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MORTGAGE,
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

“his instrument constitutes a Fixture Filing

THIS MORTGAGE (tierein“Instrument”) is made as of April 2,2000, and is given
by the Mortgagor, 300 WEST HIIRRARD LIMITED PARTNERSHIP, an Illinois limited
partnership, whose address is 445 Noriir Wells Street, Suite 200, Chicago, Illinois 60610 (herein
“Borrower”), to the Mortgagee, GREEN'iCH CAPITAL FINANCIAL PRODUCTS, INC, a
corporation organized and existing under the lavss of the state of Delaware, whose address is
600 Steamboat Road, Greenwich, Connecticut 94320, (collectively with its successors, assigns
and transferees hereinafter referred to as “Lender”).

VE3C2%r Fascn lg 2

BORROWER, in consideration of the indebtedne’s herein recited, irrevocably grants,
warrants, mortgages, conveys, assigns, transfers and pledges t> Lender the following described
property and all proceeds thereof located in the County of Coalks; State of Illinois, and more
particularly described on Exhibit "A" attached hereto and incorporaied herein by reference for
all purposes.

TOGETHER with all buildings, improvements and tenements now or hegeafter erected
on the property, and all heretofore or hereafter vacated alleys and streets abutting/the property,
and all easements, rights, appurtenances, rents (subject however to the assignment of rents to
Lender herein), royalties, mineral, oil and gas rights and profits, water, water rights, atd water
stock appurtenant to the property, and all fixtures, machinery, equipment, engines, boilers,
incinerators, building materials, appliances and goods of every nature whatsoever now or
hereafter located in, or on, or used, or intended-to be used in connection with the property
(excluding any of which is owned by tenants of the “Property” [hereinafter defined]), including,
but not limited to, those for the purposes of supplying or distributing heating, cooling,
electricity, gas, water, air and light; and all elevators, and relfated machinery and equipment, fire
prevention and extinguishing apparatus, security and access control apparatus, plumbing, bath
tubs, water heaters, water closets, sinks, ranges, stoves, refrigerators, dishwashers, disposals,
washers, dryers, awnings, storm windows, storm doors, screens, blinds, shades, curtains and
curtain rods, mirrors, cabinets, paneling, rugs, attached floor coverings, furniture, pictures,
antennas, trees and plants, tax refunds, trade names, licenses, permits, Borrower's rights to
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insurance proceeds, unearned insurance premiums and choses in action; all of which, including any
and all renewals, replacements and additions thereto and substitutions therefor, shall be deemed to
be and remain a part of the real property covered by this Instrument; and all of the foregoing,
together with said real property (or the leasehold estate in the event this Instrument is on a
leasehold) are herein referred to as the "Property";

00324154

TOGETHER with all right, title and interest in, to and under any and all leases now or
hereinafter in existence (as amended or supplemented from time to time) and covering space in or
applicable to the Property (hereinafter referred to collectively as the "Leases" and singularly as a
"Lease"), together with all rents, earnings, income, profits, deposits, reserves, benefits and
advantages arising from the Property and from said Leases and all other sums due or to become due
under and pr:suant thereto, it being intended and agreed that whenever and however generated,
whether now o1 bercafter, Lender shall have a continuing security interest in, and/or lien upon,
pursuant to 117 U:C. Section 552(b), on all of the foregoing, including the immediate and
continuing right to colient all rents, earnings, income, profits, deposits, reserves, fees, charges and
accounts for the use and becupancy of the Property, and together with any and all guarantees of or
under any of said Leases, ani togather with all rights, powers, privileges, options and other benefits
of Borrower as lessor under the Leases, including, without limitation, the immediate and continuing
right to receive and collect all ients, income, revenues, issues, profits, condemnation awards,
insurance proceeds, moneys and sectziiy pavable or receivable under the Leases or pursuant to any
of the provisions thereof, whether as rent ¢rotherwise, the right to accept or reject any offer made
by any tenant pursuant to its Lease to purchase the Property and any other property subject to the
Lease as therein provided and to perform all ottiernizcessary or appropriate acts with respect to such
Leases as agent and attorney-in-fact for Borrower, aid the right to make all waivers and agreements,
to give and receive all notices, consents and releases; to tke such action upon the happening of a
default under any Lease, including the commencement, conduct and consummation of proceedings
at law or in equity as shall be permitted under any provision «f ai.y Lease or by any law, and to do
any and all other things whatsoever which the Borrower is or mey become entitled to do under any
such Lease together with all accounts receivable, contract rights, f:archises, interests, estates or
other claims, both at law and in equity, relating to the Property, to the extent not included in rent
earnings and income under any of the Leases;

TOGETHER with all right, title and interest in, to and under any and all reserve, deposit or
escrow accounts (the "Accounts") made pursuant to any Loan Document (as hereinarter defined)
made between Borrower and Lender with respect to the Property, together with all income, profits,
benefits and advantages arising therefrom, and together with all rights, powers, privileges, options
and other benefits of Borrower under the Accounts, and together with the right to do any and all
other things whatsoever which the Borrower is or may become entitled to do under the Accounts;

TOGETHER with, to the extentassignable,all agreements, conlracts, certificates, guaranties,
warranties, instruments, franchises. permits, licenses, plans, specifications and other documents,
now or hereafter entered into, and all rights therein and thereto, pertaining to the use, occupancy,
construction, management or operation of the Property and any part thereof and any improvements
or respecting any business or activity conducted on the Property and any part thereof and all right,
title and interest of Borrower therein, including the right to receive and collect any sums payable
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to Borrower thereunder and all deposits or other security or advance payments made by Borrower
with respect to any of the services related to the Property or the operation thereof;
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TOGETHER with all tradenames, trademarks, servicemarks, logos, copyrights, goodwill,
books and records and all other general intangibles relating to or used in connection with the
operation of the Property (and specifically excluding any of the foregoing in the name “Urban
Innovations” or “Urban Innovations, Ltd”);

TOGETHER with (to the extent of Borrower’s right, title and interest therein and to the
extent assignable) all trademarks, tradenames, trade styles, assumed names, telephone numbers and
listing rights, and all other rights and interests in and to the names and marks used by Borrower in
connection with the Property, and all books and records, accounting systems and all other general
intangibles re’ating to the operation of the Property; and

TOGETHER »vith any and all proceeds resulting or arising from any of the foregoing (the
Property, the Leases, th:-Accounts, and all other property, whether real, personal, tangible, or
intangible, described above, and all proceeds thereof, may be referred to collectively as the
"Collateral").

THIS INSTRUMENT SECUJRES TO LENDER (a) the repayment of the indebtedness
evidenced by Borrower's note dated uieven date herewith (together with any amendments,
extensions, modifications, renewals, supplem<nis or restatements thereof, and any substitutions or
replacements therefor, the "Note") in the principal sum of Three Million Five Hundred Fifty
Thousand and No/100 Dollars ($3,550,000.00), with interest thereon, with the balance of the
indebtedness, if not sooner paid, due and payable o Max 1, 2010 (the "Maturity Date"); (b) the
repayment of the Crossed Note (defined below), (¢} the performance of the covenants and
agreements of Borrower contained in an Environmental Indémnity Agreement (herein so-called)
between Lender and Borrower of even date herewith; (d) the paytieat of all other sums, with interest
thereon, advanced by Lender in accordance herewith to protect the sccrrity of this Insttument; and
(¢) the performance of the covenants and agreements of Borrower herein contained, or contained
in any other Loan Document, INCLUDING BORROWER'S COVENANT.TO REPAY ALL
FUTURE ADVANCES (the Note, this Instrument, and all other documents or irstruments given
by Borrower or others and accepted by Lender for purposes of evidencing, securing; perfecting, or
guaranteeing the indebtedness evidenced by the Note, together with any and ali_amendments,
modifications, renewals, restatements and substitutions thereof from time to time may-be referred
to collectively as the "Loan Documents"). At no time shall the principal amount of the
indebtedness, not including sums advanced in accord herewith to protect the security of this
Instrument, exceed two hundred percent (200%) of the original amount of the Note. Without
limitation of the foregoing, the following documents and instruments of even date herewith are Loan
Documents: Assignment of Leases and Rents, Certificate of Borrower, Environmenta) Indemnity
Agreement, Exceptions to Non-Recourse Guaranty, Completion/Repair and Security Agreement (f
any), Letter of Credit Agreement, Tenant Improvement and Leasing Commission Reserve and
Security Agreement, and Conditional Assignment of Management Agreement (if any).
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Simultaneously herewith, Lender is making a loan (the “Crossed Loan”) to 445 North Wells
Limited Partnership secured by that certain Mortgage, Assignment of Rents and Security Agreement
of even date herewith (the “Crossed Instrument”), executed by the Crossed Borrower, encumbering
real property more particularly described therein (the “Crossed Property”). In connection with the
Crossed Loan, a note (the “Crossed Note™) and other documents or instruments shall be given by
the Crossed Borrower or any guarantor to Lender (the Crossed Note together with the other
documents and instruments are referred to collectively as the “Crossed Loan Documents”).

Borrower covenants that Borrower is lawfully seized of the estate hereby conveyed and has
the right to mortgage, grant, convey and assign the Property (and, if this Instrument is on a
leasehold, that the ground lease is in full force and effect without modification except as noted
above and without default on the part of either lessor or lessee thereunder), that the Property is
unencumbere, 7nd that Borrower will warrant and defend generally the title to the Property against
all claims and d<mynds, subject to any easements and restrictions listed in a schedule of exceptions
to coverage in any titlc insurance policy insuring Lender's interest in the Property.

Borrower represents, warranis, covenants and agrees in favor of Lender as follows:

SECTION 1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay
when due the principal of and interest on the indebtedness evidenced by the Note, any prepayment
and late charges provided in the Note and 4!l other sums secured by this Instrument.

SECTION 1A. CROSS-DEFAULT/CROSS-COLLATERAL.

(a) Cross-Default. This Instrument is giver in connection with the Crossed Loan.
Upon (i} the occurrence of a default under the Instrunient-or any of the other Loan Documents,
or (ii) the occurrence of a default under the Crossed Irstriment or any of Crossed Loan
Documents, then in any such event, the Lender may declare ail.of the principal, interest and other
sums which may be outstanding under this Note and the Crossed Nove (collectively, the "Total
Indebtedness") to be immediately due and payable without further de¢mand, and the Lender may
exercise any and all rights and remedies provided in any of this Instrumerit, the Loan Documents,
or the Crossed Loan Documents, whether or not the Lender exercises its cight to accelerate the
Total Indebtedness secured by this Instrument and the Loan Documents, or the Tzt2] Indebtedness
secured by any of the Crossed Loan Documents.

()  Cross-Collateral. The Total Property (which shall be the "Property" as that term
is defined herein, together with the "Property”, as that term is defined in the Crossed Loan
Documents) shall secure to Lender the payment of the Total Indebtedness and the performance of
covenants and agreements set forth in this Instrument, the Loan Documents and the Crossed Loan
Documents (collectively, the "Obligations"), all of which are secured to Lender by this Instrument
without apportionment or allocation of any part or portion of the Property and without
apportionment or allocation of any part or portion of the Total Property.

(c)  Selection of Remedies. In addition to the rights and remedies provided to Lender
elsewhere in this Instrument, upon the breach of any covenant or agreement of this Instrument,
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the Loan Documents or the Crossed Loan Documents, Lender shall be aliowed to enforce the
payment of the Total Indebtedness and performance of the Obligations, and to exercise all of the
rights, remedies and powers provided under this Instrument or any of the Loan Documents, or the
Crossed Loan Documents, or any of them, or under any provision of law, in one or more
proceedings, whether contemporaneous, consecutive or both, to be determined by Lender in its
sole and absolute discretion. Lender may enforce its rights against any part or ali of the Total
Property in such order and manner as Lender may elect in its sole and absolute discretion. The
enforcement of this Instrument, any of the Loan Documents, or any of the Crossed Loan
Documents against any part or all of the Total Property, whether by court action, or otherwise,
shall not constitute an election of remedies, and shall not prejudice or in any way limit or preclude
the enforceient of this Instrument, the Loan Documents or the Crossed Loan Documents, or any
of them, through one or more additional proceedings. No judgment obtained by Lender in any
one or more eafcrcement proceeding shall merge the debt secured hereby into such judgment, and
all such debt wircly chall remain unpaid shall be a continuing obligation of Borrower and not be
merged into any suchjudgment. This Instrument shall secure to Lender the repayment of any
amount which Borrower may owe to Lender, including without limitation the amount of any
Judgment, together with ary interest thereon, which may be rendered in connection with the
enforcement of the Note or <he T.0an Documents, or any of the Crossed Loan Documents.
Borrower waives and relinquished any and all rights it may have, whether at law or at equity, to
require Lender to proceed to enforce or exercise any rights, powers or remedies Lender may have
under this Instrument, the Loan Docuxieats or the Crossed Loan Documents in any particular
manner or order. Lender may bring any ction or proceeding, including without limitation
foreclosure through judicial proceeding in staic o1 federal courts, and such proceeding may relate
to all or any part of the Total Property without tega=d to the fact that any one or more prior or
contemporaneous proceedings have been commenced sisewhere with respect to the same or any
other part of the Total Property.

(d)  Application of Proceeds. In the event of the enfsrcement or foreclosure of this
Instrument whether by way of judicial proceedings or non-judicial‘proceedings, the proceeds of
such enforcement or foreclosure shall be applied first to the repaymen: o7 that portion of the Total
Indebtedness relating to the Note in the manner and in the order set forth in-this Instrument. If
Lender forecloses against the Crossed Property, the proceeds of any resulting foreclosure shall be
applied against the Crossed Note on the basis of the then outstanding principai balance of the
Crossed Note. Any funds thereafter remaining shall be applied to the paymert of the Total
Indebtedness in such order as the Lender may determine.

(e)  Waiver of Marshaling, etc. Lender shall have the right to determine the order in
which any or all of the Total Property shall be subjected to the remedies provided in this
Instrument, any of the Loan Documents and the Crossed Loan Documents or applicable law.
Lender shall have the right to determine the order in which any of the Total Indebtedness is
satisfied from the proceeds realized upon the exercise of such remedies. Borrower and any party
who now has or may in the future have a security or other interest in any of the Total Property
waives any and all right to require the marshaling of assets or to require that any of the Total
Property be sold in parcels, or as an entirety, or in any combination, in connection with the
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exercise of any or the remedies permitted by applicable law, this Instrument, any of the Loan
Documents or any of the Crossed Loan Documents.

SECTION 2. FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. Subject to
applicable law or to a written waiver by Lender, Borrower shall pay to Lender on the day monthly
installments of principal or interest are payable under the Note (or on another day designated in
writing by Lender), until the Note is paid in full, a sum (herein "Funds™) equal to one-twelfth of (a)
the yearly taxes and assessments which may be levied on the Property, and (b) the yearly premium
installments for fire and other hazard insurance, rent loss insurance and such other insurance
covering the Property as Lender may require pursuant to this Instrument. Any waiver by Lender
of a requirement that Borrower pay such Funds may be revoked by Lender, in Lender’s sole
discretion, arany time upon notice in writing to Borrower. Lender may require Borrower to pay
to Lender, in anvance, such other Funds for other taxes, charges, premiums, assessments and
impositions in-Conraction with Borrower or the Property which Lender shall reasonably deem
necessary to protect 1 <nder's interests (herein "Other Impositions"). Unless otherwise provided by
applicable law, Lender may require Funds for Other Impositions to be paid by Borrower in a lump
sum or in periodic installmeaty, at Lender's option.

Lender shall apply the Funds o pay said rents, taxes, assessments, insurance premiums and
Other Impositions so long as Borrowe: iz not in breach of any covenant or agreement of Borrower
in this Instrument. Lender shall depositsi2h funds in an interest-bearing account which meets the
standards for custodial accounts as required 5y Lender from time to time. Lender shall give to
Borrower, without charge, an annual accounting-of the Funds in Lender's normal format showing
credits and debits to the Funds and the purpose for svhich each debit to the Funds was made. The
Funds are pledged as additional security for the sums secured by this Instrument.

Ifat any time the amount of the Funds held by Lender shail be less than the amount deemed
necessary by Lender to pay taxes, assessments, insurance premiuris, rents and Other Impositions,
as they fall due, Borrower shall pay to Lender any amount necessa(y o make up the deficiency
within thirty days after notice from Lender to Borrower requesting payment thereof.

Upon Borrower's breach of any covenant or agreement of Borrower i1 this Instrument,
Lender may apply, in any amount and in any order as Lender shall determirie-ir Lender's sole
discretion, any Funds held by Lender at the time of application (i) to pay rents, taxez, assessments,
insurance premiums and Other Impositions which are now or will hereafter become due, or (ii) as
a credit against sums secured by this Instrument. Upon payment in full of all sums secured by this
Instrument, Lender shall promptly refund to Borrower any Funds held by Lender. Itis intended and
agreed by Borrower that whenever and however generated, as to any and all Funds now or hereafter
held by Lender, Lender shall have a continuing security interest in and/or lien thereon, pursuant to
11 U.S.C. Section 552(b) until application or disposition thereof pursuant to the terms and
provisions of the Loan Documents.

SECTION 3. APPLICATION OF PAYMENTS. Lender may apply any payments received from
or on behalf of Borrower to any of the obligations of Borrower then due under the Loan Documents,
in any order determined by Lender.
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SECTION 4, CHARGES; LIENS.

(8} Borrower shall pay all rents, taxes, assessments, premiums, and Other Impositions
attributable to the Property at Lender's option in the manner provided under Section 2 hereof or, if
not paid in such manner, by Borrower making payment, when due, directly to the payee thereof, or
in such other manner as Lender may designate in writing. Borrower shall promptly furnish to
Lender all notices of amounts due under this Section, and in the event Borrower shall make payment
directly, Borrower shall promptly furnish to Lender receipts evidencing such payments. Exceptonly
for the liens and security interests in favor of Lender under this Instrument and the other Loan
Documents, which Borrower shall pay and discharge in accordance with the Loan Documents,
Borrower stall promptly discharge any lien encumbering all or any portion of or interest in the
Property, irrespective of the priority of the same. Borrower shall pay, when due, the claims of all
persons supplyirng labor or materials to or in connection with the Property.

(b)  Notwitlistanding the foregoing, Borrower shall not be required to pay, discharge or
remove any of the aforementioned impositions or liens, so long as Borrower contests in good faith
such imposition or the validity, applicability or amount thereof by an appropriate legal proceeding
which operates to prevent the collestion of such amounts arid the sale of the Property or any portion
thereof; provided, however, that prior to the date on which such imposition would otherwise have
become delinquent Borrower shall have<i) given Lender prior written notice of such contest, and
(ii) deposited with Lender, and shall deprsit such additional amounts as are necessary to keep on
deposit at all times, an amount equal to at leas? on= hundred twenty five percent (125%) of the total
of (A) the balance of such imposition then remaining unpaid, and (B) all interest, penalties, costs
and charges accrued or accumulated thereon. Ady-such contest shall be prosecuted with due
diligence, and Borrower shall promptly pay the amotint of such imposition as finally determined,
together with all interest and penalties payable in conne’tion therewith. Lender shall have full
power and authority to apply any amount deposited with Lénder. under this Section 4(b) to the
payment of any unpaid imposition to prevent the sale or forfeitvie of the applicable portion of the
Property for non-payment thereof. Lender shall have no liability, nowever, for failure to so apply
any amount deposited. Any surplus retained by Lender after payment of the imposition for which
a deposit was made shall be repaid to Borrower unless an Event of Default shall have occurred, in
which case said surplus may be retained by Lender to be applied against Borrowe:’s indebtedness
or any other secured obligations of Borrower. Notwithstanding any provision of'ibis Section 4(b)
to the contrary, Borrower shall pay any imposition which it might otherwise be ent.tled to contest
if, in the sole and absolute discretion of Lender, the applicable portion of the Property isin jeopardy
or in danger of being forfeited or foreclosed. If Borrower refuses to pay any such imposition,
Lender may (but shall not be obligated to) make such payment and Borrower shall reimburse Lender
on demand for such advance by Lender.]

SECTION 5. HAZARD INSURANCE. Borrower shall keep the improvements now existing or
hereafter erected on the Property insured by carriers at all times reasonably satisfactory to Lender
against loss by fire, hazards included within the term "extended coverage”, rent loss and such other
hazards, casualties, liabilities and contingencies as Lender (and, if this Instrument is on a leasehold,
the ground lease) shall require and in such amounts and for such periods as Lender shall reasonably
require. Borrower shall purchase policies of insurance with respect to the Property with such
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insurers, in such amounts and covering such risks as shall be reasonably satisfactory to Lender,
including, but not limited to, (i) personal injury and death; (ii) loss or damage by fire, lightning,
hail, windstorm, explosion, and such other hazards, casualties and contingencies (including at least
six months rental insurance in an amount equal to the gross rentals for such period and broad form
boiler and machinery insurance) as are normally and usually covered by extended coverage policies
in effect where the Property is located and comprehensive general public liability insurance in an
amount not less than $1’000’000-00. per occurrence and $2,000,000.00 in the aggregate, and
containing an "Ordinance or Law Coverage" or "Enforcement” endorsement if any of the
improvements or the use of the Property shall at any time constitute legal nonconforming structures
or uses; provided, that each policy shall provide by way of endorsement, rider or otherwise that no
such insurpiice policy shall be canceled, endorsed, altered, or reissued to effect a change in coverage

unless such irzurer shall have first given Lender 30 days' prior written notice thereof, such policy -

shall be on a replacement cost basis, with a waiver of depreciation, in an amount not less than that
necessary to coznplv-with any coinsurance percentage stipulated in the policy, but not less than 100
percent of the insuwrabic value (based upon replacement cost) of the Property and the deductible
clause, if any, of the fire and extended coverage policy may not exceed the lesser of ten percent of
the amount of the loan securzd hereby and $10,000.00; (iii) loss or damage by flood, if the Property
is in an area designated by the Secretary of Housing and Urban Development as an area having
special flood hazards, in an amount equal to the principal amount of the Note or the maximum
amount available under the Flood Diz2ster Protection Act of 1973, and regulations issued pursuant
thereto, as amended from time to time, w'achever is less, in form complying with the "insurance
purchase requirement” of that Act; and (iv) suc’t other insurance and endorsements, if any, as Lender
may reasonably require from time to time, or which is required by the Loan Documents. Borrower
shall cause all insurance (except general public liakility insurance) carried in accordance with this
Section to be payable to Lender as a mortgagee and not as a coinsured, and, in the case of all
policies of insurance carried by each lessee for the benefit-of Borrower, if any, to cause all such
policies to be payable to Lender as Lender's interest may ¢ppear. All premiums on insurance
policies shall be paid, in the manner provided under Section 2 rercof, or in such other manner as
Lender may designate in writing.

All insurance policies and renewals thereof shall be in a form reasenably acceptable to
Lender and shall include a standard mortgagee clause in favor of and in form 1=asonably acceptable
to Lender. Borrower shall promptly fumish to Lender all renewal notices and 4! receipts of paid
premiums. At least 30 days' prior to the expiration date of a policy, Borrower shail-deliver to
Lender a renewal certificate in form reasonably satisfactory to Lender. If this Instruraent is on a
leasehold, Borrower shall furnish Lender a duplicate of all policies, renewal notices, renewal
policies and receipts of paid premiums if, by virtue of the ground lease, the originals thereof may
not be supplied by Borrower to Lender.

In the event of loss, Borrower shall give immediate written notice to the insurance carrier
and to Lender. In the event the estimate of the loss is in excess of $100,000 as reasonably
determined by Lender, Borrower hereby authorizes and empowers Lender as attorney-in-fact for
Borrower to make proof of loss, to adjust and compromise any claim under insurance policies, to
appear in and prosecute any action arising from such insurance policies, to collect and receive
insurance proceeds, and to deduct therefrom Lender's expenses incurred in the collection of such
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proceeds; provided however, that nothing contained in this Section shall require Lender to incur any
expense or take any action hereunder. In the event the estimate of the loss is in excess of §1 00,000
as reasonably determined by Lender, Borrower further authorizes Lender, at Lender's option, (a) to
hold the balance of such proceeds to be used to reimburse Borrower for the cost of reconstruction
or repair of the Property or (b) subject to the immediately following paragraph, to apply such
proceeds to the payment of the sums secured by this Instrument whether or not then due, in any
order (subject, however, to the rights of the lessor under the ground lease if this Instrument is on a
leasehold). In the event Lender applies the insurance proceeds to the payment of the sums secured
by this Instrument, Borrower shall have the right to repay the full amount of the indebtedness
secured by this Instrument within sixty (60) days after the application by Lender of the insurance
proceeds.

Lende: ¢zl not exercise Lender's option to apply insurance proceeds to the payment of the
sums secured by this Instrument if all of the following conditions are met: (i) Borrower is not in
breach or default of zitv-covenant or agreement of this Instrument, the Note or any other Loan
Document; (ii) Lender determines that there will be sufficient funds to restore and repair the
Property to the Pre-existing Condition (as hereinafter defined); (iii) Lender agrees in writing that
the rental income of the Propérty -after restoration and repair of the Property to the Pre-existing
Condition, will be sufficient to meet a1l operating costs and other expenses, payments for reserves
and loan repayment obligations (inciuding any obligations under any permitted subordinate
financing) relating to the Property and nizi=tain a debt service coverage ratio of at least 1.3 10 1.0;
(iv) Lender determines that restoration and repair of the Property to the Pre-existing Condition will
be completed within one year of the date of the jossor casualty to the Property, but in no event later
than six months prior to the Maturity Date; (v) less than 50 percent of the total floor area of the
improvements has been damaged, destroyed or rendered wnusable as a result of such fire or other
casualty; (vi) tenant leases demising in the aggregate at 1e251 50 percent of the total rentable space
in the Property and in effect as of the date of the occurrence Of such fire or other casualty remain
in full force and effect during and after the completion of the restgration and repair of the Property,
notwithstanding the occurrence of any such fire or other casualty; =nd (vii) Lender is reasonably
satisfied that the Property can be restored and repaired as nearly as possible to the condition it was
in immediately prior to such casualty and in compliance with all applicable zoning, building and
other laws and codes (the "Pre-existing Condition"). If Lender elects to.malc the insurance
proceeds available for the restoration and repair of the Property (which election Lerder endeavors
to make within thirty (30) days after Lender is supplied with information reasonavly required to
enable Lender to make a determination of whether the aforesaid conditions have beeis satisfied),
Borrower agrees that, if at any time during the restoration and repatr, the cost of completing such
restoration and repair, as reasonably determined by Lender, exceeds the undisbursed insurance
proceeds, Borrower shall, immediately upon demand by Lender, deposit the amount of such excess
with Lender, and Lender shall first disburse such deposit to pay for the costs of such restoration and
repair on the same terms and conditions as the insurance proceeds are disbursed.

If the insurance proceeds are held by Lender to reimburse Borrower for the cost of
restoration and repair of the Property, then Borrower shall restore the Property to the equivalent of
its original condition or such other condition as Lender may approve in writing, and Borrower shall
promptly begin such restoration and at all times thereafter diligently prosecute such restoration to
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completion. Lender may, at Lender's option, condition disbursement of said proceeds on Lender's
approval of such plans and specifications of an architect satisfactory to Lender, contractor's cost
estimates, architect's certificates, waivers of liens, sworn statements of mechanics and materialmen
and such other evidence of costs, percentage completion of construction, application of payments;
and satisfaction of liens as Lender may reasonably require. If the insurance proceeds are applied
to the payment of the sums secured by this Instrument, any such application of proceeds to principal
shall not extend or postpone the due dates of the monthly instaliments due under the Note, under
Section 2 hereof, or otherwise under the Loan Documents, or change the amounts of such
installments. If the Property is sold at foreclosure or if Lender acquires title to the Property, Lender
shall have all of the right, title and interest of Borrower in and to any insurance policies and
unearned piemiums thereon and in and to the proceeds resulting from any damage to the Property
prior to such sale or acquisition (which have not been previously applied against the indebtedness
secured hereby)

SECTION 6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLDS.
Borrower (a) shall not Cornmit waste or permit impairment or deterioration of the Property, (b) shall
not abandon the Property, /¢) shall restore or repair promptly and in a good and workmanlike
manner all or any part of the’Property to the equivalent of its original condition, or such other
condition as Lender may approve in writing, in the event of any damage, injury or loss thereto,
whether or not insurance proceeds ‘are-available to cover in whole or in part the costs of such
restoration or repair, (d) shall keep the Property, including improvements, fixtures, equipment,
machinery and appliances thereon in good rerairand shall replace fixtures, equipment, machinery
and appliances on the Property when necessary-tokeep such items in good repair, (e) shall comply
with all laws, ordinances, regulations and requiremznts of any governmental body applicable to the
Property, (f) shall provide for professional managemént of the Property by a commercial property
manager with substantial experience in managing propérties of the applicable kind, and otherwise
reasonably satisfactory to Lender, pursuant to a contract appreved by Lender in writing, unless such
requirement shall be waived by Lender in writing, (g) shall gererally operate and maintain the
Property in a manner to ensure maximum rentals, and (h) shall give fietice in writing to Lender of
and, unless otherwise directed in writing by Lender, appear in and defend any action or proceeding
purporting to affect the Property, the security of this Instrument or the rigaits er powers of Lender.
Except pursuant to the caveat contained in Section 28(a) herein, neither Borrorver nor any tenant
or other person shall remove, demolish or alter any improvement now existing oruereafter erected
on the Property or any fixture, equipment, machinery or appliance in or on the Propeity except when
incident to the replacement of fixtures, equipment, machinery and appliances with 1tems of like
kind. '

If this Instrument is on a leasehold, Borrower (i) shall comply with the provisions of the
ground lease, (i) shall give immediate written notice to Lender of any default by lessor under the
ground lease or of any notice received by Borrower from such lessorof any default under the ground
lease by Borrower, (iii) shall exercise any option to renew or extend the ground lease and give
written confirmation thereof to Lender within thirty days after such option becomes exercisable, (iv)
shall give immediate written notice to Lender of the commencement of any remedial proceedings
under the ground lease by any party thereto and, if required by Lender, shall permit Lender as
Borrower's attorney-in-fact to control and act for Borrower in any such remedial proceedings and
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(v) shall within thirty days after request by Lender obtain from the lessor under the ground lease and
deliver to Lender the lessor's estoppel certificate required thereunder, if any. Borrower hereby
expressly transfers and assigns to Lender the benefit of all covenants contained in the ground lease,
whether or not such covenants run with the land, but Lender shall have no liability with respect to
such covenants nor any other covenants contained in the ground lease.

Borrower shall not surrender the leasehold estate and interests herein conveyed nor terminate
or cancel the ground lease creating said estate and interests, and Borrower shall not, without the
express written consent of Lender, alter or amend said ground lease. Borrower covenants and agrees
that there shall not be a merger of the ground lease, or of the leasehold estate created thereby, with
the fee estate.covered by the ground lease by reason of said leasehold estate or said fee estate, or any
part of either, coming into common ownership, unless Lender shall consent in writing to such
merger, if Borrower shall acquire such fee estate, then this Instrument shall simultaneously and
without further-action be spread so as to become a lien on such fee estate,

SECTION 7. USE OF PROPERTY. Unless required by applicable law or unless Lender has
otherwise agreed in writing, Borrower shall not allow changes in the use for which all or any part
of the Property was intended atne time this Instrument was executed. Borrower shall not subdivide
the Property or initiate or acquiesce in a change in the zoning classification of the Property without
Lender’s prior written consent, whicl shall not be unreasonably withheld or delayed.

SECTION 8. PROTECTION OF LENDEX'S SECURITY. If Borrower fails to perform the
covenarts and agreements contained in this Instwurient, orif any action or proceeding is commenced
which affects the Property or title thereto or the interest of Lender therein (other than in connection
with a contest being performed by Borrower in accordance with the terms of Paragraph 4(b) herein),
including, but not limited to, eminent domain, insolvency, code enforcement, or arrangements or
proceedings involving a bankrupt or decedent, Lender at” Lénder's option may make such
appearances, disburse such sums and take such action as Lender deems necessary, in its sole
discretion, to protect Lender's interest, including, but not limited to, {1} disbursement of attorney's
fees, (ii) entry upon the Property to make repairs, (iii) procurement of satisfactory insurance as
provided herein, (iv) if this Instrument is on a leasehold, exercise of any option-to renew or extend
the ground lease on behalf of Borrower and the curing of any default of Borrower.ia the terms and
conditions of the ground lease, (v) the payment of any taxes and/or assessments lzvied against the
Property and then due and payable, and (vi) payment of any other amounts contemp!ated in any of
the Loan Documents. Any amounts disbursed by Lender pursuant to this Section, with interest
thereon, shall become additional indebtedness of Borrower secured by this Instrument. Unless
Borrower and Lender agree to other terms of payment, such amounts shall be immediately due and
payable upon demand and shall bear interest from the date of disbursement at the rate then
applicable to principal under the Note unless collection from Borrower of interest at such rate would
be contrary to applicable law, in which event such amounts shall bear interest at the highest rate
which may be collected from Borrower under applicable law. Nothing contained in this Section or
elsewhere in any of the Loan Documents shall require Lender to incur any expense or take any
action hereunder.
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SECTION 9. INSPECTION. Lender may make or cause to be made reasonable entries upon and
inspections of the Property including, but not limited to, Phase I and/or Phase II environmental
audits and inspections, subject to the rights of tenants. If Lender determines, based on its
commercially reasonable judgment, that a “Hazardous Substance” or any “Asbestos” may be located
on, in or under the Property or that there may be a violation of a “Hazardous Materials Law” (as said
terms are defined in the Environmental Indemnity), then the cost of any Phase I and/or Phase II
environmental audit or inspection ordered pursuant to this Section 9 shall be paid for by Borrower,

SECTION 10. BOOKS AND RECORDS. Borrower shall keep and maintain at all times at
Borrower's address stated herein, or such other place as Lender may approve in writing, complete
and accurate books of accounts and records adequate to reflect correctly the results of the operation
of the Property and copies of all written contracts, leases and other instruments which affect the
Property. Such books, records, contracts, leases and other instruments shall be subject to
examination and inspection at any reasonable time by Lender.

On or befure the 30th day of each month for the first 12 months following the date
hereof, Borrower shall delivario Lender financial statements for the then-prior month. Thereafter,
on or before the 30th day after-the end of each three-month fiscal quarter of Borrower (which may
include months for which reports shall have been submitted under the prior sentence), Borrower
shall deliver to Lender financial statéments for such quarter. Each set of such financial statements
(i) shall consist of not less than a balance <heet for Borrower, a statement of income and expenses
of the Property and a cash flow statement, (i1) shall be in detail satisfactory to Lender and (iii) shall
bear a certification in form and substance satisizciory to Lender to the effect that the applicable
statements are true, complete, and accurate and d6 siot omit to state any material information, and
such certification shall be duly signed by a principal of Barrower and, at Lender's request, Borrower
will deliver a compilation of the financial statements prepared by an independent certified public
accountant. All of such financial statements shall provide information for the applicable month or
quarter and on a year-to-date basis (and at the end of the fourth quaiter, for the year).

Borrower shall furnish, together with the foregoing financiz! statements and at any
other time upon Lender's request, a rent schedule for the Property, certifica bv-Rorrower, showing
the name of each tenant, and for each tenant, the space occupied, the lease expirzion date, the rent
payable and the rent paid.

Inaddition to the above delivery of financial statements and rent schedule, Borrower
shall deliver to Lender updated versions of such financial statements atany other time upon Lender's
request, including monthly balance sheets and monthly statements of income and expenses of the
Property. Also at any time upon Lender's request, Borrower shall furnish to Lender operating
budgets and capital expenditure budgets for the Property, in form and substance reasonably
satisfactory to Lender. Further, Borrower shall provide to Lender, as soon as the same are available
to Borrower, all financial statements and sales reports recetved from any tenant at the Property.

SECTION 11. CONDEMNATION. Borrower shall promptly notify Lender of any action or
proceeding relating to any condemnation or other taking, whether direct or indirect, of the Property,
or part thereof, and Borrower shall appear in and prosecute any such action or proceeding unless
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otherwise directed by Lender in writing. If the estimate of the value of the award, as reasonably
determined by Lender, exceeds $100,000, Borrower authorizes Lender, at Lender's option, as
attorney-in-fact for Borrower, to commence, appear in and prosecute, in Lender's or Borrower's
name, any action or proceeding relating to any condemnation or other taking of the Property,
whether direct or indirect, and to settle or compromise any claim in connection with such
condemnation or other taking. The proceeds of any award, payment or claim for damages, direct
or consequential, in connection with any condemnation or other taking, whether direct or indirect,
of the Property, or part thereof, or for conveyances in lieu of condemnation, are hereby assigned to
and shall be paid to Lender subject, if this Instrument is on a leasehold, to the rights of lessor under
the ground lease. In the event Lender applies the condemnation proceeds to the payment of the
sums securcd by this Instrument, Borrower shall have the right to repay the full amount of the
indebtedness secured by this Instrument within sixty (60) days after the application by Lender of
the condemnalion proceeds.

Borrower authsrizes Lender to apply such awards, payments, proceeds or damages, after the
deduction of Lender's ex;enses incurred in the collection of such amounts, at Lender's option, to
restoration or repair of the Pioperty or to payment of the sums secured by this Instrument, whether
or not then due, in the order determined by Lender, with the balance, if any, to Borrower. Unless
Borrower and Lender otherwise agree in writing, any application of proceeds to principal shall not
extend or postpone the due date of the misnthly installments due hereunder or under any of'the Loan
Documents or change the amount of sucrinstallments, Borrower agrees to execute such further
evidence of assignment of any awards, proceed’s, damages or claims arising in connection with such
condemnation or taking as Lender may require:

SECTION 12. BORROWER AND LIEN NOT RELXASED. From time to time, Lender may,
at Lender's option, without giving notice to or obtainins-the consent of Borrower, Borrower's
successors or assigns or of any junior lienholder or guarantors, without liability on Lender's part and
notwithstanding Borrower's breach of any covenant or agreemer of Borrower in this Instrument,
.extend the time for payment of said indebtedness or any part thereof, reduce the payments thereon,
release anyone liable on any of said indebtedness, accept a renewal no'e or.notes therefor, modify
the terms and time of payment of said indebtedness, release from the lien 0<this Instrument any part
of the Property, take or release other or additional security, reconvey any par..sf the Property,
consent to any map or plan of the Property, consent to the granting of any easerieat, Join in any
extension or subordination agreement, and agree in writing with Borrower to moci fy the rate of
interest or period of amortization of the Note or change the amount of the monthly installments
payable thereunder. Any actions taken by Lender pursuant to the terms of this Section shall not
affect the obligation of Borrower or Borrower's successors or assigns to pay the sums secured by
this Instrument and to observe the covenants of Borrower contained herein, shall not affect the
guaranty of any person, corporation, partnership or other entity for payment of the indebtedness
secured hereby, and shall not affect the lien or priority of lien hereof on the Property. Borrower
shall pay Lender a reasonable service charge, together with such title insurance premjums and
attorney's fees as may be incurred at Lender's option, for any such action if taken at Borrower's
request.
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SECTION 13. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT. This
Instrument is intended to be a security agreement pursuant to the Uniform Commercial Code for any
of the items specified above as part of the Collateral which, under applicable law, may be subject
toa security interest pursuant to the Uniform Commercial Code, and Borrower hereby grants Lender
a security interest in said items. Borrower agrees that Lender may file this Instrument, or a
reproduction thereof, in the real estate records or other appropriate index, as a financing statement
for any of the items specified above as part of the Collateral. Any reproduction of this Instrument
or of any other security agreement or financing statement shall be sufficient as a financing
statement. In addition, Borrower agrees to execute and deliver to Lender, upon Lender's request,
any financing statements, as well as extensions, renewals and amendments thereof, and
reproductious of this Instrument in such form as Lender may require to perfect a security interest
with respect i= said items. Borrower shall pay all costs of filing such financing statements and any
extensions, renewals, amendments and releases thereof, and shall pay all reasonable costs and
expenses of any 1=2cvd searches for financing statements Lender may reasonably require. Without
the prior written consexit »f Lender, Borrower shall not create or suffer to be created pursuant to the
Uniform Commercial Cods any other security interest in said items, including replacements and
additions thereto. Upon Borrower's breach of any covenant or agreement of Borrower contained
in this Instrument, including the covenants to pay when due all sums secured by this Instrument,
Lender shall have the remedies of a secured party under the Uniform Commercial Code and, at
Lender's option, may also invoke the rémedies provided herein or in any of the Loan Documents,
Or pursuant to any applicable law as to suc!t items. In exercising any of said remedies, Lender may
proceed against the items of real property and 2ty items of personal property specified above as part
of the Collateral separately or together and in aiy-order whatsoever, without in any way affecting
the availability of Lender's remedies under the Udifarm Commercial Code or of the remedies
provided herein or in any of the Loan Documents.

SECTION 14. LEASES OF THE PROPERTY. As used Fereln, "lease” shall mean "sublease"
ifthis Instrument is on a leasehold. Borrower shall comply with aritubserve Borrower's obligations
as landlord under all leases of the Property or any part thereof. Borrowe: will not lease any portion
of the Property for any usc contrary to the existing character of the Prcperty except with the prior
written approval of Lender. Borrower may execute or modify, without Leader's prior written
consent, any lease of space at the Property now existing or hereafter made whicli affects less than
3,500 square feet and provided the term of such lease is less than ten years (an "Lempt Lease")
provided such lease:

(1) is on a standard lease form pre-approved by Lender (“Borrower’s Standard Form of
Lease™), with customary modifications which do not contradict items (i1)-(ix) below;

(ii) is at a net effective rent (after taking into account any free rent, construction allowances
or other concessions granted by landlord) no less than the current actual rent or fair market rent then
prevailing for similar properties and leases in the market area;

(i) contains rent or other concessions which are customary and reasonable for similar
properties and leases in the market area;
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(iv) represents a bona fide arm's length transaction;

(v) does not permit any use which would violate any provision of any existing lease or is
otherwise inconsistent with the uses and quality of existing tenants;

(v1) is provided to Lender within ten days after execution;

(vii) as modified or amended does not become a lease which fails to satisfy the criteria for
an Exempt Lease pursuant to this Section;

(viii) as modified or amended does not materially modify the financial terms of Borrower's
Standard Forr: of Lease or materially reduce the rights and remedies of the Borrower or Lender
under said Standard Form of Lease (Lender hereby acknowledging that the foregoing does not
preclude gross o1 netleases);

(ix) is subordinat=-by its terms to this Instrument (or is made subordinate by the terms of
Lender's standard form of Subordination, Non-Disturbance and Attornment Agreement, which form
will be provided to Borrower (’ Approved SNDA"); provides that the tenant thereunder is required
to attorn to Lender, such attornmen:t to he effective upon Lender's acquisition of title to the Property;
that the tenant agrees to execute such-forither evidences of attornment as Lender may from time to
time request; that the attornment of the ten=a¢ shall not be terminated by foreclosure; that in no event
shall Lender, as holder of this Instrument or as'successor landlord, be liable to the tenant for any act
or omission of any prior landlord or for any liabiiity or obligation of any prior landlord occurring
prior to the date that Lender or any subsequent owner acquire title to the Property; and that, if tenant
does not sign an Approved SNDA, Lender may, at Lende:'soption, accept or reject such attornment.
Lender agrees to execute Approved SNDAs within fifteez (15) business days after request by
Borrower provided Lender is furnished with all reasonably requested information and lease
documents.

Borrower shall be required to obtain Lender's consent, whick shall not be unreasonably
withheld, for the creation of any lease and subleases at the Property other then.an Exempt Lease.
The request for approval of each such proposed lease shall be made to Lander-in writing and
Borrower shall furnish to Lender (and any loan servicer specified from time to time by Lender): (i)
such biographical and financial information about the proposed tenant as Lender inav require in
conjunction with its review, (ii) a copy of the proposed form of lease, and (iii} a summary of the
material terms of such proposed lease (including, without limitation, rental terms and the term of
the proposed lease and any options). Lender shall have fifteen (15) business days following receipt
of all such required deliveries in which to approve or disapprove the proposed lease. If Lender does
not give notice of its disapproval of the proposed lease, Lender shall be deemed to have granted its
consent to such proposed lease.

Notwithstanding the approval process set forth above, if Borrower (i) submits to Lender the
economic terms (i.e. rent, tenant improvement allowance, operating expenses, taxes, security
deposit, leasing commissions and concessions) of such proposed lease, and such proposed lease is
on Borrower’s Standard Form of Lease and otherwise complies with subsections (iv), (v) and (ix)
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above, (ii) Lender approves said economic terms, and (iii) Borrower executes a lease which is
substantially on those terms which Lender approved, Lender shall be deemed to have granted its
consent to such proposed lease. Lender shall have ten (10) business days following receipt of the
economic terms in which to approve or disapprove the proposed economic terms. If Lender does
not give notice of its disapproval of the proposed economic terms, Lender shall be deemed to have
granted its consent to such proposed lease. In either event, Borrower shall be required to provide
Lender with the executed lease within ten days after execution. '

As to all leases other than Exempt Leases, Borrower shall not without the prior written
consent of Lender, (i) cancel, amend or modify any such lease, (ii) approve any assignment,
sublease or"underlease of any such lease, or (iii) cancel or modify any guaranty, or release any
security deposit or letter of credit constituting security pertaining to any such lease.

Borrowcr-sipall promptly send Lender copies of any notices of default received from the
tenant under any lease, ond will enforce (short of terminating such lease) the performance by the
tenant of the tenant's obligations under any lease.

Except for security deposite,no lease, whether an Exempt Lease or otherwise, shall provide
for payment of rent more than one month in advance, and Borrower shall not under any
circumstances collect any such rent 6o than one month in advance. Notwithstanding anything
contained herein to the contrary, lease terraination payments shall only be agreed to by Borrower
in accordance herewith and shall be depesited into the Tenant Improvement and Leasing
Commission Reserve and Security Agreement iobe governed by the terms thereof,

All leases of the Property or a separate agrecrwent in recordable form and substance
satisfactory to Lender shall specifically provide that such eases are subordinate to this Instrument
(or are made subordinate by the terms of an Approved SND. 1); that the tenant attorns to Lender,
such attornment to be effective upon Lender's acquisition of tit’e 4o the Property; that the tenant
agrees to execute such further evidences of attornment as Lender may from time to time request;
that the attornment of the tenant shall not be terminated by foreclosure;. that in no event shall
Lender, as holder of this Instrument or as successor landlord, be liable to-che tenant for any act or
omission of any prior landlord or for any liability or obligation of any prior landlzrd occurring prior
to the date that Lender or any subsequent owner acquire title to the Property; and th=t Lender may,
at Lender's option, if the tenant does not sign an Approved SNDA, accept or reject such attornment.
Except as otherwise provided in this Section, Borrower shall not, without Lender’s writien consent,
execute, modify, surrender or terminate, either orally or in writing, any lease now existing or
hereafter made of all or any part of the Property, permit an assignment or sublease of a lease without
Lender’s written consent, or request or consent to the subordination of any lease of all or any part
of the Property to any lien subordinate to this Instrument. If Borrower becomes aware that any
tenant proposes to do, or is doing, any act or thing which may give rise to any ri ght of set-off against
rent, Borrower shall (3) take such steps as shall be reasonably calculated to prevent the accrual of
any right to a set-off against rent, (ii) notify Lender thereof and of the amount of said set-offs, and
(i11) within ten days after such accrual, reimburse the tenant who shall have acquired such right to
set-off or take such other steps as shall effectively discharge such set-off and as shail assure that
rents thereafter due shall continue to be payable without set-off or deduction.
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SECTION 15. TRANSFERS OF THE PROPERTY OR BENEFICIAL INTERESTS IN
BORROWER.

(@  Except as provided in paragraph (c) of this Section or in Section 32 of this
Instrument, Borrower shall not cause or suffer to occur any sale or transfer of (i) all or any part of
the Property, or any interest therein, or (ii) beneficial interests in Borrower (if Borrower is not a
natural person or persons but is a corporation, partnership, trust or other legal entity).

(b)  For purposes of this Section, a sale or transfer of a beneficial interest in Borrower
shall be deemed to include, but is not limited to:

{i) if Borrower or any general partner, manager or managing member of Borrower
is a corporationoriimited liability company, the voluntary or involuntary sale, conveyance, transfer
or pledge of a majozity or controlling interest in such corporation's or limited liability company's
stock (or the stock of dny“corporation directly or indirectly controlling such corporation or limited
liability company by operation of law or otherwise) or the creation or issuance of new stock by

which an aggregate of more ta 49% of such corporation's or limited liability company's stock shall

be vested in a party or parties whe-ais not now stockholders;

(1) if Borrower or any gensral partner, manager or managing member of Borrower
is a limited liability company, the changz, removal or resignation of a managing member or
manager,

(i11) if Borrower, or any general partrer, manager or managing member of Borrower,
is a limited or general partnership, the change, removal or resignation of a general partner or
managing partner or the transfer or pledge of the partnesship interest of any general partner or
managing partner or any profits or proceeds relating to such jartr.ership interest;

(iv) if Borrower, or any member of Borrower, is a liunited partnership, the transfer
or pledge of a controlling interest or majority of the limited partnershiz interests which in the
aggregate constitute more than a 49% interest in Borrower, or any profits orproceeds relating to
such limited partnership interests.

(c)  Notwithstanding the foregoing, the following shall not be deemed a sale-or transfer
of a beneficial interest in Borrower for purposes of this Section:

(1) atransfer of any limited partnership interests in Borrower, by devise, descent or
by operation of law upon the death of a limited partner of Borrower as long as Urban Innovations,
Ltd remains as the sole member of the general partner of Borrower;

(ii) atransfer of 2 limited partner, shareholder or non-managing member interest in
Borrower for estate planning purposes to an immediate family member of such limited partner,
shareholder or member, or a trust for the benefit of an immediate family member; or
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(iii) a transfer of a general partner or managing member interest in Borrower for
estate planning purposes to an immediate family member of such partner or member, or a trust for
the benefit of an immediate family member, subject to obtaining Lender's prior written consent,
which consent shall not be unreasonably withheld subject to the criteria set forth in Subsection (b)
of Section 32 of this Instrument.

See Section 32 of this Instrument,

SECTION 16. FURTHER ENCUMBRANCES. Except only for the liens and security interests
in favor of Lender under this Instrument and the other Loan Documents, without Lender's prior
written corsent, which Lender may withhold in its sole discretion, Borrower shall not execute,
cause, allow es-suffer any mortgage, deed of trust, deed to secure debt, assignment of leases or rents,
statutory lien ¢r other lien, irrespective of its priority, to encumber all or any portion of the Property
or the [eases, reflisor vrofits thereof, or any interest in any of the foregoing.

SECTION 17. GENERAL INDEMNITY. Inaddition to any other indemnification obligation set
forth elsewhere in the Loan Documents, Borrower shall, atits sole cost and expense, protect, defend,
indemmnify, release and hold harmlzzs the Lender and its shareholders, directors, officers, agents,
employees, contractors, attorneys, servicers, and successors and assigns (the "Indemnified Parties™)
from and against any and all claims, suiis; liabilities (including, without limitation, strict liabilities),
actions, proceedings, obligations, debts, uamages, losses, costs, expenses, fines, penalties, charges,
fees, expenses, judgments, awards, amounts Faidin settlement, or punitive damages, of whatever
kind or nature (including, but not limited to attoincys' fees and other costs of defense) (the "Losses")
imposed upon or incurred by or asserted against any Indemnified Parties and directly or indirectly
arising out of or in any way relating to any one or miore of the following (but excluding Losses
arising out of Lender's gross negligence or willful miscond u¢1): (a) ownership of this Instrument or
any of the Loan Documents, or ownership of the Property or any interest therein, or demand for
or receipt of any Rents; (b) any amendment to, or restructuring of; any of the Loan Documents or
the obligations evidenced or secured thereby; (c) any and all lawiu] a<tion that may be taken by
Lender in connection with the enforcement of the provisions of any of the Loan Documents,
whether or not suit is filed in connection with same, or in connection with Lorrower, any guarantor
or indemnitor and/or any member, partner, joint venturer or shareholder thereof 0TComing a party
to a voluntary or involuntary federal or state bankruptcy, insolvency or similar preceeding; (d) any
accident, injury to or death of persons or loss of or damage to property occurring in, ¢n arabout the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property ur adjacent
parking areas, streets or ways; (€) any use, nonuse or condition in, on or about the Property or any
part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets
or ways; (f) any failure on the part of Borrower to perform or be in compliance with any of the
terms of any of the Loan Documents; (g) performance of any labor or services or the furnishing of
any materials or other property in respect of the Property or any part thereof; (h) the failure of any
person to file timely with the Internal Revenue Service an accurate Form 1099-B, Statement for
Recipients of Proceeds from Real Estate, Broker and Barter Exchange Transactions, which may be
required in connection with this Instrument, or to supply a copy thereof in a timely fashion to the
recipient of the proceeds of the transaction in connection with which this Instrument is made; (i) any
failure of the Property to be in compliance with any applicable laws; (j) the enforcement by any
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Indemnified Party of the provisions of this Section; (k) any and all claims and demands whatsoever
which may be asserted against Lender by reason of any alleged obligations or undertakings on its
part to perform or discharge any of the terms, covenants, or agreements contained in any Lease; (1)
the payment of any commission, charge or brokerage fee to anyone which may be payable in
connection with the funding of the loan evidenced by the Note; or (m) any misrepresentation made
by Borrower in any of the Loan Documents. Any amounts payable to Lender by reason of the
application of this Section shall become immediately due and payable upon demand and shall bear
interest at rate then applicable to principal outstanding under the Note.

SECTION 18. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POSSESSION. As part of the consideration for the indebtedness evidenced by the Note, Borrower
hereby presenily, absolutely and unconditionally assigns and transfers to Lender all the rents and
revenues of the Praperty, including those now due, past due, or to become due by virtue of any lease
or other agreemeit 7 the occupancy or use of all or any part of the Property, regardless of to whom
the rents and revenues 0T'the Property are payable. Borrower hereby authorizes Lender or Lender's
agents to collect the aforesaid rents and revenues and hereby directs each tenant of the Property to
pay such rents to Lender or Lender's agents; provided, however, that prior to written notice given
by Lender to Borrower of the breach hy Borrower of any covenant or agreement of Borrower in this
Instrument or any other Loan Dacument beyond any applicable cure period provided therein,
Borrower shall collect and receive ailtriits and revenues of the Property as trustee for the benefit
of Lender and Borrower, to apply the rent-and revenues so collected to the sums secured by this
Instrument in any order determined by Lender, so long as no such breach has occurred, to the
account of Borrower, it being intended by BuriGwer and Lender that this assignment of rents
constitutes an absolute assignment and not an assigament for additional security only. Upon
delivery of written notice by Lender to Borrower of'th Yreach by Borrower of any covenant or
agreement of Borrower in this Instrument, and without th* riecessity of Lender entering upon and
taking and maintaining full control of the Property in persch, by agent or by a court-appointed
receiver, Borrower's license to collect the rents and revenues shat! rumediately cease and terminate,
and Lender shall immediately be entitled to possession of all rents and revenues of the Property as
specified in this Section as the same become due and payable, includiag, but not limited to, rents
then due and unpaid, and all such rents shall immediately upon delivery of sush notice be held by
Borrower as trustee for the benefit of Lender only; provided, however, that the vritten notice by
Lender to Borrower of the breach by Borrower shall contain a statement that Lexder exercises its
rights to such rents. Borrower agrees that commencing upon delivery of such wiittén notice of
Borrower's Event of Default by Lender to Borrower, each tenant of the Property shali-make such
rents payable to and pay such rents to Lender or Lender's agents on Lender's written demand to any
tenant therefor, delivered to such tenant personally, by mail or by delivering such demand to the
tenant at its location in the Property, without any liability on the part of said tenant to inquire further
as to the existence of a default by Borrower.

Borrower hereby covenants that Borrower has not executed any prior assignment of said
rents, that Borrower has not performed, and will not perform, any acts or has not executed, and will
not execute, any instrument which would prevent Lender from exercising its rights under this

- Section, and that at the time of execution of this Instrument there has been no anticipation or
prepayment of any of the rents of the Property for more than one month prior to the due dates of
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such rents. Borrower covenants that Borrower will not hereafter collect or accept payment of any
rents of the Property more than one month prior to the due dates of such rents. Borrower further
covenants that Borrower will execute and deliver to Lender such further assignments of rents and
revenues of the Property as Lender may from time to time' reasonably request.

Upon the occurrence of an Event of Default, or upon Borrower's breach of any material
covenant of Borrower as landlord or lessor under any lease, Lender shall be entitled to the
appointment of a receiver for the Property, without notice to Borrower or any other person or entity
and Lender may in person, by agent or by a court-appointed receiver, regardless of the adequacy of
Lender's security, enter upon and take and maintain full control of the Property in order to perform
all acts necessary and appropriate for the operation and maintenance thereof including, but not
limited to, th<-execution, cancellation or modification of leases, the collection of all rents and
revenues of the Property, the enforcement or fulfillment of any terms, condition or provision of any
lease, the making o sepairs to the Property and the execution or termination of contracts providing
for the management or msintenance of the Property, all on such terms as are deemed best to protect
the security of this Instiunent. In the event Lender elects to seek the appointment of a receiver for
the Property upon the occurrénee of an Event of Default, Borrower hereby expressly consents to the
appointment of such receiver. “Lenrder or the receiver shall be entitled to receive a reasonable fee
for so managing the Property.

All rents and revenues collected cubsequent to delivery of written notice by Lender to
Borrower of the breach by Borrower of any crvenant or agreement of Borrower in this Instrument
shall be applied first to the costs, if any, oftaking control of and managing the Property and
collecting the rents, including, but not limited to atiomney's fees, receiver's fees, premiums on
receiver's bonds, costs of repairs to the Property, premiumson insurance policies, taxes, assessments
and other charges on the Property, and the costs of ais~harging any obligation or liability of
Borrower as lessor or landlord of the Property and then to tie sums secured by this Instrument.
Lender or the receiver shall have access to the books and reéesds used in the operation and
maintenance of the Property and shall be liable to account only tor{hiose rents actually received.
Lender shall not be liable to Borrower, anyone claiming under or throvgh Borrower or anyone
having an interest in the Property by reason of anything done or left undene kv Lender under this
Section except for the gross negligence or willful misconduct of Lender.

If the rents of the Property are not sufficient to meet the costs, if any, of taiing-contro] of
and managing the Property and collecting the rents, any funds expended by Lender for such
purposes shall become indebtedness of Borrower to Lender secured by this Instrument pursuant to
Section 8 hereof. Unless Lender and Borrower agree in writing to other terms of payment, such
amounts shall be payable upon notice from Lender to Borrower requesting payment thereof and
shall bear interest from the date of disbursement at the rate stated in the Note unless payment of
interest at such rate would be contrary to applicable law, in which event such amounts shall bear
interest at the highest rate which may be collected from Borrower under applicable law.

Any entering upon and taking and maintaining of control of the Property by Lender or the
receiver and any application of rents as provided herein shall not cure or waive any default
hereunder or invalidate any other right or remedy of Lender under applicable law or provided
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herein. This assignment of rents of the Property shall terminate at such time as this Instrument
ceases to secure indebtedness held by Lender.

SECTION 19. DEFAULTS; ACCELERATION; REMEDIES.
Each of the following shall constitute an "Event of Default" under this Instrument:

(@)  Any failure of Borrower to pay any money on or before five (5) days after its stated
due date under the Note, the Crossed Note, the other Loan Documents or the other Crossed Loan
Documents;

(b) _~Any breach of Sections 5, 15, 16, or 29 of this Instrument or the Crossed Instrument,
or the Envirorm<ptal Indemnity Agreement or the Environmental Indemnity Agreement which is
part of the Crossed Tean Documents;

(¢}  Other thanas specified in items (a) or (b) above, any breach of any covenant,
representation, warranty, or otber obligation of Borrower or any guarantor or indemnitor under the
Note, this Instrument, any of tae ether Loan Documents, the Crossed Note or the other Crossed
Loan Documents which breach is not completely cured on or before the 30th day after notice of the
same from Lender to Borrower; providzd however that if the default is capable of cure but with
diligence cannot be cured within such period of 30 days, and if Borrower shall have given Lender
evidence satisfactory to Lender that Borrower }as commenced the cure within 10 days after the first
notice of default and at all times after such corimencement has pursued such cure diligently, then
such period shall be extended for so long as is reasorably necessary, but in no event beyond the 60th
day after the original notice of default.

Upon the occurrence of any Event of Default, Lende! mzy, at Lender's option, declare all
of the sums secured by this Instrument to be immediately due and rayable without further demand,
and may exercise any and all remedies permitted hereunder, under a1y sf the Loan Documents, or
pursuant to applicable law. Borrower has the right to bring an action tc ascert the non-existence of
a breach or any other defense of Borrower to acceleration and sale. Lezider shall be entitled to
collect from Borrower all costs and expenses incurred in pursuing such remedies, rcluding, but not
limited to, attorney's fees and costs of environmental reports, appraisals, docuinzptary evidence,
abstracts, and title reports.

Any deed delivered to the purchaser at any sale pursuant hereto may be without any covenant
or warranty, expressed or implied. The recitals in the deed shall be prima facie evidence of the truth
of the statements made therein. The proceeds of the sale shall be applied in the following order: (a)
to all costs and expenses of the sale, including, but not limited to, fees for any foreclosure services,
attorney's fees and costs of title evidence; (b) to all sums secured by this Instrument in such order
as Lender, in Lender's sole discretion, directs; and (c) the excess, if any, to the person or persons
legally entitled thereto.

It is the express intention of the Borrower and Lender that the rights, remedies, powers and
authorities conferred upon the Lender pursuant to this Instrument shall include all rights, remedies,
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powers and authorities that a mortgagor may confer upon a lender under the Illinois Mortgage
Foreclosure Law (Chapter 100, §§15-1101 et seq., Illinois Revised Statutes) (herein called the
“IMFL”) and/or as otherwise permitted by applicable law, as if they were expressly provided for
herein. In the event that any provision in this Instrument shall be inconsistent with any provision
in the IMFL, the provisions of the IMFL shall take precedent over the provisions of this Instrument,
but shall not invalidate or render unenforceable any other provision of this Instrument that can be
construed in a manner consistent with the IMFL.

Without limiting the generality of the foregoing, all expenses incurred by Lender to the
extent reimbursable under Sections 15-1510 and 153-1512 of the IMFL, whether incurred before or
after any dzCree or judgment of foreclosure, and whether provided for in this Instrument, shall be
added to the ridebtedness secured by this Instrument or by the judgment of foreclosure.

The powiers authorities and duties conferred upon the Lender, in the event that the Lender
takes possession of tiis Froperty, and upon a receiver hereunder, shall also include all such powers,
authority and duties as mzy-be conferred upon a lender in possession or receiver under and pursuant
to the IMFL. To the extent the IMFL may limit the powers, authorities and duties purportedly
conferred hereby, such power, autherities and duties shall include those allowed, and be limited as
proscribed by IMFL at the time of their exercise or discharge.

The Borrower knowingly and voleatarily waives, on behalf of itself and all persons or
entities now or hereafter interested in the Propérty, to the fullest extent permitted by applicable law
including IMFL, (i) all rights under all appraiseniesit; homestead, moratorium, valuation, exemption,
stay, extension, redemption, single action, electior of remedies and marshaling statuies, laws or
equities now or hereafter existing, (ii) any and all requircrients that at any time any action may be
taken against any other person or entity and the Borrow>r agrees that no defense based on any
thereof will be asserted in any action enforcing this Instrurnent, and (iii) any and all rights to
reinstatement and redemption as allowed under Section 15-1601 W) of the IMFL or to cure any
defaults, except such rights of reinstatement and cure as may be exprésely provided by the terms of
the Note, this Instrument and the Loan Documents.

THE BORROWER HEREBY KNOWINGLY AND VOLUNTARIL '/ W AIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS OF X ZDEMPTION
FROM SALE OR OTHERWISE UNDER ANY ORDER OR DECREE OF FORECLOSURE,
DISCLAIMS ANY STATUS WHICH IT MAY HAVE AS AN “OWNER OF REDEMPTION” AS
THAT TERM MAY BE DEFINED IN SECTION 15-1212 OF THE IMFL, PURSUANT TO
RIGHTS HEREIN GRANTED, ON BEHALF OF THE BORROWER AND ALL PERSONS
BENEFICIALLY INTERESTED THEREIN, AND EACH AND EVERY PERSON ACQUIRING
ANY INTEREST IN, OR TITLE TO, THE PROPERTY DESCRIBED HEREIN SUBSEQUENT
TO THE DATE OF THIS INSTRUMENT, AND ON BEHALF OF ALL OTHER PERSONS TO
THEFULLEST EXTENT PERMITTED BY THE PROVISIONS OF THE ILLINOIS STATUTES.

The Borrower acknowledges that the transaction of which this Instrument is a part is a
transaction which does not include either agricultural real estate (as defined in Section 15-1201 of
the IMFL) or residential real estate (as defined in Section 15-1219 of the IMFL).
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SECTION20. ACCELERATION IN CASE OF BORROWER'S INSOLVENCY. If Borrower
shall voluntarily file a petition under Title 11 of the U.S, Code (the "Act"), as such Act may from
time to time be amended, or under any similar or successor Federal statute relating to bankruptcy,
insolvency, arrangements or reorganizations, or under any state bankruptcy or insolvency act, or file , -
an answer in any involuntary proceeding admitting insolvency or inability to pay debts, or if X
Borrower shall fail to obtain a vacation of involuntary proceedings brought for the reorganization, -
dissolution or liquidation of Borrower, within 120 days of the filing of such involuntary proceeding,
or if Borrower shall be adjudged a bankrupt, or if a trustee or receiver shall be appointed for
Borrower or Borrower's property, or if the Property shall become subject to the jurisdiction of a
Federal barkruptcy court or similar state court, or if Borrower shall make an assignment for the
benefit of Borrower's creditors, or if there is an attachment, execution or other judicial seizure of
any portion o Borrower's assets and such seizure is not discharged within 10 days, then Lender
may, at Lender's optian, declare all of the sums secured by this Instrument to be immediately due
and payable withoui pitor notice to Borrower, and Lender may invoke any remedies permitted or
provided for herein or in uny of the Loan Documents or pursuant to applicable law. Any attorney's
fees and other expenses incusred hy Lender in connection with Borrower's bankruptcy or any of the
other aforesaid events shall b¢ additional indebtedness of Borrower secured by this Instrument
pursuant to Section 8 hereof.

il
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-
o
oN
o
=]
Lo

SECTION21. REMEDIES CUMULATIVE, Each remedy provided in this Instrument is distinct
and cumulative to all other rights or remedies tnder this Instrument or afforded by law or equity,
and may be exercised concurrently, independently; or successively, in any order whatsoever.

SECTION 22. WAIVER OF STATUTE OF LIMITACTONS. Borrower hereby waives the right
to assert any statute of limitations as a bar to the enforcenientof the lien of this Instrument or to any
action brought to enforce the Note or any other obligation secured by this Instrument.

SECTION 23. WAIVER OF MARSHALLING. Notwithstandizig the existence of any other
security interest in the Property held by Lender or by any other party, Lender shall have the right
to determine the order in which any or all of the Property shall be subjected to the remedies
provided herein. Lender shall have the right to determine the order in which any or all portions of
the indebtedness secured hereby are satisfied from the proceeds realized upon th< exercise of the
remedies provided herein. Borrower, any party who consents to this Instrument and any-party who
now or hereafter acquires a security interest in the Property and who has actual or constructive
notice hereof hereby waives any and all right to require the marshalling of assets in connection with
the exercise of any of the remedies permitted by applicable law or provided herein.

SECTION 24. RELEASE. Upon payment of all sums secured by this Instrument, Lender shall
release this Instrument. Borrower shall pay Lender $100 for the release of this Instrument.

SECTION 25. NOT UTILIZED.

SECTION 26. NONRECOQURSE LOAN. Subject to the provisions of this Section, and
notwithstanding any provision of the Loan Documents other than this Section, the personal liability
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of Borrower, and of any general partner of Borrower, to pay the principal of and interest on the debt
evidenced by the Note and any other agreement evidencing Borrower's obligations under the Note
shall be limited to (a) the Collateral, (b) the personal property described in and pledged under any
Loan Document other that this Instrument, and (c) the rents, profits, issues, products and income
of the Property, including any received or collected by or on behalf of Borrower after an event of
default. Notwithstanding the foregoing, Borrower and any general partner of Borrower shali be
fully and personally liable for payment and performance of all obligations set forth in the Loan
Documents, including the payment of all principal, interest, and other amounts under the Note, in
the event of (i) the occurrence of an uncured default under Sections 15, 16 or 29 of this Instrument,
or (ii) the occurrence of any condition or event described in Section 20 except in the case of
mvoluntary proceedings.

Excep! as provided in this Section, Lender shall not seek (a) any judgment for a deficiency
against Borrow<:, any general partner of Borrower, or Borrower's successors or assigns, in any
action to enforce any right or remedy under the Note, this Instrument or the other Loan Documents,
or (b) any judgment on he Note except as may be necessary in any action brought under the
Instrument to enforce the lie: 2gainst the Property or any other Collateral.

Borrower and any general partner of Borrower shall be personally liable in the amount of
any loss, damage or cost resulting frori £a) fraud or intentional misrepresentation by Borrower in
connection with obtaining the loan evider ed by the Note, (b) insurance proceeds, condemnation
awards, or other sums or payments attributablé to the Property not applied in accordance with the
provisions of this Instrument, except to the extent tiiat Borrower did not have the legal right, because
of'a bankruptcy, receivership or similar judicial proceeding, to direct disbursement of such sums or
payments, (c) all rents, profits, issues, products and inco:o= of the Property received following any
event of default under the Note or the Instrument (including any received or collected by or on
behalf of Borrower after an Event of Default) and not applied to payment of principal and interest
due under the Note, and the payment of actual and reasonable operating expenses of the Property,
as they become due or payable (except to the extent that such applicatiorof such funds is prevented
by bankruptcy, receivership, or similar judicial proceeding in which Berrower is legally prevented
from directing the disbursement of such sums), (d) misappropriation of tenant security deposits and
rents collected in advance, or () Borrower's failure to pay transfer fees and charges due Lender
under the Note or the Instrument in connection with any subordinate financing oi 2av transfer of all

“or any part of the Property, or any interest therein, from Borrower to Borrower's transferee, or
transfer of beneficial interest in Borrower (if Borrower is not a natural person or perscns but is a
corporation, partnership, trust or other legal entity), (f) failure by Borrower or any general partner
of Borrower to comply with the covenants, obligations, liabilities, warranties and representations
contained in the Environmental Indemnity Agreement or otherwise pertaining to environmental
matters, or (g) to the extent that Borrower has not escrowed funds with Lender for payment of the
same, failure of Borrower to pay any real or personal property taxes, assessments, or ground rents
pertaining to the Property.

No provision of this Section shall (i) affect the enforcement of the Environmental
Indemnity Agreement or any guaranty or similar agreement executed in connection with the debt
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evidenced by the Note, (ii) release or reduce the debt evidenced by the Note, (iii) impair the lien of
this Instrument, (iv) impair the rights of Lender to enforce any provisions of this Instrument, (v)
limit Lender's ability to obtain a deficiency judgment or judgment on the Note or otherwise against
Borrower to the extent necessary to obtain any amount for which Borrower may be liable in
accordance with this Section.

SECTION 27. REPRESENTATIONS OF BORROWER. The Borrower hereby represents and
warrants to Lender the following:

(a) Organization. Borrower is a limited partnership duly organized, validly existing and in
good standitig under the laws of the jurisdiction of its formation. There are no proceedings or
actions pendi:g, threatened or contemplated for the liquidation, termination or dissolution of
Borrower.

(b) Rent Roil“Rorrower has delivered to Lender a certified Rent Roll (the "Rent Roll"),
which constitutes a true, :oirect, and complete list of each and every lease affecting the Property,
together with all extensions and amendments thereof (the "Existing Leases"); Borrower has
delivered to Lender a true, corréet, and complete copy of each of the Existing Leases; and there are
no other leases, assignments, modaifications, extensions, renewals, or other agreements of any kind
whatsoever (written or oral) outstanaing-with respect to the leases or the Property.

(¢) Leases. Unless otherwise specified 11 the Rent Roll:
(® the Existing Leases are in fu'i force and effect:

(i)  Borrower has not given any notic¢ of <efault to any tenant under an Existing
Lease (an "Existing Tenant") which remains uncured;

(ii)  to Borrower’s knowledge, no Existing Tenani-has any set off, claim or
defense to the enforcement of any Existing Lease; '

(iv)  no Existing Tenant is in arrears in the payment of rent, add.tional rent or any
other charges whatsoever due under any Existing Lease; or, to the knowledge 0 Borrower, is
materially in default in the performance of any other obligations of such Existing Tenapt under the
applicable Existing Lease; and

(v)  Borrower has completed all work or alterations required of the landlord or
lessor under each Existing Lease; and all of the other obligations of landlord or lessor under the
Existing Leases have been performed.

(d) Rents. The Rent Roll truly and completely discloses all annual and monthly rents
payable by all Existing Tenants, including all percentage rents, if any, expiration dates of the
Existing Leases, and the amount of security deposit being held by Borrower under each Existing
Lease, if any; and Borrower has not granted any Existing Tenant any rent concessions (whether in
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form of cash contributions, work agreements, assumption of an Existing Tenant's other obligations,
or otherwise) or extensions of time whatsoever not reflected in such Rent Roll.

(e) Lease Issues. There are no legal proceedings commenced (or, to the best of the
knowledge of the Borrower, threatened) against Borrower by any Existing Tenant; no rental in
excess of one month's rent has been prepaid under any of the Existing Leases; each of the Leases
is valid and binding on the parties thereto in accordance with its terms; and the execution of this
Instrument and the other Loan Documents will not constitute an event of default under any of the
Existing Leases.

(f) Security Deposits. Borrower currently holds the security deposits (if any) specified in
the Existing L 2ases and has not given any credit, refund, or set off against such security deposits to
any person.

(g) No Residetial Units. There are no residential units in the Property, and no portion of
the Property is an apartraent or other unit subject to any form or rent control, stabilization or
regulation; and no person presently occupies any part of the Property for dwelling purposes.

(h) No Undisclosed Tenants. Except for Borrower, there are no persons or entities
occupying space in the Property as ténants other than the persons or entities specifically named in
the Existing Leases.

(1) Title. Except as specifically listed in the schedule of exceptions to coverage in the title
policy insuring Lender's interest in the Property, Borrower is now in possession of the Property;
Borrower's possession of the Property is peaceable and r.pdisturbed; Borrower does not know any
facts by reason of which any claim to the Property, or apv-part thereof, might arise or be set up
adverse to Borrower; and the Property is free and clear of (i) any lien for taxes (except real property
taxes not yet due and payable for the calendar year in which this T:ictrument is being executed), and
(ii) any casements, rights-of-way, restrictions, encumbrances, liens o sther exceptions to title by
mortgage, decree, judgment, agreement, instrument, or, to the knowled 2¢ of Borrower, proceeding
in any court.

(j) Liens. Allcharges for labor, materials or other work of any kind furnish<d-in connection
with the construction, improvement, renovation or rehabilitation of the Property Or any portion
thereof have been paid in full or covered by the title insurance, and no unreleased affidavit claiming
a lien against the Property, or any portion thereof, for the supplying of labor, materials or services
for the construction of improvements on the Property has been executed or recorded in the
mechanic's lien or other appropriate records in the county in which the Property is located.

(k) Compliance with Law. The Property and the current and contemplated uses of the
Property are in compliance with all applicable federal, state and municipal laws, rules, regulations
and ordinances, applicable restrictions, zoning ordinances, building codes and regulations, building
lines and easements, including, without limitation, federal and state environmental protection law
and the Americans with Disabilities Act of 1990, the Fair Housing Amendments Act of 1988, all
state and local laws or ordinances related to handicapped access, and any statute, rule, regulation,
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ordinance, or order of governmental bodies or regulatory agencies, or any order or decree of any
court adopted or enacted with respect thereto; no governmental authority having jurisdiction over
any aspect of the Property has made a claim or determination that there is any such violation; the
Property is not included in any area identified by the Secretary of Housing and Urban Development
pursuant to the Flood Disaster Protection Act of 1973, as amended, as an area having special flood
hazards; and all permits, licenses and the like which are necessary for the operation of the Property
have been issued and are in full force and effect. -

(1) Adverse Changes. There have been no material adverse changes, financial or otherwise,
in the condition of Borrower from that disclosed to Lender in the loan application submitted to
Lender by Borrower, or in any supporting data submitted in connection with the Loan, and all of
the information contained therein was true and correct when submitted and is now substantially and
materially true‘ard correct on the date hereof.

(m) Claims. Litigation. There is no claim, litigation or condemnation proceeding pending,
or, to the knowledge of'the Borrower, threatened, against the Property or Borrower, which would
affect the Property or Borrowzr's ability to perform its obligations in the connection with the Loan.

(n) Single Purpose. Bor'ower does not own any real property or assets other than the
Property and does not operate any (ousiness other than the management and operation of the
Property. -

(o) Bankruptcy. No proceedings in bankruptey or insolvency has ever been instituted by
or against Borrower or any affiliate thereof, aud no such proceeding is now pending or
contemplated.

(p) Solvency. Borrower is, and if there are any gzieral partners or members of Borrower,
such partners or members are, solvent pursuant to the laws of the United States, as reflected by the
entries in Borrower's books and records and as reflected by the aciuzl facts.

(q) Enforceability of Loan Documents. The Loan Documents hae been duly authorized,
executed and delivered by Borrower and constitute valid and binding obligaiions of Borrower,
enforceable against Barrower in accordance with their respective terms. No approvay, consent, order
or authorization of any governmental authority and no designation, registration, desiaration or filing
with any governmental authority s required in connection with the execution and celrvery of the
Note, this Instrument or any other Loan Document. Neither Borrower nor any guarantor or
indemnitor has any defense or offset to the enforcement of any Loan Document, or any claim
against Lender. Neither Borrower nor any guarantor or indemnitor has any right whatsoever against
Lender other than the express contractual obligations of Lender set forth in the Loan Documents.
Any rights or claims contrary to this provision, whether known or unknown, are hereby expressly
waived.

(r) Non-contravention. The execution and delivery of the Loan Documents will not violate
or contravene in any way the articles of incorporation or bylaws or partnership agreement, articles
of organization or operating agreement as the case may be, of Borrower or any indenture, agreement
or instrument to which Borrower is a party or by which it or its property may be bound, or be in
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conflict with, result in a breach of or constitute a default under any such indenture, agreement or
other instrument, result in the creation or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the property or assets of Borrower, except as contemplated by the
provisions of such Loan Documents, and no action or approval with respect thereto by any third
person is required.

(s) Homestead. No part of the Property is all or a part of Borrower's homestead or the
homestead of anyone.

(t) Utilities. The Property is served by all utilities required for the current or contemplated
use thereof - All utility service is provided by public utilities and the Property has accepted or is
equipped to accept such utility service. ' :

(u) Public Rnads. All public roads and streets necessary for service of and access to the
Property for the currzitor contemplated use thereof have been completed, are serviceable and all-

weather and are physically and legally open for use by the public.

(v) Water and Sewers The Property is serviced by public water and sewer systems.

(w) Damage. The Property is free from damage caused by fire or other casualty.

(x) Waste Disposal. All liquid and solid waste disposal, septic and sewer systems located
on the Property are in a good and safe condition 2nd repair and in compliance with all applicable
laws.

SECTION 28. BORROWER'S ADDITIONAL COVENANTS. Borrower hereby covenants,
agrees and undertakes as follows:

(a) Alterations of Property. Borrower shall not, without the prisrowritten consent of Lender,
which consent shall not be unreasonably withheld or delayed, uideriake or commence any
alterations of any improvements on the Property the cost of which is in excess of five percent of the
then original principal amount of the Note, except with respect to tenant imrrovements being
constructed pursuant to Leases entered into or existing in accordance with the terms coniained herein
and the other Loan Documents.

(b) Further Assurances. Borrower shall from time to time, at the request of Lender, (i)
promptly correct any defect, error or omission which may be discovered in the contents of this
Instrument or in any other Loan Document or in the execution or acknowledgment thereof; (ii)
execute, acknowledge, deliver and record and/or file such further documents or instruments
(including, without limitation, further mortgages, security agreements, financing statements,
continuation statements, assignments of rents or leases and environmental indemnity agreements)

and perform such further acts and provide such further assurances as may be necessary, desirable

or proper, in Lender's reasonable opinion, to carry out more effectively the purposes of this
Instrument and such other instruments and to subject to the liens and security interests hereof and
thereof any property intended by the terms hereof or thereof to be covered hereby or thereby,
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including specifically, but without limitation, any renewals, additions, substitutions, replacements,
or appurtenances to the Property; provided that such documents or instruments do not materally
increase Borrower's liability under the Loan Documents: and (111) execute, acknowledge, deliver,
procure, and file and/or record any document or instrument (including specifically, but without
limitation, any financing statement) deemed advisable by Lender to protect the liens and the security
interests herein granted against the rights or interests of third persons; provided that such documents
or instruments do not materially increase Borrower's liability under the Loan Documents. Borrower
will pay all reasonable costs connected with any of the foregoing in this paragraph.

(c) Mortgage Taxes. Borrower shall at any time any law shall be enacted imposing or
authorizing the imposition of any tax upon this Instrument, or upon any rights, titles, liens or
security interests created hereby, or upon the obligations secured hereby or any part thereof,
immediately pay all such taxes; provided that, if such law as enacted makes it unlawful for Borrower
to pay such tax; Byrrower shall not pay nor be obligated to pay such tax, and in the alternative,
Borrower may, in the event of the enactment of such a law, and must, if it is unlawful for Borrower
to pay such taxes, prepay !ns obligations secured hereby in full within 60 days after demand therefor
by Lender without the payment of any “Prepayment Consideration” (as defined in the Note).

(d) Minerals. Borrower shall not permit any drilling or exploration for or extraction,
removal or production of any mineral, :12tural element, compound or substance from the surface or
subsurface of the Property regardless of'¥e depth thereof or the method of mining or extraction
thereof. '

(e) Maintenance of Borrower Name, Stricture. Borrower shall not change its name,
identity, structure or employer identification number duing the term of the Loan.

(f) Costs and Expenses. Borrower shall pay on deman ali reasonable and bona fide out-of-
pocket costs, fees and expenses and other expenditures, includinp;-but not limited to, reasonable
attorneys' fees and expenses, paid or incurred by Lender to third parties incident to this Instrument
or any other Loan Document (including, but not limited to, reasonable attorneys' fees and expenses
in connection with the negotiation, preparation and execution hereof'and of any other Loan
Document and any amendment hereto or thereto, any release hereof, any corsent, approval or
waiver hereunder or under any other Loan Document, the making of any advance ‘vader the Note,
and any suit to which Lender is a party involving this Instrument or the Property) oriincident to the
enforcement of the obligations secured hereby or the exercise of any right or remedy of Lender
under any Loan Document.

(2) Compliance with Laws. Borrower shall maintain and keep the Property in compliance
with all applicable Jaws.

SECTION29. COVENANTS WITH RESPECT TO SINGLE PURPOSE, INDEBTEDNESS,
OPERATIONS, FUNDAMENTAL CHANGES OF BORROWER.  Borrower represents,
warrants and covenants as of the date of hereof and (except for items (f) and (m), which are
representations made only as of the date hereof, and are not continuing covenants) until such time
as the indebtedness secured hereby is paid in full, that Borrower:
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(@)  doesnotown and will not own any assets other than (1) the Property, and (ii)
incidental personal property necessary for the operation of the Property, and (iii) the cash proceeds
thereof;

(b)  isnotengaged and will not engage in any business other than the ownership,
management and operation of the Property;

(¢)  willnotenterinto any contract or agreement with any general partner, limited
partner, principal or affiliate of the Borrower or any affiliate of the general partner or any limited
partner of the Borrower except upon terms and conditions that are intrinsically fair and substantially
similar to fhose that would be available on an arms-length basis with third parties other than an
affiliate;

(4}~ has not incurred and will not incur any debt, secured or unsecured, direct or
contingent (including guaranteeing any obligation), other than (i) the indebtedness secured hereby,
and (i) affiliate advances or trade payables or accrued expenses incurred in the ordinary course of
business of operating the Property; no other debt may be secured (senior, subordinate or pari passu)
by the Property;

(¢)  has not made ‘and-will not make any loans or advances to any third party
(including any affiliate);

¢3) is solvent and reasonabiy sapects to be able to pay its debts from its assets
as the same shall become due;

(g)  hasdone or caused to be done and will-do all things necessary to preserve its
existence, and will not, nor will any partner, limited or geneal, member, or shareholder thereof,
amend, modify or otherwise change its partnership certificate, rannership agreement, articles of
incorporation, by-laws, articles of organization, operating agrecricp?, or other organizational
documents in a manner which adversely affects the Borrower's existerice as.a single purpose entity;

(h) shall continuously maintain Borrower's existence and tigh. to do business in
the state where the Property is located;

() will conduct and operate its business as presently conducted and operated,;

() will maintain books and records and bank accounts separate from those of its
affiliates, including its general partners;

(k) will be, and at all times will hold itself out to the public as, a legal entity
separate and distinct from any other entity (including any affiliate thereof, including the general
partner or any affiliate of the general partner of the Borrower);

(D will file its own tax returns;
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(m)  has adequate capital for the normal obligations reasonably foreseeable in a
business of its size and character and in light of its contemplated business operations:

(m)  will not seek, acquiesce in, or suffer or permit the dissolution or winding up,
in whole or in part, of the Borrower;

{0)  will not enter into any transaction of merger or consolidation, or acquire by
purchase or otherwise all or substantially all of the business or assets of, or any stock of beneficial
ownership of, any entity;

(p)  will not commingle the funds and other assets of the Borrower with those of
any general paitner, any affiliate or any other person;

_ (93~ < has and will maintain its assets in such a manner that it is not costly or
difficult to segregate, assertain or identify its individual assets from those of any affiliate or any
other person; and

_ 9] does not ard-will not hold itself out to be responsible for the debts or
obligations of any other person.

SECTION 30. NOTICE. All notices g~ under this Agreement shall be in writing, and sent to
the other party at its address set forth below ¢f atsuch other address as such party may designate
by notice to the other party and shall be deented given on the earliest of (1) actual receipt, duly
evidenced by any commercially reasonable means, {ii) three Business Days after maiiing, by
certified or registered U.S. Mail, return receipt requested, postage prepaid, (iii) one Business Day
after timely delivery, fee prepaid, to a national overnight delivery service (such as FedEx, Purolater
Courier, U.P.S. Next Day Air), (iv) the date of transmission of 2otice sent by telecopier or facsimile
machine (with a copy thereof sent in accordance with clause shabove) provided notice was
transmitted on a Business Day, otherwise notice shall be deemed giver‘on the next Business Day.
The applicable addresses are as follows:

To Borrower:

Urban Innovations, Ltd.

445 North Wells Street, Suite 200
Chicago, Hlinois 60610

Attn: Andrew Delman

Telephone No.: (312) 222-0777
Facsimile No.: (312) 222-5369

With a Copy to:

D’Ancona & Pflaum
111 East Wacker Drive, Suite 2800
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Chicago, Illinois 60601
Attn: Jeffrey B. Schamis, Esq.

Telephone No.: (312) 602-2038
Facsimile No.: (312) 602-3038

To Lender:

Greenwich Capital Financial Products, Inc.
600 Steamboat Road

Greenwich, Connecticut 06830

Attn: Commercial Mortgage Loan Department

00324154

Telsphone No.: (203) 618 2373
Facsiiniic.No.: (203) 629 8363

With a Copy 10:

Greenwich Capital Financial Products, Inc.
600 Steamboat Road

Greenwich, Connecticut $6420

Attn: Legal Department

Telephone No.: (203) 625 6065
Facsimile No.: (203) 629 5718

And to:

Katten Muchin Zavis

525 W. Monroe Street, Suite 1600
Chicago, Illinois 60661

Attn: Daniel J. Perlman, Esq.

Telephone No.: (312) 902-5200
Facsimile No.: (312) 502-1061

A "Business Day" is any day other than a Saturday or Sunday on which the Lender is open for
business. Borrower hereby requests that any notice of default or notice of sale in any judicial or
nonjudicial foreclosure proceeding be mailed to Borrower at its address as specified herein.

SECTION 31. UNIFORM INSTRUMENT; GOVERNING LAW; SEVERABILITY. This
form of instrument combines uniform covenants for national use and non-uniform covenants with
limited variations by jurisdiction to constitute a uniform security instrument covering real property
and related fixtures and personal property. This Instrument was negotiated in Illinois, accepted by
Lender in Illinois, and the proceeds of the Note were disbursed by Lender from Illinois, which state
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the parties agree has a substantial relationship to the parties and to the underlying transaction
embodied hereby, and this Instrument, the other Loan Documents, and all the indebtedness or
obligations arising hereunder or thereunder shall be governed in all respects (including, without
limitation, matters of construction, validity and performance) by the law of the jurisdiction of the
State of Illinois applicable to contracts made and performed within the State of Illinois and any
applicable laws of the United States of America, except that the provisions for the creation,
perfection and enforcement of the liens and security interest created pursuant to this Instrument and
the Assignment of Leases and Rents shall be governed by the laws of the state in which the Property
is located. In the event that any provision of this Instrument or the Note conflicts with applicable
law, such conflict shall not affect other provisions of this Instrument or the Note which can be given
effect without the conflicting provisions, and to this end the provisions of this Instrument and the
Note are declured to be severable. In the event that any applicable law limiting the amount of
interest or oth¢r <harges permitted to be collected from Borrower is interpreted so that any charge
provided for in thiz tastrument or in the Note, whether considered separately or together with other
charges levied in cotincci‘on with this Instrument and the Note, violates such law, and Borrower is
entitled to the benefit of such law, such charge is hereby reduced to the extent necessary to eliminate
such violation. The amounts, if any, previously paid to Lender in excess of the amounts payable
to Lender pursuant to such chazges 2s reduced shall be applied by Lender to reduce the principal of
the indebtedness evidenced by the Note. For the purposes of determining whether any applicable
law limiting the amount of interest ¢r-other charges permitted to be collected from Borrower has
been violated, all indebtedness which is-sesured by this Instrument or evidenced by the Note and
which constitutes interest, as well as all other znarges levied in connection with such indebtedness
which constitute interest, shall be deemed to be ailocated and spread over the stated term of the
Note. Unless otherwise required by applicable law,suzh allocation and spreading shall be effected
in such a manner that the rate of interest computed therby is uniform throughout the stated term
of the Note.

SECTION 32. ASSUMABILITY.

(@)  So long as (i) Borrower is not in default under any of the terms of the Note, this
Instrument or any other Loan Document, and (ii) no situation exists which-with the passage of time
or the giving of notice or both would constitute a default under the Note, this Instrument or any
other Loan Document, in the event Borrower desires to transfer all of the Properiy-ard the Crossed
Property to another party (the "Transferec") and have the Transferee assume all ‘of Borrower's
obligations under the Note, this Instrument and all of the other Loan Documents and the Crossed
Loan Documents, and replacement guarantors and indemnitors assume all of the obligations of the
indemnitors and guarantors of the Loan Documents and Crossed Loan Documents (collectively, the
"Transfer and Assumption"), Borrower, subject to the terms of this Section, may make a written
application to Lender for Lender's consent to the Transfer and Assumption, subject to the conditions
set forth in paragraphs (b) and (c) of this Section. Together with such written application (and
afterwards if requested by Lender), Borrower will submit to Lender true, correct and complete
copies of any and all information and documents of any kind requested by Lender concerning the
Property, Crossed Property, Transferee and/or Borrower, and Crossed Borrowet, together with any
review fee required by Lender, in Lender's sole discretion.

"
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(b)  Lender shall not unreasonably withhold its consent to a Transfer and Assumption
provided and upon the condition that:

(i) Lender receives an opinion from counsel acceptable to Lender that (x) such
Transfer and Assumption shall not affect, in any way, the enforceability of the Loan Documents,
Crossed Loan Documents or the lien status, and (y) that the Transferee complies in all respects with
the provisions of Section 29 of this Instrument and Section 29 of the Crossed Instrument and such
other conditions concerning the organizational structure of the Transferee as were required by
Lender at the time of the making of the Loan;

(ii) Borrower has submitted to Lender true, correct and complete copies of any and
all information.and documents of any kind requested by Lender concerning the Property, Crossed
Property, Transferee and/or Borrower and Crossed Borrower;

(iii) - the Transferee, in Lender's sole judgment, has sufficient experience in
managing assets similar i.1 cize and type to the Property and Crossed Property,

(iv) in Lender's sale judgment, the Transferee and the partners, members or
shareholders of the Transferee are ‘inancially sound or have sufficient financial resources to manage
the Property and Crossed Property fér 4pe term of the Loan;

(v) the Loan has been placed, or Lender plans to place the Loan, in an offering of
Securities (as defined herein) and Lender receives »written confirmation from the rating agencies that
the Transfer and Assumption will not result in any downgrade, qualification or withdrawal of the
ratings assigned to the pool and assets in which the Loar! kas been placed,;

(vi) the replacement guarantors and indemnitors vhall be satisfactory to Lender in
Lender's sole discretion; and

(vii) Borrower has paid any review fee required by Leérder.

(c)  IfLenderconsents to the Transfer and Assumption, the Transferes 2nd/or Borrower
as the case may be, shall immediately deliver the following to Lender:

(i) Borrowerand Crossed Borrower shall deliver to Lender an assumpticn fee in the
amount of one percent of the then unpaid principal balance of the Loan and Crossed Loan;

(i) Borrower, Crossed Borrower and Transferee, and the original and replacement
guarantors and indemnitors shall execute and deliver to Lender any and all documents reasonably
required by Lender, in form and substance required by Lender, in Lender's sole discretion (the
"Assumption Documents");

(ii1) Borrower and Crossed Borrower shall cause to be delivered to Lender, an
endorsement to the mortgagee policy of title insurance then insuring the lien created by this
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Instrument in form and substance acceptable to Lender, in Lenders sole discretion (the
"Endorsement”); and

(tv) Borrower and Crossed Borrower shall deliver to Lender a payment in the
amount of all costs incurred by Lender in connection with the Transfer and Assumption, including
but not limited to, Lender's attorneys fees and expenses, all recording fees for the Assumption
Documents, and all fees payable to the title company for the delivery to Lender of the Endorsement.

(d)  Notwithstanding anything contained in this Section to the contrary, (x) under no
circumstances may the Property and Loan and Crossed Property and Crossed Loan be transferred
and assumed by any party under the terms of this Section more than once during the entire term of
the Loan and y) except based on Lender's written agreement to the Transfer and Assumption and
Borrower's, Clossed Borrower’s and Transferee's compliance with all of the terms and provisions
of this Section, {:e4erms and provisions of this Section shall in no way amend or modify the terms
and provisions contairéd in Section 15 of this Instrument.

SECTION 33. TRANSFEPR.OF LOAN. Lender may, at any time, sell, transfer or assign the Note,
this Instrument and the Loan Documents, or any part thereof, and any or all servicing rights with
respect thereto, or grant participaiions therein or issue mortgage pass-through certificates or other
securities evidencing a beneficial inter<stin a rated or unrated public offering or private placement
(the "Securities"). Lender may forward toedch purchaser, transferee, assignee, servicer, participant,
investor in such Securities or any rating agency raiing such Securities (singularly, an "Investor," and
collectively, the "Investors") and each prospeciive Investor, all documents and information which
Lender now has or may hereafter acquire relating t¢'thz Loan and to Borrower, any guarantor, any
indemnitors and/or the Property, whether furnished ty Eerrower, any guarantor, any indemnitors
or otherwise, as Lender determines necessary or desirable. -Borrower shall furnish and Borrower
consents to Lender furnishing to such Investors or such prospictive Investors or rating agency any
and all information concerning the Property, the leases, the finzinial condition of Borrower, any
guarantor and any indemnitor as may be requested by Lender, any”investor or any prospective
Investor or rating agency in connection with any sale, transfer or participation interest.

SECTION 34. SUCCESSORS AND ASSIGNS BOUND. This Instrument a:14-the other Loan
Documents  shall be binding upon and inure to the benefit of Borrower and Tender and their
respective successors and assigns forever, subject to Section 15 hereof. Notwithstanding the
foregoing, Lender shall have no liability under any of the Loan Documents for any matter arising
after Lender transfers its interest in the Note to any successor. However, Lender shall continue to
have the benefit of all rights having accrued under the Loan Documents theretofore, and all rights
under all obligations of indemnification set forth in the Loan Documents for matters arising
theretofore, then, and thereafter.

SECTION 35. FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender
in exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be
a waiver of or preclude the exercise of any right or remedy. The acceptance by Lender of payment
of any sum secured by this Instrument after the due date of such payment shall not be a waiver of
Lender's right to either require prompt payment when due of all other sums so secured or (o declare
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a default for failure to make prompt payment. 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 the indebtedness secured by this Instrument, nor shall Lender's receipt of any awards,
proceeds or damages, whether as proceeds of insurance or condemnation awards or otherwise,
operate to cure or waive Borrower's default in payment of sums secured by this Instrument.

SECTION 36. ESTOPPEL CERTIFICATE. Borrower shall within ten days of a written request
from Lender furnish Lender with a written statement, duly acknowledged, setting forth the sums
secured by this Instrument and any right of set-off, counterclaim or other defense which exists
against such sums and the obligations of this Instrument and attaching true, correct and complete
copies of the Note, this Instrument and any other Loan Documents and any and all modifications,
amendments 2nd substitutions thereof,

SECTION 37/ VAIVER OF JURY TRIAL. BORROWER HEREBY KNOWINGLY,
VOLUNTARILY ANL INTENTIONALLY WAIVES ANY RIGHT THE BORROWER MAY
HAVE TO A TRIAL EY TURY IN RESPECT TO ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, UNDEP.OR IN CONJUNCTION WITH THE NOTE, THIS INSTRUMENT,
ANY OTHER LOAN DOCUMENT, ANY OTHER AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION HEKEWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER
PARTY.

SECTION 38. MISCELLANEOUS.

(a) No Oral Change. No provision of this Instruznent or any of the other Loan Documents
may be modified, amended, waived, extended, changed, dissharged or terminated orally or by any
act or failure to act on the part of Borrower or Lender, except only by an agreement in writing
signed by the party against whom enforcement of any modificatio: amendment, waiver, extension,
change, discharge or termination is sought.

(b) Liability. If Borrower consists of more than one person, the obligations and liabilities
of each such person hereunder and under the other Loan Documents shall be ioinit.and several.

(c) Captions. The captions and headings of the Sections, paragraphs, and other nrovisions
of this Instrument are for convenience only and are not to be used to interpret or-define the
provisions hereof.

(d) Duplicate Qriginals; Counterparts. This Instrument and any of the Loan Documents may
be executed in any number of duplicate originals and each duplicate original shall be deemed to be
an original. This Instrument and any of the Loan Documents may be executed in multiple
counterparts.

(¢) Number and Gender. Whenever the context may require, any pronouns used herein or
in any of the Loan Documents shall include the corresponding masculine, feminine or neuter forms,
and the singular form of nouns and pronouns shal! include the plural and vice versa.
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(f) Subrogation. If any or all of the proceeds of the Note have been used to extinguish,
extend or renew any indebtedness heretofore existing against the Property, then, to the extent of the
funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and interests
existing against the Property heretofore held by, or in favor of, the holder of such indebtedness and
such former rights, claims, liens, titles, and interests, if any, are not waived but rather are continued
in full force and effect in favor of Lender and are merged with the lien and security interest created
herein as cumulative security for the performance and repayment of the obligations secured hereby.

(g) Entire Agreement. The Note, this Instrument and the other Loan Documents constitute
the entire understanding and agreement between Borrower and Lender pertaining to the subject
matter heresf and thereof, and supersede all prior written or oral understandings and agreements
between Borrower and Lender with respect thereto, including the prior agreements evidenced by any
application o1 commitment issued in connection with this transaction. Borrower hereby
acknowledges that, except as incorporated in writing in the Loan Documents, there are not, and were
not, and no persons ar¢ iz were authorized by Lender to make, any representations, understandings,
stipulations, agreements 4r-promises, oral or written, with respect to the transaction which is the
subject of the Loan Documen:s.except only to the extent expressly set forth in the Loan Documents.

(h) Action through Agenis. in exercising any rights hereunder or under any of the Loan
Documents or taking any actions previded for herein or therein, Lender may act through its
employees, agents or independent contractars as authorized by Lender.

(1) Use_of Loan Proceeds. The Borrower represents and warrants to Lender that the
obligations secured hereby constitute a business (0an within the purview of Section 4(1)(c) of the
Illinois Interest Act (Ill. Rev. Stat., ch 17, §6401(1)(¢)Y end the transaction contemplated by the
Loan Documents has been entered into solely for business purposes of the Borrower and for the
Borrower’s investment or profit, as contemplated by said section) and that the obligations secured
by this [nstrument constitute a loan secured by real estate within thé purview of and as contemplated
by Section 4(1)(1) of the Illinois Interest Act (Ill. Rev. Stat., ch 17, §6404(1H().

[INTENTIONALLY LEFT BLANK]
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' IN WITNESS WHEREOF, Borrower has executed this Instrument or has caused the same
to be executed by its representatives thereunto duly authorized

BORROWER

300 WEST HUBBARD LIMITED PARTNERSHIP, an
[linois limited partnership
an lllinois limited

300 West Hubbard L.L.C.,
liability company, its general partner

Ltd., an [Illinois

By:

By: Urban Innovations,
corporation, its manager
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STATE OF ILLINOIS )

COUNTY OF COOK )

I %, da M. _Cgk,.\m , @ Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that Fhsnl £ . Cavarctdr. (50f Urban Innovations,
Ltd., an Illinois corporation (the “Manager™), as manager of 300 West Hubbard L.L.C., an Illinois
limited liability company (the “General Partner”) as general partner of 300 West Hubbard Limited
Partnership, an Illinois limited partnership (the “Partnership”), who is personally known to me to
be the same person whose name is subscribed to the foregoing instrument as such

(E0 » appeared before me this day in person and acknowledged that he/she
signed and delivered the said instrument as his/her own free and voluntary act and as the free and
voluntary act of' tie Manager, General Partner and Partnership, for the uses and purposes therein set

forth.

GIVEN under nay hand and Notarial Seal thisaltl_ day ofm, 2000.

B A CLCLLI :;é {Wﬂﬁ ~
X ¢ y: AL

%X “OFFICIAL SEAL”
% Paula M. Sabino '
% Notary Public, State of Iilinois 9

My conﬁ&&f@ﬂ‘&i&?ﬁ?& P 08/05/2000 ¢
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Exhibit “A”

Legal Description
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300 West Hubbard Street
Chicago, Illinois
Tax Identification Nos.:
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' STREET ADDRES,é: 300.U EOEngcLé I_ C O P Y

CITY:
TAX NUMBER: 17-09-250-015-0000

LEGAL DESCRIPTION:

LOTS 24, 25 AND 26 IN BLOCK 4 IN BUTLER, WRIGHT AND WEBSTER'S ADDITION TO CHICAGO, SAID ADDITION
BEING A SUBDIVISION OF THE WEST 1/2 OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 9, TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, 7
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