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Attn: Louis P. Eatman Esq.
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CONSTRUCTION MORTGAGE, FINANCING STATEMENT AND
FIXTURE FILING (With Assignment of Rents) '
x Formely Kpown ag Tufferson /CUNFON, LLC,
L ¥ en s s
THIS CONSTRUCTION MORTGAGE, FINANCING STATEMENT AND FIXTURE l{m"_fe i

FILING (With Assiovment of Rents) (this “Mortgage”) is made as of November 29, 2001, by and biabe
between Park Alexardii=-LLC, an lllinois limited liability compan’?ﬁﬂortgagor"), whose address is ¢/o prz
Fifield Realty Corp., 20 Ne«th: Wacker Drive, Chicago, lilinois 60608, Attention: Steven D. Fifield, and CB 7
Richard Ellis Strategic P2.iners, L.P., a Delaware limited partnership (“Mortgagee”), whose address is
865 South Figueroa Street, 35t) Fiazsr, Los Angeles, California 90017, Attention: Mr. John Gilb.

THIS MORTGAGE i:: given, inter alia, for the purpose of securing a loan (the “Loan”)
from Mortgagee, as lender, to Mortgagor, as borrower, the proceeds of which are to be used, inter alia,
for the purpose of constructing improvemerits ap the real property located in the City of Chicago, County
of Cook, State of lllinois, more particularly des< ived in Exhibit A attached hereto and by this reference
incorporated herein (the “Premises”). The Premisés and the Improvements shall sometimes be
collectively referred to herein as the “Project”.

FOR GOOD AND VALUABLE CONSILER ATION, including the indebtedness herein
recited and the mortgage herein created, the receipt of which'is nereby acknowledged, Mortgagor hereby
irrevocably mortgages, grants, transfers, conveys and assigns t>-Niortgagee and its successors and
assigns forever under and subject to the terms and conditions hereiiatizr set forth, the Premises, and
hereby release and waives ail rights under and by virtue of the homestead exemption laws of the State of
llinois; |

TOGETHER WITH any and al! buildings and improvements r.ow-ar hereafter erected on
the Premises including, but not limited to the fixtures, attachments, appliances, equipment, machinery,
and other articles attached to said buildings and improvements (the “Improvements ’), '] of which shall
be deemed and construed to be a part of the realty and as more particularly described i Exhibit B
attached hereto and made a part hereof;

TOGETHER WITH all rents, issues, profits, royalties, income and other benefits
{collectively, the “Rents") derived from any lease, sublease, license, franchise, concession or other
agreement (collectively, the “Leases”) now or hereafter affecting all or any portion of the Premises and
the Improvements or the use or occupancy thereof, subject, however, to the terms and provisions of that
certain Assignment of Rents and Leases, of even date herewith (the “Assignment of Rents”) from
Mortgagor to Mortgagee;

TOGETHER WITH a security interest in all personal property and general intangibles
related to the Improvements in which a security interest under Article 9 of the Hlinois Uniferm Commercial
Code may be granted,;

TOGETHER WITH all interests, estates or other claims, both in law and in equity, which
Mortgagor now has or may hereafter acquire in the Premises or the Improvements;

[
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' *TOGETHER WITH all easements, rights-of-way and rights now owned or hereafter
acquired by Mortgagor used in connection therewith or as a means of access thereto, including, without
limiting the generality of the foregoing, all rights pursuant to any trackage agreement and alt rights to the
nonexclusive use of common drive entries, and all tenements, hereditaments and appurtenances thereof
and thereto, and all water and water rights and shares of stock evidencing the same;

TOGETHER WITH all leasehold estate, right, title and interest of Mortgagor in and to all
Leases or subleases covering the Premises, the Improvements or any portion thereof now or hereafter
existing or entered into, and all right, title and interest of Mortgagor thereunder including, without
limitation, all cash or security deposits, advance rentals, and deposits or payments of similar nature;

TOGETHER WITH all right, title and interest now owned or hereafter acquired by
Mortgagor in 2nd to any greater estate in the Premises or the Improvements;

TOGETHER WITH zll right, title and interest of Mortgagor, now owned or hereafter
acquired, in and te'2ny land lying within the right-of-way of any street, open or proposed, adjoining the
Premises, and any ar.c-all sidewalks, alleys and strips and gores of land adjacent to or used in
connection with the Preinizes;

TOGETHELYWITH all the estate, interest, right, title, other claim or demand, both in law
and in equity, including claims or remands with respect to the proceeds of insurance in effect with respect
thereto, which Mortgagor now hag’or may hereafter acquire in the Premises or the Improvements, and
any and all awards made for the takiig by eminent domain, or by any proceeding or purchase in lieu
thereof, of the whole or any part of the Morigaged Preoperty (as hereinafter defined), including, without
limitation, any awards resulting from a charge of grade of streets and awards for severance damages.

The entire estate, property ana intzrest hereby mortgaged, conveyed and assigned to
Mortgagee may hereafter be collectively referred to as the “Mortgaged Property.”

FOR THE PURPOSE OF SECURING:

(a) payment of indebtedness in the total prinzipal amount of up to Eighteen Mitlion
Five Hundred Ten Thousand Dollars ($18,510,000), with in‘erest thereon, evidenced by that
certain Secured Promissory Note (the "Note”) of even date herewith executed by Mortgagor
pursuant to that certain Construction Loan Agreement betweer Mortgagor and Mortgagee of
even date herewith (the “Loan Agreement”), which Note and any-an4 all madifications,
extensions, renewals and replacements thereof are by this reference hereby made a part hereof;

{b) payment of all sums advanced by Mortgagee to protect the Moitgaged Property,
with interest thereon from the date of the advance at the Basic Interest Rate {as cefined in the
Note);

{c) payment of all other sums, with interest thereon, which may hereafte. bz loaned
to Mortgagor, or its successors or assigns, by Mortgagee, or its successors or assigns when
evidenced by a promissory note or notes reciting that they are secured by this Mortgage;

{d) performance of every obligation, covenant or agreement of Mortgagor contained
herein and in the Loan Agreement, and all supplements, amendments and modifications thereto
and all extensions and renewals thereof;

(e) performance of every obligation, covenant and agreement of Mortgagor

contained in any agreement now or hereafter executed by Mortgagor which recites that the
obligations thereunder are secured by this Mortgage; and
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cor'npliance with and performance of each and every material provision of any declaration
of covenants, conditions and restrictions pertaining to the Mortgaged Property or any portion thereof.

This Mortgage, the Note, the Loan Agreement, the Assignment of Rents and any other
deeds of trust, mortgages, agreements, guaranties or other instruments given to evidence or further
secure the payment and performance of any obligation secured hereby may hereafter be collectively
referred to as the “Loan Documents.” Al initially-capitalized terms used and not otherwise defined in this
Mortgage shall have the same meaning herein as given to such terms in the Loan Agreement.

TO PROTECT THE SECURITY OF THIS MORTGAGE, MORTGAGOR HEREBY
COVENANTS AND AGREES AS FOLLOWS:

ARTICLE L
COVENANTS AND AGREEMENTS OF MORTGAGOR

141~ Payment of Secured Obligations. Mortgagor shall pay when due the principal
of and the interest on theidebtedness evidenced by the Note; ail charges, fees and other sums as
provided in the Loan Documznts; the principal of and interest on any future advances secured by this
Mortgage; and the principai of and interest on any other indebtedness secured by this Mortgage. The
maximum amount secured her¢hy shall not exceed $37,020,000.

1.2. Maintenance, Repair, Alterations and Compliance with Laws. Mortgagor
shall {(a) maintain, preserve and keep the Vortgaged Property in good condition and repair; (b) not
remove, demolish or substantially alter any of th2 improvements except upon the prior written consent of
Mortgagee; (c) complete promptly and in a geudaand workmanlike manner any Improvement which may
be now or hereafter constructed on the Premises znu promptly restore in like manner any portion of the
Improvements which may be damaged or destroyed thereon from any cause whatsoever, and pay when
due ali claims for labor performed and materials furnisher! therefor; (d) comply with all laws, ordinances,
regulations, covenants, conditions and restrictions now arfareafter affecting the Mortgaged Property or
any part thereof or requiring any alterations or improvements, {2) not commit or permit any waste or
deterioration of the Mortgaged Property, and keep and maintair. 2butting grounds, sidewalks, roads,
parking and landscape areas in good and neat order and reparr; (f) zomply with the provisions of any
lease, if this Mortgage is on a leasehold; and (g) not commit, suffer.or pzrmit any act to be done in or
upon the Mortgaged Property in violation of any law, ordinance or regu'ction. Mortgagor shall not apply
for, willingly suffer to permit any change in zoning, subdivision or land use regulations affecting the
Property without first obtaining the written consent of Mortgagee.

1.3.  Required Insurance. Mortgagor shall at all times provide maintain and keep in
force or cause to be provided, maintained and kept in force, at no expense to Mortyagae, policies of
insurance in form and amounts and issued by companies, associations or organizatioiis easonably
satisfactory to Mortgagee covering such casualties, risks, perils, liabilities and other hazarus as
Mortgagee requires pursuant to the Loan Agreement. Ali such policies of insurance requirec v the terms
of this Mortgage shall contain an endorsement or agreement by the insurer that any loss shall be payable
in accordance with the terms of such policy notwithstanding any act or negligence of Mortgagor or any
party holding under Mortgagor which might otherwise result in forfeiture of said insurance and the further
agreement of the insurer waiving all rights of setoff, counterclaim or deductions against Mortgagor.

1.4.  Delivery of Policies, Payment of Premiums.

(a) At Mortgagee’s option all policies of insurance shall either have attached thereto
a lender’s loss payable endorsement for the benefit of Mortgagee in form and substance
satisfactory to Mortgagee or shall name Mortgagee as an additional insured. In accordance with
the Loan Agreement, Mortgagor shall furnish Mortgagee with an original, a certified copy of an
original or a certificate of all policies of insurance required under Section 1.3 above which sets
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forth the coverage, the limits of liability, the name of the carrier, the policy number and the period
of coverage. If Mortgagee consents, Mortgagor may provide any of the required insurance
through blanket policies carried by Mortgagor and covering more than one location, or by policies
procured by a tenant or other party holding under Mortgagor, provided, however, all such policies
shall be in form and substance and issued by companies satisfactory to Mortgagee. At least
thirty (30) days prior to the expiration of each required policy, Mortgagor shall deliver to
Mortgagee evidence of the renewal or replacement of such policy, continuing insurance in form
and substance as required by this Mortgage. All such poiicies shafl contain a provision that,
notwithstanding any contrary agreement between Mortgagor and insurance company, such
policies will not be canceled, allowed to lapse without renewal, surrendered or materially
amended, which term shall include any reduction in the scope or limits of coverage, without at
least thirty (30) days’ prior written notice to Mortgagee.

{b) In the event Mortgagor fails to provide, maintain, keep in force or deliver to
Mortgages the policies of insurance required by this Mortgage or by any Loan Document,
Mortgagee may (but shall have no obligation to) procure such insurance or single-interest
insurance farsuch risks covering Mortgagee's interest, and Mortgagor will pay all premiums
thereon promptly z:pon demand by Mortgagee, and until such payment is made by Mortgagor, the
amount of all such/pramiums shall bear interest at the Default Interest Rate (as defined in the
Note). Upon requecioy Mortgagee, Mortgagor shall deposit with Mortgagee in monthly
installments, an amoun. efua! to one-twelfth (1/12) of the estimated aggregate annual insurance
premiums on all policies cf insurance required by this Mortgage. In such event Mortgagor further
agrees to cause all bills, statéments or other documents relating to the foregoing insurance
premiums to be sent or mailea dievtly to Mortgagee. Upon receipt of such bills, statements or
other documents evidencing that a gremium for a required policy is then payable, and providing
Mortgagor has deposited sufficient fun<‘s-with Mortgagee pursuant to this Section 1.4, Mortgagee
shall timely pay such amounts as may ve riae thereunder out of the funds so deposited with
Mortgagee. If at any time and for any reaton the funds deposited with Mortgagee are or will be
insufficient to pay such amounts as may be tlier: or subsequently due, Mortgagee shall notify
Mortgagor and Mortgagor shall immediately degosic an amount equal to such deficiency with
Mortgagee. Notwithstanding the foregoing, nothing cortained herein shall cause Mortgagee to be
deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount of
funds deposited with Mortgagee pursuant to this Section 1.4;or shall anything contained herein
modify the obligation of Mortgagor set forth in Section 1.3 herevfto maintain and keep such
insurance in force at all times. Mortgagee may commingle said r=serve with its own funds and
Mortgagor shall be entitied to no interest thereon.

1.5. Casualties; Insurance Proceeds. Mortgagor shall give prompt written notice
thereof to Mortgagee after the happening of any casualty to or in connection with the wviortgaged Property
or any part thereof, whether or not covered by insurance. In the event of such casualty, =i proceeds of
insurance shall be payable to Mortgagee, and Mortgagor hereby authorizes and directs 2iv affected
insurance company to make payment of such proceeds directly to Mortgagee. If Mortgago: receives any
proceeds of insurance resulting from such casualty, Mortgagor shall promptly pay over such [roseeds to
Mortgagee. Mortgagee is hereby authorized and empowered by Mortgagor to settle, adjust or
compromise any and all claims for loss, damage or destruction under any policy or policies of insurance.
in the event of any damage or destruction of the Premises or the Improvements, Mortgagee shall apply all
loss proceeds in accordance with the terms of the Loan Agreement. Nothing herein contained shall be
deemed to excuse Mortgagor from repairing or maintaining the Mortgaged Property as provided in
Section 1.2 hereof or restoring all damage or destruction to the Mortgaged Property, regardless of
whether or not there are insurance proceeds available to Mortgagor or whether any such proceeds are
sufficient in amount, and the application or release by Mortgagee of any insurance proceeds shall not
cure or waive any default or notice of default under this Mortgage or invalidate any act done pursuant to
such notice.

1.6.  Assignment of Policies Upon Foreclosure. In the event of foreclosure of this
Mortgage or other transfer of title or assignment of the Mortgaged Property in extinguishment, in whole or
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in part, of the debt secured hereby, all right, title and interest of Mortgagor in and to all policies of
insurance required by Section 1.3 and covering solely the Mortgaged Property or any portion thereof shall
inure to the benefit of and pass to the successor in interest to Mortgagor or to the purchaser or grantee of
the Mortgaged Property.

1.7.  Financial Statements. Mortgagor shall deliver to Mortgagee copies of such
financial statements, balance sheets, profit and loss statements, operating statements, income and
expense statements and other financial information in reasonable detail and at the times required by the
Loan Agreement. All such statements shall be prepared in accordance with the requirements of the Loan
Agreement and Mortgagee shall have the right to audit and inspect all books and records relating thereto.

1.8.  Indemnification; Subrogation; Waiver of Offset.

(a) If Mortgagee is made a party to any litigation concerning the Note, this Mortgage,
any of tie Loan Documents, the Mortgaged Property or any part thereof or interest therein, or the
occuparicy of the Mortgaged Property by Mortgagor, then Mortgagor shall indemnify, defend and
hold Mortrage harmless from all liability by reason of said litigation, including reasonable
attorneys’ fees =nd expenses incurred by Mortgagee as a result of any such litigation, whether or
not any such litigat'on is prosecuted to judgment. However, Mortgagor shall not be abligated to
indemnify, defend a3 hold Mortgagee harmless from and against any claims to the extent they
arise out of the negligerice or willfu! misconduct of Mortgagee. Mortgagee may employ an
attorney or attorneys to protect its rights hereunder, and in the event of such employment
foliowing any breach by Mortjagcr, Mortgagor shall pay Mortgagee reasonable attorneys’ fees
and expenses incurred by Morigzgee, whether or not an action is actually commenced against
Mortgagor by reason of its breacii;

(b) Mortgagor waives any and-aii right to claim or recover against Mortgagee, its
officers, employees, agents and representatives, for loss of or damage to Mortgagor, the
Mortgaged Property, Mortgagor's property or the rroperty of others under Mortgagor’s control
from any cause insured against or required to b¢ insured against by the provisions of this
Mortgage.

(c) All sums payable by Mortgagor pursuant to 4iis Mortgage shall be paid without
notice, demand, counterclaim, setoff, deduction or defense and vsithout abatement, suspension,
deferment, diminution or reduction, and the obligations and liabiiies of Mortgagor hereunder
shall in no way be released, discharged or otherwise affected {excupt as expressly provided
herein) by reason of: (i) any damage to or destruction of or any conaemnation or simitar taking of
the Mortgaged Property or any part thereof: (ii) any restriction or preventicn of or interference by
any third party with any use of the Mortgaged Property or any part thereof; (i) any title defect or
encumbrance or any eviction from the Premises or the Improvements or any part'thereof by title
paramount or otherwise; (iv) any bankruptcy, insolvency, reorganization, composiiei.
adjustment, dissolution, liquidation or other like proceeding relating to Mortgagee, o ary.action
taken with respect to this Mortgage by any trustee or receiver of Mortgagee, or by any'=ourt, in
any such proceeding; (v) any ciaim which Mortgagor has or might have against Mortgagee;

{vi) any default or failure on the part of Mortgagee to perform or comply with any of the terms
hereof or of any other agreement with Mortgagor; or (vii} any other occurrence whatsoever,
whether similar or dissimilar to the foregoing; whether or not Mortgagor shall have notice or
knowledge of any of the foregoing. Except as expressly provided herein, Mortgagor waives all
rights now or hereafter conferred by statute or otherwise to any abatement, suspension,
deferment, diminution or reduction of any sum secured hereby and payable by Mortgagor.

1.9.  Taxes and Impositions.

(a) Mortgagor shall pay, or cause to be paid at least five (5) business days prior to
delinquency, all real property taxes and assessments, general and spegcial, and all other taxes
and assessments of any kind or nature whatsoever, including, without limitation,
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nongovernmental levies or assessments such as maintenance charges, levies or charges
resulting from covenants, conditions and restrictions affecting the Mortgaged Property, which are
assessed or imposed upon the Mortgaged Property, or become due and payable, and which
create, may create or appear to create & lien upon the Mortgaged Property, or any part thereof, or
upon any property, equipment or other facility used in the operation or maintenance thereof (all
the above shall collectively be hereinafter referred to as “Impositions”); provided, however, that if,
by law any such Imposition is payable, or may at the option of the taxpayer be paid, in
instaliments, Mortgagor may pay the same or cause it to be paid, together with any accrued
interest on the unpaid balance of such Imposition, in installments as the same become due and
before any fine, penalty, interest or cost may be added thereto for the nonpayment of any such
installment and interest.

(b) If at any time after the date hereof there shall be assessed or imposed (iyataxor
assessnient on the Mortgaged Property in lieu of or in addition to the impositions payable by
Mortgagor pursuant to Section 1.9(a), or (i) a license fee, tax or assessment imposed on
Mortgagec e:id measured by or based in whole or in part upon the amount of the outstanding
obligations sscired hereby, then all such taxes, assessments or fees shall be deemed to be
included within-tieterm “Impositions” as defined in Section 1.9(a) and Mortgagor shall pay and
discharge the samg s herein provided with respect to the payment of Impositions. 1f Mortgagor
fails to pay such Impusitions prior to delinquency or if Mortgagor is prohibited by law from paying
such Impositions, Mortgag2e-may at its option declare all obligations secured hereby together
with all accrued interest théreon. immediately due and payable. Anything to the contrary herein
notwithstanding, Mortgagor shall have no obligation to pay any franchise, estate, inheritance,
income, excess profits or similar «a levied on Mortgagee or on the obligations secured hereby.

(c Subject to the provisic.c-of Section 1.9(d) and upon request by Mortgagee,
Mortgagor shall deliver to Mortgagee within-thirty (30) days after the last date prior to delinquency
for payment of any such Imposition officiai receipts of the appropriate taxing authority, or other
proof satisfactory to Mortgagee, evidencing the nayment thereof.

(d) Mortgagor shall have the right before any delinquency occurs to contest or object
to the amount or validity of any such Imposition by appropriate proceedings, but such right shall
not be deemed or construed in any way as relieving, modifying or extending Mortgagor's
covenant to pay any such Imposition at the time and in the mariper provided in this Section 1.9,
unless Mortgagor has given prior written notice to Mortgagee of ortgagor's intent to so contest
or object to an imposition, and unless, at Mortgagee's sole opticn. &) Mortgagor shall
demonstrate to Mortgagee's satisfaction that the proceedings to be iitizted by Mortgagor shall
conclusively operate to prevent the sale of the Mortgaged Property, or gny part thereof, to satisfy
such Imposition prior to final determination of such proceedings; or (ii) Mortgagor shall furnish a
good and sufficient bond or surety as requested by and satisfactory to Morigacae: or
(iii) Mortgagor shall demonstrate to Mortgagee's satisfaction that Mortgagor h=s niovided a good
and sufficient undertaking as may be required or permitted by law to accomplish.a siay of any
such sale.

{(e) Upon request by Mortgagee, Mortgagor shall pay to Mortgagee an initial cash
reserve in an amount adequate to pay all Impositions for the ensuing tax fiscal year and shall
thereafter continue to deposit with Mortgagee, in monthly instaliments, an amount equal to one-
twelfth (1/12) of the sum of the annual Impositions reasonably estimated by Mortgagee, for the
purpose of paying the installment of Impositions next due on the Mortgaged Property (funds
deposited for this purpose shall hereinaiter be referred to as “Impounds”). Mortgagor further
agrees to cause all bills, statements or other documents relating to Impositions to be sent or
mailed directly to Mortgagee. Upon receipt of such bills, statements or other documents, and
providing Mortgagor has deposited sufficient Impounds with Mortgagee pursuant to this
Section 1.9(e), Mortgagee shall timely pay such amounts as may be due thereunder out of the
tmpounds so deposited with Mortgagee. If at any time and for any reason the Impounds
deposited with Mortgagee are or will be insufficient to pay such amounts as may then or
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subsequently be due, Mortgagee may notify Mortgagor and upon such notice Mortgagor shall
deposit immediately an amount equal to such deficiency with Mortgagee. Notwithstanding the
foregoing, nothing contained herein shall cause Mortgagee to be deemed a trustee of said funds
or to be obligated to pay any amounts in excess of the amount of funds deposited with Mortgagee
pursuant to this Section 1.9(e). Mortgagee may commingle Impounds with its own funds and
shall not be obligated to pay or allow any interest on any Impounds held by Mortgagee pending
disbursement or application hereunder. Mortgagee may reserve for future payment of
Impositions such portion of the Impounds as Mortgagee may in its absolute discretion deem
proper. Upon an Event of Default under any of the Loan Documents or this Mortgage, Mortgagee
may apply the balance of the Impounds upon any indebtedness or obligation secured hergby in
such order as Mortgagee may determine, notwithstanding that said indebtedness or the
performance of said obligation may not yet be due according to the terms thereof. Should
Mortgagor fail to deposit with Mortgagee (exclusive of that portion of said payments which has
beei arplied by Mortgagee upon any indebtedness or obligation secured hereby) sums sufficient
to fully pav such Impositions at least fifteen (15} days before delinquency thereof, Mortgagee
may, at (Mo'tnagee’s election, but without any obligation so to do, advance any amounts required
to make urth deficiency, which advances, if any, shall be secured hereby and shall be
repayable to Muricagee as herein elsewhere provided, or at the option of Mortgagee the latter
may, without makiry any advance whatever, apply any Impounds held by it upon any
indebtedness or oblizadion secured hereby in such order as Mortgagee may determine,
notwithstanding that sais indebtedness or the performance of said obligation may not yet be due
according to the terms thereof. Should any Event of Default occur or exist on the part of the
Mortgagor in the payment or serformance of any of Mortgagor's or any guarantor’s obligations
under the terms of the Loan Dscrinents, Morigagee may, at any time at Mortgagee’s ¢ption,
apply any sums or amounts in its ends received pursuant to Sections 1.4{b} and 1.9(e) hereof,
or as rents or income of the Mortgaycr' Property or otherwise, to any indebtedness or obligation
of the Mortgagor secured hereby in such marner and order as Mortgagee may elect,
notwithstanding said indebtedness or the performance of said obligation may not yet be due
according to the terms thereof. The receipt, use or application of any such Impounds paid by
Mortgagor to Mortgagee hereunder shall not be Coristrued to affect the maturity of any
indebtedness secured by this Mortgage or any of the zichts or powers of Mortgagee under the
terms of the Loan Documents or any of the obligations ¢ Mortgagor or any guarantor under the
Loan Documents.

'\ Mortgagor shall not suffer, permit or initiate thz isint assessment of any real and
personal property which may constitute all or a portion of the Mortcaged Property or suffer, permit
or initiate any other procedure whereby the lien of the real property {axes and the lien of the
personal property taxes shall be assessed, levied or charged to the Mortoaged Property as a
single lien.

(@) If requested by Mortgagee, Mortgagor shall cause to be fumnisker 1» Mortgagee a
tax reporting service covering the Mortgaged Property of the type, duration and witt a'company
satisfactory to Mortgagee.

1.10.  Utilities. Mortgagor shall pay or shall cause to be paid when due all utility
charges which are incurred by Mortgagor for the benefit of the Morigaged Property or which may become
a charge or lien against the Mortgaged Property for gas, electricity, water or sewer services furnished to
the Mortgaged Property and all other assessments or charges of a similar nature, whether public or
private, affecting or related to the Mortgaged Property or any portion thereof, whether or not such taxes,
assessments or charges are or may become liens thereon. : |

1.11.  Actions Affecting Mortgaged Property. Mortgagor shall appear in and contest
any action or proceeding purporting to affect the security hereof or the rights or powers of Mortgagee; and
shall pay all costs and expenses, including the cost of evidence of title and reasonable attorneys’ fees, in
any such action or proceeding in which Mortgagee may appear.
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1.12. Actions By Mortgagee to Preserve Mortgaged Property. |f Mortgagor fails to
make any payment or to do any act as and in the manner provided in any of the Loan Documents,
Mortgagee in its own discretion, without obligation so to do, without releasing Mortgagor from any
obligation, and without notice to or demand upon Mortgagor {except as may be required by the express
terms of the Loan Agreement), may make or do the same in such manner and to such extent as either
may deem necessary to protect the security hereof. In connection therewith (without limiting its general
powers, whether conferred herein, in another Loan Document or by law), Mortgagee shall have and is
hereby given the right, but not the obligation, (i) to enter upon and take possession of the Mortgaged
Property; (ii} to make additions, alterations, repairs and improvements to the Mortgaged Property which it
may consider necessary or proper to keep the Mortgaged Property in good condition and repair; (iii) to
appear and participate in any action or proceeding affecting or which may affect the security hereof or the
rights or powers of Mortgagee; {iv) to pay, purchase, contest or compromise any encumbrance, claim,
charge, lien o debt which in the judgment of either may affect or appears to affect the security of this
Mortgage i L2 prior or superior hereto; and (v) in exercising such powers, to pay necessary expenses,
including employmant of counsel or other necessary of desirable consulitants. Mortgagor shall,
immediately upon.uemand therefor by Mortgagee, pay to Mortgagee an amount equal to all respective
costs and expensce.insured by them in connection with the exercise by Mortgagee of the foregoing
rights, including, withcut li-nitation, costs of evidence of title, court costs, appraisals, surveys and
receiver's attorneys’ fees, Zonether with interest thereon from the date of such expenditures at the Default
Interest Rate.

143. Transferof Mortgaged Property by Mortgagor. In order to induce Mortgagee
to make the loan secured hereby, Mcrigagor agrees that, in the event of any transfer of the Mortgaged
Property without the prior written consent of Mortgagee, Mortgagee shall have the absolute right at its
option, without prior demand or notice, to daciare all sums secured hereby immediately due and payable.
Consent to one such transaction shall not be #Z2cmed to be a waiver of the right to require consent to
future or successive transactions. Mortgagee inav-grant or deny such consent in its sole discretion and, if
consent should be given, any such transfer shall Le subject to this Mortgage, and any such transferee
shall assume all obligations hereunder and agree to he sound by all provisions contained herein. Such
assumption shall not, however, release Mortgagor or ary r. iaker or guarantor of the Note from any liability
thereunder without the prior written consent of Mortgagee: A3 used herein, “transfer” includes the direct
or indirect sale, agreement to sell, transfer, conveyance, plecge, collateral assignment or hypothecation
of the Mortgaged Property, or any portion thereof or interest iiierein.~~hether voluntary, involuntary, by
operation of law or otherwise, the execution of any installment lanc_sale sontract or simitar instrument
affecting all or a portion of the Mortgaged Property, or the lease of all.orsubstantially all of the Mortgaged
Property. The term “transfer” shall also include the direct or indirect transfzr, assignment, hypothecation
or conveyance of legal or beneficial ownership of (i) any membership interes in-Mortgagor, or (i) any
interest in any member of Mortgagor. The term “ransfer” shall not include the, l¢asing of individual office
or commercial units or other rentable area constructed by Mortgagor on the Premiscs so long as
Mortgagor complies with the provisions of the Loan Agreement relating to such leasinc activity. In
addition, notwithstanding the foregoing to the contrary, so iong as no Event of Default lia5 occurred and is
continuing under any of the Loan Documents, the following transfer shall not be deemed ic-ig a “transfer”
within the meaning of this Section 1.13: transfers of membership interests in FRC Jeffersoi 1€, an
Minois limited liability company (“FRC Jefferson”), of up to forty-nine percent (49%) of such rembership
interests in the aggregate; provided, however, that (a) Mortgagee must receive sixty (60) days prior
written notice of any such transfer(s), (b) after the consummation of such transfer(s), (i) one or more of
the Fifield Entities {as hereinafter defined) shall retain at least a 51% ownership in FRC Jefferson, and
(i1} Steven D. Fifield shall maintain “control” of FRC Jefferson; and transfers of membership interests in
Magellan Alexandria LLC, an Winois limited tiability company (“Mageltan”), of up to forty-nine percent
(49%) of such membership interests in the aggregate; provided, however, that (a) Mortgagee must
receive sixty (60) days prior written notice of any such transfer(s), (b) after the consummation of such
transfer(s), (i) Joel M. Carlins shall retain at least a 51% ownership in Magellan, and (ii) Joel M. Carlins
shall maintain “control” of Magellan. For purposes of this Section 1.13, the term Fifield Entities shall
mean (u) Steven D. Fifield, an individual, (v) an immediate family member of Steven D. Fifield (which shall
be limited to a spouse, parent, child and grandchild (each, an “Immediate Family Member” and
collectively, “immediate Family Members”)) of Steven D. Fifield, (w) trusts formed for the benefit of
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Steven D. Fifield and/or his Immediate Family Members, (x) employees (“FRC Employees”) of Fifield
Realty Corporation, {(y) Immediate Family Members of FRC Employees, and (z) trusts formed for the
benefit of FRC Employees and/or the Immediate Famity Members of FRC Employees. For purposes of
this Section 1.13, the term “control” shall mean possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of an entity.

1.14.  Full Performance Required; Survival of Warranties. All representations,
warranties and covenants of Mortgagor contained in any loan application or made to Mortgagee in
connection with the loan secured hereby or contained in the Loan Documents or incorporated by
reference therein, shall survive the execution and delivery of this Mortgage and shall remain continuing
obligations, warranties and representations of Mortgagor so long as any portion of the obligations secured
by this Mortgage remain outstanding.

1.15. Eminent Domain. In the event that any proceeding or action be commenced for
the taking of the Mortgaged Property, or any part thereof or interest therein, for public or quasi-public use
under the powei of eminent domain, condemnation or otherwise, or if the same be taken or damaged by
reason of any pubiic i,nnrovement or condemnation proceeding, or in any other manner, or should
Mortgagor receive an otice or other information regarding such proceeding, action, taking or damage,
Mortgagor shall give promyt written notice thereof to Mortgagee. Mortgagee shall be entitled at its option,
without regard to the adeai’zCy of its security, to commence, appear in and prosecute in its own name
any such action or proceeding. Mortqagee shall also be entitied to make any compromise or settlement
in connection with such taking or zamage. All compensation, awards, damages, rights of action and
proceeds awarded to Mortgagor by ri:ascn of any such taking or damage to the Premises or the
fmprovements, or any part thereof or @iy interest therein for public or quasi-public use under the power of
eminent domain by reason of any public iiprovement or condemnation proceeding, or in any other
manner (the “Cendemnation Proceeds”) are nzreby assigned to Mortgagee and Mortgagor agrees to
execute such further assignments of the Condemnaiion Proceeds as Mortgagee may require. Mortgagee
shall apply the Condemnation Proceeds in accordance with the Loan Agreement. Application or release
of the Condemnation Proceeds as provided herein stall not cure or waive any default or notice of default
hereunder or under any other Loan Document or invalidate any act done pursuant to such notice.

1.16. Additional Security. No other secuiity pow existing, or hereafter taken, to
secure the obligations secured hereby shall be impaired or afrected sy the execution of this Martgage:
and all additional security shall be taken, considered and held as cumuizive. The taking of additional
security, execution of partial releases of the security, or any extension o the time of payment of the
indebtedness shall not diminish the force, effect or lien of this Mortgage ara #!iall not affect or impair the
liability of any maker, surety or endorser for the payment of said indebtedness. in the event Mortgagee at
any time holds additional security for any of the obligations secured hereby, it rzy enforce the sale
thereof or otherwise realize upon the same, at its option, either before, concurrently or after a sale is
made hereunder.

1.17. Business Loan. Mortgagor stipulates, represents, warrants, affirris and agrees
that the Loan is a “business loan” within the meaning of Sections 205/4(a) or (c) of Chapter 8/ 5.4f the
llinois Compiled Statutes, as amended.

1.18. Successors and Assigns. This Mortgage applies to, inures to the benefit of
and binds all parties hereto, their heirs, legatees, devisees, administrators, executors, successors and
assigns. The term “Mortgagee” shall mean the owner and holder of the Note, whether or not named as
Mortgagee herein.

1.19. Inspections. Mortgagee, or its agents, representatives or workers, are
authorized to enter at any reasonable time upon or in any part of the Mortgaged Property for the purpose
of inspecting the same and for the purpose of performing any of the acts it is authorized to perform
hereunder or under the terms of any of the Loan Documents.
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1.20. Liens. Upon notice or other discovery thereof Mortgagor shall pay and promptly
discharge, at Mortgagor’s cost and expense, all liens, encumbrances and charges upon the Mortgaged
Property, or any part thereof or interest therein; provided that Mortgagor shall have the right to contest in
good faith the validity of any such lien, encumbrance or charge in accordance with the Loan Agreement.
If Mortgagor shall fail to remove and discharge, by payment or bond, any such lien, encumbrance or
charge, then, in addition to any other right or remedy of Mortgagee, Mortgagee may, but shall not be
obligated to, discharge the same, either by paying the amount ¢laimed to be due, or by procuring the
discharge of such lien, encumbrance or charge by depositing in a court a bond or the amount claimed or
otherwise giving security for such claim, or by procuring such discharge in such manner as is or may be
prescribed by law. Mortgager shall, immediately upon demand therefor by Mortgagee, pay to Mortgagee
an amount equal to all costs and expenses incurred by Mortgagee in connection with the exercise by
Mortgagee of the foregoing right to discharge any such lien encumbrance or charge, together with interest
thereon from the date of such expenditure at the Default Interest Rate.

1:21. No Property Manager Lien. Any property management agreement for or
relating to all or ony rart of the Project, whether now in effect or entered into hereafter by Martgagor or on
behalf of Mortgagri, si12li contain a subordination provision whereby the property manager forever and
unconditionally suborcinates to the lien of this Mortgage and the Loan Documents any and all mechanic's
lien rights and claims that i'o- anyone claiming through or under it may have at any time pursuant to any
statute or law, including, with:gut limitation, lllinois Compiled Statutes, Chapter 770, Section 60/1. Such
property management agreement or 2 short form thereof, including such subordination, shall, at
Mortgagee’s request, be recorded. with the office of the recorder of deeds for the county in which the
Project is located. Mortgagor’s failure to cause any of the foregoing to occur shall constitute an Event of
Default under this Mortgage.

1.22. Mortgagee’s Poweirs: Without affecting the liability of any other person fiable for
the payment of any obligation herein mentionea, ard-without affecting the lien or charge of this Mortgage
upon any portion of the Premises not then or there'ofore released as security for the full amount of all
unpaid obligations, Mortgagee may, from time to time'ard.without notice (i) release any person so liable,
(i) extend the maturity or alter any of the terms of any stchk/ebligation, (iii) grant other indulgences,

(iv) release or reconvey, or cause to be released or reconveynd.at any time at Mortgagee’s option any
parcel, portion or all of the Mortgaged Property, (v) take or release.any other or additional security for any
obligation herein mentioned, or (vi) make compositions or other arrarigements with debtors in refation
thereto.

1.23. Trade Names. At the request of Mortgagee, Mortgavor shall execute a
certificate in form satisfactory to Mortgagee listing the trade names or fictitiou’; business names under
which Mortgagor intends to operate the Mortgaged Property or any business located thereon and
representing and warranting that Mortgagor does business under no other trade nares or fictitious
business names with respect to the Mortgaged Property. Mortgagor shall immediatelv.ci'ifv Mortgagee
in writing of any change in said trade names or fictitious business names, and will, upoi racuest of
Mortgagee, execute any additional financing statements and other certificates necessary i retlect the
change in trade names or fictitious business names.

1.24. Leasehold. If aleasehold estate constitutes a portion of the Mortgaged
Property, Mortgagor agrees not to amend, change, terminate or modify such leasehold estate or any
interest therein without the prior written consent of Mortgagee. Consent to one amendment, change,
agreement or modification shall not be deemed to be a waiver of the right to require consent to other,
future or successive amendments, changes, agreements or modifications. Mortgagor agrees to perform
all obligations and agreements under said leasehold and shali not take any action or omit to take any
action which would effect or permit the termination of said leasehold. Mortgagor agrees to promptly notify
Mortgagee in writing with respect to any default or alleged default by any party thereto and to deliver to
Mortgagee copies of all notices, demands, complaints or other communications received or given by
Mortgagor with respect to any such defauit or alleged default. Mortgagee shall have thé option to cure
any such default and to perform any or all of Mortgagor’s obligations thereunder. All sums expended by
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Mortgagee in curing any such default shall be secured hereby and shall be immediately due and payable
without demand or notice and shall bear interest from date of expenditure at the Default Interest Rate.

1.25. IRPTA. Mortgagor 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 19886, 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 disclosure
and other requirements of the Responsible Property Transfer Act of 1988 (Chapter 765 of the lllinois
Compiled Statutes, Section 90/1 et seq.) is not applicable to Mortgagor’s borrowing of the indebtedness
secured by this Mortgage.

ARTICLE Il.
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

2.7 Assignment to Mortgagee. Concurrently with the execution of this Mortgage,
Mortgagor has executéd, delivered and recorded the Assignment of Rents in favor of Mortgagee. In the
event of any inconsistency between the terms and provisions of this Article Il and the terms and
provisions of the Assignmen' si Rents, the terms and provisions of the Assignment of Rents shall control.

2.2, License t= Collect Rents. Subject to the terms and conditions of the
Assignment of Rents, Mortgagor here oy &5signs and transfers to Mortgagee all the Rents of the
Mortgaged Property, and hereby gives . and confers upon Mortgagee the right, power and authority to
collect such Rents. Mortgagor irrevocably aspoints Mortgagee its true and lawful attorney-in-fact, at the
option of Mortgagee at any time and from time ‘e uime, to demand, receive and enforce payment, to give
receipts, releases and satisfactions, and to sue, in the name of Mortgagor or Mortgagee, for all such
Rents, issues and profits and apply the same to the indehtedness secured hereby; provided, however,
that so long as an Event of Default shall not have occurrad-hereunder and be continuing, Mortgagor shali
have the right to collect such Rents in accordance with ard subject to the provisions of the Assignment of
Rents. Upon request of Mortgagee, Mortgagor shall execute zn% deliver to Mortgagee, in recordable
form, a specific assignment of any Lease, now or hereafter affecting the Mortgaged Property or any
portion thereof, to further evidence the assignment hereby made.

2.3.  Election of Remedies. Pursuant to the provisicnz of 765 ILCS 5/31.5, the mere
recordation of the Assignment of Rents entitles Mortgagee immediately to collrét and receive Rents upon
the occurrence of an Event of Default, without first taking acts of enforcement undor applicable law,
including providing notice to Mortgagor, filing foreclosure proceedings, or seeking fae anpointment of a
receiver. Furthermore, Mortgagee’s right to the Rents does not depend on whether of no: Mortgagee
takes possession of the Property. In Mortgagee’s sole discretion, Mortgagee may chouse - cnllect Rents
either with or without taking possession of the Property. Upon the occurrence of an Event'of Dafault
hereunder Mortgagee may, at its option, exercise its rights under the Assignment of Rents or exricise its
rights hereunder. If Mortgagee elects to exercise its rights hereunder, Mortgagee may, at any time
without notice, either in person, by agent or by a receiver appointed by a court, enter upon and take
possession of aif or any portion of the Mortgaged Property, enforce all Leases, collect all Rents, including
those past due and unpaid, and apply the same, to the costs and expenses of operation and collection,
including, without limitation, attorneys’ fees, and to any indebtedness then secured hereby, and in such
order as Mortgagee may determine. In connection with the exercise by Mortgagee of its rights hereunder
or under the Assignment of Rents, Mortgagor agrees that Mortgagee shall have the right to specifically
enforce such rights and to obtain the appointment of a receiver in accordance with the provisions of
Section 3.5 hereof without regard to the value of the Mortgaged Property or the adequacy of any security
for the obligations then secured hereby. The collection of such Rents or the entering upon and taking
possession of the Mortgaged Property, or the application thereof as aforesaid, shail not cure or waive any
default or notice of default hereunder or invalidate any act done in response to such default or pursuant to
such notice of defauit, or be deemed or construed to make Mortgagee a mortgagee-in-possession of the
Mortgaged Property or any portion thereof.
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ARTICLE i
REMEDIES UPON DEFAULT

3.1.  Events of Default. Any of the events specified in the Note, in the Loan
Agreement or in any other Loan Document as an Event of Default shall be an Event of Default hereunder
(an “Event of Default”), including the following:

(a) Default shall be made in the payment of any installment of principa! or interest or
any other sum secured hereby after the expiration of any applicable grace or cure period; or

{b) Default shail be made under the terms of Section 1.13 hereof; or

(c) An Event of Default shall have occurred under any of the other Loan Documents
(as Evant of Default” is defined therein); or

s} The declaration by Senior Lender of an Event of Default under the Senior Loan
Documentz (s “Event of Default” is defined therein) or the amendment or modification of the
Senior Loan Docrments without the prior consent of Mortgagee, which consent may be withheld
in Mortgagee's sol nd absolute discretion.; or

(e) Mortgago! shall file a voluntary petition in bankruptcy or shail file any petition or
answer seeking or acquiescing.in any reorganization, arrangement, composition, readjustrent,
liquidation, dissolution or simlar ralief for itself under any present or future federal, state or other
statute, law or regulation relating to bankruptey, insclvency or other relief for debtors; or shall
seek or consent to or acquiesce in ‘ne anpointment of any trustee, receiver or liquidator of
Mortgagor or of all or any part of the Murigaged Property, or of any or ail of the royalties,
revenues, rents, issues or profits theracf, ¢/ sinall make any general assignment for the benefit of
creditors, or shall admit in writing its inabiiiy.to-pay its debts generally as they become due; or

) A court of competent jurisdiction sz enter an order, judgment or decree
adjudicating Mortgagor a bankrupt or insolvent or apsroving a petition filed against Mortgagor
seeking any reorganization, dissolution or similar relier t nder any present or future federal, state
or other statute, law or regulation relating to bankruptcy, inssivency or other relief for debtors, and
such order, judgment or decree shall not be discharged or dicmissed within sixty (60) days after
the date of filing, or any trustee, receiver or liquidator of Mortgagor or of all or any part of the
Mortgaged Property, or of any or all of the royalties, revenues, rents, ‘ssues or profits thereof,
shall be appointed without the consent or acquiescence of Mortgagor anc such appointment shall
not be vacated within sixty (60) days after such appointment; or

(9) A writ of execution or attachment or any similar process shall beiszuad or levied
against all or any part of or interest in the Mortgaged Property, or any judgment invotying
monetary damages in any such case shall be entered against Mortgagor which shalihecome a
lien on the Mortgaged Property or any portion thereof: or

(h There has occurred a breach of or default under any term, covenant, agreement,
condition or provision to be performed or observed by Mortgagor and contained in (i) any
document submitted to Mortgagee in connection with the loan secured hereby; or (i) this
Mortgage or any Loan Document: or (iii) any recorded covenant, restriction or servitude affecting
all or any portion of the Mortgaged Property, failure to comply with which would have a material
adverse impact on the security provided by this Mortgage; or

(j] Any representation or warranty of Mortgagor in (i) any document submitted to
Mortgagee in connection with the loan secured hereby, or other document or agreement relating
thereto, or (ji) this Mortgage of any Loan Document, shall be incorrect as of the date made in any
respect which materially and adversely affects the security provided by this Mortgage.
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3.2, Acceleration Upon Default, Additional Remedies. Upon the occurrence of an
Event of Default, Mortgagee may, at its option, declare all indebtedness secured hereby to be
immediately due and payable without any presentment, demand, protest or notice of any kind. Thereafter
Mortgagee may:

(a) Either in person or by agent, with or without bringing any action or proceeding, or
by a receiver appointed by a court and without regard to the adequacy of its security, enter upon
and take possession of the Mortgaged Property, or any part thereof, in its own name, and do any
acts which it deems necessary or desirable to preserve the value, marketability or rentability of
the Mortgaged Property, or any part thereof or interest therein, increase the income therefrom or
protect the security hereof and, with or without taking possession of the Mortgaged Property, sue
for or otherwise collect the rents, issues and profits thereof, including those past due and unpaid,
and 2nply the same, less costs and expenses of operation and collection including, without
limitetiun, attorneys’ fees, upon any indebtedness secured hereby, all in such order as Mortgagee
may détermine. The entering upon and taking possession of the Mortgaged Property, the
collecticn.of such rents, issues and profits and the application thereof as aforesaid, shall not cure
or waive zinv-dafault or notice of default hereunder or invalidate any act done in response to such
default or pursiiart to such notice of default and, notwithstanding the continuance in possession
of all or any portic: of the Mortgaged Property or the collection, receipt and application of rents,
issues or profits, Mzitgagee shall be entitled to exercise every right provided for in any of the
Loan Documents or by taw.110on occurrence of any Event of Default;

(b) Commence @n zction to foreclose this Mortgage and its security interest under
this Mortgage and under the Loz Documents as a mortgage, appoint a receiver, or specifically
enforce any of the covenants heresr, and/or

(c) Exercise all other righis and remedies provided herein, in any Loan Document or
other document or agreement now or hereafter securing all or any portion of the obligations
secured hereby, or by law.

3.3. [Intentionally Omitted).

3.4. Personal Property. Concurrently herewith; idortgagor has executed and
delivered to Mortgagee the Loan Agreement which contains provisions granting Mortgagee a security
interest in the Improvements. In the event of any inconsistency betwee the provisions hereof and the
provisions of the Loan Agreement with respect to the Collateral, the provisions of the Loan Agreement
shall control. Upon the occurrence of an Event of Default, Mortgagee maypoceed at its election, in any
sequence: (i) to dispose of any personal property which constitutes all or any portion of the Mortgaged
Property separately from the sale of real property in accordance with Article 9 of the liinois Uniform
Commercial Code or other applicable law; (ii) to dispose of some or all of the Project. 217 the personal
property which constitutes all or any portion of the Mortgaged Property in any combinatizn consisting of
bath real and personal property together in one or more sales to be held in accordance witn the
provisions of Section 9-501(4) of the Illinois Uniform Commercial Code; and (iii) to exercise ny/ remedies
of a secured party under the lllinois Uniform Commercial Code or any other applicable law. Expenses of
retaking, holding, preparing for sale, selling or the like shall include Mortgagee’s reasonable attorneys’
fees and costs.

3.5.  Appointment of Receiver. Upon the occurrence of an Event of Default
hereunder, Mortgagee, as a matter of right and without notice to Mortgagor or anyone claiming under
Mortgagor, and without regard to the then value of the Mortgaged Property or the adequacy of any
security for the obligations then secured hereby, shall have the right to apply to any court having
jurisdiction to appoint a receiver or receivers of the Mortgaged Property, and Mortgagor 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 Mortgagee in case of entry as provided herein and shall continue as such and
exercise all such powers until the later of (i) the date of confirmation of sale of the Mortgaged Property;
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(ii) the disbursement of all proceeds of the Mortgaged Property collected by such receiver and the
payment of all expenses incurred in connection therewith; or (iii) the termination of such receivership with
the consent of Mortgagee or pursuant to an order of a court of competent jurisdiction. The power of a
receiver listed in 735 ILCS 5/1 5.1704 shall be added to all the powers of a receiver listed in this
Mortgage, subject to any express limitations on such powers in this Mortgage.

3.6. Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and
performance of any indebtedness or obligations secured hereby 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 some or all of the said indebtedness and obligations secured hereby 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 ot*ier powers herein contained, shall prejudice or in any manner affect Mortgagee's right to
realize upon or enforce any other security now or hereafter held by Mortgagee, it being agreed that
Mortgagee shait b antitied to enforce this Mortgage and any other security now or hereafter held by
Mortgagee in suctiorder and manner as it may in its absolute discretion determine. No remedy herein
conferred upon or reserved to Mortgagee is intended to be exclusive of any other remedy herein or by law
provided or permitted, Lutcach shall be cumulative and shall be in addition to every other remedy given
hereunder or now or herealtes existing at law or in equity or by statute. Every power of remedy given by
any of the Loan Documentso Mortgagee or to which it may be otherwise entitled, may be exercised,
concurrently or independently, f.or ¥me to time and as often as may be deemed expedient by Mortgagee
and it may pursue inconsistent remedies

37. Request for Nolice. Mortgagor hereby requests a copy of any notice of default
and that any notice of sale hereunder be malied fo it at the address set forth in this Mortgage.

38. Recourse. TheLoan and tive amounts payable to Mortgagee under the Loan
Documents with respect to Mortgagor's obligations under the Loan shall be fully recourse to Mortgagor.

3.9.  Future Advances. This Mortgagz is granted to secure future advances made by
Mortgagee to Mortgagor. Mortgagee hereby binds itself to' mak2 advances subject to and in accordance
with the terms of the Nate and this Mortgage, and the parties ac xnowledge and agree that all future
advances shall be a lien from the time this Mortgage is recorded, as-provided in 735 ILCS 5/15-1302

(b)(1)-

ARTICLE IV.
MISCELLANEOUS

41. Amendments. This Mortgage or any provision hereof cai not ne waived,
changed, discharged or terminated orally, but only by an instrument in writing signed byne party against
whom enforcement of any waiver, change, discharge or termination is sought.

42. WMortgagor Waiver of Rights. Mortgagor waives, to the extent permiitted by law,
(a) the benefit of all laws now existing or that may hereafter be enacted providing for any appraisement
hefore sale of any portion of the Project, (b} all rights of redemption, valuation, appraisement, stay of
execution, notice of election to mature or declare due the whole of the obligations secured hereby (the
“secured Obligations”) in the event of foreclosure of the liens hereby created, (c) all rights and remedies
which Mortgagor 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, (d) the right to assert any statute of limitations as @ bar to the
enforcement of the lien of this Mortgage or to any action brought to enforce the Note or any other
Secured Obligation, and (e} any rights, legal or equitable, to require marshalling of assets or to require
foreclosure sales in a particular order. Mortgagee shall have the right to determine the order in which any
or all of the Project shall be subjected to the remedies provided herein. Mortgagee shall have the right to
determine the order in which any or all portions of the Secured Obligations are satisfied from the
proceeds realized upon the exercise of the remedies provided herein.
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43. Statements by Mortgagor. Mortgagor shall, within ten (10) days after written
notice thereof from Mortgagee, deliver to Mortgagee a written statement stating the unpaid principal of
and interest on the Note and any other amounts secured by this Mortgage and stating whether any offset
or defense exists against such principal and interest.

44. Release. When all sums secured hereby have been fully paid and all other
obligations secured hereby have been fully performed and satisfied, Mortgagee shall release the lien of
this Mortgage. Mortgagor shall pay Mortgagee Mortgagee's costs incurred in connection with such
release. ,

45. Notices. Ail notices, requests and demands to be made hereunder to the parties
hereto shall be in writing and shall be delivered by hand or sent by registered or certified mail, return
receipt requested, through the United States Postal Service to the addresses shown below ar such other
addresses whicn the parties may provide to one another in accordance herewith. Such notices, requests
and demands,f sant by mail, shall be deemed given five (5) days after deposit in the United States mails,
and if delivered byiznd, shall be deemed given when delivered.

To Mortgagee: CB Richard Ellis Strategic Partners, L.P.
865 South Figueroa Street, 35th Floor
Los Angeles, CA 90017
Attn: Mr. Vance G. Maddocks, President

with a copy to: Mayer, Brown & Platt
350 South Grand Avenue, 25th Floor
Lcs #ngeles, CA 90071
Attn:Louis P. Eatman, Esq.

To Mortgagor: Park Alexandria LLC
c/o Fifield Reaiv Corp.
20 North WackarDrive
Chicago, lllinois 60FVL
Attention: Steven D. Fiie!d

with a copy to: Joel M. Carlins and Associates; Ltd.
One West Superior
Suite 200
Chicago, llinois 60610
Attention: Chad G. Middendorf, Esq.

4.6. Agricuitural Real Estate. Mortgagor, on behalf of itself and zl1arsons now or
hereafter interested in the Project, voluntarily and knowingly hereby acknowledges that te transaction of
which this Mortgage is a part is a transaction which does not include either agricultural rea’ ectate (as
defined in the llinois Mortgage Foreclosure Law, lllinois Compiled Statutes, Chapter 735, Setlion 5/15-
1101 et seq., herein the "Act”), or residential real estate {as defined in the Act). THE MORTGAGOR, ON
ITS OWN BEHALF AND ON BEHALF OF EACH AND EVERY PERSON ACQUIRING ANY INTEREST
IN OR TITLE TO THE PROPERTY SUBSEQUENT TO THE DATE OF THIS MORTGAGE, HEREBY
IRREVOCABLY WAIVES PURSUANT TO 35 ILCS 5/15-16.01 OF THE ACT, ANY AND ALL RIGHTS OF
REINSTATEMENT (INCLUDING, WITHOUT LIMITATION, ALL RIGHTS OF REINSTATEMENT
PROVIDED FOR IN 735 ILCS 5/15-16.02) OR REDEMPTION FROM SALE OR FROM OR UNDER ANY
ORDER, JUDGMENT OR DECREE OF FORECLOSURE OF THIS MORTGAGE {INCLUDING,
WITHOUT LIMITATION, ALL RIGHTS OF REDEMPTION PROVIDED FOR IN 735 ILCS 5/15-16.03) OR
UNDER ANY POWER CONTAINED HEREIN OR UNDER SALE PURSUANT TO ANY STATUTE,
ORDER, DECREE OR JUDGMENT OF ANY COURT.

47. Captions. The captions or headings at the beginning of each Section hereof are
for the convenience of the parties and are not a part of this Mortgage.
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438. Invalidity of Certain Provisions. Every provision of this Mortgage is intended
to be severable. In the event any term or provision hereof is declared to be illegal or invalid for any
reason whatsoever by a court of competent jurisdiction, such illegality or invalidity shall not affect the
balance of the terms and provisions hereof, which terms and provisions shall remain binding and
enforceable. if the lien of this Mortgage is invalid or unenforceable as to any part of the debt, or if the lien
is invalid or unenforceable as to any part of the Mortgaged Property, the unsecured or partially secured
portion of the debt shall be completely paid prior to the payment of the remaining and secured or partially
secured portion of the debt, and all payments made on the debt, whether voluntary or under foreclosure
or other enforcement action or procedure, shall be considered to have been first paid on and applied to
the full payment of that portion of the debt which is not secured or fully secured by the lien of this
Mortgage.

49. Subrogation. To the extent that proceeds of the Note are used to pay any
outstanding lien, charge or prior encumbrance against the Mortgaged Property, such proceeds have been
or will be advericed by Mortgagee at Mortgagor's request and Mortgagee shall be subrogated to any and
all rights and liens-nz!d by any owner or holder of such outstanding liens, charges and prior
encumbrances, iresnective of whether said liens, charges or encumbrances are released.

410. Alcrneys’ Fees, If the Note is not paid when due or if any Event of Default
occurs, Mortgagor promis2s-io pay all costs of enforcement and collection, including but not limited to,
reasonable attorneys' fees, whethzr ar not such enforcement and collection includes the filing of a
lawsuit. As used herein, the term/ attorneys’ fees” or “attorneys’ fees and costs” shall have the meanings
given such terms in the Loan Agreerent.

4.11. No Merger of Lease If both the lessor's and lessee’s estate under any lease or
any portion thereof which constitutes a part of i5e Mortgaged Property shall at any time become vested in
one owner, this Mortgage and the lien created nerzoy shall not be destroyed or terminated by application
of the doctrine of merger unless Mortgagee so elects as evidenced by recording a written declaration so
stating, and, unless and until Mortgagee so elects, Martaagee shall continue to have and enjoy all of the
rights and privileges of Mortgagee as to the separate estates In addition, upon the foreclosure of the lien
created by this Mortgage on the Mortgaged Property pursuari 1o the provisions hereof, any leases or
subleases then existing and affecting all or any portion of the' Mortgaged Property shail not be destroyed
or terminated by application of the law of merger or as a matter of lzw or as a result of such foreclosure
unless Mortgagee or any purchaser at such foreclosure sale shall so elect. No act by or on behalf of
Mortgagee or any such purchaser shall constitute a termination of any l.2gse or sublease unless
Mortgagee or such purchaser shall give written notice thereof to such tenzit or subtenant,

412. Governing Law. This Mortgage shall be governed by and construed in
accordance with the laws of the State of lllinois.

4.13. Joint and Several Obligations. Shouid this Mortgage be signsd 9y more than
one party, all obligations herein contained shall be deemed to be the joint and several obiigations of each
party executing this Mortgage. Any married person signing this Mortgage agrees that recourie 'nay be
had against community assets and against his or her separate property for the satisfaction of all
obligations contained herein.

414, Interpretation. In this Mortgage the singular shall include the plural and the
masculine shall include the feminine and neuter and vice versa, if the context so requires.

4.15. [Intentionally Omitted].

4.16. Loan Statement Fees. Morigagor shall pay the amount demanded by
Mortgagee or its authorized loan servicing agent for any statement regarding the obligations secured
hereby; provided, however, that such amount may not exceed the maximum amount allowed by law at
the time request for the statement is made.
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4.17. {Intentionally Omitted)].
418. Financing Statement and Fixture Filing.

(a) This Mortgage constitutes a financing statement filed as a fixture filing under the
linois Commercial Code in the Official Records of the County Recorder of the county in which
the Premises is located with respect to any and all Fixtures (as hereinafter defined) included with
the term “Improvements” as used herein and with respect to any goods, collateral or other
personal property that may now be or hereafter become Fixtures. For purposes of such financing
statement, Mortgagor is the “debtor” and Mortgagee is the “secured party”, and their respective
mailing addresses are those set out in this Mortgage. Mortgagor grants to Mortgagee a security
interest in ali existing and future goods which are now or in the future become Fixtures and the
proceads thereof. Mortgagor covenants and agrees that the filing of this Mortgage in the Official
Recor2s of the County where the Project is located shall also operate from the date of such filing
as a fixtura filing in accordance with Section 9-402 of the Illinois Uniform Commercial Code. As
used herein the term “Fixtures” shall mean all fixtures located upon or within the Improvements
or now or rieresfter installed in, or used in connection with any of the Improvements, including,
but not limited-462ny and all partitions, screens, awnings, motors, engines, boilers, furnaces,
pipes, plumbing, eievators, cleaning and sprinkler systems, fire extinguishing apparatus and
equipment, water-tziiks, heating, ventilating, air conditioning, air cooling equipment, refrigerators,
washer and dryer units and.gas and electric machinery, appurtenances and equipment, whether
or not permanently affixed to the Premises or the Improvements.

(b) It is understood-and agreed that in the event that (x) any Fixture owned by
Mortgagor on the Mortgaged Propeirty, or any part thereof, isireplaced or added to, or any new
Fixture owned by Mortgagor is instailz<-by Mortgagor, and in‘each case such Fixture has a cost
or fair market value in excess of Ten Thousand Dollars ($10,000.00), and (y) such Fixture is or
may be subject to a security interest held hv a selier or any other party:

M Mortgagor or any owner o1 all or any part of the Mortgaged Property
shall, before the replacement, addition or insia!ation of any such Fixture, obtain the prior
written approval of Mortgagee, and give Morgagee written notice that a security
agreement with respect to such Fixture has been o will be conswnmated, which notice
shall contain the following information:

(A) a description of the Fixtures to be replaced, added to, installed or
subsfituted;

{B) a recital of the location at which the Fixturzs will be replaced,
added to, installed or substituted;

(C) a statement of the name and address of the holdcr and amount
of the security interest; and

(D) the date of the purchase of such Fixtures.

Neither this subparagraph nor any consent by Mortgagee pursuant to this subparagraph shall
constitute an agreement to subordinate any right of Mortgagee in Fixtures or other property
covered by this Mortgage.

(i) Mortgagee may, at its option, at any time, pay the balance due under
said security agreement and the amount so paid shall be (A} secured by this Mortgage
and shall be a lien on the Mortgaged Property enjoying the same priorities vis-a-vis the
estates and interests encumbered hereby as this Mortgage, and (B) payable on demand
with interest at the Default Interest Rate from the time of such payment as aforesaid, and
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the Mortgagee shall have the privilege of acquiring by assignment from the holder of said
security interest any and all contract rights, accounts receivable, chattel paper, negotiable
or non-negotiable instruments, or other evidence of Mortgagor's indebtedness for such
Fixtures, and, upon acquiring such interest aforesaid by assignment, shall have the right
to enforce the security interest as assignee thereof, in accordance with the terms and
provisions of the liiinois Commercial Code, as amended or supplemented, and in
accordance with the law.

(iii) Whether or not Mortgagee has paid or taken an assignment of such
security interest, if at any time Mortgagor shall be in default under the security agreement
covering the Fixtures beyond the applicable cure period therefor, if any, as specified
therein, such defauit shall be a material breach of Mortgagor's covenants under this
Mortgage.

(iv) The provisions of subparagraphs (i) and (jii) above shall not apply if the
aeods that may become Fixtures are of at least equivalent value and quality as any
prapedy being replaced and if the rights of the party holding such security interest have
been ‘expressly subordinated, at no cost to Mortgagee, to the lien of this Mortgage in a
manner seusfactory to Mortgagee, including, without limitation, at the option of Mortgagee
providing 1o Niortgagee a satisfactory opinion of counsel to the effect that this Mortgage
constitutes a vaund and subsisting lien on such Fixtures which is not subordinate to the
lien of such securily interest under any applicable law.

4.19. Further Assuia:ic?s. Mortgagor and Mortgagee agree to do or to cause to be
done such further acts and things and to exaciite and deliver or to cause to be executed and delivered
such additional assignments, agreements, pov.2rs and instruments, as any of them may reasonably
require or deem advisable to keep valid and effectivethe charges and lien hereof, to carry into effect the
purposes of this Mortgage or to better assure and confirm unto any of them their rights, powers and
remedies hereunder; and, upon request by Mortgagee. <hali supply evidence of fulfillment of each of the
covenants herein contained concerning which a request for such evidence has been made.

4.20. Nonforeign Entity. Section 1445 of th:: Interna! Revenue Code of 19886, as
amended (the “Internal Revenue Code") provides that a transteree ¢i'a U.S. real property interest must
withhold tax if the transferor is a foreign person. To inform Mortgagae that the withholding of tax will not
be required in the event of the disposition of the Premises or Improverneits pursuant to the terms of this
Mortgage, Mortgagor hereby certifies, under penalty of perjury, that:

(a) Mortgagor is not a foreign corporation, foreign partnershin, foreign trust or foreign
estate, as those terms are defined in the Internal Revenue Code and the requlaions promulgated
thereunder; and

(b) Mortgagor's U.S. employer identification number is 36-43458095; ard

(c) Mortgagor’'s principal place of business is 20 North Wacker Drive, Chicago,
llinois 60606.

Itis understood that Mortgagee may disclose the contents of this certification to the Internal Revenue
Service and that any false statement contained herein could be punished by fine, impriscnment or both.
Mortgagor covenants and agrees to execute such further certificates, which shall be signed under penalty
of perjury, as Mortgagee shall reasonably require. The covenant set forth herein shall survive the
foreclosure of the lien of this Mortgage or acceptance of a deed in lieu thereof.

4.21. Security Agreement. This Mortgage is intended to be a security agreement

pursuant to the lilinois Uniform Commercial Code for (i) any and alt items of personal property specified
above as part of the Mortgaged Property which, under applicable law, may be subject to a security
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interest pursuant to the Uniform Commercial Code and which are not herein effectively made part of the
real property, and (i) any and all items of property specified above as part of the Mortgaged Property
which, under applicable law, constitute fixtures, and may be subject to a security interest under Article 9
of the lllinois Uniform Commercial Code; and Mortgagor hereby grants Mortgagee a security interest in
said property, for the purpose of securing all indebtedness and other obligations of Mortgagor now or
hereafter secured by this Mortgage.

4,22, Compliance with lllinois Mortgage Foreclosure Law.

(a) It any provision of this Mortgage is inconsistent with any applicable provision of
the Act, the provisions of the Act shall take precedence over the provisions of this Mortgage, but
shall not invalidate or render unenforceable any other provision of this Mortgage that can fairly be
construed in a manner consistent with the Act.

()] Without in any way limiting any of Mortgagee’s rights, remedies, powers and
authorities i:nder this Mortgage, and in addition to all of such rights, remedies, powers, and
authorities, tve Mortgagee shall also have all rights, remedies, powers and authorities permitted
to the holder aof a.mortgage under the Act, as the same may be amended from time to time. If
any provision of this Mortgage shall grant to Mortgagee any rights, remedies, powers or
authorities upon de.ault of the Mortgagor which are more limited than what would be vested in
Mortgagee under the ACt in the absence of said provision, Mortgagee shall have what would be
vested under the Act. :

(c) Without limitatic:, all expenses (including attorneys’ fees and expenses) incurred
by Mortgagee, to the extent reimouisable under 735 ILCS 5/15-1510, 5/15-1512, or any other
provision of the Act, whether incurredi>cfore or after any judgment of foreclosure, shall be added
to the indebtedness secured by this Mortguge and included in the judgment of foreclosure.

4.23. Senior Loan. This Mortgaga i< 2 junior mortgage, the lien of which is junior,
subject and subordinate to the lien of that certain Mortgape.Assignment of Rents, Security Agreement
and Fixture Filing (the “Senior Mortgage”) dated November-3%, 2001, made by Mortgagor in favor of
National City Bank of Michigan/lllinois, a national banking assotiation (“Senior Lender”), as mortgagee
to secure that certain note (collectively, the “Senior Note”) in the ariginal principal amount of
$40,000,000, which Senior Mortgage shall be recorded concurrentiy heréwith in the Official Records of
Cook County, lllinois. The Senior Mortgage constitutes a first mortgaye on all of the Mortgaged Property.
The indebtedness evidenced by the Senior Note and secured by the Seninr Mortgage is hereinafter
referred to as the “Senior Indebtedness”.

Mortgagor covenants and agrees that it shall well and truly perform and discnarge each and all of
the obligations of the conditions of the Senior Mortgage and the Senior Note and aliotie: Senior Loan
Documents, and that the declaration by Senior Lender of an Event of Default (as suchteims are defined
in the Senior Loan Documents) under any of the Senior Loan Documents shall constitute zn Event of
Default hereunder and under all of the other Loan Documents, in consequence whereof Mortjagee may
avail itself of any or all of the rights or remedies reserved herein or allowed or permitted by law or in
equity as in such case made and provided.

The Mortgagee and the Senior Lender have concurrently herewith entered into that certain
Intercreditor Agreement of even date herewith to be recorded concurrently herewith in the Official
Records of Cook County, lllinois, which Intercreditor Agreement shall govern the exercise of certain rights
and remedies by the Mortgagee and the Senior Lender in connection with the Loan and the Senior Loan.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year

first above written.
MORTGAGOR:

5 Manager

Joel M. Carlins
Its Manager
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STATE OF %A—m )
} S8.
COUNTY OF @Mﬂ‘i }

[1-29-01 _ before me, %MQ« @I/éca Notary Public, personally

appeared, LAtwm(_ D, W personally known to me (or proved to me on the basis of
satisfactory evidence) to be th€ person whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity, and that by his/her

signature on the instrument the person, or the entity upon behalf of which the person acted, executed the
instrument:

WITNESS my hand and official seal.
LINDA K. PtTcP) Notarv Public
NOTARY PUBLIC, STATE OF BZINO'3 ry
MY COMMISSION EXPIRES 6-6- /{)Q.'A

STATE OF &%ﬁ'@;
COUNTY OF W

LY
2

— L

On / / 99 0 1 , before me, >f MJZ‘- @@‘é Notary Public, perscnally

appeared , personally known c'mv: (or proved to me on the basis of
satlsfactory ewdence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in histher zuinorized capacity, and that by hisfher
signature on the instrument the person, or the entity upon behalf of v/hict: the person acted, executed the

instrument.
Knila K. (Brha

Notary Public

WITNESS my hand and official seal.

OFFICIAL SEAE :
LINDA K. PEIE
NOTARY PUBLIC, STATE OF ILLINOIS
Y COMMISSION EXPIRES 8-6-2002
,MMMJ\»“M
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

That certain real property located in the County of Cook, State of lllinois, having a street address of 125
South Jefferson Street, Chicago, lllinois, more particularly described as follows:

[Attached]
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EXHIBIT A
Parcel 2:
(125 S. Jefferson Street)

(A) All of Lots 1,2 and 3 except the South 8 feet of said Lot 3, in W.B. Egan’s Subdivision of
Lots 7 and 8 in Block 47 of School Section Addition to Chicago in Section 16, Township 39
North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois.

And

(B) All of Lots-8, 9 and 10 in Ward’s Subdivision of Lot 1 in Block 47 of School Section
Addition to Clicago in Section 16, Township 39 North, Range 14, East of the Third Principal

4

Meridian, in CoolCsunty, Illinois.
And

(C) All those parts of Lot 7 1a-s21d Ward’s subdivision of Lot 1 in Block 47, and of Lot 2 in
Block 47 of School Section Addition to Chicago, and of Lot 1 in Charles Wesencraft’s
Subdivision of Lots 3, 4, 5 and 6 in Riock 47 of School Section Addition to Chicago, all lying
South of a line 124.86 feet South of and pirallel with the South line of West Monroe Street, in
Section 16, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook
County, Illinois.

And

(D) That part of Lot 9 in Charles Wesencraft’s Subdivisior of Lots 3, 4, 5 and 6 in Block 47 of
School Section Addition to Chicago, lying North of the Easterly txtension of the North Line of
the South 8 feet of Lot 3 in W.B. Egan’s Subdivision of Lots 7and.8 in Block 47 of School
Section addition to Chicago in Section 16, Township 39 North, Rangz-14, East of the Third
Principal Meridian, in Cook County, Illinois.
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' EXHIBIT B

DESCRIPTION OF THE COLLATERAL

1. Any and all buildings, landscaping and other improvements now or hereafter
erected thereen including, without limitation, the fixtures, attachments, appliances, equipment, machinery,
and other articles attached to said buildings and improvements, ali rents, issues, profits, royalties, income
and other benefits (collectively, the “Improvements”) derived from the real property more particularly
described on Exhibit A hereto (the “Land”}(the Land together with the Improvements being referred to
herein, collectively, as the “Premises”);

2. All right, title and interest of Mortgagor in and to all leases or subleases affecting
the Premises o, any portion thereof or interest therein now or hereafter existing or entered into and all
right, title and iinterest of Mortgagor thereunder including, without limitation, all cash or security deposits,
advance rentals,.r.enaid rents, and deposits of a similar nature;

3. £i! the estate, interest, right, title, other claim or demand, both in faw and in
equity, including claims ordemands with respect to the proceeds of insurance in effect with respect
thereto, which Mortgagor nww has or may hereafter acquire in the Premises, and any and all awards
made for the taking by eminent domz=in, or by any proceeding or purchase in lieu thereof, of the whole or
any part of the Premises including, without limitation, any award resulting from a change of grade of
streets and any award for severance dan.ages;

4. All personal prope 'ty in.which Mortgagor now owns or hereafter acquires an
interest or right and which is attached or affixz-io the Land or the Improvements or used or intended to
be used in connection with the construction, renovaren, operation, use, leasing, maintenance or
occupancy of the Improvements, whether stored &t the Premises or elsewhere, including, without
limitation, all goods, supplies, equipment, furniture, furnishings, fixtures, machinery, inventory and
construction materials;

5. All fees, income, rents, issues, profits, 22:nings, receipts, royalties and revenues
now accrued and hereafter accruing from the items described in Peragraph 4 hereof or which may be
received or receivable by Mortgagor from any hiring, using, letting, laasiig, subhiring, subletting, or
subleasing therefor;

6. All of Mortgagor's present and future rights to receivz pavments of money,
services or property with respect to or in connection with the Premises and the financing thereof,
including, without limitation, rights to all deposits from tenants of the Premises, accountis receivable,
deposit accounts, chatte! paper, notes, drafts, securities, certificates of deposit, coniactiohts (including
rights under all contracts relating to the construction, renovation or restoration of any of #ie Improvements
or the financing thereof and all rights under payment or performance bonds, warranties, ard guaranties),
books of account, instruments, general intangibles and principal, interest and payments due Gniaccount
of goods sold, services rendered, loans made or credit extended, together with all of Mortgagor’s right,
title and interest in all documents evidencing, securing or guaranteeing the same;

7. All other intangible property and rights relating to the Premises or the operation
thereof, or used in connection therewith, including but not limited to all governmental permits relating to
construction or other activities on the Premises, all names under or by which the Premises may at any
time be operated or known, all rights to carry on business under any such name, or any variant thereof,
ali trade names and trademarks relating in any way to the Premises, good will in any way to the Premises
or its use, construction, occupancy, leasing, sale or operation,

8. All of Mortgagor's right, title and interest in and to any and all maps, plans,
specifications, surveys, studies, reports, data and drawings and all contracts and agreements of
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Mortgagbr relating thereto including, without limitation, architectural, structural, mechanical and
engineering plans and specifications, studies, data and drawings prepared for or relating to the
development of the Land or the construction, renovation or restoration of any of the Improvements or the
extraction of minerals, sand, gravel or other valuable substances from the Land;

9. All water stock relating to the Premises;
10. All proceeds from the sale or disposition of any of the aforesaid collateral;

1. Mortgagor’s rights under all insurance policies covering the Premises ¢r any of
the aforesaid coliateral, and all proceeds, loss payments and premiumn refunds payable regarding the
same; and

12. All causes of action, claims, compensation, and recoveries for any damage to or
condemnation-or taking of the Premises or the aforesaid collateral, or for any conveyance in lieu thereof,
whether direct or.zonsequential, or for any damage or injury to the Premises or the aforesaid collateral.
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