
held in an account with Lender and shall not bear interest unless required by law and if so required at the
rate required by law and all interest earned thereon will be added to the Impounds annually on December
31st, and Lender may commingle the Impounds with its own funds. Borrower hereby grants Lender a
security inter<suin the account in which the Impounds are deposited to secure the payment and performance
of the Secured Chligations.

D. Upor thz occurrence of an Event of Default under any of the Loan Documents, Lender may
apply the balance of th2 I'nbounds to any amounts owing to Lender under the Loan Documents in such order
as Lender may determing, rotwithstanding that such amounts may not yet be due according to the terms
thereof. Should Borrower ta' 10 deposit with Lender (exclusive of any amounts which have been applied by
Lender to any of the Secured Cbligations) sums sufficient to fully pay such Impositions at least ten (10)
business days before delinquency thereof, Lender may, at Lender's election, but without any obligation to do
s0, advance any amounts required to (nakz up the deficiency, which advances, if any, shall (i) bear interest
at the Default Interest Rate (as definea’ir the Note), (ii) be subject to loan fees as provided in Section 2.5
of the Note, (iii) be secured hereby, ana (iv) ba payable within ten (10) days after demand by Lender.
Lender shall not be a trustee, special depositor; any other fiduciary acting for the benefit of Borrower with
respect to the Impounds and Lender shall have no o%iigations with respect to the Impounds, any Impositions
or any insurance coverage except as expressly provided.in this Section 1.4.

1.5 Insurance

Borrower shall at all times maintain and keep in force or:sused to be maintained and kept in force,
at no expense to Lender, policies of insurance in accordance with the terms of the Loan Agreement.

1.6 Casualty.

A. Borrower shall promptly notify Lender of any damage or destvuctian to any portion of the
Project, whether or not covered by insurance. Without limiting Lender’s security inter2st in any insurance
proceeds, Borrower shall be authorized, so long as no Event of Default or Potentia! De ault has occurred
under any of the Loan Documents, to collect and receive all proceeds of insurance ("Casua:ty Proceeds”™)
with respect to any casualty involving damage to the Project which is less than the Casuziry Threshold (a
"Minor Casualty"). Lender is authorized, at its option upon written notice to Borrower, to sett’c end adjust
any claim with respect to any casualty damage to the Project equal to or greater than the Casualty Threshold
(a "Major Casualty") or, if an Event of Default or Potential Default has occurred under any of the Loan
Documents, any Minor Casualty. Lender is authorized to collect and receive all Casualty Proceeds with
respect to any Major Casualty, or, if an Event of Default or Potential Default has occurred under any of the
Loan Documents, any Minor Casualty, and Borrower hereby authorizes and directs any affected insurance
company to make payment of such Casualty Proceeds directly to Lender. Borrower shall promptly pay over
to Lender any Casualty Proceeds received by Borrower relating to a Major Casualty or, if an Event of Default
or Potential Default has occurred under any of the Loan Documents, a Minor Casualty. Borrower agrees to
execute and deliver to Lender, within ten (10) days after Lender's request, such further assignments of any
Casualty Proceeds as Lender may reasonably require. As used herein, "Casualty Threshold" shall mean
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the lesser of (i) Two Hundred Fifty Thousand Dollars ($250,000), or (i) ten percent (10%) of the outstanding
principal balance of the Loan at the time of such casualty.

B. Subject to the provisions of Section 1.6(F), Lender shall apply all Casualty Proceeds with
respect to a Major Casualty remaining after the deduction of all reasonable expenses of collection and
settlement thereof, inciuding, without limitation, reasonable attorneys' and adjustors’ fees and costs, to the
reconstruction of the Project, provided that and so long as (i) no Event of Default or Potential Default has
occurred under any of the Loan Documents; (ii) Lender in its reasonable judgment and ali applicable
Governmental Agencies shall have approved the final plans and specifications for the reconstruction of the
Project; (iii) Lender shall have approved in its reasonable judgment a budget of all costs of reconstruction
of the Project, a construction schedule for such work (which schedule shall reasonably show the completion
of such reconstruction no later than the date which is thirty (30) days prior to the then effective maturity date
of the Note) -ahi construction contracts and subcontracts for such work and such other documents relating
to such reconstruction as Lender shall reasonably require; (iv) Borrower shall have delivered to Lender
completion and/or berformance bonds and Builder's All Risk insurance reasonably acceptable to Lender;
{v) Lender shall have cetermined that after the reconstruction work is completed, the value of the Project,
as determined by Lenae in its sole discretion in the same manner as Lender's original appraisal of the
Project, shall be not less thar. the value of the Project immediately prior to such event; and (vi) Borrower shall
have deposited with Lender i cash, from time to time including, without limitation, as the budgeted
reconstruction costs as approvzd by Lender change, the deficiency, if any, between the costs of the
reconstruction of the Project and si:ch net Casualty Proceeds then held by Lender. All Casuaity Proceeds so
applied to the reconstruction of the Project shall be disbursed under such conditions as Lender may
reasonably require and shall be disburser only as repairs or replacements are effected and as continuing
expenses become due and payable. Any surp'us which may remain out of such Casualty Proceeds after
payment of such cost of rebuilding or restoratior: shall, at the option of Lender, be applied to the outstanding
principal balance of the Note or the other amounts cwiiig by Borrower to Lender under the Loan Documents.

C. If any one or more of the conditions set forth in Section 1.6(B) are not satisfied at any time:
(i) Lender shall not be obligated to disburse any further Tusualty Proceeds and Lender may, at its option,
apply all Casualty Proceeds then held by Lender to the prepayirzat of the outstanding balance of the Note,
together with accrued interest, and the other amounts owed to ' ziider under the Loan Documents in such
order as Lender may elect, notwithstanding that such amounts mzy not be due and payable; (ii) if the
Casualty Proceeds are not sufficient to repay the Note in full, Borrowesrshall immediately pay the remaining
balance, together with interest accrued thereon and all other amounts owving to Lender under the Loan
Documents; and (iii) if there are Casualty Proceeds remaining after the repaym«nt of the foregoing amounts,
such remaining proceeds shall be paid over to the persons legally entitled theretc.

D. Ifafter any Major Casualty there are no or insufficient Casualty Proceeds a» ailable, or if when
or after any casualty occurs, an uncured Event of Default or Potential Default undei 7y of the Loan
Documents exists, then upon written notice to Borrower, the outstanding balance of the Note, together with
accrued interest, shall become immediately due and payable unless all of the conditions set 1orta in Section
1.6(B) are satisfied and Borrower deposits with Lender, in cash, such funds as Lender deems necessary for
such repair and restoration.

E. Nothing contained in this Section 1.6 shall be deemed to excuse Borrower from repairing or
maintaining the Project as provided in Section 1.3 or restoring all damage or destruction to the Project,
regardless of whether or not there are Casualty Proceeds available to Borrower or whether any such Casualty
Proceeds are sufficient in amount. The application or release by Lender of any Casualty Proceeds shall not
cure or waive any Event of Default or Potential Default under the Loan Documents or notice of default under
this Mortgage or invalidate any act done pursuant to such notice.
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F.  Notwithstanding anything to the contrary set forth in this Section 1.6, if the then applicable
law allows Lender to retain any Casualty Proceeds and apply such amounts to the Secured Obligations,
Lender may elect, in its sole discretion, to apply all Casualty Proceeds with respect to any Major Casualty, or,
if an Event of Default or Potential Default has occurred under any of the Loan Documents, any Minor
Casualty, to the repayment of the Secured Obligations in such order as Lender may elect.

1.7 Condemnation.

A. Inthe event that any proceeding or action is commenced for the taking of the Property or the
Project, or any part thereof or interest therein, for public or quasi-public use under the power of eminent
domain, by reason of any public improvement or condemnation proceeding or in any other manner (any of
the foregoing being a "Condemnation Event"), or should Borrower receive any written notice or other
information r-ating to a threatened Condemnation Event, Borrower shall give prompt written notice thereof
to Lender. Borrez:er hereby assigns to Lender all compensation, rights of action, proceeds of any award and
any claim for darnajes relating to such Condemnation Event ("Condemnation Proceeds") and all such
amounts shall be pzid to Lender; provided, however, that so long as no Event of Default or Potential Default
exists under any of the: Loan Documerits, Borrower shall be entitled to reasonably participate in any action,
proceeding or settlement re!ating to such Condemnation Event. Borrower shall promptly pay over to Lender
any Condemnation Proceeds rciating to any Condemnation Event received by Borrower. Lender may, at its
option without regard to the adequacy of its security, commence, appear in and prosecute, in its own name
or in Borrower's name, any action o: proceeding, or make any compromise or settlement, in connection with
any Condemnation Event; provided that Lunder shall be under no obligation to question the amount of any
Condemnation Proceeds payable with resrect to any such Condemnation Event. Borrower agrees to execute
and deliver to Lender, within ten (10) deys after Lender's request, such further assignments of any
Condemnation Proceeds as Lender may reasorciiy require.

\ B. Subject to the provisions of Section 1.7(D), Lender shall apply, in the manner set forth in
w Section 1.6(B) with respect to @ Major Casualty, all Condzrination Proceeds remaining after deduction of all
| reasonable expenses of collection and settlement thereof, inciuding, without limitation, reasonable attorneys'
| fees and costs, to the reconstruction of the Project on the Propirty to the maximum extent possible given
\ such Condemnation Event, provided that and so long as (a) Lenci reasonably determines that the taking
\ will not materially affect the use and operation of the Project based upon the use and operation thereof
immediately prior to such taking; and (b) all of the conditions set furth/in Section 1.6(B) shall have been
i satisfied. If any one or more of the foregoing conditions are not satisfied ¢t 2ny time, Lender shall apply such
Condemnation Proceeds to the repayment of the Note as provided in Section.+ 6(C).

€. - Nothing contained in this Section 1.7 shall be deemed to excuse Currower from repairing or
maintaining the Project as provided in Section 1.3 or restoring all damage to the'Project, regardless of
whether or not there are Condemnation Proceeds available to Borrower or whether any suc’ Condemnation
Proceeds are sufficient in amount. The application or release by Lender of any Condemnatici Froceeds shall
N not cure or waive any Event of Default or Potential Default under the Loan Documents or notiz= of default
;i under this Mortgage or invalidate any act done pursuant to such notice.
D. Notwithstanding anything to the contrary set forth in this Section 1.7, if the then applicable
law allows Lender to retain any Condemnation Proceeds and apply such amounts to the Secured Obligations,
Lender may elect, in its sole discretion, to apply all Condemnation Proceeds to the repayment of the Secured
Obligations in such order as Lender may elect.
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1.8 Liens and Encumbrances.

Borrower shall pay and promptly discharge, at Borrower's cost and expense, all Liens against the
Project or any portion thereof or interest therein, except Liens expressly permitted under the Loan
Documents. Without limiting Borrower's obligation to pay and discharge any such Lien, Borrower shall have
the right to contest Liens as provided in Section 1.12. If Borrower fails to discharge any Lien or to contest
the same as provided in the immediately preceding sentence, Lender may, but shall not be obligated to,
discharge the same either by paying the amount claimed to be due or by bonding as provided herein, and
all amounts expended by Lender in connection therewith shall (a) bear interest at the Default Interest Rate,
(b) be subject to loan fees as provided in Section 2.5 of the Note, (¢} be secured hereby, and (d) be payable
within ten (10) days after demand by Lender. Lender shall have no obligation to make any further
disbursements of Loan proceeds pursuant to Section 2.6 of the Note until all such Liens are released,
discharged o7 bonded against to Lender's reasonable satisfaction.

1.9 Acccns Affecting Project.

Borrower shal’ promptly give Lender written notice of, and shall appear in and contest, any action
ar proceeding purporting to-affect the Project, the Personal Property or the security of this Mortgage or any
of the other Loan Documents ci the rights or powers of Lender. Borrower shall pay all costs and expenses,
including, without limitation, tit's vosts and reasonable attorneys' fees and costs, in any such action or
proceeding in which Lender may arpear.

1.10 Transfer of Project.

A. Borrower acknowledges that tne nancial stability and managerial and operational ability of
Borrower and its members are a substantial and mucesial inducement for Lender's agreement to make the
Loan to Borrower. In order to induce Lender to make the Loan, Borrower agrees that, in the event of any
"transfer" (as hereinafter defined) of the Project or any.zeition thereof or of any interest in Borrower or its
members without the prior written consent of Lender, su<n-transfer shall constitute an Event of Default
hereunder without the need for notice or an opportunity to cur< and Lender shall have the absolute right,
at its option, without demand or notice, to declare all of the “ccured Obligations immediately due and
payable. Lender may grant or deny such consent in its sole discretior and, if Lender shall give such consent,
any such transfer shall be subject to this Mortgage and the other Loai-Dacuments and such transferee shall
assume all obligations under the Loan Documents and the Environmentai lidemnity and agree to be bound
by all of the terms thereof pursuant to an assumption agreement in form and st!<tance acceptable to Lender.
Such assumption shall not, however, release Borrower or any other party fron ariy liability under the Loan
Documents or the Environmental Indemnity without Lender's prior written conser, which may be withheld
in Lender’s sole discretion. Consent to one such transfer shall not be deemed to be « wa.ver of the right to
require consent to future or successive transfers.

B. As used herein, "transfer” shall mean the direct or indirect, voluntary or inveinauary, sale,

transfer, conveyance, assignment, encumbrance, hypothecation or other alienation of (a} all or any portion

' of the Project by Borrower, (b} general partnership interests or managing membership interests, as
‘ applicable, in Borrower or its constituent general partners or managing members, or (c) stock, limited
partnership interests or non-managing membership interests, as applicable, in Borrower or its constituent

! partners or members which results in a change in control of Borrower or its constituent general partners or
managing members. “Transfer” shall not include (i) the leasing of individual office or commercial units, or

other rentable area in the Project so long as Borrower complies with the provisions of the Loan Documents

with respect to such leasing activity, or (ii) transfers of title or interests under will or testament or applicable

law of descent. As used herein, the term “control” (with correlative meanings as to the terms “controlling”
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and “under-common control with”) shall mean the ability to affect the management and policies of Borrower,
whether by voting control, contract or otherwise.
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C.  Without limiting the generality of this Section 1.10, in the event ownership of the Project, or
any part thereof, becomes vested in a person or persons other than Borrower, without the prior written
approval of Lender as provided herein, Lender may, in its sole discretion and without obligation to do so, and
without notice to Borrower, waive such Event of Default and deal with such successor(s) in interest with
respect to the Loan Documents and the Environmental Indemnity, without in any way releasing, discharging
or otherwise affecting the liability of Borrower or any other party under the Loan Documents or the
Environmental Indemnity or for any of the Secured Obligations.

1.11 Conditions to Assumption.

A.  wihout limiting the generality of Section 1.10, Lender may impose certain conditions in
connection with its consideration of and/or its granting of consent (which consent may be withheld in Lender's
sole discretion) to fhie transfer of the Project and the assumption of the Loan and the obligations under the
Loan Documents and tne Environmental Indemnity by the purchaser, transferee or assignee of the Project,
including, without limitatiop, the following conditions:

(i} Lender shal' nave approved the creditworthiness of the proposed purchaser, transferee
or assignee In.light of Lender's then current underwriting criteria for similar properties
and loans, the particu.ar requirements of the Project, and the managerial, financial and
operational ability of ‘ne proposed purchaser, transferee or assignee;

(ii) Lender shall have received ia} a nonrefundable assumption fee of one percent (1%) of
either the original Term Loan A:iount, in the event of an assumption prior to the Term
Loan Closing Date, or the sum-of the then outstanding principal balance of the Term
Loan plus the amount of all undisti:3zd advances, if any, under the Term Loan, in the
event of an assumption on or after the Term Loan Closing Date, and (b) a nonrefundable
processing fee of Five Thousand Dollars /$%,700);

(iii) At Lender's election, Lender shall have reciived, at Borrower's expense, such
environmental, building inspection and seismic repzrts as may be required by Lender and
Lender shall have approved all such reports;

(iv) Lender shall have received reimbursement of all reasonabie casts incurred by Lender in
connection with the request for such assumption, incluuing,~without limitation,
reasonable credit reporting fees, attorneys' fees and costs, appraical fr.es, environmental
inspection fees, building inspection fees, seismic report fees, and il ther costs and .
expenses which are reasonably necessary in connection with the considziation of such
request or with such assumption;

(v) The parties shall execute and deliver all documents and agreements required by Lender
in connection with the assumption, including, without limitation, an express assumption
of the Loan and the obligations under the Loan Documents and the Environmental
Indemnity, all of which shall be in form and substance acceptable to Lender; and

(vi) Lender shall receive, at Borrower's expense, such endorsements to the Title Policy as are
reascnably requested by Lender in connection with such assignment.
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B. Anysuchassumption under this Section 1.11 shall not, however, release Borrower or any other
party from any liability under the Loan Documents or the Environmental Indemnity without Lender's prior
written consent, which may be withheld in Lender's sole discretion. Consent to one such transaction shall
not be deemed to be a waiver of the right to require consent to future or successive transactions.

C.  Borrower acknowledges and agrees that if any information contained in the reports received
by Lender pursuant to Section 1.11(AXiii) is not acceptable to Lender, Lender may elect in its discretion to
disapprove such assumption or Lender may require the correction of any such condition or matter in a
manner acceptable to Lender as a condition to Lender's consent pursuant to this Section 1.11.

1.12 Contesting Impositions and Liens.

Withaui limiting Borrower's obligation to pay all Impositions as provided in Section 1.4 or to pay and
discharge all Liens as provided in Section 1.8, Borrower shall have the right, at Borrower's expense and in
Borrower's name, tc contest in good faith any Imposition or Lien against the Project by appropriate legal or
administrative prozeesdings which are not prejudicial to Lender's rights if (a) Borrower shall have
demonstrated to Lenaa''s satisfaction that such proceedings shall conclusively operate to prevent
enforcement prior to final determination of any such proceedings, and (b) Borrower shall have furnished such
bond, surety or other securit2iii connection therewith as is reasonably satisfactory to Lender. In the event
that, by any such contest, the securitv of this Mortgage or any of the other Loan Documents is endangered
or the Project or any portion theresr 1s subject to imminent loss or forfeiture, such Impositions or Liens, as
applicable, shall be immediately paid. Burrower hereby indemnifies and agrees to defend and hold the
Indemnitees harmless from all expenses, 'Js5, claims, damage or liability that may be imposed in connection
with any such contest or resulting loss.

1.13 Business Loan.

Borrower stipulates, represents, warrants, afiirs and agrees that the Loan secured hereby is a
"business loan" within the meaning of Sections 205/4(a} 0:(c) of Chapter 815 of the Illinois Compiled
Statutes, as amended.

1.14 No Property Manager Lien.

Any property management agreement for or relating to all or any port of the Project, whether now
in effect or entered into hereafter by Borrower or on behalf of Borrower, <nall contain a subordination
provision whereby the property manager forever and unconditionally subordinales tc the lien of this Mortgage
and the Loan Documents any and all mechanic's lien rights and claims that it or aryone <laiming through or
under it may have at any time pursuant to any statute or law, including, without limitatior., Tllinois Compiled
Statutes, Chapter 770, Section 60/1. Such property management agreement or a <o form thereof,
including such subordination, shall, at Lender’s request, be recorded with the office of the rzcaider of deeds
for the county in which the Project is located. Borrower’s failure to cause any of the foregoing t< cccur shall
constitute an Event of Default under this Mortgage.

1.15 IRPTA.

Borrower represents and warrants that there are no "facilities” at, on or under the Project, which are
subject to reporting under Section 312 of the Federal Emergency Planning Community Right-to-Know Act of
1986, and federal regulations promulgated thereunder and there are no underground storage tanks at, on
or under the Property which require notification under Section 9002 of the Solid Waste Solid Disposal Act, as
now or hereafter amended (42 U.S.C. 6991) and the Responsible Property Transfer Act of 1988 (Chapter 765
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of the Illinois Compiled Statutes, Section 90/1 et seq.) is not applicable to Borrower’s borrowing of the
indebtedness secured by this Mortgage.

1.16 Waiver.

Borrower, on behalf of itself and all persons now or hereafter interested in the Project, voluntarily
' and knowingly hereby: acknowledges that the transaction of which this Mortgage is a part is a transaction
which does not include either agricultural real estate (as defined in the Illinois Mortgage Foreclosure Law,
Illinois Compiled Statutes Chapter 735, Section 5/15-1101 et seg., herein the "Act"), or residential real estate
(as defined in the Act); waives, to the fullest extent permitted by applicable law, any and all rights of
reinstatement or redemption and any and all other rights and benefits under all present and future
appraisement, homestead, moratorium, valuation, exemption, stay, extension, redemption and marshalling
statutes, lawe o equities now or hereafter existing, and agrees that no defense, claim or right based on any
thereof will be aszerted, or may be enforced, in any action enforcing or relating to this Mortgage or any of
the Project. Withiou® limiting the generality of the preceding sentence, Borrower, on its own behalf and on
behalf of each and £ ve'y person acquiring any interest in or title to the Project subsequent to the date of this
Mortgage, hereby irrevocubly waives any and all rights of reinstatement or redemption from sale or from or
under any order, judgment i decree of foreclosure of this Mortgage or under any power contained herein
or under any sale pursuant t-any statute, order, decree or judgment of any court. Borrower, for itself and
for all persons hereafter claiming through or under it or who may at any time hereafter become holders of
liens junior to the lien of this Mortgage, hereby expressly waives and releases all rights to direct the order
in which any of the Project shall be scid ir. the event of any sale or sales pursuant hereto and to have any
of the Project and/or any cther property riovs or hereafter constituting security for any of the indebtedness
secured hereby marshalled upon any foreciusure.of this Mortgage or of any other security for any of said
| indebtedness.

1.17 Compliance With Mortgaqe Foreclosure Act.

A. If any provision of this Mortgage is inconsistert with any applicable provision of the Act (as
defined above), the provisions of the Act shall take precedence o ¢r the provisions of this Mortgage, but shall
X not invalidate or render unenforceable any other provision of this-Hortgage that can fairly be construed in
a manner consistent with the Act.

B. Without in any way limiting or restricting any of Lender’= rights, remedies, powers and

authorities under this Mortgage, and in addition to all of such rights, remedies, powers, and authorities,

Lender shall also have and may exercise any and all rights, remedies, powers and authorities which the holder

of a mortgage is permitted to have or exercise under the provisions of the Act, as t-e same may be amended

from time to time. If any provision of this Mortgage shall grant to Lender any right, re'nedies, powers or

authorities upon default of Borrower which are more limited than the rights that would otneiwise be vested

\ in Mortgagee under the Act in the absence of said provision, Lender shall be vested with.allof the rights,
remedies, powers and authorities granted in the Act to the fullest extent permitted by law.

! C.  Without limiting the generality of the foregoing, all expenses incurred by Lender, to the extent
reimbursable, under Sections 5/15-1510, 5/15-1512, or any other provision of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether or not enumerated in any other provision
of this Mortgage, shall be added to the indebtedness secured by this Mortgage and by the judgment of
foreclosure,
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ARTICLE 2

EVENTS OF DEFAULT; REMEDIES

2.1 Eventsof Default. The occurrence of any of the following events shall be an Event of Default
hereunder (an "Event of Default"):

A.  Borrower's failure to pay any principal, interest, or other monies due under the Note or other
Loan Documents within the ten {10) days after such amount is due; or

B. The occurrence of an Event of Default under any of the Loan Documents (as "Event of Default"
is defined theein).

2.2 Acce eration and Other Remedies.

Upon the occurence of an Event of Default, Lender may, at its option, declare all of the Secured
Obligations to be immediate.y. due and payable without any presentment, demand, protest or notice of any
kind. Thereafter Lender may:

A. Eitherin person or oy agent, with or without bringing any action or proceeding, or by a receiver
appointed by a court and without regz rd to the adequacy of its security, enter upon and take possession of
the Project or the Personal Property, or any part thereof, in its own name or in the name of a receiver
appointed by the court, and do any acts v.nich.it deems necessary or desirable to preserve the value,
marketability or rentability of the Project or the Tersonal Property, including, without limitation (i) taking
possession of Borrower's books and records, (ii) camipleting the construction of the Improvements, (iii)
maintaining or repairing the Improvements, the Propertv.ar the Personal Property, (iv) increasing the income
from the Project or the Personal Property, with or withouttaking possession of the Project or the Personai
Property, (v) entering into, modifying, or enforcing Leases; () suing for or otherwise collecting the Rents
or other amounts owing to Borrower, including those past due a7 unpaid, and (vii) applying the same, less
costs and expenses of operation and collection including, withou' liinitation, reasonable attorneys' fees and
compensation for the services of Lender or any receiver, to any of the Se-ured Obligations, all in such order
as Lender may determine. The entering upon and taking possessioti-of the Project, the taking possession
‘ of any Personal Property, the collection of such Rents and the application thcreof as aforesaid, shall not cure
‘ or waive any Event of Default or Potential Default or notice of default hereunser;

B. Commence an action to foreclose this Mortgage and its security interasts under the other Loan
| Documents as a mortgage, appoint a receiver, or specifically enforce any of the covenants tereof and thereof;
and/or

C. Exercise all other rights and remedies provided herein, in any Loan Documay or other
document or agreement now or hereafter securing all or any portion of the Secured Obligations, or by law

; or equity.

‘ 2.3 Intentionally Omitted.

2.4 Personal Property.

A.  Concurrently herewith, Borrower has executed and delivered to Lender the Loan Agreement
which grants Lender a security interest in certain Personal Property described therein. Upon the occurrence
of an Event of Default, Lender may proceed at its election, in any sequence: (i) to dispose of any Personal
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Property separately from the sale of real property in accordance with Article 9 of the Illinois Uniform
Commercial Code or other applicable law; (ii) to dispose of some or all of the Project and the Personal
Property in any combination consisting of both real and personal property together in one or more sales to
be held in accordance with the provisions of Section 9-501(4) of the Illinois Uniform Commercial Code; and
(iii) to exercise any remedies of a secured party under the Hlinois Uniform Commercial Code or any other
applicable law. Expenses of retaking, holding, preparing for sale, selling or the like shall include Lender's
reasonable attorneys' fees and costs.

00932126

| B. Upon the occurrence of an Event of Default, in addition to Lender's rights under the Illinois

' Uniform Commercial Code, Lender may, but shall not be obligated to, at any time and at the expense of
Borrower (i) give notice to any person of Lender's rights hereunder and enforce such rights; (ii) insure,
protect, defend and preserve the Personal Property and any rights or interests of Lender therein; (iii) inspect
the Personal "ronerty; and {iv) endorse, collect and receive any right to payment of money owing to Borrower
under or from *»xe Personal Property. Lender shall have no duty or obligation to make or give any
presentments, d:mands for performance, notices of non-performance, notices of protest or notices of
dishonor in connection with any of the Personal Property.

C. Any disposal of the Personal Property may, at Lender's election, be at public sale, without
having the Personal Propert;-dt the place of sale, and upon terms and in such manner as Lender may
determine. Unless the Personal 7rcperty is perishable or threatens to decline rapidly in value or is of a type
customarily sold on a recognized mzrket. Lender shall give Borrower at least five (5) days prior written notice
of the time and place of any public sa’e of the Personal Property or any other intended disposition thereof.
Such notice may be mailed to Borrower as'provided in Section 3.15. Lender may be a purchaser at any such
sale of the Personal Propeity.

D. Inconnection with any exercise ot Leriae:'s remedies under this Section 2.4, Lender may take
immediate and exclusive possession of the Personal Prorarty, or any part thereof, and with or without judicial
process, enter upon any property on which the Personal “roperty, or any part thereof, may be situated and
remove the same without any liability therefor or, at Lenda: e ‘aption, Borrower shall assemble the Personal
Property and make it available to Lender at the time and jluce designated by Lender and reasonably
convenient to Borrower and Lender. Lender shall be entitled to.orzvate, hold, maintain, repair, preserve and
prepare the Personal Property for sale or Lender may, without rimoval, render the Personal Property
unusable and dispose of the Personal Property on Borrower's propeny. ._ender may exercise all rights and
powers of Borrower with respect to the Personal Property or any poriion thereof and Borrower hereby
irrevocably constitutes and appoints Lender as Borrower's true and lawful attarney-in-fact (which power is
coupled with an interest) to enforce, in the name of Borrower or Lender, all rights-and powers of Borrower
with respect to such Personal Property. Lender and its agents and representatives shall have the right to
enter upon any or all of Borrower's property to exercise Lender's rights hereunder.

2.5 Appointment of Receiver.

S Upon the occurrence of an Event of Default, Lender, as a matter of right and without notice to
Borrower or anyone claiming under Borrower, and without regard to the then value of the Project or the
adequacy of any security for the Secured Obligations, shall have the right to apply to any court having
jurisdiction to appoint a receiver or receivers for the Project, and Borrower hereby irrevocably consents to
such appointment and waives notice of any application therefor. Any such receiver or receivers shall have
all the usual powers and duties of receivers in like or similar cases and all the powers and duties of Lender
in case of entry as provided herein. Borrower agrees to promptly deliver to any such receiver all Leases,
Rents, documents, financial data and other information requested by such receiver in connection with the
Project and, without limiting the foregoing, Borrower hereby authorizes Lender to deliver to any such receiver
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any or all of the Leases, Rents, documents, data and information in Lender's possession relating to the
Project.
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2.6 Remedies Not Exclusive.

Lender shall be entitled to enforce payment and performance of any of the Secured Obligations and
to exercise all rights and powers under this Mortgage or under any Loan Document or other agreement or
any Laws now or hereafter in force, notwithstanding that some or all of the Secured Obligations may now
or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, lien, assignment or
otherwise. Neither the acceptance of this Mortgage nor its enforcement, whether by court action or pursuant
to the power of sale or other powers herein contained, shall prejudice or in any manner affect Lender's right
to realize upon or enforce any other security now or hereafter held by Lender, it being agreed that Lender
shall be entit'2d to enforce this Mortgage and any other security now or hereafter held by Lender in such
order and manne+.as Lender may in its absolute discretion determine. No remedy herein conferred upon or
reserved to Lendr is intended to be exclusive of any other remedy herein or by law provided or permitted,
but each shall be cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at lave or in equity or by statute. Every power or remedy given by any of the Loan
Documents to Lender of to which Lender may be otherwise entitled, may be exercised, concurrently or
| independently, from time to/tiiiie and as often as may be deemed expedient by Lender and Lender may
| pursue inconsistent remedies.

2.7 Request for Notice.

Borrower hereby requests a copy orany notice of default and that any notices hereunder be mailed
to it at the address set forth above in this Mortgage.

2.8 Forbearance by Lender Not a Walver.

Any forbearance by Lender in exercising any rightorremedy hereunder or under any of the other
Loan Documents, or otherwise afforded by applicable law, shzilint be a waiver of or preclude the exercise
‘ of any right or remedy. The procurement of insurance or the payment of taxes or other liens or charges by
Lender shall not be a waiver of Lender's right to accelerate the maturity. of any of the Secured Obligations
nor shall Lender's receipt of any awards, proceeds or damages under wsis Mortgage operate to cure or waive
Borrower's default in payment of any of the Secured Obligations.

ARTICLE 3

MISCELLANEOUS PROVISIONS

3.1 Maximum Secured Obligations.

The present amount of the Loan secured hereby is $3,225,000.00; the maximum amount, including
present and future Secured Obligations, which may be secured hereby at any one time is $9,675,000.00, plus
interest, plus any disbursements for taxes and insurance on the Project, plus interest thereon at the rate set
forth in the Note, and any other sums advanced in accordance with the terms hereof or any of the other Loan
Documents to protect the security of this Mortgage or any of the Loan Documents.
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3.2 Indemnification.

Borrower hereby indemnifies and agrees to defend and hold Lender and the Indemnitees harmless
against all expenses, loss, claims, demands, and liabilities which any of them may incur, suffer, or sustain in
the execution of the rights and obligations created hereunder or in the performance of any act required or
permitted hereunder or by iaw, unless caused by the grossly negligent or willful misconduct of the
indemnified party.

3.3 Intentionally Omitted.
3.4 Inspections.

Subirct to the rights of tenants at the Project, during normal business hours and upon reasonable
advance notice fexcept in the event of an emergency, in which event entry shall not be limited to normal
business hours @ni no advance notice shall be necessary) Lender, or its agents, employees or
representatives, ara ai'thorized to enter upon or in any part of the Project for the purpose of inspecting the
same and performing atyy of the acts Lender is authorized to perform hereunder or under the terms of any
of the Loan Documents.

3.5 Borrower Waivre.r nf Rights.

Borrower waives, to the exten: paimitted by law, (a) the benefit of all laws now existing ar that may
hereafter be enacted providing for any appreisement before sale of any portion of the Project, (b) all rights
of redemption, valuation, appraisement, siay of execution, notice of election to mature or declare due the
whole of the Secured Obligations in the event.offoreclosure of the liens hereby created, (c) all rights and
remedies which Borrower may have or be able to assert by reason of the laws of the State of Illinois
pertaining to the rights and remedies of sureties, () the right to assert any statute of limitations as a bar
to the enforcement of the lien of this Mortgage or to ary action brought to enforce the Note or any other
Secured Obligation, and (e) any rights, legal or equitabie; *o. require marshalling of assets or to require
foreclosure sales in a particular order. Lender shall have the righ to determine the order in which any or all
of the Praject shall be subjected to the remedies provided hereir -Lender shall have the right to determine
the order in which any or all portions of the Secured QObligations are sz dsti2d from the proceeds realized upon
the exercise of the remedies provided herein.

3.6 Lender's Powers.

Without affecting the liability of any other Person for the payment or pcrformance of any of the
Secured Obligations, and without affecting the lien or priority hereof or of any of the bthe: | oan Documents
upon any property not released, Lender may, without notice, release any Person so.ialie, extend the
maturity or modify the terms of any Secured Obligation, or grant other indulgences, releas< s reconvey or
cause to be released or reconveyed at any time all or any part of the Project and/or the Persor.ai Property,
and/or take or release any other security or make compositions or other arrangements with debturs. Lender
may also accept additional security, either concurrently herewith or hereafter, and sell the same or otherwise
realize thereon either before, concurrently with, or after sale hereunder.

3.7 Non-Waiver.
By accepting late payment or performance of any of the Secured Obligations, Lender shall not waive
its rights against any Person obligated directly or indirectly hereunder or on any of the Secured Obligations,

either to require prompt payment when due of all other sums so secured or to declare a Potential Default or
Event of Default for failure to make such prompt payment. No exercise of any right or remedy by Lender
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hereunder shall constitute a waiver of any other right or remedy herein contained or provided by law. No
delay or omission of Lender in the exercise of any right, power or remedy accruing hereunder or arising
otherwise shall impair any such right, power or remedy, or be construed to be a waiver of any default or
acquiescence therein.

3.8 Protection of Security.

Upon an Event of Default under any of the Loan Documents, Lender may, without obligation, and
without notice to or demand upon Borrower and without releasing Borrower from any of the Secured
Obligations, (a) make or do the same in such manner and to such extent as Lender may deem necessary to
protect the security hereof or of any of the other Loan Documents; (b) commence, appear in and defend any
action or proceeding purporting to affect the security hereof or of any of the other Loan Documents, the value
thereof or th« rights or powers of Lender; or (c) pay, purchase, contest, or compromise any Lien which, in
the judgment of. ander, is prior or superior hereto or Lender's security interest under any of the other Loan
Documents. In @xercising any such power, Lender is authorized to enter upon the Project or any other
property on which e ?ersonal Property is located and to incur any liability and expend whatever amounts
in its absolute discreticn i. may deem necessary therefor, including cost of evidence of title and reasonable
attorneys' fees and costs ar! consultants' fees and costs. Any expenditures made by Lender under this
Section 3.8 shall (w) bear in‘ziest at the Default Interest Rate, (x) be subject to loan fees as provided in
Section 2.5 of the Note, (y) be secured hereby, and (z) be payable within ten (10) days after demand by
Lender,

3.9 No Merger of Lease.

If both the lessor's and lessee's estate viider any Lease or any portion thereof which constitutes a
part of the Project or other security under the Loz Documents shall at any time becomne vested in one
owner, this Mortgage and the lien created hereby shiall nat be destroyed or terminated by application of the
doctrine of merger unless Lender so elects as evidenced 0y recording a written declaration so stating, and,
unless and untif Lender sc elects, Lender shall continue tu-!izve and enjoy all of the rights and privileges of
Lender as to the separate estates. In addition, upon the foreciosure of the lien created by this Mortgage on
the Project pursuant to the provisions hereof, any Leases then ex’sting and affecting all or any portion of the
Project shali not be destroyed or terminated by application of the lavs of merger, as a matter of law or as a
result of such foreclosure, unless Lender or any purchaser at such foreclssure sale shall so elect. No act by
or on behalf of Lender or any such purchaser shall constitute a terminatior: of any Lease unless Lender or
such purchaser shall give written notice thereof to the applicable tenant or suatepant.

3.10 Subordination.

At the option of Lender, this Mortgage shall become subject and subordinate in wiicic or in part (but
not with respect to priority of entitlement to any Casualty Proceeds, Condemnation Prucceds or other
compensation resulting from damage to the Project or any Condemnation Event) to any or ail contracts of
sale and/or any or all Leases upon the execution by Lender of a unilateral declaration to that effect and the
recordation thereof in the Official Records of the County in which the Project is situated.

3.11 Reconveyance.

Upon written request of Borrower stating that all sums secured hereby have been paid, Lender shall
release and reconvey to Borrower, or to the person or persons legaliy entitled thereto, without warranty, any
portion of the Project then held hereunder. The recitals in such reconveyance of any matters or facts shall
be conclusive proof of the truthfulness thereof. The grantee in any reconveyance may be described as "the
person or persons legally entitled thereto.”
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3.12 Rules of Construction.

When the identity of the parties hereto or the circumstances make it appropriate, the masculine
gender includes the feminine and/or neuter, and the singular number includes the plural. Article and Section
‘ headings in this Mortgage are included herein for convenience of reference only and shall not constitute a
X part of this Mortgage for any other purpose or be given any substantive effect.

3.13 Severability.

If any term of the Mortgage or the application thereof to any person or circumstances, shall, to any
extent, be invalid or unenforceable, the remainder of this Mortgage, or the application of such term to
persons or circumstances other than those as to which it is invalid or unenforceable, shall not be affected
thereby, and cach term of this Mortgage shall be valid and enforceable to the fullest extent.

3.14 Succassors and Assigns.

This Mortgage shall be binding upon and shall inure to the benefit of the Borrower and Lender and
their respective successors and assigns. As used herein, "Lender" shall include all holders of the Note,
including, without limitation. ciedgees of the Note, whether or not named as Lender herein. In exercising
any rights hereunder or taking any attinns provided for herein, Lender may act through its employees, agents

or independent contractors authorized bv Lender.

3.15 Notices.

Any notice, request, demand or otne: document or demand required or permitted under this
Mortgage shall be in writing addressed to the appropriate address set forth above and shall be deemed
delivered upon the earliest of (a) actual receipt, (h) the next business day after the date when sent by
recognized overnight courier, or {(c) the second business-day after the date when sent by registered or
certified mail, postage prepaid. Any party may, from time ¢z tine, change the address at which such written
notice or other documents or demands are to be sent, by giving the other parties written notice of such
change in the manner hereinabove provided.

3.16 Governing Law,

This Mortgage shall be governed by, and construed and enforced in‘accordance with, the laws of the
State of Illinois.

3.17 Amendments and Waivers.

I This Agreement and the other Loan Documents may only be modified in writing sigizu, by all of the
parties hereto or thereto or their respective successors and assigns. No waiver of any pigvision of this
Agreement or of any of the other Loan Documents, or consent to any departure by Borrower therefrom, shall
in any event be effective without the written agreement of Lender. Any waiver or consent shall be effective
only in the specific instance and for the specific purpose for which it was given. Except as expressly required
by the terms of the Loan Documents, no notice to or demand on Borrower in any case shall entitle Borrower
to any other or further notice or demand in similar or other circumstances.

3.18 Subrogation.

To the extent that proceeds of the Note are used to pay any outstanding Lien against the Project,
such proceeds have been or will be advanced by Lender at Borrower's request and Lender shall be
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subrogated to any and all rights and Liens held by any owner or holder of such outstanding Liens, irrespective
of whether such Liens are released.

3.19 Fixture Filing.

This Mortgage constitutes a financing statement filed as a fixture filing in the Official Records of the
County in which the Project is situated with respect to any and all fixtures included within the term "Project”
as used herein, and with respect to any goods or other personal property that may now be or hereafter
become such fixtures. Borrower grants to Lender a security interest in all existing and future goods which
are now or in the future become fixtures relating to the Project and the proceeds thereof. Borrower
covenants and agrees that the filing of this Mortgage in the Official Records of the County where the Project
is located shall also operate from the date of such filing as a fixture filing in accordance with Section 9-402
of the Illinois Uriiform Commercial Code.

3.20 Ccunterparts.

This Mortgage nizly. be executed in any number of counterparts, each of which when so executed and
delivered shall be deemed to e an original and all of which counterparts taken together shall constitute but
one and the same instrument Signature and acknowledgment pages may be detached from the counterparts
and attached to a single copy of this Mortgage to physically form one document, which may be recorded.

3.21 Statement of Condition.

Lender shall furnish any statement rejuired by law regarding the obligations secured hereby or
regarding the amounts held in any escrow or reszive fund hereunder. For any such statement, Lender may
charge a reasonable fee, not to exceed the maximiin amount permitted by law at the time of the request
therefor,
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IN WITNESS WHEREOQF, Borrower has executed and delivered this Mortgage as of the date first
above written.

MOB VENTURES, L.L.C., an Illinois limited liability company

1044141 00684094
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STATE OF ILLINOIS )

12¢

SS.
COUNTY OF COOK

)
I %W@L \/"WQ | a notary public in and for said County, in the State

aforesaid, do hereby c’;;fy that W;zm PLATT, MATTHEW WILBUR, and CHRISTOPHER WOJCICKI,
agin

personally known to rﬁe tg be the m members of MOB VENTURES, L.L.C., an Iliinais limited liability
company, each persoh y known to be a managing member of said limited liability company, and
personally known to me to be the same persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and severally acknowledged that as such managing members, they
signed and dr.itvared the said instrument and caused the seal of said limited liability company to be affixed
thereto, pursuan® to authority given by the Articles of Organization and Operating Agreement of said limited
liability company as their free and voluntary act and as the free and voluntary act and deed of said limited
liability company, fei the uses and purposes therein set forth.

Given under my har.d and official seal this ¢ & day of November, 2000,

X
Commiss'éle Ires: 7// 0/& &
/S

Notary Rublic

OFFICIAL SEAL
JENNIFER J. VOGEL

Notary Puslic — State of Minols
My Commissicn Zaplres 07/10/02

- L4
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EXHIBIT A

Legal Description

That certain real property located in the City of Chicago, County of Cook, State of Illinois, having a street
address of 1750 North Clark Street more particularly described as follows:

FARCEL 1:

THAT PART. OF THE PROPERTY, SPACE AND A PORTION OF A NULTI-STORY BUILDING AT
1750 NORTH CLARK STREET, CHICAGO, ILLINOIS SRID PRCPERTY, SPACE AND
BUILDING PURTION THEREOF LYING BELOW A HORIZONTAL PLANE WHICH IS 53.73 FEET
ABOVE CHIC?GC CITY DATUM, AND LYING WITHIN THE BOUNDARLES PROJECTED
VERTICALLY URwEIRD AND DOWNWARD FROM THE SURFACE OF THE EARTH TQ THE
FOLLOWING DESCRTRED PROPERTY: TEAT PART OF THE SOUTHEAST 1/4 OF THE
SOUTHEAST 1/4 OF SFCTION 33, TOWNSHIP 40 NORTH RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS$ BEGINNING ON THE EAST LINE OF THE NCRTH
ADDITION TO CHICAGO 10 .FEET SOUTH OF WHERE SAID EAST LINE EXTENDED NORTH
WOULD INTERSECT THE NOPI' LINE OF LOT 6 IN EDSON’S SUBDIVISION OF LOT 11 1IN
SAID NORTH ADDITICN, THENCEZT. SOUTH ALONG THE EAST LINE OF SAID 1OT 11 TO THE
SOUTHEAST CORNER 'THEREOF, THENCE EAST 50 FEET MORE OR LESS TO THE WEST LINE
OF NORTH CLARK STREET, THENLE) NORTHWESTERLY ALONG THE WEST LINE OF SAID
STREET TC A POINT 10 FEET SOUUTH) OF THE NORTE LINE, EXTENDED EAST, OF SAID
LCT 6 AND THENCE WESTERLY ON A MINE PARALLEL WITE THE RORTH LINE OF
AFORE3SAID LOT 6 T0O THE FLACE OF BEGINNING, ALSO IOT € (EXCEFT THE NORTH 10
FEET THRREOF) AND ALSO EXCEPTING THE WEST 0.62 FEET WHICH LIZS SOUTH OF THE
NORTH 10 FEET OF SAID LOT 6, LOT 7 \LXTEPT THE WEST 0.62 FEET THEREOF} AND
10T 8 (EXCEPT THE WEST 0.62 FEET THEKGFf) THE EAST LINE OF THE WEST 0.62
FEET OF SAID LOTS 6, 7 AND B ALSO BEING % LINE 110.62 FEET EAST OF THE EAST
TIRNT OF KORTH WEZLLS STREET IN EDSOR’S SURLIVISION OF LOT 11 IN NORTR
ALDITION TO CHICZGO, A SUBDIVISION OF THE SOUTHWEST 1/4 OF THE SOUTHEASTL/4
OF SECTION 33, TOWNSHIP 40 NORTH., RANGE 14 EARSL OF THE THIRD PRINCIPAL

© MERIDIAN, 1IN COOK COUNTY,ILLINOIS.

PARCEL 2:

NON EXCLUSIVE EASEMENTS FOR THE RBRENEFIT OF FARCEL 1 25 SEZT FORTH IN THE
. DECLARATION OF EASEMENTS RESTRICTICNS AND COVENANTS RECORFZD' SEPTEMEER 20,
| 1973 AS DCCUMENT 25156050.

‘; - Permanent Real Estate Tax Identification Number: 14-33-414-043




