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

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING (“Mortgage™) is made as of the C’,in"day of January,
2006, by 1000 EAST WOODFIELD ASSOCIATES, LLC, a Delaware limited liability
company (“Mortgagor”), to and for the benefit of LASALLE BANK NATIONAL
ASSOCIATION, a national banking association, its successors and assigns (“Mortgagee™):

RECITALS:

(A)  Parcoant to the terms and conditions of a Loan Agreement of even date herewith
(as amended, restated oz replaced from time to time “Loan Agreement”) between Mortgagor and
Mortgagee, Mortgagee nrs agreed to loan to Mortgagor the principal amount of Fifteen Million
Seven Hundred Fifty-Seven Thousand Dollars ($15,757,000.00) (“Loan™). The Loan shall be
evidenced by a certain Promissery Note of even date herewith (as amended, restated or replaced
from time to time, “Note”) made by 1Mortgagor payable to Mortgagee in the principal amount of
the Loan and due on January 27 , 2023 subject to extension to Januaryc?_:]_, 2010, as provided in
the Loan Agreement (“Maturity Daic’}, except as may be accelerated pursuant to the terms
hereof or of the Note, the Loan Agreemer. or any other Loan Document (as defined in the Loan
Agreement). Capitalized terms used but not cetined herein shall have the meaning given in the
Loan Agreement.

(B) A condition precedent to Mortgagee’s zxiznsion of the Loan to Mortgagor is the
execution and delivery by Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable considiration, the receipt and sufficiency
of which are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conveys to
Mortgagee, its successors and assigns, and grants a security interest in, th: following described
property, rights and interests (referred to collectively herein as “Premis:s”) all of which
property, rights and interests are hereby pledged primarily and on a parity with.«b2 feal Estate
(as defined below) and not secondarily:

THE REAL ESTATE located in the State of Illinois and legally described on Exhibit A
attached hereto and made a part hercof (“Real Estate™);

TOGETHER WITH all improvements of every nature whatsoever now or hereafter
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Mortgagor and on, or used in connection with the Real Estate or the
improvements thereon, or in connection with any construction thereon, including all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to any of the
foregoing and all of the right, title and interest of Mortgagor in and to any such personal property

~CHGO2:40089339.v6
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or fixtures together with the benefit of any deposits or payments now or hereafter made on such
personal property or fixtures by Mortgagor or on its behalf (“Improvements™);

TOGETHER WITH all casements, rights of way, gores of real estate, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
whatsoever, in any way now or hereafter belonging, relating or appertaining to the Real Estate,
and the reversions, remainders, rents, issues and profits thereof, and all the estate, right, title,
interest, property, possession, claim and demand whatsoever, at law as well as in equity, of
Mortgagor 2f, in and to the same;

TOGETHER WITH all rents, revenues, issues, profits, proceeds, income, royalties
(collectively, “Pents™), “accounts,” including “health-care-insurance receivables,” escrows,
letter-of-credit niglus) (each as defined in the Code hereinafter defined), security deposits,
impounds, reserves, tax refunds and other rights to monies from the Premises and/or the
businesses and operaticnis conducted by Mortgagor thereon, to be applied against the
Indebtedness (hereinafter detired); provided, however, that Mortgagor, so long as no Event of
Default (as hereinafter defined) hs.occurred hereunder, may collect all Rents as they become
due, but not more than one (1) month in advance thereof’

TOGETHER WITH all interest of Mortgagor in all leases now or hereafter on the
Premises, whether written or oral (“Leases”), together with all security therefor and all monies
payable thereunder, subject, however, to the conditional permission hereinabove given to
Mortgagor to collect the Rents under any such Leas.:

TOGETHER WITH all fixtures and articles of personal property now or hereafter
owned by Mortgagor and forming a part of or used in cunuection with the Real Estate or the
Improvements, including, but without limitation, any and ail air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidets, boileis; hookcases, cabinets, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, dryers, ducts, dynamos, clevators,
engines, equipment, cscalators, exercise equipment, fans, fittings, {150t coverings, furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities, refiigerators, screens,
security systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets, vecutilators, wall
coverings, washers, windows, window coverings, wiring, and all renewals o seplacements
thereof or articles in substitution therefor, whether or not the same are or shall be attactad to the
Real Estate or the Improvements in any manner; it being mutually agreed that all of the aforesaid
property owned by Mortgagor and placed on the Real Estate or the Improvements, so far as
permitted by law, shall be deemed to be fixtures, a part of the realty, and security for the
Indebtedness (as hereinafter defined); notwithstanding the agreement hereinabove expressed that
certain articles of property form a part of the realty covered by this Mortgage and be
appropriated to its use and deemed to be realty, to the extent that such agreement and declaration
may not be effective and that any of said articles may constitute goods (as said term is used in
the Uniform Commercial Code of the State of Iilinois in effect from time to time (“Code™), this
instrument shall constitute a security agreement, creating a security interest in such goods, as

~CHGO2:40089339.v6
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collateral, in Mortgagee, as a secured party, and Mortgagor, as Debtor, all in accordance with the
Code;

TOGETHER WITH all of Mortgagor’s interests in “general intangibles” including
“payment intangibles” and “software” (each as defined in the Code) now owned or hereafter
acquired and related to the Premises (to the extent assignable), including, without limitation, all
of Mortgagor’s right, title and interest in and to: (i) all agreements, licenses, permits and
contracts to which Mortgagor is or may become a party and which relate to the Premises; (ii) all
obligations and indebtedness owed to Mortgagor thereunder; (iii) all intellectual property related
to the Premrizes; and (iv) all choses in action and causes of action relating to the Premises;

TOGETHER WITH all of Mortgagor’s accounts now owned or hereafter created or
acquired as relars to the Premises, including, without limitation, all of the following now owned
or hereafter created or acquired by Mortgagor: (i) “accounts” as defined in the Code, contract
rights, health-care-insurance receivables, book debts, notes, drafts, and other obligations or
indebtedness owing to the Mortgagor arising from the sale, lease or exchange of goods or other
property and/or the performiarce- of services; (ii) the Mortgagor’s rights in, to and under all
purchase orders for goods, services-ar other property; (iit) the Mortgagor’s rights to any goods,
services or other property represerted hy any of the foregoing; (iv) monies due to become due to
the Mortgagor under all contracts for ke sale, lease or exchange of goods or other property
and/or the performance of services including the right to payment of any interest or finance
charges in respect thereto (whether or rot yot earned by performance on the part of the
Mortgagor); (v) “securities”, “investment prorerty,” “financial assets,” and “securities
entitlements” (each as defined in the Code), and.£v}) proceeds of any of the foregoing and all
collateral security and guaranties of any kind given vy ~av person or entity with respect to any of
the foregoing; and all warranties, gnarantees, permits ard licenses in favor of Mortgagor with
respect to the Premises; and

TOGETHER WITH all proceeds of the foregoing, incinding, without limitation, all
judgments, awards of damages and settlements hereafier made resaiting from condemmnation
proceeds or the taking of the Premises or any portion thereof under the power of eminent
domain, any proceeds of any policies of insurance, maintained with respe:t to the Premises or
proceeds of any sale, option or contract to sell the Premises or any portion thereof,

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors 2ud assigns,
forever, for the purposes and upon the uses herein set forth together with all right to pisvession
of the Premises after the occurrence of any Event of Default; Mortgagor hereby RELEASING
AND WAIVING all rights under and by virtue of the homestead exemption laws of the State of
Iliinois.

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest,
late charges, LIBOR breakage charges (including any Make Whole Costs described in the Note)
prepayment premium (if any), exit fee (if any), interest rate swap or hedge expenses (if any),
reimbursement obligations, fecs and expenses for letters of credit issued by Mortgagee for the
benefit of Mortgagor, if any, and other indebtedness evidenced by or owing under the Note, any
of the other Loan Documents, any interest rate swap or hedge agreement now or hereafter

~CHGO02:40089339.v6
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entered into between Mortgagor and Mortgagee and any application for letters of credit and
master letter of credit agreement, together with any extensions, modifications, renewals or
refinancings of any of the foregoing; (ii) the performance and observance of the covenants,
conditions, agreements, representations, warranties and other liabilities and obligations of
Mortgagor or any other obligor to or benefiting Mortgagee which are evidenced or secured by or
otherwise provided in the Note, this Mortgage or any of the other Loan Documents; and (iii) the
reimbursement to Mortgagee of any and all sums incurred, expended or advanced by Mortgagee
pursuant to any term or provision of or constituting additional indebtedness under or secured by
this Mortgage, any of the other Loan Documents, any interest rate swap or hedge agreement or
any applicaaon for letters of credit and master letter of credit agreement, with interest thereon as
provided herein or therein (collectively, “Indebtedness™).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Title. “Murtgagor represents, warrants and covenants that (a) Mortgagor is the
holder of the fee simpleiitle to the Premises, free and clear of all liens and encumbrances,
except those liens and encamerances in favor of Mortgagee and as otherwise described on
Exhibit B attached hereto (“Permitted Exceptions™); and (b) Mortgagor has legal power and
authority to mortgage and convey the Premises.

2. Maintenance, Repair, Xcstoration, Prior Liens, Parking.  Mortgagor
covenants that, so long as any portion of the Indebtedness remains unpaid, Mortgagor will:

a. promptly repair, restore orrebvild any Improvements now or hereafter on
the Premises which may become damaged ‘or'he destroyed to a condition substantially
similar to the condition immediately prior to sucii damage or destruction, whether or not
proceeds of insurance are available or sufficient for/the purpose;

b. keep the Premises in good condition and zepair, ordinary wear and tear
excepted, without waste, and free from mechanics’, materialioza’s or like liens or claims
or other liens or claims for lien (subject to Mortgagor’s right tcvoniest liens as permitted
by the terms of Paragraph 28 hereof);

c. pay when due the Indebtedness in accordance with the tsiris of the Note
and the other Loan Documents and duly perform and observe all of the rizterial terms,
covenants and conditions to be observed and performed by Mortgagor under the Note,
this Mortgage and the other Loan Documents;

d. pay when due any indebtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, superior to or inferior to the lien hereof, and
following the discharge of same, upon request exhibit reasonably satisfactory evidence of
the discharge of such lien to the Mortgagee (subject to Mortgagor’s right to contest liens
as permitted by the terms of Paragraph 28 hereof);

e. complete within a reasonable time any Improvements now or at any time
in the process of erection upon the Premises:

~CHGO2:40089339.v6
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f. comply with all material requirements of law, municipal ordinances or
restrictions and covenants of record with respect to the Premises and the use thereof:

g. obtain and maintain in full force and effect, and abide by and satisfy the
material terms and conditions of, all material permits, licenses, registrations and other
authorizations with or granted by any governmental authorities that may be required from
time to time with respect to the performance of its obligations under this Mortgage;

h. except as permitted in the Loan Agreement, make no material alterations
in the Premises or demolish any portion of the Premises without Mortgagee’s prior
wriiicn consent, which shall not be unreasonably withheld or delayed, except as required
by law 0 municipal ordinance;

1. suffer or permit no change in the use or general nature of the occupancy of
the Premises, witlinut the Mortgagee’s prior written consent;

j. pay wlien due all operating costs of the Premises;

k. not initiate or acquiesce in any zoning reclassification with respect to the
Premises, without Mortgagee s prior written consent, which shall not be unreasonably
withheld or delayed;

L. provide and thereafte’ maintain adequate parking areas within the
Premises as may be required by law, ordiratce or regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient
paved areas for ingress, egress and right-ci-vay to and from the adjacent public
thoroughfares necessary or reasonably desirable for/thz use thereof; and

m.  cause the Premises at all times to be opeiated in compliance with all
applicable federal, state, local and municipal environmenti], health and safety laws,
statutes, ordinances, rules and regulations, including, without liznitation, Mortgagor shall
(i) ensure, and cause each of its subsidiaries to ensure, that no persun who owns twenty
percent (20.00%) or more of the equity interests in the Mortgagor, or siierwise controls
the Mortgagor or any of its subsidiaries is or shall be listed on the Specia!ly Designated
Nationals and Blocked Person List or other similar lists maintained by the Office of
Foreign Assets Control (“OFAC”), the Department of the Treasury or incladed. in any
Executive Orders, (ii) not use or permit the use of the proceeds of the Loan to viclate any
of the foreign asset control regulations of OFAC or any enabling statute or Executive
Order relating thereto, and (iii) comply, and cause each of its subsidiaries to comply, with
all applicable Bank Secrecy Act (“BSA”) laws and regulations, as amended.

3. Payment of Taxes and Assessments. Mortgagor will pay when due and before

any penalty attaches, all general and special taxes, assessments, water charges, sewer charges,
and other fees, taxes, charges and assessments of every kind and nature whatsoever (all herein
generally called “Taxes”), whether or not assessed against Mortgagor, if applicable to the
Premises or any interest therein, or the Indebtedness, or any obligation or agreement secured

~CHGO2:40089339.v6




0603232046 Page: 9 of 49

UNOFFICIAL COPY

hereby, subject to Mortgagor’s right to contest the same, as provided by the terms hereof: and
Mortgagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor within
ten (10) days after Mortgagee’s request.

4, Tax Deposits. At Mortgagee’s option, upon an Event of Default, Mortgagor shall
deposit with Mortgagee, on the first day of each month until the Indebtedness is fully paid, a sum
equal to one-twelfth (1/12th) of 105% of the most recent ascertainable annual Taxes on the
Premises. If requested by Mortgagee, Mortgagor shall also deposit with Mortgagee an amount of
money which, together with the aggregate of the monthly deposits to be made pursuant to the
preceding sentence as of one month prior to the date on which the next installment of annual
Taxes for tuc current calendar year become due, shall be sufficient to pay in full such installment
of annual Taxzs, as estimated by Mortgagee. Such deposits are to be held without any allowance
of interest and a:¢ o be used for the payment of Taxes next due and payable when they become
due. Mortgagee shal.. at its option, pay such Taxes when the same become due and payable
(upon submission of appropriate bills therefor from Mortgagor) or shall release sufficient funds
to Mortgagor for the payiient thereof. If the funds so deposited are insufficient to pay any such
Taxes for any year (or instailments thereof, as applicable) when the same shall become due and
payable, Mortgagor shall, within t<i (10) days after receipt of written demand therefor, deposit
additional funds as may be necessary to pay such Taxes in full. If the funds so deposited exceed
the amount required to pay such Tzyes for any year, the excess shall be applied toward
subsequent deposits. Said deposits need it be kept separate and apart from any other funds of
Mortgagee. Mortgagee, in making any paymexi hereby authorized relating to Taxes, may do so
according to any bill, statement or estimate procured from the appropriate public office without
inquiry into the accuracy of such bill, statement-c: estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim ilieienf.

5. Mortgagee’s Interest In and Use of D<yosits. Upon an Event of Default,

Mortgagee may, at its option, apply any monies at the time ¢n derosit pursuant to Paragraph 4
hereof to cure an Event of Default or to pay any of the Indebtednées in such order and manner as
Mortgagee may elect. If such deposits are used to cure an Event of Défault or pay any of the
Indebtedness, Mortgagor shall immediately, upon demand by Morisagee, deposit with
Mortgagee an amount equal to the amount expended by Mortgagor from ib: denosits. When the
Indebtedness has been fully paid, any remaining deposits shall be returned t¢. Mortgagor. Such
deposits are hereby pledged as additional security for the Indebtedness and shall n6t b subject to
the direction or control of Mortgagor. Mortgagee shall not be liable for any failuie o apply to
the payment of Taxes any amount so deposited unless Mortgagor, shall have ceruested
Mortgagee in writing to make application of such funds to the payment of such amounts,
accompanied by the bills for such Taxes. Mortgagee shall not be liable for any act or omission
taken in good faith or pursuant to the instruction of any party pursuant to Section 4 above or to
this Section 5, unless such act is grossly negligent or constitutes willful misconduct.

6.  Insurance.
a. Mortgagor shall at all times keep all buildings, improvements, fixtures and

articles of personal property now or hereafter situated on the Premises insured against
loss or damage by fire and such other hazards as may reasonably be required by

~CHGO2:40089339.v6
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Mortgagee, in accordance with the terms, coverages and provisions described on
Exhibit C attached hereto and made a part hereof, and such other insurance as Mortgagee
may from time to time reasonably require. Borrower may elect to satisfy the insurance
requirements set forth herein by obtaining an umbrella or blanket insurance policy,
provided that such insurance shall satisfy the requirements set forth on Exhibit C.
Mortgagee shall only require Mortgagor to maintain additional insurance not required
herein to the extent that such insurance is (i) generally being required by similarly
situated lenders for similar projects in the suburban Schaumburg office area and (ii)
available at commercially reasonable rates, as determined in Lender’s reasonable
disctetion, and (iii) with respect to mold insurance, reasonably appropriate with respect to
the Premises because of particular risk factors or circumstances affecting the Premises.
Unlesy Mortgagor provides Mortgagee evidence of the insurance coverages required
hereundzr, Mortgagee may purchase insurance at Mortgagor’s expense to cover
Mortgagee’s. interest in the Premises. The insurance may, but need not, protect
Mortgagor’s intérost. The coverages that Mortgagee purchases may not pay any claim
that Mortgagor inakes or any claim that is made against Mortgagor in connection with the
Premises. Mortgagorpiy later cancel any insurance purchased by Mortgagee, but only
after providing Mortgage:s with evidence that Mortgagor has obtained insurance as
required by this Mortgage. ~ If Mortgagee purchases insurance for the Premises,
Mortgagor will be responsibie” Tor. the costs of such insurance, including, without
limitation, interest and any other Ctharges which Mortgagee may impose in connection
with the placement of the insurance; until the effective date of the cancellation or
expiration of the insurance. The costs ¢£the insurance may be added to the Indebtedness.
The cost of the insurance may be more than e cost of insurance Mortgagor may be able
to obtain on its own.

b. Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be inaintained hereunder unless
Mortgagee 1s included thereon as the loss payee or an adait'onal insured as applicable,
under a standard mortgage clause acceptable to Mortgagee ard sich separate insurance is
otherwise acceptable to Mortgagee.

c. In the event of loss, Mortgagor shall give prompt noice thereof to
Mortgagee, who, if such loss exceeds the lesser of ten percent (10%) of tlic indebtedness
or One Million Dollars ($1,000,000) (“Threshold™), shall have the sole and absclute right
to make proof of loss. If such loss exceeds the Threshold or if such loss is equal to or
less than the Threshold and the conditions set forth in clauses (i), (ii) and (iii) of the
immediately succeeding sentence are not satisfied, then Mortgagee, solely and directly
shall receive such payment for loss from each insurance company concemed. If and only
if (i) such loss is equal to or less than the Threshold, (ii) no Event of Default or event that
with the passage of time, the giving of notice or both would constitute an Event of
Default then exists, (iii) Mortgagee reasonably determines that the work required to
complete the repair or restoration of the Premises necessitated by such loss can be
completed no later than the Maturity Date, and (iv) the total of the insurance proceeds
and such additional amounts placed on deposit with the Mortgagee by the Mortgagor for
the specific purpose of rebuilding or restoring the Improvements equals or exceeds, in the

7
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reasonable discretion of the Mortgagee, the reasonable costs of such rebuilding or
restoration, then Mortgagee shall endorse to Mortgagor any such payment and Mortgagor
may collect such payment directly. Mortgagee shall have the right, at its option and in its
sole discretion, to apply any insurance proceeds received by Mortgagee pursuant to the
terms of this paragraph, after the payment of all of Mortgagee’s expenses, either (i) on
account of the Indebtedness, irrespective of whether such principal balance is then due
and payable, whercupon Mortgagee may declare the whole of the balance of
Indebtedness plus any Make Whole Costs (as defined in the Note) to be due and payable,
or (ii) to the restoration or repair of the property damaged as provided in subparagraph d
below; provided, however, that Mortgagee hereby agrees to permit the application of
such_proceeds to the restoration or repair of the damaged property, subject to the
provigiors of subparagraph d below, if (i) after giving effect to any Leases which have
been or-could be terminated, the Debt Service Coverage Ratio described in the Loan
Agreement siia'] be satisfied, (i) Mortgagee has received satisfactory evidence that such
restoration or repzir shall be completed no later than the Maturity Date, and (iii) no Event
of Default, or cvent that with the passage of time, the giving of notice or both would
constitute an Event of {*¢fault, then exists. If insurance proceeds are made available to
Mortgagor by Mortgagee as, hereinafter provided, Mortgagor shall repair, restore or
rebuild the damaged or destroyed portion of the Premises so that the condition and value
of the Premises are substantiai'y the same as the condition and value of the Premises
prior to being damaged or destroyed. In the event of foreclosure of this Mortgage, all
right, title and interest of Mortgagor i aid to any insurance policies then in force shall
pass to the purchaser at the foreclosure sals:

d. If insurance or condemnationproveeds are made available by Mortgagee
to Mortgagor in accordance with this Article £ or Article 7 below, Mortgagor shall
comply with the following conditions:

i Before commencing to repair, restorz cr rebuild following damage
to, or destruction or condemnation of, all or a portion ot *ae Premises, whether by
fire or other casualty or condemnation, Mortgagor shall cbtain from Mortgagee its
approval of all site and building plans and specifications per.aining to such repair,
restoration or rebuilding, which approval shall not be unreasbnably withheld or
delayed.

ii, Prior to each payment or application of any insurance procieds to
the repair or restoration of the improvements upon the Premises to the extent
permitted in subparagraph ¢ above (which payment or application may be made,
at Mortgagee’s option, through an escrow, the terms and conditions of which are
satisfactory to Mortgagee and the cost of which is to be borne by Mortgagor),
Mortgagee shall be satisfied as to the following:

(@)  no Event of Default or any event which, with the passage of

time or giving of notice would constitute an Event of Default, has
occurred and is continuing;
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(b)  either such Improvements have been fully restored, or the
expenditure of money as may be received from such insurance or
condemnation proceeds will be sufficient to repair, restore or rebuild the
Premises, free and clear of all liens, claims and encumbrances, except the
lien of this Mortgage and the Permitted Exceptions, or, if such insurance
or condemnation proceeds shall be insufficient to repair, restore and
rebuild the Premises, Mortgagor has deposited with Mortgagee such
amount of money which, together with the insurance proceeds shall be
sufficient to restore, repair and rebuild the Premises; and

(¢c) prior to each disbursement of any such proceeds,
Mortgagee shall be furnished with a statement of Mortgagee’s architect
(the cost of which shall be borne by Mortgagor), certifying the extent of
the repair and restoration completed to the date thereof, and that such
ropairs, restoration, and rebuilding have been performed to date in material
ccuformity with the plans and specifications approved by Mortgagee and
with all statutes, regulations or ordinances (including building and zoning
ordinances)-aifecting the Premises; and Mortgagee shall be furnished with
appropriate evidence of payment for labor or materials furnished to the
Premises, and tsizi-or partial lien waivers substantiating such payments.

.  If Mortgagor shall fail to restore, repair or rebuild the
Improvements within a reasanable period of time deemed satisfactory by
Mortgagee, then Mortgagee, at ils-option, may (a) commence and perform all
necessary acts to restore, repair or recdiic the said Improvements for or on behalf
of Mortgagor, or (b) declare an Event of Default. If insurance or condemnation
proceeds shall exceed the amount necessary o eomplete the repair, restoration or
rebuilding of the Improvements, such excess shali be applied on account of the
Indebtedness irrespective of whether such Indebtedness is then due and payable
without payment of any premium or penalty.

7. Condemnation., Except as otherwise provided herein, if.ull or any part of the
Premises are taken or acquired, either temporarily or permanently, in any condemnation
proceeding, or by exercise of the right of eminent domain, the amount of any-av.ard or other
payment for such taking or damages made in consideration thereof, to the exteit of the full
amount of the remaining unpaid Indebtedness, is hereby assigned to Mortgagee, -who is
empowered to collect and receive the same and to give proper receipts therefor in the name of
Mortgagor and the same shall be paid forthwith to Mortgagee. Such award or monies shall be
applied on account of the Indebtedness, irrespective of whether such Indebtedness is then due
and payable and, at any time from and after the taking Mortgagee may declare the whole of the
balance of the Indebtedness plus any Make Whole Costs to be due and payable. Notwithstanding
the provisions of this paragraph to the contrary, if any condemnation or taking of less than the
entire Premises occurs, and provided that no Event of Default and no cvent or circumstance
which with the passage of time, the giving of notice or both would constitute an Event of Default
then exists, and if such partial condemnation, in the reasonable discretion of Mortgagee, has no
material adverse effect on the operation or value of the Premises, then the award or payment for
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such taking or consideration for damages resulting therefrom may be coliected and received by
Mortgagor, and Mortgagee hereby agrees that in such event it shall not declare the Indebtedness
to be due and payable, if it is not otherwise then due and payable. Notwithstanding the
foregoing, Mortgagee agrees to permit the application of the condemnation proceeds to the
restoration or repair of the remaining Premises following a condemnation, subject to the
provisions of Paragraph 6.d above, if: (i) no Event of Default and no event or circumstance
which with the passage of time, the giving of notice or both would constitute an Event of Default
then exists; (ii) no more than twenty percent (20%) of (a) the gross area of the Improvements or
(b) the parking spaces on the Real Estate is affected by such taking, (iii) such taking does not
adversely aifect access to the Premises from any public right-of-way; (iv) after such restoration,
the Premises-and its use will be in compliance with all Laws; (v) in Mortgagee’s reasonable
Judgment, sucn yestoration is practical and can be completed no later than the Maturity Date; and
(vi) the tenants under Major Leases then leasing space at the Premiscs agree in writing to
continue their Leases without abatement of rent.

8. Stamp Tux. If, by the laws of the United States of America, or of any state or
political subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in
respect of the execution and delivery of this Mortgage, the Note or any of the other Loan
Documents, Mortgagor shall pay such tax in the manner required by any such law. Mortgagor
further agrees to reimburse Mortgagee for any sums which Mortgagee may expend by reason of
the imposition of any such tax. Notwitkstinding the foregoing, Mortgagor shall not be required
to pay any income or franchise taxes of Mortgages. .

9. Lease Assignment. Mortgago: acknowledges that, concurrently herewith,
Mortgagor has executed and delivered to Mortgagee, 25 additional security for the repayment of
the Loan, an Assignment of Rents and Leases (“Assignorert”) pursuant to which Mortgagor has
assigned to Mortgagee interests in the leases of the Premises and the rents and income from the
Premises. All of the provisions of the Assignment arc hereby. incozporated herein as if fully set
forth at length in the text of this Mortgage. Mortgagor agrees to akide by all of the provisions of
the Assignment.

10.  Effect of Extensions of Time and Other Changes. It the payment of the
Indebtedness or any part thereof is extended or varied, if any part of any secuity for the payment
of the Indebtedness is released, if the rate of interest charged under the Note is charged or if the
time for payment thereof is extended or varied, all persons now or at any time herzafter liable
therefor, or interested in the Premises or having an interest in Mortgagor, shall be heid i~ assent
to such extension, variation, release or change and their liability and the lien and all of the
provisions hereof shall continue in full force, any right of recourse against all such persons being
expressly reserved by Mortgagee, notwithstanding such extension, variation, release or change.

1. Effect of Changes in Laws Regarding Taxation. If any law is enacted after the

date hereof requiring (a) the deduction of any lien on the Premises from the value thereof for the
purpose of taxation or (b) the imposition upon Mortgagee of the payment of the whole or any
part of the Taxes, charges or liens herein required to be paid by Mortgagor, or (c) a change in the
method of taxation of mortgages or debts secured by mortgages or Mortgagee’s interest in the
Premises, or the manner of collection of taxes, so as to affect this Mortgage or the Indebtedness
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or the holders thercof, then Mortgagor, upon demand by Mortgagee, shall pay such Taxes or
charges, or reimburse Mortgagee therefor; provided, however, that Mortgagor shall not be
deemed to be required to pay any income or franchise taxes of Mortgagee. Notwithstanding the
foregoing, if in the opinion of counsel for Mortgagee it is or may be unlawful to require
Mortgagor to make such payment or the making of such payment might result in the imposition
of interest beyond the maximum amount permitted by law, then Mortgagee may declare all of the
Indebtedness to be immediatety due and payable.

12. Mortgagee’s Performance of Defaulted Acts and Expenses Incurred by
Mortgages. If an Event of Default has occurred and is continuing, Mortgagee may, but need

not, make auy payment or perform any act herein required of Mortgagor in any form and manner
deemed expedicnt by Mortgagee, and may, but need not, make full or partial payments of
principal or infsrest on prior encumbrances, if any, and purchase, discharge, compromise or
settle any tax lien(o' other prior lien or title or claim thereof, or redeem from any tax sale or
forfeiture affecting ine Premises or consent to any tax or assessment or cure any default of
Mortgagor in any leasz of the Premises. All monies paid for any of the purposes herein
authorized and all expens¢s prid or incurred in connection therewith, including reasonable
attorneys’ fees, and any other monics advanced by Mortgagee in regard to any tax referred to in
Paragraph 8 above or to protect the Premises or the lien hereof, shall be so much additional
Indebtedness, and shall become imme<iately due and payable by Mortgagor to Mortgagee, upon
demand, and with interest thereon accroag from the date of such demand until paid at the
Default Rate (as defined in the Note) then in-cffect. In addition to the foregoing, any costs,
expenses and fees, including reasonable attornevs’ fees, incurred by Mortgagee in connection
with (a) sustaining the lien of this Mortgage or it priority, (b) protecting or enforcing any of
Mortgagee’s rights hereunder, (c) recovering any Incebicdness, (d) any litigation or proceedings
affecting the Note, this Mortgage, any of the other Loar’ [Jocuments or the Premises, including
without limitation, bankruptcy and probate proceedings, ¢ (¢) rreparing for the commencement,
defense or participation in any threatened litigation or prcceedings affecting the Note, this
Mortgage, any of the other Loan Documents or the Premises, ctall be so much additional
Indebtedness, and shall become immediately due and payable by Marteagor to Mortgagee, upon
demand, and with interest thereon accruing from the date of such cemand until paid at the
Default Rate. The interest accruing under this Paragraph 12 shall be :mmadiately due and
payable by Mortgagor to Mortgagee, and shall be additional Indebtedness eviden.ed by the Note
and secured by this Mortgage. Mortgagee’s failure to act shall never be considered 4s a waiver
of any right accruing to Mortgagee on account of any Event of Default. Should any amount paid
out or advanced by Mortgagee hercunder, or pursuant to any agreement executed by Mortgagor
in connection with the Loan, be used directly or indirectly to pay off, discharge or satisfy, in
whole or in part, any lien or encumbrance upon the Premises or any part thereof, then Mortgagee
shall be subrogated to any and all rights, equal or superior titles, liens and equities, owned or
claimed by any owner or holder of said outstanding liens, charges and indebtedness, regardless
of whether said liens, charges and indebtedness are acquired by assignment or have been
released of record by the holder thereof upon payment.

13.  Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect to () all sums at
any time on deposit for the benefit of Mortgagor or held by the Mortgagee (whether deposited
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by or on behalf of Mortgagor or anyone else) pursuant to any of the provisions of this Mortgage
or the other Loan Documents, and (b) with respect to any personal property included in the
granting clauses of this Mortgage, which personal property may not be deemed to be affixed to
the Premises or may not constitute a “fixture” (within the meaning of Section 9-102(41) of the
Code) (which property is hereinafter referred to as “Personal Property™), and all replacements of,
substitutions for, additions to, and the proceeds thercof, and the “supporting obligations” (as
defined in the Code) (all of said Personal Property and the replacements, substitutions and
additions thereto and the proceeds thereof being sometimes hereinafter collectively referred to as
“Collateral”), and that a security interest in and to the Collateral is hercby granted to the
Mortgagee; and the Collateral and all of Mortgagor’s right, title and interest therein are hereby
assigned to_Mortgagee, all to securc payment of the Indebtedness. All of the provisions
contained in fius Mortgage pertain and apply to the Collateral as fully and to the same extent as
to any other propety comprising the Premises; and the following provisions of this Paragraph
shall not limit the auplicability of any other provision of this Mortgage but shall be in addition
thereto:

a. Mortgagor (being the Debtor as that term is used in the Code) is and will
be the true and lawful owrzi-of the Collateral and has rights in and the power to transfer
the Collateral, subject to no Fens, charges or encumbrances other than the lien hereof,
other liens and encumbranccs-penefiting Mortgagee and no other party, and liens and
encumbrances, if any, expressly permitted by the other Loan Documents.

b. The Collateral is to be used by Mortgagor solely for business purposes.

c. The Collateral will be kept ‘at'the Real Estate and, except for Obsolete
Collateral (as hereinafter defined), will not be rzmived therefrom without the consent of
Mortgagee (being the Secured Party as that term is ssed in the Code), which consent shall
not be unreasonably withheld or delayed. The Collsteral may be affixed to the Real
Estate but will not be affixed to any other real estate.

d. The only persons having any interest in the J'reinises are Mortgagor,
Mortgagee and holders of interests, if any, expressly permitted hersby.

e, No Financing Statement (other than Financing Staicricnts showing
Mortgagee as the sole secured party, or with respect to liens or encumbrzizss, if any,
expressly permitied hereby) covering any of the Collateral or any proceeds ther=of is on
file in any public office except pursuant hereto; and Mortgagor, at its own cost and
expense, upon demand, will furnish to Mortgagee such further information and will
execute and deliver to Mortgagee such financing statements and other documents in form
reasonably satisfactory to Mortgagee and will do all such acts as Mortgagee may
reasonably request at any time or from time to time or as may be necessary or appropriate
to establish and maintain a perfected security interest in the Collateral as security for the
Indebtedness, subject to no other liens or encumbrances, other than liens or
encumbrances benefiting Mortgagee and no other party and liens and encumbrances af
any) expressly permitted hereby; and Mortgagor will pay the cost of filing or recording
such financing statements or other documents, and this instrument, in all public offices
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wherever filing or recording is deemed by Mortgagee to be desirable. Mortgagor hereby
irrevocably authorizes Mortgagee at any time, and from time to time, to file in any
appropriate jurisdiction any initial financing statements and amendments thereto, without
the signature of Mortgagor that (i) indicate the Collateral as all assets of Mortgagor (or
words of similar effect), regardless of whether any particular asset comprising a part of
the Collateral falls within the scope of Article 9 of the Uniform Commercial Code of the
jurisdiction wherein such financing statement or amendment is filed, or as being of an
equal or lesser scope or within greater detail as the grant of the security interest set forth
herein, and (ii) contain any other information required by Section 5 of Article 9 of the
Uriform Commercial Code of the jurisdiction wherein such financing statement or
amensment is filed regarding the sufficiency or filing office acceptance of any financing
statement or amendment, including whether Mortgagor is an organization, the type of
organizzuica and any organization identification number issued to Mortgagor, and in the
case of a Iuancing statement filed as a fixture filing or indicating Collateral as as-
extracted collatcrzl or timber to be cut, a sufficient description of real property to which
the Collateral reiates.. Mortgagor agrees to furnish any such information to Mortgagee
promptly upon request. Mortgagor further ratifies and affirms its authorization for any
financing statements and/o1 amendments thereto, executed and filed by Mortgagee in any
jurisdiction prior to the date.of this Mortgage. In addition, the Mortgagor shall make
appropriate entries on its books and records disclosing the Mortgagee’s security interests
in the Collateral.

f Upon an Event of Default hereunder, Mortgagee shall have the remedies
of a secured party under the Code, incloding, without limitation, the right to take
immediate and exclusive possession of the Csiiateral, or any part thereof, and for that
purpose, so far as Mortgagor can give authority therefor, with or without judicial process,
may enter (if this can be done without breach of the zeace) upon any place which the
Collateral or any part thereof may be situated and ren.ove the same therefrom (provided
that if the Collateral is affixed to real estate, such remGval shall be subject to the
conditions stated in the Code); and Mortgagee shall be ‘eriitled to hold, maintain,
preserve and prepare the Collateral for sale, until disposed of, ‘or roay propose to retain
the Collateral subject to Mortgagor’s right of redemption in satisfactisz.of Mortgagor’s
obligations, as provided in the Code. Mortgagee may render the Collatzral unusable
without removal and may dispose of the Collateral on the Premises. Morigagee may
require Mortgagor to assemble the Collateral and make it available to Mortzagee for its
possession at a place to be designated by Mortgagee which is reasonably conveiient to
both parties. Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and
place of any public sale of the Collateral or of the time after which any private sale or any
other intended disposition thereof is made. The requirements of reasonable notice shall
be met if such notice is mailed, by certified United States mail or equivalent, postage
prepaid, to the address of Mortgagor hereinafter set forth at least ten (10) days before the
time of the sale or disposition. Mortgagee may buy at any public sale. Mortgagee may
buy at private sale if the Collateral is of a type customarily sold in a recognized market or
is of & type which is the subject of widely distributed standard price quotations. Any
such sale may be held in conjunction with any foreclosure sale of the Premises. If
Mortgagee so elects, the Premises and the Collateral may be sold as one lot. The net
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proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling and the reasonable attorneys’ fees and legal expenses
incurred by Mortgagee, shall be applied against the Indebtedness in such order or manner
as Mortgagee shall select. Mortgagee will account to Mortgagor for and pay over to
Mortgagor any surplus realized on such disposition.

g The terms and provisions contained in this Paragraph 13, unless the
context otherwise requires, shall have the meanings and be construed as provided in the
Code.

h. This Mortgage is intended to be a financing statement within the purview

of Sectign 9-502(b) of the Code with respect to the Collateral and the goods described
herein, witich goods are or may become fixtures relating to the Premises. The addresses
of Mortgagur (Debtor) and Mortgagee (Secured Party) are hereinbelow set forth. This
Mortgage is ‘to-ve filed for recording with the Recorder of Deeds of the county or
counties where ts¢ Premises are located. The Mortgagor is the record owner of the
Premises.

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

J- Mortgagor represents and warran’s <hat:

1. Mortgagor is the record owner of the Premises;

i. Mortgagor’s chief executive officc s lncated in the State of
Colorado;

iii.  Mortgagor’s state of formation is the State of Delavare;

iv.  Mortgagor’s exact legal name is as set forth in the first paragraph
of this Mortgage; and

V. Mortgagor’s organizational identification number is 4094352,
k. Mortgagor agrees that:

1. Where any material portion of the Collateral is in possession of a
third party, Mortgagor will join with the Mortgagee in notifying the third party of

the Mortgagee’s interest and obtaining an acknowledgment from the third party
that it is holding the Collateral for the benefit of Mortgagee,
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ii. Mortgagor will cooperate with the Mortgagee in obtaining control
with respect to Collateral consisting of: deposit accounts, investment property,
letter of credit rights and electronic chattel paper; and

iil.  Until the Indebtedness is paid in full, Mortgagor will not change
the state where it is located or change its company name without giving the
Mortgagee at least 30 days’ prior written notice in each instance.

4. Restrictions on Transfer.

a. Except as permitted in Section 14.b below, Mortgagor, without the prior
writ'er-consent of Mortgagee, shall not effect, suffer or permit any Prohibited Transfer
(as defiusd herein). Any conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security iuforest or other encumbrance or alienation (or any agreement to do any of the
foregoing) of‘ary of the following properties or interests shall constitute a “Prohibited
Transfer”

i. Tne Premises or any part thereof or interest therein, excepting only
sales or other dispositions of Collateral (herein called “Obsolete Collateral”) no
longer useful in conncctron with the operation of the Premises, provided that prior
to the sale or other dispcsiticit thereof, such Obsolete Collateral has been replaced
by Collateral of at least equal value and utility which is subject to the lien hereof
with the same priority as with 1espect to the Obsolete Collateral;

ii. Any shares of capital steck of a corporate Mortgagor, a corporation
which is a general partner or managing :nember/manager in a partnership or
limited liability company Mortgagor, or 7 corporation which is the owner of
substantially all of the capital stock of ary vorporation described in this
subparagraph (other than the shares of capital sioCk of a corporate trustec or a
corporation whose stock is publicly traded on a naticti2i-securities exchange or on
the National Association of Securities Dealers® Automaicd Guotation System);

ii.  All or any part of the managing member or man«ge: interest, as the
case may be, in a limited liability company Mortgagor or a-iiiaited liability
company which is a general partner of a partnership Mortgagor,

iv.  All or any part of the general partner or joint venture irterest, as
the case may be, of a partnership Mortgagor or a partnership which is a manager
of a limited liability company Mortgagor or the conversion of a partnership
Mortgager to a corporation or limited liability company; or

V. If there shall be any change in control (by way of transfers of
stock, partnership or member interests or otherwise) in any partner, member,
manager or shareholder, as applicable, which directly or indirectly controls the
day to day operations and management of Mortgagor or Guarantor (as defined in
the Note) and/or owns a controlling interest in Mortgagor or Guarantor;
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in each case whether any such conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance or alienation is effected directly, indirectly
(including the nominee agreement), voluntarily or involuntarily, by operation of law or
otherwise; provided, however, that the foregoing provisions of this Paragraph 14 shall not
apply (i)to liens securing the Indebtedness, (ii)to the lien of current taxes and
assessments not in default, (iii) to any transfers of the Premises, or part thereof, or interest
therein, or any beneficial interests, or shares of stock or partnership or joint venture
interests, as the case may be, by or on behalf of an owner thereof who is deceased or
declared judicially incompetent, to such owner’s heirs, legatees, devisees, exccutors,
adriinistrators, estate or personal representatives, or (iv) to leases permitted by the terms
of tiie-Loan Documents, if any.

D Notwithstanding the prohibitions set forth in Section 14.a above,
Mortgagee( sholl not restrict Permitted Transfers (as defined herein), subject to
satisfaction of the following conditions: (i) the original Mortgagor continues to hold title
to the Premises.(iless Mortgagee has consented to a transfer in accordance with Section
14.a above); (ii) after giving effect to each and every such Permitted Transfer, Guarantor
and North American Rea! Estate Partners, L.P. (“NAREP™), and their Affiliates (as
defined in Paragraph 15.f helow), collectively, continue to own, directly or indirectly, no
less than fifty-one percent (51%¢) of all legal and beneficial ownership interests in
Mortgagor, and either Guarantor-o’ NAREP Controls (as defined herein) the Mortgagor;
(111} Guarantor continues to guaranty th< T.0an in accordance with the Guaranty, or, in the
cvent NAREP gains Control of Mortgagor, NAREP or an Affiliate of NAREP reasonably
approved by Mortgagee (or a third party roplacement guarantor approved by Mortgagee
in its sole and absolute discretion) guaranices the Loan by executing (A) a guaranty
materially similar in form and substance to tn¢ Guaranty and (B) an environmental
indemnity materially similar in form and substancc to the Environmental Indemnity, each
subject to Mortgagee’s reasonable approval (in suck eveut, NAREP shall submit the
name and financial information of such proposed guaranior reasonably required by
Mortgagee together with the notice required pursuant to clausé () below); (iv) there is no
Event of Default at the time of such Permitted Transfer (provided that this condition shall
not apply to an Affiliate Transfer); (v) Mortgagor delivers prior-written notice of any
such Permitted Transfer to Mortgagee no less than thirty (30) days ‘in_advance of any
such proposed transfer and certifies to Mortgagee in such notice that edch of the
requirements set forth herein have been satisfied (provided that this condition'shall not
apply to an Affiliate Transfer); (vi) after giving effect to each and every Peemitted
Transfer, Mortgagor shall comply with all material covenants, representations and
warranties of this Mortgage and the other Loan Documents, including, without limitation,
Section 2.m of this Mortgage; and (vii) Mortgagor pays any reasonable costs and
expenses, including, without limitation, reasonable attorneys’ fees, incurred by Lender in
connection with any such Permitted Transfers.

As used herein, a “Permitted Transfer” shall mean: (a) any transfer of interest in
Mortgagor by, between and among the current members of Mortgagor or any Affiliate of
any such current member; (b) transfer by any non-managing member of Mortgagor of up
to forty-nine percent (49%) of such non-managing member’s interest in Mortgagor; and
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() transfer by direct and indirect owners of the members of Mortgagor of their ownership
interests in such members to Affiliates of such entities (an “Affiliate Transfer”).

The term “Control", when used with respect to any specified entity means the
power to direct the management and policies of such entity, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise.

c. In determining whether or not to make the Loan, Mortgagee evaluated the
background and experience of Mortgagor and its partners/members/officers in owning
ans. operating property such as the Premises, found it acceptable and relied and continues
to rely. upon same as the means of maintaining the valuc of the Premises which is
Mortgagee’s security for the Note. Mortgagor and its partners/members/officers are well
experiencer._in borrowing money and owning and operating property such as the
Premises, weie ably represented by a licensed attorney at law in the negotiation and
documentation st the Loan and bargained at arm’s length and without duress of any kind
for all of the tcims and conditions of the Loan, including this provision. Mortgagor
recognizes that Morig=g:2 is entitled to keep its loan portfolio at current interest rates by
either making new loans a:'such rates or collecting assumption fees and/or increasing the

 interest rate on a loan, the-sseurity for which is purchased by a party other than the
original Mortgagor. Mortgagor Turther recognizes that any secondary junior financing
placed upon the Premises (a) may d:vert funds which would otherwise be used to pay the
Note; (b) could result in acceleration nd, foreclosure by any such junior encumbrancer
which would force Mortgagee to take tacesures and incur expenses to protect its security;
(c) would detract from the value of the Preirises should Mortgagee come into possession
thereof with the intention of selling same; axd (d) would impair Mortgagee’s right to
accept a deed in lieu of foreclosure, as a foreclosurs by Mortgagee would be necessary to
clear the title to the Premises. In accordance with the fozegoing and for the purposes of
(i) protecting Mortgagee’s security, both of repaymeat and of value of the Premises;
(ii) giving Mortgagee the full benefit of its bargain aad’ contract with Mortgagor;
(iii) allowing Mortgagee to raise the interest rate and coile“t assumption fees; and
(iv) keeping the Premises free of subordinate financing liens, Mortgagor agree that if this
Paragraph 14 is deemed a restraint on alienation, that it is a reasonable ziic.

15.  Single Asset Entity. Mortgagor shall not hold or acquire, directiy o indirectly,
any ownership interest (legal or equitable) in any real or personal property otter'than the
Premises, or become a shareholder of or a member or partner in any entity which acquires any
property other than the Premises, until such time as the Indebtedness has been fully repaid.
Mortgagor’s operating agreement shall limit its purpose to the acquisition, operation,
management and disposition of the Premises, and such purposes shall not be amended without
the prior written consent of Mortgagee. Mortgagor covenants:

a. To maintain its assets, accounts, books, records, financial statements,
stationery, invoices, and checks separate from and not commingled with any of those of
any other person or entity;
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b. To conduct its own business in its own name, pay its own liabilities out of
its own funds, allocate fairly and reasonably any overhead for shared employees and
office space, and to maintain an arm’s length relationship with its affiliates;

C. To hold itself out as a separate entity, correct any known
misunderstanding regarding its separate identity, maintain adequate capital in light of its
contemplated business operations, and observe all organizational formalities;

d. Not to guarantee or become obligated for the debts of any other entity or
person or hold out its credits as being available to satisfy the obligations of others,
iickading not acquiring obligations or securities of its partners, members or shareholders;

¢ Not to pledge its assets for the benefit of any other entity or person or
make any iravs or advances to any person or entity;

f. Hetto enter into any contract or agreement with any party which is
directly or indirectly controlling, controlled by or under common control with Mortgagor
(an “Affiliate”), except unon terms and conditions that are intrinsically fair and
substantially similar to thbse \hat would be available on an arms-length basis with third
parties other than any Affiliete (provided, however that Mortgagee acknowledges that it
has reviewed and approved that sertain Asset Management Agreement dated as of
January __, 2006 by and between M.ortgagor and AVF Management, LLC, an Affiliate of
Mortgagor, as asset manager);

g Neither Mortgagor nor any ¢ornstituent party of Mortgagor will seek the
dissolution or winding up, in whole or in pari, #1 Mortgagor, nor will Mortgagor merge
with or be consolidated into any other entity;

h. Mortgagor has and will maintain its asseis ix such a manner that it will not
be costly or difficult to segregate, ascertain or identify its individual assets from those of
any constituent party of Mortgagor, Affiliate, the Guarantor or-auy other person;

i. Mortgagor now has and will hereafter have no debts o: obligations other
than normal accounts payable in the ordinary course of business, this Morigage, and the
Loan; and any other indebtedness or other obligation of Mortgagor has beér naid in full
prior to or through application of proceeds from the funding of the Loan.

16.  Events of Default; Acceleration. Each of the following shall constitute an
“Event of Default” for purposes of this Mortgage:

a. Mortgagor fails to pay (i) any installment of principal or interest payable
pursuant to the Note within five (5) days after the date when due, or (ii) any other amount
payable to Mortgagee under the Note, this Mortgage or any of the other Loan Documents
within ten (10) days after written notice that any such payment is due in accordance with
the terms hereof or thereof:
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b. Mortgagor fails to perform or cause to be performed any other obligation
or observe any other condition, covenant, term, agreement or provision required to be
performed or observed by Mortgagor under the Note, this Mortgage or any of the other
Loan Documents; provided, however, that if such failure by its nature can be cured, then
so long as the continued operation and safety of the Premises, and the priority, validity
and enforceability of the liens created by the Mortgage or any of the other Loan
Documents and the value of the Premises are not impaired, threatened or jeopardized,
then Mortgagor shall have a period (“Cure Period”) of thirty (30) days after Mortgagor
receives written notice of such failure to cure the same and an Event of Default shall not
be deemed to exist during the Cure Period, provided further that if Mortgagor commences
to curz such failure during the Cure Period and is diligently and in good faith attempting
to etfect such cure, the Cure Period shall be extended for thirty (30) additional days, but
in no evznt shall the Cure Period be longer than sixty (60) days in the aggregate;

C. the existence of any inaccuracy or untruth in any material respect in any
representation . warranty contained in this Mortgage or any of the other Loan
Documents or of ary.staiement or certification as to facts delivered to Mortgagee by
Mortgagor or the Guaranivr, which could result in a material adverse effect on
Mortgagor, Guarantor or tie Pramises;

d. Mortgagor or the Graarantor files a voluntary petition in bankruptcy or is
adjudicated a bankrupt or insolvent-or files any petition or answer secking any
reorganization, arrangement, compocition, readjustment, liquidation, dissolution or
similar relief under the present or any future federal, state, or other statute or law, or
seeks or consents to or acquiesces in the appoiiiment of any trustee, receiver or similar
officer of Mortgagor or of all or any substantia! part of the property of Mortgagor or
Guarantor or any of the Premises or all or a substzutial rart of the assets of Mortgagor or
Guarantor are attached, seized, subjected to a writ or (istress warrant or are levied upon
unless the same is released or located within sixty (60) days;

e. the commencement of any involuntary petition in_bankruptcy against
Mortgagor or Guarantor or the institution against Mortgagor or anj guarantor of the Note
of any reorganization, arrangement, composition, readjustment, dissol tior., liquidation or
similar proceedings under any present or future federal, state or other stutia-or law, or
the appointment of a receiver, trustee or similar officer for all or any substautial part of
the property of Mortgagor or Guarantor which shall remain undismissed or und tscharged
for a period of sixty (60) days;

f. the dissolution, termination or merger of Mortgagor or Guarantor;
g the occurrence of a Prohibited Transfer; or
h. the occurrence of an “Event of Default” under the Note, the Loan

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

17. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for
such Indebtedness or part thereof and/or exercise any right, power or remedy provided in
this. Mortgage or any of the other Loan Documents in accordance with the Illinois
Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101 et seq., Illinois Compiled
Statutes) (as may be amended from time to time, the “Act”). In the event of a foreclosure
sale, Morigagee is hereby authorized, without the consent of Mortgagor, to assign any
and all insumace policies to the purchaser at such sale or to take such other steps as
Mortgagee may 42em advisable to cause the interest of such purchaser to be protected by
any of such insnraace policies.

b. In any suit to foreclose the lien hereof, there shall be allowed and included
as additional indebtedness in tne decree for sale all expenditures and expenses which may
be paid or incurred by orlon behalf of Mortgagee for reasonable attorneys’ fees,
appraisers’ fees, outlays for doovinéntary and expert evidence, stenographers’ charges,
publication costs, and costs (whick may be estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, an¢ similar data and assurances with respect to the
title as Mortgagee may deem reasonably recessary either to prosecute such suit or to
evidence to bidders at any sale which may b liad pursuant to such decree the true
condition of the title to or the value of the Premiszs. All expenditures and expenses of
the nature mentioned in this paragraph and such otlier txpenses and fees as may be
incurred in the enforcement of Mortgagor’s obligations hércunder, the protection of said
Premises and the maintenance of the lien of this Mortgage, incirding the reasonable fees
of any attorney employed by Mortgagee in any litigation or proceeding affecting this
Mortgage, the Note, or the Premises, including probate and bankrupicy proceedings, or in
preparations for the commencement or defense of any proceeding o1 thrzatened suit or
proceeding shall be immediately due and payable by Mortgagor, with :af:test thereon
until paid at the Default Rate and shall be secured by this Mortgage.

18.  Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure

sale of the Premises shall be distributed and applied in accordance with the Act and, unless
otherwise specified therein, in such order as Mortgagee may determine in its sole and absolute
discretion.

19.  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by
Mortgagee, appoint a receiver for the Premises in accordance with the Act. Such appointment
may be made either before or after sale, without notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for such receiver and without regard to the
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value of the Premises or whether the same shall be then occupied as a homestead or not and
Mortgagee hereunder or any other holder of the Note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits of the Premises (i) during the
pendency of such foreclosure suit, (ii) in case of a sale and a deficiency, during the full statutory
period of redemption, whether there be redemption or not, and (iii) during any further times
when Mortgagor, but for the intervention of such receiver, would be entitled to collect such rents,
issues and profits. Such receiver also shall have all other powers and rights that may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Premises during said period, including, to the extent permitted by law, the right
to lease alior any portion of the Premises for a term that extends beyond the time of such
receiver's possession without obtaining prior court approval of such lease. The court from time
to time may wuthorize the application of the net income received by the receiver in payment of
(a) the Indebterliess, or by any decree foreclosing this Mortgage, or any tax, special assessment
or other lien whica ipay be or become superior to the lien hereof or of such decree, provided
such application is mad: prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

20.  Mortgagee’s Right of Possession in Case of Default. At any time after an Event
of Default has occurred, Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee
possession of the Premiscs. Mortgagce;in its discretion, may, with process of law, enter upon
and take and maintain possession of all urany part of the Premises, together with all documents,
books, records, papers and accounts relating thereto, and may exclude Mortgagor and its
employees, agents or servants therefrom, and-Msrigagee may then hold, operate, manage and
control the Premises, either personally or by its agezits. Mortgagee shall have full power to use
such measures, legal or equitable, as in its discretion may be deemed proper or necessary to
enforce the payment or security of the avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actions in forcible deiamer-and actions in distress for rent.
Without limiting the generality of the foregoing, Mortgagee shall have full power to:

a. cancel or terminate any lease or sublease for 4mycause or on any ground
which would entitte Mortgagor to cancel same;

b. elect to disaffirm any lease or sublease which is then sutordinate to the
lien hereof;
C. extend or modify any then existing leases and to enter into riev)leases,

which extensions, modifications and leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale, it being understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from
sale, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or issuance
of any certificate of sale or deed to any purchaser:
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d. make any repairs, renewals, replacements, alterations, additions,
betterments and improvements to the Premises as Mortgagee deems are necessary;

e. insure and reinsure the Premises and all risks incidental to Mortgagee’s
possession, operation and management thereof: and

f. receive all of such avails, rents, issues and profits.

21.  Application of Income Received by Mortgagee. Mortgagee, in the exercise of

the rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents, issues and profits of the Premises to the payment of or on account of the following,
in such order 25 Mortgagee may determine:

a. to the payment of the operating expenses of the Premises, including cost
of managemeri »ad leasing thereof (which shall include compensation to Mortgagee and
its agent or agerrs; if management be delegated to an agent or agents, and shall also
include lease comriissions and other compensation and expenses of seeking and
procuring tenants and <ntering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized:;

b. to the payment of ‘axes and special assessments now due or which may
hereafter become due on the Premises; and

c. to the payment of any Indcbiedness, including any deficiency which may
result from any foreclosure sale.

22, Compliance with Illinois Mortgage Foréclosure Law.

a. If any provision in this Mortgage shall be irconsistent with any provision
of the Act, provisions of the Act shall take precedencs over the provisions of this
Mortgage, but shall not invalidate or render unenforceable arv other provision of this
Mortgage that can be construed in a manner consistent with the Act

b. If any provision of this Mortgage shall grant to Mcttgugee (including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed pursuant to the
provisions of Paragraph 19 of this Mortgage any powers, rights or remedies p'ios to, upon
or following the occurrence of an Event of Default which are more limitec ihan the
powers, rights or remedies that would otherwise be vested in Mortgagee or in such
receiver under the Act in the absence of said provision, Mortgagee and such receiver
shall be vested with the powers, rights and remedies granted in the Act to the full extent
permitted by law.

C. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the
Act, whether incurred before or after any decree or Judgment of foreclosure, and whether
or not enumerated in Paragraph 12, 17 or 29 of this Mortgage, shall be added to the
Indebtedness and/or by the judgment of foreclosure.
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23.  Rights Cumulative. Each right, power and remedy herein conferred upon
Mortgagee is cumulative and in addition to every other right, power or remedy, express or
implied, given now or hereafter existing under any of the Loan Documents or at law or in equity,
and each and cvery right, power and remedy herein set forth or otherwise so existing may be
excrcised from time to time as often and in such order as may be deemed expedient by
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
remedy, and no delay or omission of Mortgagee in the exercise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such right, power or remedy, or be
construed ‘o be a waiver of any Event of Default or acquiescence therein.

24. 7 ~Mortgagee’s Right of Inspection. Mortgagee and its representatives shall have
the right to inspzci the Premises and the books and records with respect thereto at all reasonable
times upon not less fhan twenty-four (24) hours prior notice to Mortgagor, and access thereto,
subject to the rights of forants in possession, shall be permitted for that purpose.

25.  Release Upor Payment and Discharge of Mortgagor’s Oblioations.
Mortgagee shall release this Mortgage and the lien hereof by proper instrument upon payment
and discharge of all Indebtednevs, including payment of all reasonable expenses incurred by
Mortgagee in connection with the ex=cution of such release.

26.  Notices. Any notices, cominunications and waivers under this Mortgage shali be
in writing and shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or
certified mail, return receipt requested, or (iii) liy ‘overnight express carrier, addressed in each
case as follows:

To Mortgagee: LaSalle Bank National Asscciation
135 South LaSalle Street, Suite 1225
Chicago, Illinois 60603
Attn: Manager, Real Estate Administratien

With a copy to: LaSalle Bank National Association
370 Seventeenth Street, Suite 3590
Denver, Colorado 80202
Attn: Group Head, Commercial Real Estate

To Mortgagor: 1000 East Woodfield Associates, LLC
c¢/o Alliance Commercial Partners LLC
165 South Union Boulevard, Suite 510
Lakewood, Colorado 80228
Attn; J, Brinton Davis

23

~CHGO2:40089339.v6




0603232046 Page: 27 of 49

UNOFFICIAL COPY

With copy to: Hoime Roberts & Owen LLP
1700 Lincoln Street, Suite 4100
Denver, Colorado 80203
Attn; Robert H. Bach, Esq.

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

27.  v.alver of Rights. The Mortgagor hereby covenants and agrees that it will not at
any time insist upon or plead, or in any manner claim or take any advantage of, any stay,
exemption or extensior 12w or any so-called “Moratorium Law” now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any part thereof, prior to
any sale or sales thereof to'be riade pursuant to any provisions herein contained, or to decree,
judgment or order of any court ofcompetent jurisdiction; or, after such sale or sales, claim or
exercise any rights under any statate now or hereafter in force to redeem the propetrty so sold, or
any part thereof, or relating to be -marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting i foregoing:

a. The Mortgagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, under any order ¢rdzcree of foreclosure of this Mortgage, on its
own behalf and on behalf of each and every pérson, it being the intent hereof that any and
all such rights of reinstatement and redemption 0 the Mortgagor and of all other persons
are and shall be deemed to be hereby waived to the'full extent permitted by the provisions
of Illinois Compiled Statutes 735 ILCS 5/15 - 1501 or other applicable law or
replacement statutes;

b. The Mortgagor will not invoke or utilize any énch law or laws or
otherwise hinder, delay or impede the execution of any right, povver remedy herein or
otherwise granted or delegated to the Mortgagee but will suffer and permt the execution
of every such right, power and remedy as though no such law or laws had %ecn made or
enacted; and

C. If the Mortgagor is a trustee, Mortgagor represents that the provisions of
this paragraph (including the waiver of reinstatement and tredemption rights) were made
at the express direction of Mortgagor’s beneficiaries and the persons having the power of
direction over Mortgagor, and are made on behalf of the trust estate of Mortgagor and all
beneficiaries of Mortgagor, as well as all other persons mentioned above.

28.  Contests, Notwithstanding anything to the contrary herein contained, Mortgagor
shall have the right to contest by appropriate legal proceedings diligently prosecuted any Taxes
imposed or assessed upon the Premises or which may be or become a lien thercon and any
mechanics’, materialmen’s or other liens or claims for lien upon the Premises (all herein called
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“Contested Liens”), and no Contested Liens shall constitute an Event of Default hereunder, if,
but only if:

a, Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee
at the time the same shall be asserted;

b. Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of
the Premises, and shall permit Mortgagee to be represented in any such contest and shall
pay.all expenses incurred, in so doing, including fees and expenses of Mortgagee’s
counsel (all of which shall constitute so much additional Indebtedness bearing interest at
the Defanlt Rate until paid, and payable upon demand);

C. Mortgagor shall pay such Contested Lien and the full amount (herein
called “Lien Amzunt”) of such Contested Lien, together with such amount as Mortgagee
may reasonably sstimate as interest or penalties which might arise during the period of
contest (1) if and to *he extent that any such Contested Lien shall be determined adverse
to Mortgagor, or (u)forthwith upon demand by Mortgagee if, in the opinion of
Mortgagee, and notwithstinding any such contest, the Premises shall be in jeopardy or in
danger of being forfeited or fo.eclosed; provided that if Mortgagor shall fail so to do,
Mortgagee may, but shall not 'he required to, pay all such Contested Liens and Lien
Amounts and interest and penalties therzon and such other sums as may be necessary in
the judgment of the Mortgagee to obtzin tie release and discharge of such liens; and any
amount expended by Mortgagee in so doing shall be so much additional Indebtedness
bearing interest at the Default Rate until paid; and payable upon demand; and provided
further that Mortgagee may in such case demnid payment upon any bond or title
indemnity furnished by Mortgagor.

29. Expenses Relating to Note and Mortgage.

a. Mortgagor will pay all reasonable expenses, ciizrges, costs and fees
relating to the Loan or necessitated by the terms of the Note, this N ortgage or any of the
other Loan Documents, including without limitation, Mortgagee’s rerisonable attorneys’
fees in connection with the negotiation, documentation, administratioi seivicing and
enforcement of the Note, this Mortgage and the other Loan Documedts - all filing,
registration and recording fees, all other expenses incident to the exccvdion and
acknowledgment of this Mortgage and all federal, state, county and municipal taxes, and
other taxes (provided Mortgagor shall not be required to pay any income or franchise
taxes of Mortgagee), duties, imposts, asscssments and charges arising out of or in
connection with the execution and delivery of the Note and this Mortgage. Mortgagor
recognizes that, during the term of this Mortgage, Mortgagee:

1. May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptcy, creditors’
arrangements, insolvency, housing authority and pollution control proceedings of
any kind, to which Mortgagee shall be a party by reason of the Loan Documents
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or in which the Loan Documents or the Premises are involved directly or
indirectly;

ii, May make preparations following the occurrence of an Event of
Default hereunder for the commencement of any suit for the foreclosure hereof,
which may or may not be actually commenced;

.  May make preparations following the occurrence of an Event of
Default hereunder for, and do work in connection with, Mortgagee’s taking
possession of and managing the Premises, which event may or may not actually
occur;

iv.  May make preparations for and commence other private or public
aciieny to remedy an Event of Default hereunder, which other actions may or may
not be-actually commenced;

V. May enter into negotiations with Mortgagor or any of its agents,
employees or attorneys in connection with the existence or curing of any Event of
Default hercunder; the sale of the Premises, the assumption of liability for any of
the Indebtedness or the t'ansfer of the Premises in lieu of foreclosure; or

i, May enter in‘o negotiations with Mortgagor or any of its agents,
employees or attomneys pertaiiing' to Mortgagee’s approval of actions taken or
proposed to be taken by Mortgago: which approval is required by the terms of this
Mortgage.

b. All expenses, charges, costs and fees described in this Paragraph 29 shall
be so much additional Indebtedness, shall bear interest Trom the date so incurred until
paid at the Defauit Rate and shall be paid, together with said interest, by Mortgagor
forthwith upon demand.

30.  Financial Statements. Mortgagor shall furnish to Morigagee such financial
information regarding Mortgagor, its constituent partners or members, as the Case may be, the
Premises and Guarantor as are required pursuant to the Loan Agreement.

31.  Statement of Indebtedness. Mortgagor, within seven days after eeing so
requested by Mortgagee, shall furnish a duly acknowledged written statement setting forth the
amount of the debt secured by this Mortgage, the date to which interest has been paid and stating
either that no offsets or defenses exist against such debt or, if such offsets or defenses are alleged
to exist, the nature thereof.

32, Further Instruments. Upon request of Mortgagee, Mortgagor shail execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall
do or cause to be done all such further acts and things as may reasonably be necessary fully to
effectuate the intent of this Mortgage and of the other Loan Documents.
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33.  Additional Indebtedness Secured. All persons and entities with any interest in
the Premises or about to acquire any such interest should be aware that this Mortgage secures
more than the stated principal amount of the Note and interest thereon; this Mortgage secures
any and all other amounts which may become due under the Note or any other document or
mstrument evidencing, sccuring or otherwisc affecting the Indebtedness, including, without
limitation, any and all amounts expended by Mortgagee to operate, manage or maintain the
Premises or to otherwise protect the Premises or the lien of this Mortgage.

34.  Indemnity. Mortgagor hereby covenants and agrees that no liability shall be
asserted or.enforced against Mortgagee in the exercise of the rights and powers granted to
Mortgagee ir. this Mortgage, and Mortgagor hereby expressly waives and releases any such
liability (except with respect to Mortgagee’s gross negligence). Mortgagor shall indemnify and
save Mortgagee hermless from and against any and all liabilities, obligations, losses, damages,
claims, costs and :xpenses (including reasonable attorneys’ fees and court costs) (collectively,
“Claims”} of whatever kind or nature which may be imposed on, incurred by or asserted against
Mortgagee at any time oy any third party which relate to or arise from: (a) any suit or
proceeding (including probate awd bankruptcy proceedings), or the threat thereof, in or to which
Mortgagee may or does become = party, either as plaintiff or as a defendant, by reason of this
Mortgage or for the purpose of piaterting the lien of this Mortgage; (b) the offer for sale or sale
of all or any portion of the Premisss; and (c)the ownership, leasing, use, operation or
maintenance of the Premises, if such Cizims relate to or arise from actions taken prior to the
surrender of possession of the Premises to Miortgagee in accordance with the terms of this
Mortgage; provided, however, that Mortgager shall not be obligated to indemnify or hold
Mortgagee harmless from and against any Clainis directly arising from the gross negligence or
willful misconduct of Mortgagee. All costs provided fov herein and paid for by Mortgagee shall
be so much additional Indebtedness and shall becomé immediately due and payable upon
demand by Mortgagee and with interest thereon from the date incurred by Mortgagee until paid
at the Default Rate.

35.  Subordination of Property Manager’s Lien. Apy property management

agreement for the Premises entered into hereafter with a property manager shall contain a
provision whereby the property manager agrees that any and all mechanics’ Jien rights that the
property manager or anyone claiming by, through or under the property manager n2y have in the
Premises shall be subject and subordinate to the lien of this Mortgage and shal! ntovide that
Mortgagee may terminate such agreement, without penalty or cost, at any tinie 'after the
occurrence of an Event of Default hereunder. Such property management agreement m-a short
form thereof, at Mortgagee’s request, shall be recorded with the Recorder of Deeds of the county
where the Premises are located. In addition, if the property management agreement in existence
as of the date hereof does not contain a subordination provision, Mortgagor shall cause the
property manager under such agreement to enter into a subordination of the management
agreement with Mortgagee, in recordable form, whereby such property manager subordinates
present and future lien rights and those of any party claiming by, through or under such property
manager to the lien of this Mortgage.

36.  Compliance with Environmental Laws. Mortgagor acknowledges that

concurrently herewith Mortgagor has executed and delivered to Mortgagee an Environmental
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Indemnity Agreement (“Indemnity”) pursuant to which Mortgagor and Guarantor has fully
indemnified Mortgagee for certain environmental matters concerning the Premises, as more
particularly described therein. The provisions of the Indemnity are hereby incorporated herein
and this Mortgage shall secure the obligations of Mortgagor thercunder. Mortgagor agrees to
abide by all of the provisions of the Indemnity.

37 Intentionally Omitted.

38.  Construction Loan. The Note evidences a debt created by one or more
disbursements made by the Mortgagee to the Mortgagor to finance the cost of the construction of
certain iingrovements upon the Real Estate in accordance with the provisions of a Construction
Loan Agresment of even date herewith between the Mortgagor and the Mortgagee (the “Loan
Agreement”), ard this Mortgage is a construction mortgage as such term is defined in Section 9-
334(h} of the Cod:.. ' The terms and conditions recited and set forth in the Loan Agreement are
fully incorporated in‘this Mortgage and made a part hereof, and an Event of Default under any of
the conditions or provisisns of the Loan Agreement shall constitute a default hereunder. Upon
the occurrence of any such €vzrt of Default, the holder of the Note may at its option declare the
Indebtedness immediately du¢ and-payable, or complete the construction of said improvements
and.enter into the necessary contracis therefor, in which case all money expended shall be so
much additional Indebtedness and any money expended in excess of the amount of the original
principal shall be immediately due and pavable with interest until paid at the Default Rate. Upon
completion of the improvements describec. in 4= Loan Agreement free and clear of mechanic’s
lien claims, and upon compliance with all of the terms, conditions and covenants of the Loan
Agreement, the Loan Agreement and the terms ¢f tnis section shall become null and void and of
no further force and effect. In the event of a conflici botween the terms of the Loan Agreement
and this Mortgage, the provisions of the Loan Agreenierit shall apply and take precedence over
this Mortgage.

39, Miscellaneous.

a. Successors and Assigns. This Mortgage and all provisions hereof shall
be binding upon and enforceable against Mortgagor and its assigi:s and other successors.
This Mortgage and all provisions hereof shall inure to the benefit of Mortgagee, its
successors and assigns and any holder or holders, from time to time, of the Noiz,

b. Invalidity of Provisions; Governing Law. In the eveni that any
provision of this Mortgage is deemed to be invalid by reason of the operation of law, or
by reason of the interpretation placed thereon by any administrative agency or any court,
Mortgagor and Mortgagee shall negotiate an equitable adjustment in the provisions of the
same in order to effect, to the maximum extent permitted by law, the purpose of this
Mortgage and the validity and enforceability of the remaining provisions, or portions or
applications thereof, shall not be affected thereby and shall remain in full force and

effect. This Mortgage is to be construed in accordance with and governed by the laws of
the State of Tllinois.
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C. Municipal Requirements. Mortgagor shail not by act or omission permit
any building or other improvement on premises not subject to the lien of this Mortgage to
rely on the Premises or any part thereof or any interest therein to fulfill any municipal or
governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all rights
to give consent for all or any portion of the Premises or any interest therein to be so used.

Similarly, no building or other improvement on the Premises shall rely on any premises
not subject to the lien of this Mortgage or any interest therein to fulfill any governmental
or municipal requirement. Any act or omission by Mortgagor which would result in a
violation of any of the provisions of this subparagraph shall be void.

d. Rights of Tenants. Pursuant to the terms and conditions set forth herein,
Motigagee shall have the right and option to commence a civil action to foreclose this
Mortgag and to obtain a decree of foreclosure and sale subject to the rights of any tenant
or tenants oi'the Premises having an interest in the Premises prior to that of Mortgagee.
The failure to join any such tenant or tenants of the Premises as party defendant or
defendants in any such civil action or the failure of any decree of foreclosure and sale to
foreclose their rightt s'iall not be asserted by Mortgagor as a defense in any civil action
instituted to collect the Indchtedness, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Premises, any statute or rule of law at any time
existing to the contrary notwithstanding,

€. Option of Mortgagze fo Subordinate. At the option of Mortgagee, this
Mortgage shall become subject and suhordinate, in whole or in part (but not with respect
to priority of entitlement to insurance prceseds or any condemnation or eminent domain
award) to any and all leases of all or any part of the Premises upon the execution by
Mortgagee of a unilateral declaration to that effcet and the recording thereof in the Office
of the Recorder of Deeds in and for the county wheien the Premises are situated.

f. Mortgagee in Possession. Nothing hereir cntained shall be construed as
constituting Mortgagee a mortgagee in possession in the avszneé of the actual taking of
possession of the Premises by Mortgagee pursuant to this Mortg ige

g Relationship of Mortgagee and Mortgagor. Mor gag:e shall in no

event be construed for any purpose to be a partner, joint venturer, agent-ovassociate of
Mortgagor or of any lessee, operator, concessionaire or licensee of Morigagor in the
conduct of their respective businesses, and, without limiting the foregoing, Miotgagee
shall not be deemed to be such partner, joint venturer, agent or associate on account of
Mortgagee becoming a mortgagee in possession or exercising any rights pursuant to this
Mortgage, any of the other Loan Documents, or otherwise. The relationship of
Mortgagor and Mortgagee hereunder is solely that of debtor/creditor.

h. Time of the Essence. Time is of the essence of the payment by
Mortgagor of all amounts due and owing to Mortgagee under the Note and the other Loan
Documents and the performance and observance by Mortgagor of all terms, conditions,
obligations and agreements contained in this Mortgage and the other Loan Documents.

29

~CHGO2:40089339 v6




0603232046 Page: 33 of 49

UNOFFICIAL COPY

1. No Merger. The parties hereto intend that the Mortgage and the lien
hereof shall not merge in fee simple title to the Premises, and if Mortgagee acquires any
additional or other interest in or to the Premises or the ownership thereof, then, unless a
contrary intent is manifested by Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage and the lien hereof shall
not merge in the fee simple title and this Mortgage may be foreclosed as if owned by a
stranger to the fee simple title.

J- Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no cvent shall the Indebtedness exceed an amount equal to Thirty-One
Miition Five Hundred Fourteen Thousand Dollars ($31,514,000.00); provided, however,
in no svent shall Mortgagee be obligated to advance funds in excess of the face amount
of the Nrice.

k. Consent to_Jurisdiction TO INDUCE MORTGAGEE TQ ACCEPT
THE NOTE, VCRTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE’S 5CLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY. WAY ARISING OUT OF OR RELATED TO THE
NOTE AND THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING
SITUS IN CHICAGO, ILLIMNIS. MORTGAGOR HEREBY CONSENTS AND
SUBMITS TO THE JURISMCTION OF ANY COURT LOCATED WITHIN
CHICAGO, ILLINOIS, WAIVES PERSONAL SERVICE OF PROCESS UPON
MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS
MAY BE MADE BY REGISTERED MAIL DIRECTED TO MORTGAGOR AT
THE ADDRESS STATED HEREIN AXf- SERVICE SO MADE WILL BE
DEEMED TO BE COMPLETED UPON AC7 4L RECEIPT.

L Waiver of Jury Trial. MORTGACGOKR _AND MORTGAGEE (BY
ACCEPTANCE HEREOF), HAVING BEEN REFXZSENTED BY COUNSEL
EACH KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR
DEFEND ANY RIGHTS (a) UNDER THIS MORTGAGE OR ANY RELATED
AGREEMENT OR UNDER ANY AMENDMENT, MORTGAGE, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE ¥ TURE BE
DELIVERED IN CONNECTION WITH THIS MORTGAGE OR (o) ARISING
FROM ANY BANKING RELATIONSHIP EXISTING IN CONNECTION WITH
THIS MORTGAGE, AND AGREES THAT ANY SUCH ACTION OR
PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A
JURY. MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM
AGAINST MORTGAGEE OR ANY OTHER PERSON INDEMNIFIED UNDER
THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR SPECIAL,
INDIRECT, CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

m. Complete Agreement. This Mortgage, the Note and the other Loan
Documents constitute the complete agreement between the parties with respect to the
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subject matter hereof and the Loan Documents may not be modified, altered or amended
except by an agreement in writing signed by both Mortgagor and Mortgagec.

40. Additional Agreements.

a. In addition to the remedies set forth in Section 38(n) hereof, Mortgagee, at
Mortgagee’s option, may foreclose this Mortgage by judicial proceeding and may invoke
any other remedies permitted by applicable law or provided herein. Mortgagee shall be
entitled to collect all costs and expenses incurred in pursuing such remedies, including,
but.not limited to, reasonable attorneys’ fees, costs of documentary evidence, abstracts
aud-itle reports,

U Mortgagee shall be entitled to the following benefits, among others,
pursuant iv 4 Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the “Act”):

L Benefits to Act. Mortgagor and Mortgagee shall have the benefit
of all of the provisions of the Act, including all amendments thereto which may
become effective from time to time after the date hereof. If any provision of the
Act which is specifically referred to herein may be repealed, Mortgagec shall
have the benefit of such provision as most recently existing prior to such repeal,
as though the same were irsorporated herein by express reference.

ii. Insurance. Whercver provision is made in the Mortgage for
insurance policies to bear mortgags clauses or other loss payable clauses or
endorsements in favor of Mortgages, 4r to confer authority upon Mortgagee to
settle or participate in the settlement of iozses under policies of insurance or to
hold and disburse or otherwise control use ofinsurance proceeds, from and after
the entry of judgment of foreclosure all such right: and powers of the Mortgagee
shall continue in the Mortgagee as judgmeut- creditor or mortgagee until
confirmation of sale,

iii.  Protective Advances.  All advances,  ‘disbursements and
expenditures made by Mortgagee before and during a foreclosvire; and before and
after judgment of foreclosure, and at any time prior to sale, and, whire applicable,
after sale, and during the pendency of any related proceedings autanfized by the
Mortgage or by the Act (collectively, “Protective Advances”), sha®! liave the
benefit of all applicable provisions of the Act. All Protective Advances shall be so
much additional indebtedness secured by the Mortgage, and shall become
immediately due and payable without notice and with interest thercon from the
date of the advance until paid at the rate due and payable after a default under the
terms of the Note. The Mortgage shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time the Mortgage is
recorded pursuant to Subsection (b)(1) of Section 5/15-1302 of the Act. All
Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be
included in:
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(@)  determination of the amount of indebtedness secured by the
Mortgage at any time;

(b)  the indebtedness found due and owing to Mortgagee in the
judgment of foreclosure and any subsequent supplemental judgments,
orders, adjudications or findings by the court of any additional
indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for
such purpose;

(¢}  if right of redemption has not been waived by the
Mortgagor in the Mortgage, computation of amount required to redeem,
pursuant to Subsections (d)(2) and (¢) of Section 5/15-1603 of the Act;

(@)  determination of amount deductible from sale proceeds
pursaant to Section 5/15-1512 of the Act;

(¢) . application of income in the hands of any receiver or
Mortgagee in possession; and

(D compriation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of
the Act.

iv.  Mortgagee in Possession. In addition to any provision of the
Mortgage authorizing the Mortgagee 10.42ke or be placed in possession of the
Premises, or for the appointment of a recciy er, Mortgagee shall have the right, in
accordance with Sections 5/15-1701 and 5/15/1702 of the Act, to be placed in
possession of the Premises or at its request to have a receiver appointed, and such
receiver, or Mortgagee, if and when placed in possession, shall have, in addition
to any other powers provided in the Mortgage, all powss, immunities, and duties
as provided for in Sections 5/15-1701, 5/15-1703 and 5/15.1704 of the Act.

c. Upon payment of all sums secured by this Mortgass, Mortgagee
shall cancel this Mortgage. Mortgagor shall pay Mortgagee’s reassnable costs
incurred in canceling this Mortgage.

d As used herein, “attorneys’ fees” shall mean “reasonable attorneys’ fees.”

€. Upon request of Mortgagor, Mortgagee, at Mortgagee’s sole option within
twenty years from the date of this Mortgage, may make future advances to Mortgagor
(“Future Advances”). Such Future Advances, with interest thereon, shall be secured by
this Mortgage when evidenced by promissory notes stating that said notes are secured
hereby. At no time shall the principal amount of the indebtedness secured by this
Mortgage, not including sums advanced in accordance herewith to protect the security of
this Mortgage, exceed two hundred percent {200%) of the original amount of the Note
plus interest thereon and any disbursements made for the payment of taxes, levies or
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insurance on the property encumbered by this Mortgage with interest on such
disbursements at the Default Rate.

f Mortgagor shall not and will not apply for or avail itself of any
appraisement, valuation, stay, extension or exemption laws, or any so called “Moratorium
Laws”, now existing or hereafter cnacted, in order to prevent or hinder the enforcement
of any rights or remedics of Mortgagee under this Mortgage, but hereby waives the
benefit of such laws and the benefit of any homestead or other exemptions which it may
now or hereafter from time to time have with respect to the Premises or the Obligations
hershy secured. Mortgagor for itself and all creditors, mortgagees, trustees, lienholders
anG-uther persons or entities who may claim through or under it waives any and all right
to have the property and estates comprising the Premises, or any part thereof, marshalled
upon any foreclosure or other disposition (whether or not the entire Premises be sold as a
unit, and waether or not any parcels thereof be sold as a unit or separately) of any kind or
nature of the Proanises, or any party thereof, or interest therein, and agrees that any court
having jurisdicticii to foreclose or otherwise enforce the liens granted and security
interests created by this Mortgage may order the Premises sold as an entirety. On behalf
of Mortgagor, and cacli an every person acquiring any interest in, or title to the Premises
described herein subsequent to the date of this Mortgage, and on behalf of all other
persons to the maximum exieni-permitted by applicable law, Mortgagor hereby waives
any and all rights (x) of redempiiur from any foreclosure, or other disposition of any kind
or nature of the Premises, or any part-ikcreof, or interest therein, under or pursuant to
rights herein granted to Mortgagee, and (31 to reinstatement of the indebtedness hereby
secured, including, without limitation, any right to reverse any acceleration of such
indebtedness pursuant to 735 ILCS 5/15-1662. Mortgagor further waives and releases
(a)all errors, defects, and imperfections in aity” rroceedings instituted by Mortgagee
under the Loan Agreement, the Note, this Morigage or any of the Loan Documents,
(b) all benefits that might accrue to the Mortgagor by virtue of any present or future laws
exempting the Premises, or any part of the proceeds aristrg Tom any sale thereof, from
attachment, levy, or sale under civil process, or extension, exerintion from civil process,
or extension of time for payment, and (c) all notices not specifically required by this
Mortgage of default, or of Mortgagee’s exercise, or election to exercise; any option under
this Mortgage. All waivers by Mortgagor in this Mortgage have beet. muda voluntarily,
intelligently and knowingly by Mortgagor after Mortgagor has beép  2fforded an
opportunity to be informed by counsel of Mortgagor’s choice as to possiblé alternative
rights. Mortgagor’s cxecution of this Mortgage shall be conclusive evidence' of the
making of such waivers and that such waivers have been voluntarily, intefligently and
knowingly made.

g Mortgagor covenants and agrees that all agreements to pay leasing
commissions (a) shall provide that the obligation to pay such commissions will not be
enforceable against any party other than the party who entered into such agreement,
(b) shall be subordinate to the lien of this Mortgage, and (c) shall not be enforceable
against Mortgagee. Mortgagor shall furnish Mortgagee with evidence of the foregoing
which is in all respects satisfactory to Mortgagee. Mortgagor further covenants and
agrees that any property management agreement and operating agreement for the
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Premises, whether now in effect or entered into hereafter by Mortgagor, with a property
manager or operator, shall contain a “no lien” provision whereby, to the maximum extent
permitted by law, the property manager or operator waives and releases, and to the extent
that the above is not permitted by applicable law, subordinates to the licn hereof, any and
all mechanics’ lien rights that it or anyone claiming through or under it may have
pursuant to 770 ILCS 60/1. Such property management agreement or operating
agreement or a short form thereof shall, at Mortgagee’s request, be recorded with the
Office of the Recorder of Deeds for the county in which the Premises is located. In
addition, Mortgagor shall cause the property manager or operator to enter into a
subgrdination agreement with Mortgagee, in recordable form, whereby the property
manager subordinates its present and future lien rights and those of any party claiming
by, through or under it, to the lien of this Mortgage. Mortgagor’s failure to require the
“no lier” provision or the subordination agreement described herein shall constitute an
Event of Defao’t under this Mortgage.

h. In“ine event it should become necessary for Mortgagee to employ legal
counsel to collect thé: Indcbtedness, or to enforce Mortgagee’s rights under this Mortgage,
Mortgagor agrees to pay-all reasonable foes and expenses of Mortgagee including,
without limitation, reasonable attorneys’ fees for the services of such counsel whether or
not suit be brought,

41.  Exculpation.  Anything' costained in this Mortgage to the contrary
notwithstanding, except as specifically set firth in the Guaranty, Environmental Indemnity or
any other Loan Document, recourse against the Mertgagor for the obligations set forth in this
Mortgage is limited solely to the assets of Mortgagor'and none of (i) any member, partner or
shareholder, of Mortgagor, as applicable; (ii) any persoit svmning, directly or indirectly, any legal
or beneficial interest in the Mortgagor; (iii) any partner; tuanaget, principal, officer, controlling
person, beneficiary, trustee, real estate investment advisor or cther similar fiduciary, shareholder,
employee, agent, affiliate or director of any person describcd above; or (iv) any of their
respective successors and assigns, shall be personally liable for the vayment of any of such
obligations.

[signature page follows]
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IN WITNESS WHEREOF, Mortgagor has excouted and delivered this Mortgage the
day and year first above written.

1000 EAST WOODFIELD ASSOCIATES, LLC,
a Delaware limited liability company

By: Alliance Real Estate Value Fund II, LLC, a
Delaware limited liability company, its
Managing member

By: AVF Management, LLC, a Colorado
limited liability company, its manager

By:
Name: J- E)VIn'tbh Davis
Title: Voting Member
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STATE OF COLORADO )
) ss
COUNTY OF JEFFERSON )

I, Liesl Clarkson a Notary Public in and for said County, in the State aforesaid, do
hereby certify that J. Brinton Davis, the voting member of AVF Management, LLC, the
manager of Alliance Real Estate Value Fund 1I, LLC, managing member of 1000 East
Woodfield Associates, LLC a Delaware limited liability company, who is personally
known to-me to be the same person whose name is subscribed to the foregoing instrument
as such voting member, appeared before me this day in person and acknowledged that
he/she sigred and delivered the said instrument as his/her own free and voluntary act and
as the free and voluntary act of said company, for the uses and purposes therein set forth.

GIVEN undar my hand and notarial seal, this 24" day of January, 2006.

S /(/(AQL

TARY PUBLIC

SEAL)

My Commission Expires 02/10i2008
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EXHIBIT A
LEGAL DESCRIPTION OF PREMISES

PARCEL 1:

THAT PART OF THE NORTH EAST 1/4 OF SECTION 14, TOWNSHIP 4! NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHWEST CORNER OF THE NORTH EAST 1/4 AFORESAID; THENCE NORTH 86
DEGREES ¢35 MINUTES 42 SECONDS EAST ALONG THE SOUTH LINE, OF SAID NORTHEAST
1/4, A DISTANCE OF 927.60 FEET; THENCE NORTH 3 DEGREES 56 MINUTES 18 SECONDS,
WEST, A DISTANCE OF 50.00 FEET TO THE PLACE OF BEGINNING; THENCE CONTINUING
NORTH 3 DEGKriS 56 MINUTES 18 SECONDS WEST 710.00 FEET; THENCE NORTH 86
DEGREES 03 MINUTEY 42 SECONDS EAST ALONG A LINE 760.00 FEET NORTH OF AND
PARALLEL WITH THE SOUTH LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 566.00 FEET;
- THENCE SOUTH 08 DEGREZE 26 MINUTES 11 SECONDS WEST A DISTANCE OF 256.03 FEET;
THENCE SOUTH 33 DEGREE w2 MINUTES 24 SECONDS EAST 278.64 FEET; THENCE SOUTH
47 DEGREES 58 MINUTES 24 SECONDS EAST 254.55 FEET; THENCE SOUTH 3 DEGREES 56
MINUTES 18 SECONDS EAST 3545 TEET TO THE NORTHERLY RIGHT OF WAY LINE OF
WOODFIELD ROAD; THENCE SOUTi1 66 DEGREES 03 MINUTES 42. SECONDS WEST ALONG
SAID RIGHT OF WAY LINE 823.58 FEE1“Q THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS

PARCEL 2:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBF5-AS FOLLOWS; COMMENCING AT
THE SOUTHWEST CORNER OF THE NORTHEAST 1/4 AFORESAID; THENCE NORTH 0
DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE WE3T LINE OF SAID NORTHEAST
174, A DISTANCE OF 50.12 FEET TO A POINT; THENCE NORTH 86 DEGREES 03 MINUTES 42
SECONDS EAST ALONG THE NORTHERLY RIGHT OF WAY LINE CI ‘WOODFIELD ROAD, A
DISTANCE OF 924.16 FEET TO A POINT; THENCE NORTH 3 DEGRUES 56 MINUTES 18
SECONDS WEST A DISTANCE OF 229.00 FEET TO A POINT OF BEGINNING; THENCE SOUTH
86 DEGREES 03 MINUTES 42 SECONDS WEST A DISTANCE OF 59.00 FOET TO A POINT;
THENCE NORTH 3 DEGREES 56 MINUTES 18 SECONDS WEST A DISTANCE OF 4§1.00 FEET
TO A POINT; THENCE NORTH 86 DEGREES 03 MINUTES 42 SECONDS EAST ALCNG A LINE
760 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID NORTHEA ST 1/4, A
DISTANCE OF 59.00 FEET TO A POINT; THENCE SOUTH 3 DEGREES 56 MINUTES 18
SECONDS EAST A DISTANCE OF 481.00 FEET TO THE POINT OF BEGINNING, ALL TN COOK
COUNTY, ILLINOIS

PARCEL 3:

EASEMENTS APPURTENANT TO AND FOR THE BENEFIT OF PARCELS 1 AND 2 AS
CREATED and SET FORTH IN DECLARATION OF PROTECTIVE COVENANTS,
RESTRICTIONS AND EASEMENTS DATED JULY 2, 1979 BETWEEN LASALLE NATIONAL
BANK, A NATIONAL BANKING ASSOCIATION, NOT PERSONALLY, BUT AS TRUSTEE
UNDER A TRUST AGREEMENT DATED OCTOBER 24, 1978 AND KNOWN AS TRUST #100103,
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LASALLE NATIONAL BANK, A NATIONAL BANKING ASSOCIATION, NOT PERSONALLY,
BUT AS TRUSTEE UNDER A TRUST AGREEMENT DATED OCTOBER 24, 1978 AND KNOWN
AS TRUST #100104, AND THE FIRST NATIONAL BANK OF CHICAGO, NOT PERSONALLY,
BUT AS TRUSTEE OF THE FIRST NATIONAL BANK OF CHICAGO GROUP TRUST FOR
PENSION AND PROFIT SHARING TRUSTS, FUND “F”, UNDER DECLARATION OF TRUST
DATED DECEMBER 1, 1972, AND RECORDED OCTOBER 17, 1979 IN THE OFFICE OF THE
RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS AS DOCUMENT #25196718, OVER THE
FOLLOWING DESCRIBED REAL PROPERTY:

PARCEL "A":

THAT PAK1 OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE EAST
OF THE THIRD, PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE
POINT OF INTERSECTION OF A LINE DRAWN 561.22 FEET (MEASURED
PERPENDICULARLY) SOUTH OF and PARALLEL WITH THE SOUTH LINE OF GOLF ROAD AS
DESCRIBED IN DGCUMENT #10488004 WITH THE WEST LINE OF THE AFORESAID
NORTHEAST 1/4; THENCE SOUTH 530.00 FEET ALONG SAID WEST LINE TO A POINT;
THENCE NORTH 87 DEGREES 19 MINUTES 50 SECONDS EAST, 482.00 FEET ALONG A LINE
PARALLEL WITH THE SGUTH LINE OF GOLF ROAD AFORESAID; THENCE SOUTH 14
DEGREES 43 MINUTES 48 SECONDS EAST, 112.178 FEET THENCE SOUTH 87 DEGREES 22
MINUTES 25 SECONDS EAST, 216,229 FEET, THENCE NORTH 74 DEGREES 52 MINUTES 34
SECONDS EAST, 38.33 FEET; THENCE SOUTH 79 DEGREES 22 MINUTES 49 SECONDS EAST,
162788 FEET; THENCE NORTH 87 DEGIEES 19 MINUTES 50 SECONDS EAST, 227.00 FEET;
THENCE SOUTH 49 DEGREES 05 MINUTES 46 SECONDS EAST, 155.694 FEET; THENCE
NORTH 87 DEGREES 19 MINUTES 50 SECONDS EAST, 175.00 FEET; THENCE NORTH 02
DEGREES 40 MINUTES 10 SECONDS EAST, 70.09 FEET; THENCE NORTHEASTERLY 617.352
FEET ALONG THE ARC OF A CIRCLE OF 52040 FEET RADIUS, CONVEX TO THE
NORTHWEST AND WHOSE CHORD BEARS NORTH 44 DEGREES 37 MINUTES 34 SECONDS
EAST TO A POINT OF TANGENCY, SAID POINT 0'~TANGENCY BEING 771.913 FEET
WESTERLY OF THE EAST LINE OF THE AFORESAID NOFTHEAST 1/4 OF SECTION 14 (AS
MEASURED ALONG A LINE DRAWN 66.00 FEET SOUTH GF AND PARALLEL WITH THE
SOUTHERN TERMINUS AND WESTERLY EXTENSION THEREQF ©F MEACHAM ROAD AS
DESCRIBED PER COURT CASE # 68-"L"-13469, IN THE WEST 1/2 OF 71iE NORTHWEST 1/4 OF
SECTION 13, TOWNSHIP AND RANGE AFORESAID); THENCE SOUIHY 89 DEGREES 59
MINUTES 52 SECONDS WEST, 171.24 FEET ALONG THE AFORESAID WESTERLY
EXTENSION OF THE SOUTHERN TERMINUS OF MEACHAM ROAD; THENZE NORTH 2
DEGREES 40 MINUTES 10 SECONDS WEST, 66.072 FEET; THENCE NORTHWEST FRLY 84.054
FEET ALONG THE ARC OF A CIRCLE OF 84.00 FEET RADIUS, CONVEX TO THE S0U THWEST
AND WHOSE CHORD BEARS NORTH 61 DEGREES 20 MINUTES 11 SECONDS WEST, TO A
POINT OF TANGENCY; THENCE NORTH 32 DEGREES 40 MINUTES 10 SECONDS WEST,
256.717 FEET ALONG A LINE TANGENT TO THE LAST DESCRIBED ARC TO A POINT OF
CURVATURE; THENCE NORTHWESTERLY 157.079 FEET ALONG THE ARC OF A CIRCLE QF
150.00 FEET RADIUS, WHICH ARC IS TANGENT TO THE AFORESAID 561.22 F EET PARALLEL
LINE AT A POINT 1404.175 FEET (AS MEASURED ALONG SAID PARALLEL LINE), EASTERLY
OF THE POINT OF BEGINNING, CONVEX TO THE NORTHEAST AND HAS A CHORD
BEARING OF NORTH 62 DEGREES 40 MINUTES 10 SECONDS WEST, TO SAID PARALLEL
LINE; THENCE SOUTH 87 DEGREES 19 MINUTES 50 SECONDS WEST, 1404.175 FEET ALONG
SAID PARALLEL LINE TO THE POINT OF BEGINNING, (EXCEPTING THAT PART OF THE
AFORESAID PARCEL FALLING WITHIN DEDICATED STREETS AND HIGHWAYS AS SHOWN
ON DOCUMENT # 22935012 RECORDED DECEMBER 16, 1974) IN COOK COUNTY, ILLINOQIS;
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PARCEL "B":

THAT PART OF THE NORTHEAST 1 /4 OF SECTION 14, TOWNSHIP 4] NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT
THE INTERSECTION OF THE WEST LINE OF THE SAID NORTHEAST 1/4 OF SECTION 14
WITH A LINE BEING 561.22 FEET (MEASURED PERPENDICULARLY) SOUTH OF AND
PARALLEL WITH THE SOUTH LINE OF GOLF ROAD, PER DOCUMENT # 10488004; THENCE
SOUTH ALONG THE WEST LINE OF THE SAID NORTHEAST 1/4, A DISTANCE OF 530.00 FEET
TO THE POINT OF BEGINNING; THENCE EASTWARD ALONG A LINE BEING PARALLEL
WITH THE SOUTH LINE OF GOLF ROAD AFORESAID, NORTH 87 DEGREES 19 MINUTES 50
SECONDS EAST, A DISTANCE OF 482.00 FEET; THENCE SOUTH 14 DEGREES 43 MINUTES 48
SECONDS EAST, A DISTANCE OF 112.178 FEET; THENCE SOUTH 87 DEGREES 22 MINUTES
25 SECONDS EAST, A DISTANCE OF 218.229 FEET; THENCE NORTH 74 DEGREES 52
MINUTES 34 SECGNDS EAST, A DISTANCE OF 38.33 FEET; THENCE SOUTH 79 DEGREES 22
MINUTES 49 SECONDS FAST, A DISTANCE OF 162.788 FEET; THENCE NORTH 87 DEGREES
19 MINUTES 50 SECONIZS-EAST, A DISTANCE OF 227.00 FEET; THENCE SOUTH 49 DEGREES
05 MINUTES 46 SECONDS EAST. A DISTANCE OF 97.198 FEET; THENCE SOUTH 62 DEGREES
27 MINUTES 08 SECONDS WEST, A DISTANCE OF 54.06 FEET; THENCE SOUTH 37 DEGREES
44 MINUTES 07 SECONDS EAST/ A DISTANCE OF 95,78 FEET; THENCE SOUTH 64 DEGREES
50 MINUTES 51 SECONDS EAST, A ZI3TANCE OF 127.53 FEET; THENCE SOUTH 23 DEGREES
37 MINUTES 15 SECONDS EAST, A DiSTANCE OF 244.51 FEET; THENCE SOUTH 8 DEGREES
26 MINUTES 11 SECONDS WEST, A DIS T4 NCE OF 334.05 FEET; THENCE SOUTH 33 DEGREES
02 MINUTES 24 SECONDS EAST, A DISTANCE OF 278.64 FEET; THENCE SOUTH 47 DEGREES
58 MINUTES 24 SECONDS EAST, A DISTANCE OF.254.55 FEET; THENCE SOUTH 3 DEGREES
56 MINUTES 18 SECONDS EAST, A DISTANCE (¥ #3.45 FEET TO A POINT ON THE SOUTH
LINE OF THE NORTHEAST 1/4 OF SAID SECTION i# - THENCE WESTWARD ALONG THE
SAID SOUTH LINE, SOUTH 86 DEGREES 03 MINUTES 42 SECONDS WEST, A DISTANCE OF
1751.19 FEET TO THE SOUTHWEST CORNER OF THE SAI5 NORTHEAST 1/4 OF SECTION 14;
THENCE NORTH ALONG THE WEST LINE OF THE SAID NOXTHEAST 1/4, A DISTANCE OF
1486.043 FEET TO THE POINT OF BEGINNING, ALL IN COOK COIUNTY, ILLINOIS,
EXCEPTING THEREFROM THAT PART OF THE FOREGOING PARCFZ DESCRIBED AS
FOLLOWS:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NGKTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHWEST CORNER OF THE NORTHEAST 1/4 AFORESAID; THENCZ: NORTH 86
DEGREES 03 MINUTES 42 SECONDS EAST ALONG THE SOUTH LINE OF SAID N JORTHEAST
1/4 927.60 FEET; THENCE NORTH 3 DEGREES 56 MINUTES 18 SECONDS WEST 50.00 FLET TO
THE PLACE OF BEGINNING; THENCE CONTINUING NORTH 3 DEGREES 56 MINUTES 18
SECONDS WEST 710.00 FEET; THENCE NORTH 86 DEGREES 03 MINUTES 42 SECONDS EAST
ALONG A LINE 760.00 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID
NORTHEAST 1/4, 566.00 FEET; THENCE SOUTH 8 DEGREES 26 MINUTES 11 SECONDS WEST
256.03 FEET; THENCE SOUTH 33 DEGREES 02 MINUTES 24 SECONDS EAST 278.64 FEET;
THENCE SOUTH 47 DEGREES 58 MINUTES 24 SECONDS EAST 254.55 FEET ; THENCE SOUTH
3 DEGREES 56 MINUTES 18 SECONDS EAST 33.45 FEET TO THE NORTHERLY RIGHT-OF-
WAY LINE OF WOODFIELD ROAD; THENCE SOUTH 86 DEGREES 03 MINUTES 42 SECONDS
WEST ALONG SAID RIGHT OF WAY LINE 823.58 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS; AND ALSO THAT PART OF THE NORTHEAST 1/4 OF SECTION 14,
TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
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AS FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF THE NORTHEAST 1/4
AFORESAID; THENCE NORTH 0 DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE
WEST LINE OF SAID NORTHEAST 1/4, A DISTANCE OF 50.12 FEET TO A POINT-, THENCE
NORTH 86 DEGREES 03 MINUTES 42 SECONDS EAST ALONG THE NORTHERLY RIGHT-OF-
WAY LINE OF WOODFIELD ROAD, A DISTANCE OF 924.16 FEET TO A POINT: THENCE
NORTH 3 DEGREES 56 MINUTES 18 SECONDS WEST A DISTANCE OF 229.00 FEET TO A
POINT OF BEGINNING; THENCE SOUTH 86 DEGREES 03 MINUTES 42 SECONDS WEST A
DISTANCE OF 59.00 FEET TO A POINT; THENCE NORTH 3 DEGREES 56 MINUTES 18
SECONDS WEST A DISTANCE OF 481.00 FEET TO A POINT; THENCE NORTH 86 DEGREES 03
MINUTES 42 SECONDS EAST A DISTANCE OF 59.00 FEET TO A POINT; THENCE SOUTH 3
DEGREES 26 MINUTES 18 SECONDS EAST A DISTANCE OF 481.00 FEET TO THE POINT OF
BEGINNING..IN COOK COUNTY, ILLINOIS;

PARCEL "C":

THAT PART OF THZ NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10,
EAST OF THE THIRD PLINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHWEST CORNER, OF THE SAID NORTHEAST 1/4 OF SECTION 14; THENCE
EASTWARD ALONG THE SGUTH LINE OF THE' SAID NORTHEAST 1/4, NORTH 86 DEGREES
03 MINUTES 42 SECONDS EAST; A DISTANCE OF 1751.19 FEET TO THE POINT OF
BEGINNING; THENCE NORTH 3 BEGPEES 56 MINUTES 18 SECONDS WEST, A DISTANCE OF
83.45 FEET; THENCE NORTH 47 DEGPEFS 58 MINUTES 24 SECONDS WEST, A DISTANCE OF
254.55 FEET; THENCE NORTH 33 DEGREZS-02 MINUTES 24 SECONDS WEST, A DISTANCE OF
278.64 FEET; THENCE NORTH 8 DEGREES 25 WINUTES 11 SECONDS EAST, A DISTANCE OF
334.05 FEET; THENCE NORTH 23 DEGREES 57 MINUTES 15 SECONDS WEST, A DISTANCE OF
244.51 FEET; THENCE NORTH 64 DEGREES 50 MIYUTES 51 SECONDS WEST, A DISTANCE OF
127.53 FEET; THENCE NORTH 37 DEGREES 44 MIIV TZS (7 SECONDS WEST, A DISTANCE OF
95.78 FEET, THENCE NORTH 62 DEGREES 27 MINUTES ¢8 SECONDS EAST, A DISTANCE OF
54.06 FEET, THENCE SOUTH 49 DEGREES 05 MINUTES 44 SECONDS EAST, A DISTANCE OE
58.496 FEET; THENCE NORTH 87 DEGREES 19 MINUTES 50 5ECONDS EAST, A DISTANCE OF
175.00 FEET; THENCE SOUTH 5 DEGREES 02 MINUTES 21 SECONDS EAST, A DISTANCE OF
298.79 FEET; THENCE SOUTH 10 DEGREES 25 MINUTES 51 SECOUDS EAST, A DISTANCE OF
447.39 FEET; THENCE SOUTH 42 DEGREES 49 MINUTES 50 SECOND: CAST, A DISTANCE OF
502.73 FEET TO A POINT ON THE NORTHERLY LINE OF WOODFIELD RJAD AS DEDICATED
AS DOCUMENT NUMBER 22935012; THENCE SOUTH 3 DEGREES 56 MiNUTES 18 SECONDS
EAST, A DISTANCE OF 50.00 FEET TO A POINT ON THE SOUTH LI'E. OF THE SAID
NORTHEAST 1/4 OF SECTION 14; THENCE WESTWARD ALONG THE SAID SOUTH LINE,
SOUTH 86 DEGREES 03 MINUTES 42 SECONDS WEST, A DISTANCE OF 150.00 FEEY TO THE
POINT OF BEGINNING, EXCEPTING THEREFROM THAT PART DEDICATED FCKk. ROAD
PURPOSES BY PLAT OF DEDICATION FOR PUBLIC STREET DATED JULY 9, 1974 AND
RECORDED DECEMBER 16, 1974 AS DOCUMENT NUMBER 22935012, ALL IN COOK
COUNTY, ILLINOIS

PARCEL "D";

THAT PART OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT
THE POINT OF INTERSECTION OF A LINE DRAWN 56122 FEET (MEASURED
PERPENDICULARLY) SOUTH OF AND PARALLEL WITH THE SOUTH LINE OF GOLF ROAD
AS DESCRIBED IN DOCUMENT NUMBER 10488004 WITH THE WEST LINE OF THE
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AFORESAID NORTHEAST 1/4; THENCE SOUTH 530.00 FEET ALONG SAID WEST LINE TO
THE PLACE OF BEGINNING OF THE HEREIN DESCRIBED PROPERTY; THENCE NORTH 87
DEGREES 19 MINUTES 50 SECONDS EAST 482.00 FEET ALONG A LINE PARALLEL WITH
THE SOUTH LINE OF GOLF ROAD AFORESAID; THENCE SOUTH 14 DEGREES 43 MINUTES
48 SECONDS EAST 112.178 FEET; THENCE SOUTH 87 DEGREES 22 MINUTES 25 SECONDS
EAST, 218.229 FEET; THENCE NORTH 74 DEGREES 52 MINUTES 34 SECONDS EAST 38.33
FEET; THENCE SOUTH 79 DEGREES 22 MINUTES 49 SECONDS EAST, 162.788 FEET; THENCE
NORTH 87 DEGREES 19 MINUTES 50 SECONDS EAST 227.00 FEET; THENCE SOUTH 49
DEGREES 05 MINUTES 46 SECONDS EAST 155.694 FEET; THENCE NORTH 87 DEGREES 19
MINUTES 50 SECONDS EAST 175.00 FEET; THENCE NORTH 02 DEGREES 40 MINUTES 10
SECONDS £AST 70.00 FEET; THENCE NORTHEASTERLY 617.352 FEET ALONG THE ARC OF
A CIRCLE UF 500.00 FEET RADIUS, CONVEX TO THE NORTHWEST AND WHOSE CHORD
BEARS NORTH 54 DEGREES 37 MINUTES 34 SECONDS EAST TO A POINT OF TANGENCY,
SAID POINT GF IANGENCY BEING 771.913 FEET WESTERLY OF THE EAST LINE OF THE
AFORESAID NOKT 4IAST 1/4 OF SECTION 14 (AS MEASURED ALONG A LINE DRAWN 66.00
FEET SOUTH OF AND PARALLEL WITH THE SOUTHERN TERMINUS AND THE WESTERLY
EXTENSION THEREOy I MEACHAM ROAD AS DESCRIBED PER COURT CASE # 68-"L"-
13469 IN THE WEST 112 OF THE NORTHWEST 1/4 OF SECTION 13, TOWNSHIP AND RANGE
AFORESAID), THENCE NOKT”1 89 DEGREES 59 MINUTES 52 SECONDS EAST 771.913 FEET
ALONG SAID EXTENSION TO THE EAST LINE OF THE AFORESAID NORTHEAST 1/4 OF
SECTION 14; THENCE SOUTH 0 DEGREES 04 MINUTES 02 SECONDS EAST 1506.436 FEET
ALONG SAID EAST LINE OF THE, NGRTHEAST A TO THE SOUTHEAST CORNER THEREOF;
THENCE SOUTH 86 DEGREES 03 MINUT 2S 42 SECONDS WEST 2699.57 FEET ALONG THE
SOUTH LINE OF SAID NORTHEAST 1/4 TO THE SOUTHWEST CORNER THEREOF ; THENCE
NORTH 1486.043 FEET ALONG THE WEST LINE £F SAID NORTHEAST 1/4 TO THE PLACE OF
BEGINNING, IN COOK COUNTY, ILLINOIS, EXLEPTING THEREFROM THOSE PARTS OF
THE FOREGOING PARCEL DESCRIBED AS FOLLGY/ S THAT PART OF THE NORTHEAST 1/4
OF SECTION 34, TOWNSHIP 41 NORTH, RANGE 1) FAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCINC AT THE INTERSECTION OF THE
WEST LINE OF THE SAID NORTHEAST 1/4 OF SECTION 14 WITI{ A LINE BEING 561.22 FEET
(MEASURED PERPENDICULARLY) SOUTH OF AND PARALLEL WITH THE SOUTH LINE OF
GOLF ROAD, PER DOCUMENT #10488004; THENCE SOUTH ALONG THE WEST LINE OF THE
SAID NORTHEAST 1/4, A DISTANCE OF 530.00 FEET TO THE I3IMT OF BEGINNING;
THENCE EASTWARD ALONG A LINE BEING PARALLEL WITH THE SOUTH LINE OF GOLF
ROAD AFORESAID, NORTH 87 DEGREES 19 MINUTES 50 SECONDS EANT, A DISTANCE OF
482.00 FEET; THENCE SOUTH 14 DEGREES 43 MINUTES 48 SECONDS EAST, A B'STANCE OF
112.178 FEET; THENCE SOUTH 87 DEGREES 22 MINUTES 25 SECONDS EAST, A DISTANCE
OF 218.229 FEET; THENCE NORTH 74 DEGREES 52 MINUTES 34 SECONDS EAST, A
DISTANCE OF 3833 FEET; THENCE SOUTH 79 DEGREES-22 MINUTES 49 SECONDS eAST, A
DISTANCE OF 162.788 FEET; THENCE NORTH 87 DEGREES 19 MINUTES 50 SECONDS EAST,
A DISTANCE OF 227.00 FEET; THENCE SOUTH 49 DEGREES 05 MINUTES 46 SECONDS EAST,
A DISTANCE OF 97.198 FEET, THENCE SOUTH 62 DEGREES 27 MINUTES 08 SECONDS
WEST, A DISTANCE OF 54.06 FEET; THENCE SOUTH 37 DEGREES 44 MINUTES 07 SECONDS
EAST, A DISTANCE OF 95.78 FEET; THENCE SOUTH 64 DEGREES 50 MINUTES 51 SECONDS
EAST, A DISTANCE OF 127.53 FEET; THENCE SOUTH 23 DEGREES 37 MINUTES 15 SECONDS
EAST, A DISTANCE OF 244.51 FEET; THENCE SOUTH 8 DEGREES 26 MINUTES 11 SECONDS
WEST, A DISTANCE OF 334.05 FEET; THENCE SOUTH 33 DEGREES 02 MINUTES 24
SECONDS EAST, A DISTANCE OF 278.64 FEET; THENCE SOUTH 47 DEGREES 58 MINUTES 24
SECONDS EAST, A DISTANCE OF 254.55 FEET; THENCE SOUTH 3 DEGREES 56 MINUTES 18
SECONDS EAST, A DISTANCE OF 83.45 FEET TO A POINT ON THE SOUTH LINE OF THE
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NORTHEAST 1/4 OF SAID SECTION 14; THENCE WESTWARD ALONG THE SAID SOUTH
LINE, SOUTH 86 DEGREES 03 MINUTES 42 SECONDS WEST, A DISTANCE OF 1751.19 FEET
TO THE SOUTHWEST CORNER OF THE SAID NORTHEAST 1/4 OF SECTION 14; THENCE
NORTH ALONG THE WEST LINE OF THE SAID NORTHEAST 1/4, A DISTANCE OF 1486.043
FEET TO THE POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS, AND ALSO
EXCEPT THAT PART OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH,
RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE SOUTHWEST CORNER OF THE SAID NORTHEAST 1/4 OF SECTION
14; THENCE EASTWARD ALONG THE SOUTH LINE OF THE SAID NORTHEAST 1/4 NORTH
86 DEGREES 03 MINUTES 42 SECONDS EAST, A DISTANCE OF 1751.19 FEET TO THE POINT
OF BEGINZING; THENCE NORTH 3 DEGREES 56 MINUTES 18 SECONDS WEST, A DISTANCE
OF 83.45 FECT; THENCE NORTH 47 DEGREES 58 MINUTES 24 SECONDS WEST, A DISTANCE
OF 25455 FEET; THENCE NORTH 33 DEGREES 02 MINUTES 24 SECONDS WEST, A
DISTANCE OF /75,64 FEET; THENCE NORTH 8 DEGREES 26 MINUTES 11 SECONDS EAST, A
DISTANCE OF 334.25 FEET; THENCE NORTH 23 DEGREES 37 MINUTES 15 SECONDS WEST,
A DISTANCE OF 244.50 FEET; THENCE NORTH 64 DEGREES 50 MINUTES 51 SECONDS
WEST, A DISTANCE (/F-127.53 FEET; THENCE NORTH 37 DEGREES 44 MINUTES 07
SECONDS WEST, A DISTANMCE OF 95.78 FEET; THENCE NORTH 6 DEGREES 27 MINUTES 08
SECONDS EAST, A DISTANCF OF 54.06 FEET; THENCE SOUTH 49 DEGREES 05 MINUTES 46
SECONDS EAST, A DISTANCE GF 5%.496 FEET; THENCE NORTH 87 DEGREES 19 MINUTES
50 SECONDS EAST, A DISTANCE OF 175.00 FEET; THENCE SOUTH 5 DEGREES 02 MINUTES
21 SECONDS EAST, A DISTANCE OF 258,79 FEET; THENCE SOUTH 10 DEGREES 25 MINUTES
51 SECONDS EAST, A DISTANCE OF 44752 FEET; THENCE SOUTH 42 DEGREES 49 MINUTES
50 SECONDS EAST, A DISTANCE OF 502.73 FZET TO A POINT ON THE NORTHERLY LINE OF
WOODFIELD ROAD AS DEDICATED AS DOCUMENT # 22935012; THENCE SOUTH 3
DEGREES 56 MINUTES 18 SECONDS EAST, A DiS%ANCE OF 50.00 FEET TO A POINT ON THE
SOUTH LINE OF SAID NORTHEAST 1/4 OF SECTIC {4; THENCE WESTWARD ALONG SAID
SOUTH LINE, SOUTH 86 DEGREES 03 MINUTES 42 SECONDS WEST, A DISTANCE OF 150.00
FEET TO THE POINT OF BEGINNING, EXCEPTING THEREFROM THAT PART DEDICATED
FOR ROAD PURPOSES BY PLAT OF DEDICATION FOR PUBLC STREET DATED JULY 9, 1974
AND RECORDED DECEMBER 16, 1974 AS DOCUMENT 22955012, ALL IN COOK COUNTY,
ILLINOIS

PARCEL 4;

EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCELS 1 AND 2 AS CREATED
AND SET FORTH IN EASEMENT GRANT DATED JUNE 3, 1980 BETWEFEN LASALLE
NATIONAL BANK, A NATIONAL BANKING ASSOCIATION, NOT PERSONALLY , BUT AS
TRUSTEE UNDER TRUST AGREEMENT DATED OCTOBER 24; 1978 AND KNOWN AS TRUST
NUMBER 100103, GRANTOR, and LASALLE NATIONAL BANK, A NATIONAL BANKING
ASSOCIATION, NOT PERSONALLY, BUT AS TRUSTEE CINDER TRUST AGREEMENT DATED
OCTOBER 24, 1978 AND KNOWN AS TRUST NUMBER 100104, GRANTEE, AND RECORDED
JULY 14, 1980 IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUNTY, ILLINOIS
AS DOCUMENT 25513407 FOR PARKING OF MOTOR VEHICLES AND FOR ACCESS AND
INGRESS OVER THE FOLLOWING DESCRIBED REAL PROPERTY:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 41 NORTH, RANGE 10,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHWEST CORNER OF THE NORTHEAST 1/4 AFORESAID; THENCE NORTH 00
DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE WEST LINE OF THE NORTHEAST 1/4
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OF SAID SECTION 14, A DISTANCE OF 50.12 FEET TO A POINT; THENCE NORTH 86
DEGREES 03 MINUTES 42 SECONDS EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE
OF WOODFIELD ROAD AND ITS WESTERLY EXTENSION A DISTANCE OF 924.16 FEET TO A
POINT; THENCE NORTH 3 DEGREES 56 MINUTES 18 SECONDS WEST A DISTANCE OF
229.00 FEET TO A POINT; THENCE SOUTH 86 DEGREES 03 MINUTES 42 SECONDS WEST A
DISTANCE OF 59.00 FEET TO A POINT; THENCE NORTH 3 DEGREES 56 MINUTES 18
SECONDS WEST A DISTANCE OF 60.00 FEET TO THE POINT OF BEGINNING OF THE
HEREIN DESCRIBED PARCEL OF LAND; THENCE CONTINUING NORTH 3 DEGREES 56
MINUTES 18 SECONDS WEST A DISTANCE OF 72.00 FEET TO A POINT; THENCE SOUTH 86
DEGREES 03 MINUTES 42 SECONDS WEST ALONG A LINE PERPENDICULAR TO THE LAST
DESCRIBEL COURSE, A DISTANCE OF 72.00 FEET TO A POINT; THENCE SOUTH 3 DEGREES
56 MINUTES.18 SECONDS EAST, A DISTANCE OF 72.00 FEET TO A POINT; THENCE NORTH
86 DEGREES 2 MINUTES 42 SECONDS EAST A DISTANCE OF 72.00 FEET TO THE
HEREINABOVE DESIGNATED POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS

PIN: 07-14-200-037

Address: 1000 East Woodfield Road
Schaumburg, illinois
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EXHIBIT B

PERMITTED EXCEPTIONS

1. General real estate taxes for the year 2005 and each year thereafter not yet due
and payable.

2. Exception Nos. A/3, K/10, M/12, 0/14, P/15, Q/16, R/17, $/18 AND T/19,

inclusive, sontained on Schedule B of CHICAGO Title Insurance Company Commitment No.
8323286 dated JANUARY 10, 2006.
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EXHIBIT C

INSURANCE REQUIREMENTS

BORROWER'S INSURANCE REQUIREMENTS
LASALLE BANK NATIONAL ASSOCIATION

Qensral information

1. mmmmmmwwmnmnmm-Msummmmummmw
Agpociation

2. LaSake Bunk Nationsl Associstion mmmthManlmmm
dava oript lo cloging,
#wmmnmmmmmmmuumnm B avalaldg from
¥, Cantiflod coples shoely be svailnble within 80 lo 90 days.

3. Prool of o s ge st be an e foRkowing forre;
Commercial Aoenty:  AGORD 26 (200010) - EVIDENCE OF COMMERCIAL PROFERTY INSURANCE form,
Fermonal Proparey: ACORD 17 12083110} EvIDENCE OF PERSONAL PROPERTY INSURANCE form.

Linslity inisnce; Huat bes writinrs on ACOIRD 384 ox e sy vmiont,

NOYE: Plansis mrove sy ende vor Io* ang e e 1o tidsf suche notices shall imposs... resoreseniitives”
Trpge ax i refalar by nobe mbymmmmmmmuwm
okt the Certificatss.

1. Al mwm:hﬁmnmrdmnmﬂm»in Sovor of LaSaie Dank Natiors! Associalion
mmmwm-mmmmnm,mmmmmm of any materiel change

or cancelistion. Cortfiosles wilh ciacigmics wilh \OT b accapied.

§. The bonower must be the named insired. 1muwmunm,us
N

[ Cmmdﬂfﬂmll’mpmyl Euiidery Risk oseificates mu. s aw LaSale Bark Netionsl Asocistion gs
Mortgapme and o Lerier's Lous Pryye 2 folioes:
LaduNo Bank Natiana) Ards Jaion
Comovercial Real fata =
135 5. LaSiale Stronl, Suky 7,38
Chizago, K. $8D3

(LoSale Bark Notions! Associalion mnhdmnuw:nﬂcrmuuﬂwu Thalr ntaresty
May Appaur” ummaiuumwmmuhmdmﬁwmmmg AL that W7, the > veece
m@rmﬂmmmmmmummmm 31 Morigeges 3nd or Len ler's | oma
Pryes.

Y. mwmmmummmnhimm.

008 Bast WoodKekd Rosd

Cook

§ . .‘umwmmpﬁaiﬂmmhmm fudings from AM Bost's Rating Guks

Poliey Rating Eﬂ Foancisl Rating Vil |

a. ﬁuimm@mbambewwhvmmmm

Specific Regyirements
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- Coverage mumt be on an *s tisk” {Somaal Purila), 6% replacerant cont besis without deduction for foundaliony

and footings, sd WITHOUT co-msurance. The So-surance must be wealvnd or an Agreed Amoont sncorssmant
it b included and sither "No Co-lnpsrwnce™ o "Agreed Amount” mug: be indicasad on U ourificale,

- Qrdance or Liw coverage providing for demaiition and Immﬂm&m.m;m
Inelicingd on e cerifiogty,

+ Qi coversges such s sarihquais, wummtmmmnmhmmaummm

such s shavitors], and Seod will be reined whin thass riske are present.

. mm«a‘ulmlmwmﬁh i W wmiitd St 1 100% of the projected snnue! s or

Tevenue with @ minimiiam peekil of indernity of 12 mantm, o such prester pasriod e LasSels Sank Netiora!
Assooiation may requre. This coverags nesds i b wfiten on a Gross Rantal income, Gross ProMs or Exiended
Pariod of indamniyy fom, memmmmmmmn-mnwmm

# > Woniable or operstions).

. WAE 0N ik Matonal Azsocisben sod 1mmwn_._u;__“ [T +] sl
b rimw, o * Sedition Inmurad for ail Qonarnd Rebiilty Goversgs, with & misimam Nk of &2 000, 600 for sy one:

CCCUTANGS

Additional Requireme ;s - Construction Loany

1.

2.

3

Coverage must be Al Rk Buibi=~ Rish Courss of Construgtion, inctuding sarfguake and Nood when theys
rinica i presaret, The Builde s Risk POLNINGE SARCUNT M Sover o et 100% of hard costs snd not laes inan
25% of recusring sl cosis,

umrhEMdemNmrw‘stpam make ihe following sistemant:
m&mlwgnm}ﬂdw,,muamewmmmhmwm.‘

Rant covmrage mual be 100% of i 2 sied o wal 15 5 (Resuming full ocoupancy) writlen on o delsyed
mmmmmmummw«wm: \

Corerage shouid S0 inckude permission o pocupy clausa.
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