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This document prepared by, and
after recording, please return to:

Alison M. Mitchell, Esq.
DLA Piper LLP (US)
203 North LaSalle Street
Suite 1900

Chicago, Illinois 60601

Mortgage Loan No.: 13203

This space reserved for Recorder's use only.

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

Cover Sheet
Date: £sorJuly 11,2014
Borrower: 900 NOXTH MICHIGAN, LLC, a Delaware

limited li2biitty company

¢/o JMB Realty Corporation

900 North Michigan Avenue, Suite 1400
Chicago, Illinois 60611

Attention: Patrick I. Meaa and General Counsel

Borrower's Organizational ID Number: 3940763

Lender: MASSACHUSETTS MUTUAL LY+E
INSURANCE COMPANY, a Massacnasetts
corporation

Note Amount: $250,000,000.00

Maturity Date: July 10, 2024
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this "Mortgage") is made as of July 11, 2014, by and
between 900 NORTH MICHIGAN, LLC, a Delaware limited liability company having an
address in care of JMB Realty Corporation, 900 North Michigan Avenue, Suite 1400, Chicago,
Illinois 60611 Attention: Patrick J. Meara and General Counsel ("Berrower"), and
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY, a Massachusetts
corporation having an address in care of Cornerstone Real Estate Advisers, One Financial Plaza,
Hartford, Courecticut 06103, Attention: Finance Group Loan Servicing ("Lender") and
CORNERSTON). REAL ESTATE ADVISERS LLC, a Delaware limited liability company,
as "Administrati e Asent" pursuant to Article 13 of the Loan Agreement (defined below).

GRANTING CLAUSES

For good and valuabl® consideration and to secure the payment of an indebtedness in the
principal sum of TWO HUNDRED FIFTY MILLION AND 00/100 DOLLARS
(5250,000,000.00) in lawful money-of-the United States, to be paid according to (i) that certain
Loan Agreement of even date herew:ily between Borrower and Lender (as the same may
hereafter be amended or modified, the "Losz Agreement™), and (ii) that certain Promissory Note
of even date herewith from Borrower to Lendet,in said principal sum with a maturity date of
July 10, 2024 (the "Maturity Date"), and-auy, replacement(s) or substitution(s) of said
Promissory Note held by Lender or by any successor or assignee of Lender (as the same may
hereafter be amended, modified, split, consolidated ¢r extended, the "Note"), which Loan
Agreement and Note are hereby incorporated herein by this reference and made a part hereof,
together with all other obligations and liabilities due or to become due to Lender pursuant to or
in accordance with the Loan Documents, all amounts, sums and-expenses paid hereunder by or
pavable to Lender according to the terms hereof (including, withot limitation, all Advances (as
hereinafter defined) and interest thereon as provided herein and in th¢ Loan Agreement), and all
other covenants, obligations and liabilities of Borrower under the Note, th='Loan Agreement, this
Mortgage, the Assignment (as hereinafter defined) and any other instrumpent executed by
Borrower evidencing, securing or delivered in connection with the loan evigenced by the Note
(all of the foregoing instruments, as the same may be amended or modified frorstime to time,
collectively, the "Loan Documents"), and together with all interest on said indebtedness,
obligations, liabilities, amounts, sums, Advances and expenses (all of the foregoing, collectively,
the "Indebtedness"), Borrower has created a security interest in and mortgaged, watranted,
granted, bargained, sold, conveyed, assigned, pledged, transferred and set over, and does by
these presents create a security interest in and MORTGAGE, WARRANT, GRANT, BARGAIN,
SELL, CONVEY, ASSIGN, PLEDGE, TRANSFER AND SET OVER unto Lender, its
successors and assigns forever, WITH MORTGAGE COVENANTS and with all POWERS OF
SALE and other STATUTORY RIGHTS AND COVENANTS in the State (as hereinafter
defined), all right, title and interest of Borrower in and to together with all interest and estate
which Borrower may hereafter acquire in the following property:

EAST\72456625.3
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The parcel or parcels of land described in Exhibit A attached hereto and by this reference
made a part hereof (the "Land");

TOGETHER with the buildings, foundations, structures and improvements (including
fixtures) now or hereafter located on or in the Land (collectively, the "Improvements");

TOGETHER with all right, power, privilege, option, title and interest, if any, of Borrower
in and to the streets and roads, opened or proposed, abutting the Land, all strips and gores within
or adjoining the Land, the air space and right to use the air space above the Land, all rights of
ingress and egress to and from the Land, all casements, rights of way, reversions, remainders,
estates, rights, titles, interests, privileges, servitudes, tenements, hereditaments, and
appurtenances now or hereafter affecting the Land or the Improvements, all royalties and rights
and privileges zppartaining to the use and enjoyment of the Land or the Improvements, including
all air, lateral sepport, streets, alleys, passages, vaults, drainage, water, oil, gas and mineral
rights, development rights, all leases and licenses and options to purchase or lease, and all other
interests, estates or clairis./in law or in equity, which Borrower now has or hereafter may acquire
in or with respect to the Tand or the Improvements (collectively, the "Appurtenances");

The Land, the Improvemer:s and the Appurtenances are hereinafter collectively referred
to as the "Premises"”;

TOGETHER with all equipment, <ittings, furniture, furnishings, appliances, apparatus,
and machinery in which Borrower now or nercarter has a possessory or title interest and now or
hereafter installed in or located upon the Piemises and all building materials, supplies and
equipment now or hereafter delivered to the Premises and intended to be installed therein or
located thereon; all fixtures, inventory, other goods 2iid personal property of whatever kind and
nature now contained on or in or hereafter placed on or in/thz Premises and used or to be used in
connection with the letting or operation thereof, in which Bortower now has or hereafter may
acquire a possessory or title interest and all renewals or repiacements of any of the foregoing
property or articles in substitution thereof, including chairs, desks. lamps, mirrors, bookcases,
tables, rugs, carpeting, drapes, draperies, curtains, shades, venetiar tiinds, screens, paintings,
hangings, pictures, keys or other entry systems, intercom and paging ¢quipment, electric and
electronic equipment, dictating equipment, private telephone systems, medical cquipment, potted
plants, heating, lighting and plumbing fixtures, firc prevention and extinguwisning apparatus,
cooling and air-conditioning systems, elevators, escalators, fittings, plants, apparatus, stoves,
ranges, refrigerators, tools, machinery, engines, dynamos, motors, boilers, ~uicinerators,
switchboards, conduits, compressors, vacuum cleaning systems, floor cleaning, waxing and
polishing equipment, call systems, brackets, electrical signs, bulbs, bells, ash and fuel,
conveyors, cabinets, lockers, shelving, spotlighting equipment, dishwashers, garbage disposals,
washers and dryers, and other equipment used in the operation of the Premises (collectively, the
"Equipment"); provided, however, that the Equipment shall not include any property belonging
to tenants under the Leases (as defined below) or any property manager or any leased equipment
except to the extent that Borrower shall have any right or interest therein;

TOGETHER with all right, power, privilege, option, title and interest of Borrower in and
under all present or future accounts, deposit accounts, documents, instruments, chattel paper, and
general intangibles (including "payment intangibles"), as the foregoing terms are defined in the
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Code (as hereinafter defined), all deposits, monies or escrows held by Lender or Lender's agent
or any accounts established pursuant hereto or pursuant to any other Loan Documents, and all
contract rights, equipment leases, operating leases and licenses, Operating Agreements (as
defined in the Loan Agreement), derivative investments, letters of credit, and rate cap
agreements, including casualty insurance policies and liability insurance policies (irrespective of
whether such policies are required to be obtained or maintained in force pursuant to this
Mortgage or other Loan Documents), trade names, trademarks, servicemarks, logos, copyrights,
goodwill, franchises, books, records, plans, specifications, permits, licenses, approvals, actions,
claims under the Federal Bankruptcy Code (as hereinafter defined) and causes of actton which
now or hereafter relate to, are derived from or are used in connection with the Premises or the
use, operatini, maintenance, occupancy ot enjoyment thereof or the conduct of any business or
activities therezn (collectively, the "Intangibles™);

TOGETHLR: with all right, power, privilege, option, title and interest of Borrower in and
under all existing and-Tviure leases, lettings, tenancies, occupancy agreements, licenses to occupy
and other similar arrangements affecting the Premises or any part thereof now or hereafter
entered into and all amendments, extensions, renewals and guaranties thereof, all security
therefore, including letter of radit rights, guaranties and other supporting obligations, and all
moneys payable thereunder, whether entered into before or after the filing by or against
Borrower of any petition for relie? under the Federal Bankruptcy Code (collectively, the
"Leases");

TOGETHER with all rents, income, accounts, receivables, issues, profits, security
deposits, including the proceeds from letters/ of credit, guarantees and other supporting
obligations, all other payments and profits from tlie Leases and the use and occupation of the
Premises, including fixed and additional rents, canceilztion payments, option payments, ail
revenues collected from meeting rooms, banquet rooms ard-recreational facilities and otherwise,
all receivables, customer obligations, installment payment obligations and other obligations now
existing or hereafter arising or created out of sale, lease, subieass; license, concession or other
grant of the right of the possession, use or occupancy of all or anv‘pertion of the Premises, or
personalty located thereon, or rendering of services by Borrower or‘any operator or manager of
any commercial space located in the Premises or acquired from others inzluding from the rental
of any office space, retail space, commercial space, or other space, hal's, stores or offices,
including any deposits securing reservations of such space, exhibit or sales space ot every kind,
license, lease, sublease and concession fees and rentals, health club membership iezs, vending
machine sales, and any other items of revenue, receipts or other income, and other pzyments and
benefits to which Borrower may now or hereafier be entitled from the Premises, the Equipment
or the Intangibles or under or in connection with the Leases (collectively, the "Property
Income"), including the immediate and continuing right to make claim for, receive, collect and
receipt for Property Income, including the right to make claim in a proceeding under the Federal
Bankruptey Code and to apply the same to the payment of the Indebtedness, all whether before
or after the filing by or against Borrower of any petition for relief under the Federal Bankruptcy
Code; and

TOGETHER with all proceeds, judgments, claims, compensation, awards of damages

and settlements pertaining to or resulting from or in lieu of any condemnation or taking of the
Premises by eminent domain or any casualty loss or damage to any of the Premises, the
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Equipment, the Intangibles, the Leases or the Property Income, and including also, the right to
assert, prosecute and settle claims arising out of or pertaining to such condemnation or taking or
such casualty loss under insurance policies constituting an Intangible and to apply for and
receive payments of proceeds under such insurance policies and in any condemnation or taking,
the right to apply for and receive all refunds with respect to the payment of property taxes and
assessments and all other proceeds from the conversion, voluntary or involuntary, of the
Premises, the Equipment, the Intangibles, the Leases or the Property Income, or any part thereof,
into cash or liquidated claims. Collectively, all of the foregoing are herein referred to as the
"Proceeds".

The Tquipment, the Intangibles, the Leases, the Property Income and the Proceeds are
hereinafter coilactively referred to as the "Collateral'. The Premises and the Collateral are
hereinafter collcctively referred to as the "Mortgaged Property".

TO HAVE AND TO HOLD the Mortgaged Property, with all the privileges and
appurtenances to the same belonging, and with the possession and right of possession thereof,
unto Lender and its successors and assigns forever, upon the terms and conditions set forth
herein.

ARTICLE1
Detliition of Terms
As used in this Mortgage, the terms set fortis below shall have the following meanings:

"Advances” means all sums, amounts or expensey advanced or paid and all costs incurred
by Lender, as provided in this Mortgage or in any ther Loan Document, upon failure of
Borrower to pay or perform any obligation or covenant contziied herein or in such other Loan
Document, in all of the foregoing cases, beyond any applicable’grace and/or notice and cure
periods.

"Appurtenances” has the meaning assigned in the Granting Clauses.

" Assignment” means the Assignment of Leases and Rents from Borrover«o-Lender of even
date herewith.

"Borrower" means the party or parties identified and defined as Borrower oatne Cover
Sheet and in the preamble of this Mortgage, any subsequent owner of the Mortgaged Property,
and its or their respective heirs, executors, legal representatives, successors and assigns.

"Code" means the Uniform Commercial Code of the State, as the same may be amended
from time to time or any successor statute thereto.

"Collateral" has the meaning assigned in the Granting Clauses.
"Default Rate" has the meaning assigned in the Loan Agreement,

"Equipment” has the meaning assigned in the Granting Clauses.

EAST\72456625.3
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"Event of Default" means any one or more of the events described in Section 9.1 of the
Loan Agreement.

"Federal Bankruptcy Code" means Title 11 of the United States Code, as the same may
be amended from time to time or any successor statute thereto.

"Impositions" has the meaning assigned in the Loan Agreement.
"Indebtedness" has the meaning assigned in the Granting Clauses.
"Intangibles" has the meaning assigned in the Granting Clauses.
"Land” has the meaning assigned in the Granting Clauses.
"Leases"has e meaning assigned in the Granting Clauses.

"Lender" means Massachusetts Mutual Life Insurance Company, the lender identified as
such on the Cover Sheet and-in the preamble of this Mortgage, and its successors and assigns
(including any other holders tro:n time to time of the Note).

“Lien" has the meaning assigred in the Loan Agreement.

"Loan” means the loan made by Lérder to Borrower evidenced by the Note and governed
by the Loan Agreement.

"Loan Agreement" has the meaning assigned in the Granting Clauses.

"Loan Documents” has the meaning assigned in the Granting Clauses,

"Maturity Date" has the meaning assigned in the Graning Clauses.

"Mortgaged Property” has the meaning assigned in the Granung Clauses.

"Note" has the meaning assigned in the Granting Clauses.

"Permitted Encumbrances” means (i) the liens and security interests <reated by this
Mortgage and the other Loan Documents and such other matters as are expressly set forth in the
Loan Documents, (ii) those exceptions to title set forth in Exhibit B (and such othey title and
survey exceptions as approved by Lender in its sole and absolute discretion), (iii) the Liens (as
defined in the Loan Agreement), if any, for any Impositions not yet due and payable and not
delinquent, (iv) the Acceptable Leases, and (v) any workers', mechanics' or other similar Liens
on the Premises provided that any such Lien is bonded or discharged as set forth in the Loan
Agreement.

"Person” means and includes any individual, corporation, partnership, joint venture,
limited liability company, association, bank, joint-stock company, trust, unincorporated
organization or government, or an agency or political subdivision thereof.

"Premises” has the meaning assigned in the Granting Clauses.

5
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"Proceeds” has the meaning assigned in the Granting Clauses.

"Property Income" has the meaning assigned in the Granting Clauses.

"State" means the State or Commonwealth in which the Land is situated.

"Upstream Owner" has the meaning assigned in the Loan Agreement.

ARTICLE 1

Covenants of Borrower
Borrowwer-covenants and agrees as follows:

Section 2.0 <Interest on Advances and Expenses. All Advances made and any
reasonable expenses incured at any time by Lender pursuant to the provisions of this Mortgage
or the other Loan Docuinznis or under applicable law shall be secured by this Mortgage as part
of the Indebtedness, with egda! rank and priority. All such Advances and expenses shall bear
interest at the Default Rate froni the date that each such Advance or expenses is made or incurred
to the date of repayment and all sich Advances and expenses with interest thereon shall be paid
to Lender by Borrower within five (5) Business Days after demand therefor.

Section 2.02  Prohibition Against (Conveyances, Encumbrances and Borrowing, Except
as expressly permitted under the Loan Agreement, neither Borrower nor any Person shall
convey, assign, sell, mortgage, encumber, pledge. livpothecate, grant a security interest in, grant
options with respect to, or otherwise dispose of*(directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and wiether or not for consideration or of
record) all or any portion of any legal or beneficial inirest.in: (a)all or any portion of the
Mortgaged Property excluding the Leases; or (b) all or any ownership interest in Borrower or in
any Upstream Owner.

Section 2.03  Assignment of Leases and Property Income.

(a)  Borrower hereby absolutely, presently, unconditionally and irrevocably
assigns, transfers and sets over to Lender all of the right, title and interest-of Borrower in
and to the Leases and the Property Income (except as otherwise expressly permitted in
the Loan Documents). Borrower shall not otherwise assign, transfer or encumber in any
manner the Leases or the Property Income or any portion thereof. Borrower shall have a
license, revocable by Lender, to exercise all of the rights of the landlord under the Leases,
and to collect and use the Property Income for Borrower's benefit as the same becomes
due and payable so long as no Event of Default has occurred and is continuing (but which
shall be automatically reinstated upon the cure of the same), but may not collect any
Property Income more than thirty (30) days in advance of the date the same becomes due
(other than security deposits and first month's rent payable upon execution of any Lease
whose term is scheduled to commence more than thirty (30} days after the date of such
execution). The assignment in this Section 2.03 shall constitute an absolute, irrevocable
and present assignment of the Leases and the Property Income, and not an additional
assignment for security, and the existence or excreise of Borrower's revocable license to

6
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collect Property Income shall not operate to subordinate this assignment to any
subsequent assignment. The exercise by Lender of any of its rights or remedies under this
Section 2.03 shall not be deemed or construed to make Lender: (i) a mortgagee-in-
possession; (ii) responsible for the payment of any taxes or assessments with respect to
the Premises, (iii) liable to perform any obligation of the lessor under any Lease(s) or
under applicable law, (iv) liable to any person for any dangerous or defective condition in
the Premises or for any negligence in the management, upkeep, repair, or control of the
Premises resulting in loss or injury or death to any Person, or (v) be liable in any manner
for the remediation of any environmental impairment.

(b)  Borrower shall comply with the terms and conditions of Section 3.1 of the
Loan Azreement with respect to Leases of all or any portion of the Mortgaged Property.

Section 244 Environmental Matters. Borrower shall comply with the terms and
conditions of Articled of the Loan Agreement, expressly including the indemnification
provisions contained therern.

Section 2.05 Condemnation Awards. Borrower hereby unconditionally assigns all
awards and compensation for any-condemnation or other taking of the Mortgaged Property or
any portion thereof, or any purchase in-lieu thereof, to Lender and except as otherwise expressly
provided in the Loan Agreement autboiizes Lender to collect and receive such awards and
compensation and to give proper receipteind acquittances therefor, subject to the terms of the
Loan Agreement.

Section 2.06 Insurance Proceeds. Boiicwer hereby (a) unconditionally assigns to
Lender all proceeds of any insurance policies insuring against loss or damage to the Mortgaged
Property, and (b) except as otherwise expressly provided in the Loan Agreement authorizes
Lender to collect and receive such proceeds and authorizes and directs the issuer of each of such
insurance policies to make payment for all such losses directly-fo Lender, instead of to Borrower
and Lender jointly, all subject to the terms of the Loan Agreemenc.

ARTICLE Il

Security Agreement

Section 3.01 Warranties, Representations and Covenants of Borrower. ~Borrower
warrants and represents to Lender as follows in subsections (d), (i) and (j) of this Section 3.01
and covenants and agrees with Lender as follows in all other subsections of this Section 3.01 as
follows:

(a)  This Mortgage constitutes a security agreement under the Code and serves
as a fixture filing in accordance with the Code. This Mortgage creates, and Borrower
hereby grants to Lender, a security interest in favor of Lender as secured party under the
Code with respect to all of the Mortgaged Property which is covered by the Code. The
mention of any portion of the Mortgaged Property in a financing statement filed in the
records normally pertaining to personal property shall not derogate from or impair in any
manner the intention of Borrower and Lender hereby declared that all items of the

EAST\72456623.3
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Collateral are part of the real property encumbered hereby to the fullest extent permitted
by law, regardless of whether any such item is physically attached to the Improvements
or whether serial numbers are used for the better identification of certain items.
Specifically, the mention in any such financing statement of: (i) the rights in or to the
Proceeds of any policy of insurance; (ii) any condemnation Proceeds; (iii) Borrower's
interest in any Leases or Property Income; or (iv)any other item included in the
Mortgaged Property, shall not be construed to alter, impair or impugn any rights of
Lender as determined by this Mortgage or the priority of Lender's lien upon and security
interest in the Mortgaged Property. Any such mention shall be for the protection of
Lender in the event that notice of Lender's priority of interest as to any portion of the
Mortgaged Property is required to be filed in accordance with the Code to be effective
againstor take priority over the interest of any particular class of Persons, including the
federal zovernment or any subdivision or instrumentality thereof.

(b) " Eucept for the Permitted Encumbrances and the security interest granted
by this Mortgage, Borrower is and, as to portions of the Mortgaged Property to be
acquired after the date-hereof, will be the sole owner of the Mortgaged Propetty, free
from any lien, security interest, encumbrance or adverse claim thereon of any kind
whatsoever, Borrower shil niotify Lender of, and shall defend the Mortgaged Property
against, all claims and demianids of all Persons at any time claiming the same or any
interest therein.

(c) Except as expressly proviazsd in the Loan Agreement and this Mortgage,
Borrower shall not lease, sell, convey or injany manner transfer the Mortgaged Property
without the prior consent of Lender.

(d)  The Mortgaged Property is not' and will not be used or bought for
personal, family or household purposes.

(¢)  The Equipment shall be kept on the Land or. in the Improvements, and
Borrower shall not remove the Equipment from the Land orhe Improvements without
the prior consent of Lender, except such portions or items of the Equipment as are
obsolete or consumed or worn out in ordinary usage, all of whic!t shall be promptly
replaced by Borrower with items of equal or greater quality and funeticiality (however,
replacement shall not be required in the event of obsolescence).

() Intentionally deleted.

(g)  No Borrower shall change its place of formation or its entity name without
providing Lender with at least thirty (30) days prior written notice. In the event of any
change in name, identity or organizational form of any Borrower, Borrower shall notify
Lender thereof and promptly after request shall execute, file and record such Code forms
as are necessary to maintain the priority of Lender's lien upon and security interest in the
Mortgaged Property, and shall pay all expenses and fees in connection with the filing and
recording thereof. If Lender shall require the filing or recording of additional Code forms
or continuation statements, Borrower shall, promptly after request, execute, file and
record such Code forms or continuation statements as Lender shall deem necessary

EAST\72456625.3
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(subject to Lender's right to sign such statements on behalf of Borrower as provided in
Section 3.01(h)), and shall pay all expenses and fees in connection with the filing and
recording thereof. If Lender shall initially pay such expenses, Borrower shall promptly
reimburse Lender for the expenses.

(h)  Borrower hereby authorizes Lender to file with the appropriate public
office, at Borrower's expense any financing statements, amendments or continuations
thereof, identifying Borrower as debtor and Lender as secured party in connection with

the Mortgaged Property.

(i) Borrower represents that its exact legal name is as set forth on the Cover
Sheet of this Mortgage.

(0 Borrower's Federal Tax Identification Number is and

Borrower's Crganizational Number is 3940763.

(k)  Bosrower shall not file any termination statements concerning the
Mortgaged Property ‘without Lender's prior consent unless the Indebtedness has been
repaid and this Mortgage has been released.

) Where Collateral is.in possession of a third party, Borrower will join with
Lender in notifying the third party #t Lender's interest and obtaining an acknowledgment
from the third party that it is holding thzCollateral for the benefit of Lender.

(m)  Borrower will cooperate with-Lender in obtaining control with respect to
Collateral consisting of deposit accounts, invesiment property, letter of credit rights and
electronic chattel paper.

Section 3.02 Financing Statements. A CARBON PiHOTOGRAPHIC OR OTHER
REPRODUCTION OF THIS MORTGAGE OR ANY FINANCINC STATEMENT RELATING
TO THIS MORTGAGE SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

Section 3.03 Addresses. The state of organization, organization2l ID number and
mailing address of Borrower and the address of Lender from which informaticn concerning the
security interest granted hereby may be obtained are set forth on the Cover/Sliect and in the
preamble of this Mortgage. Borrower maintains its sole place of business or prircipal place of

business at the address shown in said preamble, and Borrower shall promptly notify Lender in
writing of any change in said place of business or principal place of business.

Section 3.04 Fixture Filing. This Mortgage shall constitute a fixture filing under the
Code as to any goods and other personal property included in the Mortgaged Property in which
Borrower has granted to Lender a security interest as provided in this Article IIT which are or
may become fixtures under applicable law. Borrower is the "debtor" and Lender is the "secured
party" as such terms are defined in the Code. This fixture filing is to be recorded with the Cook
County, Illinois Recorder of Deeds.

EAST\724566253
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ARTICLE 1V

Default and Remedies

Section 4.01 Remedies. Upon the occurrence and during the continuance of any Event
of Default, Lender may take such actions against Borrower and/or the Mortgaged Property or
any portion thereof as it deems advisable to protect and enforce its rights against Borrower and in
and to the Mortgaged Property, without notice or demand except as set forth herein. Any such
actions taken by Lender shall be cumulative and concurrent and may be pursued independently,
singly, successively, together or otherwise, at such time and in such order as Lender may
determine inits sole discretion, to the fullest extent permitted by law, without impairing or
otherwise affecting the other rights and remedies of Lender permitted by law, equity or contract
or as set forth herein or in the other Loan Documents. Such actions may include the following:

(a) _Lender may declare the entire principal balance under the Note then
unpaid, together” with all accrued and unpaid interest thereon, prepayment fees
thereunder, and aii other unpaid Indebtedness, to be immediately due and payable.

(b)  Lender may ¢nter into or upon the Mortgaged Property, personaily or by
its agents, nominees or aitoraeys, and may dispossess Borrower and its agents and
servants therefrom, and thereupor; Lender at its sole discretion may: (i) use, operate,
manage, control, insure, maintain, ~cpair, restore and otherwise deal with all and every
portion of the Mortgaged Property and conduct business thereon, in any case either in the
name of Lender or in such other nanie-ds Lender shall deem best; (ii) complete any
construction on the Mortgaged Property 1 such manner and form as Lender deems
advisable; (iii) make alterations, additions, rericv/els, replacements and improvements to
or on the Mortgaged Property; (iv) exercise ail rights and powers of Borrower with
respect to the Mortgaged Property, whether in the name of Borrower or otherwise,
including the right to make, cancel, enforce or modity-T:eases, obtain and evict tenants,
and demand, sue for, collect and receive all Property Incerne; and (v) apply the receipts
of Property Income to the payment of the Indebtedness (inciuding any prepayment fee
payable under the Loan Agreement) in such order as Lender shall determine in its sole
discretion, after deducting therefrom all expenses (including reasonabl: attorneys' fees,
costs and expenses) incurred in connection with the aforesaid operations szid all amounts
necessary to pay the Impositions, insurance and other charges in conncetion with the
Mortgaged Property, as well as just and reasonable compensation for the Services of
Lender, its agents, nominees and attorneys.

(c)  With or without entry, personally or by its agents, nominees or attorneys,
Lender may sell all or any portion of the Mortgaged Property and all or any portion of
Borrower's estate, right, title, interest, claim and demand therein and right of redemption
thereof at one or more private or public sales in the manner and to the extent permitted by
law, as an entirety or in parcels or portions, and Lender shall have any statutory power of
sale as may be provided by law in the State.

10
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(d)  Lender may institute proceedings for the complete foreclosure of this
Mortgage, in which case the Mortgaged Property may be sold for cash or upon credit, as
an entirety or in parcels or portions.

(¢)  Lender may institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Indebtedness then due and payable, subject to the
continuing lien of this Mortgage for the balance of the Indebtedness not then due.

(H Lender may institute an action, suit or proceeding at law or in equity for
the specific performance of any covenant, condition or agreement contained in the Note,
this Mortgage or any other Loan Document, or in aid of the execution of any power
grante. hereunder or for the enforcement of any other appropriate legal or equitable
remeay

(g) (“Lender shall have the rights and may take such actions as are set forth,
described or reterred to in Article VI of this Mortgage entitled "State Law Provisions” to
the extent permittcd by the laws of the State or as otherwise permitted by the laws of the
State.

(h)  Lender may recever judgment on the Loan Agreement and the Note, either
before, during or after any proceedings for the foreclosure or enforcement of this
Mortgage.

() Lender may secure the-aprointment of a receiver, trustee, liquidator or
similar official of the Mortgaged Propeny ot any portion thereof, and Borrower hereby
consents and agrees to such appointment, without notice to Borrower and without regard
to the adequacy of the security for the Indebtedness and without regard to the solvency of
Borrower or any other Person liable for the paymerniof the Indebtedness, and such
receiver or other official shall have all rights and powers rermitted by applicable law and
such other rights and powers as the court making such appointment may confer, but the
appointment of such receiver or other official shall not impairor-in any manner prejudice
the rights of Lender to receive the Property Income pursuant toithis Mortgage or the
Assignment.

)] Lender may exercise any or all of the remedies available to 2 secured party
under the Code.

(k)  Lender may pursue any other rights and remedies of Lender permitted by
law, equity or contract or as set forth herein or in the other Loan Documents.

(D Lender may, in its sole discretion, apply any funds then on deposit with
Lender, including but not limited to such funds on deposit for the payment of
Impositions, ground rent or insurance premiums, to the payment of such items or to the
repayment of the Indebtedness.

(m)  Lender in its sole discretion may surrender any insurance policies and
collect the unearned premiums and apply such sums against the Indebtedness.

11
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(n)  To the extent permitted by law, exercise any power of sale.

Section 4.02  General Provisions Regarding Remedies.

(a)  Proceeds of Sale. The proceeds of any sale of the Mortgaged Property or
any part thereof received by Lender in connection with an exercise of its remedies
hereunder shall be distributed and applied to the amounts set forth in Section 2.7(¢) of the
Loan Agreement in such order and priority as Lender deems appropriate in its sole
discretion.

(b)  Effect of Judgment, No recovery of any judgment by Lender and no levy
of an-cxecution under any judgment upon the Mortgaged Property or upon any other
propeity o Borrower shall affect in any manner or to any extent the lien of this Mortgage
upon the Mortgaged Property or any portion thereof, or any rights, powers or remedies of
Lender herelnder, Such lien, rights, powers and remedies of Lender shall continue
unimpaired as defore.

{c) Contirujng-Power of Sale. The power of sale conferred upon Lender in
this Mortgage shall not be cxzhausted by any one or more sales as to any portion of the
Mortgaged Property remaining unsold, but shall continue unimpaired until all of the
Mortgaged Property is sold or ailof the Indebtedness is paid.

(d)  Right to Purchase. At ziiy, sale of the Mortgaged Property or any portion
thereof pursuant to the provisions of-this Mortgage, Lender shall have the right to
purchase the Mortgaged Property being 50'd, and in such case shall have the right to
credit against the amount of the bid made tocrefor (to the extent necessary) all or any
portion of the Indebtedness then due.

(€) Right to Terminate Proceedings. Lender 4nay terminate or rescind any
proceeding or other action brought in connection with s exercise of the remedies
provided in Section 4.01 at any time before the conclusion rthereof, as determined in
Lender's sole discretion and without prejudice to Lender.

(f) No Waiver or Release. Lender may resort to any remedies and the
security given by the Loan Documents, in whole or in part, and in such/portions and in
such order as determined in Lender's sole discretion. No such action shall in any way be
considered a waiver of any rights, benefits or remedies evidenced or provided by the
Loan Documents. The failure of Lender to exercise any right, remedy or option provided
in the Loan Documents shall not be deemed a waiver of such right, remedy or option or
of any covenant or obligation secured by the Loan Documents. No acceptance by Lender
of any payment after the occurrence of an Event of Default and no payment by Lender of
any Advance or obligation for which Borrower is liable hereunder shall be deemed to
waive or cure such Event of Default or Borrower's liability to pay such obligation. No
sale of all or any portion of the Mortgaged Property, no forbearance on the part of
Lender, and no extension of time for the payment of the whole or any portion of the
Indebtedness or any other indulgence given by Lender to Borrower or any other Person,
shall operate to release or in any manner affect Lender's interest in the Mortgaged

12
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Property or the liability of Borrower to pay the Indebtedness, except to the extent that
such liability shall be reduced by proceeds of the sale of all or any portion of the
Mortgaged Property received by Lender. No waiver by Lender shall be effective unless it
is in a writing executed by Lender and then only to the extent specifically stated therein.

(z)  No Impairment; No Release. The interests and rights of Lender under the
Loan Documents shall not be impaired by any indulgence, including: (i) any renewal,
extension or modification which Lender may grant with respect to any of the
Indebtedness; (ii) any surrender, compromise, release, renewal, extension, exchange or
substitution which Lender may grant with respect to the Mortgaged Propetty or any
portion thereof; or (iii) any release or indulgence granted to any maker, endorser,
guarantar or surety of any of the Indebtedness. If the Mortgaged Property is sold and
Lender (epters into any agreement with the then owner of the Mortgaged Property
extending the time of payment of the Indebtedness, or otherwise modifying the terms
hereof or of ativ-ather Loan Document, Borrower shall continue to be liable to pay the
Indebtedness according to the tenor of any such agreement unless expressly released and
discharged in wriing by, Lender.

(h)  Waivers and Apreements Regarding Remedies. To the fullest extent that
Borrower may legally do so, Bosrower:

(i) agrees that Soirower will not at any time insist upon, plead, claim
or take the benefit or advantage of any laws now or hereafter in force providing
for any appraisal or appraisemeni,)valuation, stay, extension, reinstatement or
redemption, and waives and releases all rights of redemption, reinstatement,
valuation, appraisal or appraisement, stzy.of execution, extension and notice of
election to accelerate or declare due the whale of the Indebtedness;

(ii)  waives all rights to a marshalling of the assets of Borrower,
including the Mortgaged Property, or to a sale in inverse order of alienation in the
event of foreclosure of the interests hereby created, ai ¢ agrees not to assert any
right under any laws pertaining to the marshalling of assgis, the sale in inverse
order of alienation, homestead exemption, the administration of estates of
decedents, or any other matters whatsoever to defeat, reduce o1 21isct the right of
Lender under the Loan Documents to a sale of the Mortgaged Pieperty for the
collection of the Indebtedness without any prior or different resort fur ¢oliection,
or the right of Lender to the payment of the Indebtedness out of the proceeds of
sale of the Mortgaged Property in preference to every other claimant whatsoever;

(i)  waives any right to bring or utilize any defense, counterclaim
{other than a mandatory or compulsory counterclaim) or setoff, other than one in
good faith, which denies the existence or sufficiency of the facts upon which the
foreclosure action is grounded or which is based on Lender's wrongful actions. If
any defense, counterclaim or setoff (other than one permitted by the preceding
sentence) is raised by Borrower in such foreclosure action, such defense,
counterclaim or setoff shall be dismissed. If such defense, counterclaim or setoff
is based on a claim which could be tried in an action for money damages, the
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foregoing waiver shall not bar a separate action for such damage (unless such
claim is required by law or applicable rules of procedure to be pleaded in or
consolidated with the action initiated by Lender), but such separate action shall
not thereafter be consolidated with Lender's foreclosure action. The bringing of
such separate action for money damages shall not be deemed to afford any
grounds for staying any such foreclosure action;

(iv)  waives and relinquishes any and all rights and remedies which
Borrower may have or be able to assert by reason of the provisions of any laws
pertaining to the rights and remedies of sureties;

(v)  waives the defense of laches and any applicable statutes of
Vimitation; and

fvi)  walves any right to have any trial, action or proceeding tried by a
jury.

(vii) (Dispute Resolution and Waiver of Jury Trial. SUBJECT TO
SECTION 12.18(B}-OF THE LOAN AGREEMENT, BORROWER HEREBY
CONSENTS TO THE JURISDICTION OF ANY STATE OR FEDERAL
COURT SELECTEL-2Y LENDER LOCATED WITHIN THE COUNTY
WHERE THE LAND IS 1:2CATED AND IRREVOCABLY AGREES THAT,
SUBJECT TO LENDER'S ELECTION, ALL ACTIONS OR PROCEEDINGS
ARISING OUT OF OR RELATING TO THE OTHER LOAN DOCUMENTS
SHALL BE LITIGATED IN SucH. COURT(S) SELECTED BY LENDER.
BORROWER EXPRESSLY SUBMITS AND CONSENTS TO THE
JURISDICTION OF THE AFORESAL: COURTS AND WAIVES ANY
DEFENSE OF FORUM NON CONVENIENS. BORROWER HEREBY
WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND
AGREES THAT ALL SUCH SERVICE OF PROCLSS MAY BE MADE UPON
BORROWER BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT
REQUESTED, ADDRESSED TO BORROWER, A7 'THE ADDRESSES
REQUIRED FOR NOTICE IN SECTION 12.1 OF THE LGAN AGREEMENT
AND SERVICE SO MADE SHALL BE COMPLETE TEN (&) PAYS AFTER
THE SAME HAS BEEN POSTED.

(1) Lender's Discretion. Except as expressly set forth herein or 1 any other
Loan Document to the contrary, Lender may exercise its rights, options and remedies and
may make all decisions, judgments and determinations under this Mortgage and the other
Loan Documents in its sole and absolute discretion.

€} Recitals of Facts. In the event of a sale or other disposition of the
Mortgaged Property pursuant to Section4.01 and the execution of a deed or other
conveyance pursuant thereto, the recitals therein of facts (such as default, the giving of
notice of default and notice of sale, demand that such sale should be made, postponement
of sale, terms of sale, purchase, payment of purchase money and other facts affecting the
regularity or validity of such sale or disposition) shall be conclusive proof of the truth of
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such facts. Any such deed or conveyance shall be conclusive against all Persons as to
such facts recited therein.

(k)  Lender's Right to Waive, Consent or Release. Lender may at any time, in
writing: (i) waive compliance by Borrower with any covenant herein made by Borrower
to the extent and in the manner specified in such writing; (ii) consent to Borrower's doing
any act which Borrower is prohibited hereunder from doing, or consent to Borrower's
failing to do any act which Borrower is required hereunder to do, to the extent and in the
manner specified in such writing; or (iii) release any portion of the Mortgaged Property,
or any interest therein, from this Mortgage and the lien of the other Loan Documents. No
suchact shall in any way impair the rights of Lender hereunder except to the extent
specilicd by Lender in such writing.

(D Possession of the Mortgaged Property. Following a judgment of
foreclosure witi.respect to this Mortgage or delivery by Borrower of a deed in lieu of
foreclosure, Borrower shall promptly surrender or cause the surrender of possession of
the Premises to Lender. During the continuance of any Event of Default hereunder and
demand by Lender, Boroiwer shall assemble the Equipment and make it available at any
place Lender may designeie (o allow Lender to take possession and/or dispose of the
Equipment. The covenanis licrein contained may be enforced by a receiver of the
Mortgaged Property or any poition. thereof. Nothing in this Section 4.02(1) shall be
deemed a waiver of the provisiois of this Mortgage prohibiting the sale or other
disposition of the Mortgaged Property without the prior consent of Lender.

(m)  Limitations on Liability. Nouwithstanding anything contained herein to the
contrary, Borrower's liability hereunder is sutjec: to the limitation on liability provisions
of Article 11 of the Loan Agreement (including the limitations on the liability of any
Upstream Owner of Borrower), which Article 11 is/incorporated herein by reference,
mutatis mutandis, as if such Article 11 was set forth in &)Y herein.

(n})  Subrogation. if all or any portion of the presceds of the Note or any
Advance shall be used directly or indirectly to pay off, discharge,Crisatisfy, in whole or in
part, any prior lien or encumbrance upon the Mortgaged Property or‘any portion thereof,
then Lender shall be subrogated to, and shall have the benefit of tiic priority of, such
other lien or encumbrance and any additional security held by the holder théreof.

ARTICLE V

Miscellaneous

Section 5.01 Notices. All notices, consents, approvals, demands and requests required
or permitted hereunder or under any other Loan Document shall be given in writing and shall be
effective for all purposes if delivered to the Persons and locations and in the manner set forth in
Section 12,1 of the Loan Agreement.

Section 5.02 Binding Obligations; Joint and Several. The provisions and covenants of
this Mortgage shall run with the land, shall be binding upon Borrower, its successors and assigns,
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and shall inure to the benefit of Lender, its successors and assigns. If there is more than one
Borrower, all their obligations and undertakings hereunder are and shall be joint and several.

Section 5.03  Captions. The captions of the sections and subsections of this Mortgage
are for convenience only and are not intended to be a part of this Mortgage and shall not be
deemed to modify, explain, enlarge or restrict any of the provisions hereof,

Section 5.04  Severability. If any one or more of the provisions contained in this
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision of this Mortgage, but
this Mortgage shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein.

Section 5.5, Amendments; Consents. This Mortgage cannot be altered, amended,
modified or discharged orally and no executory agreement shall be effective to modify or
discharge it in whole” 0" in part, unless in writing and signed by the party against which
enforcement is sought. N¢ consent or approval required hereunder or under any other Loan
Document shall be binding uiiless<in writing and signed by the party sought to be bound. Subject
to Section 12.13(b) of the Loan Agreement, all sums payable by Borrower hereunder shall be
paid without notice, demand, counterclaim, setoff, deduction or defense and without abatement,
suspension, deferment, diminution or-reduction, and the obligations and liabilities of Borrower
hereunder shall in no way be released, uitcharged, or otherwise affected (except as expressly
provided herein) by reason of: (a)any damsge\to or destruction of or any condemnation or
similar taking of the Mortgaged Property or any-paition thereof; (b) any restriction or prevention
of or interference with any use of the Mortgaged Property or any portion thereof; (c) any title
defect or encumbrance or any eviction from the Freinises or any portion thereof by title
paramount or otherwise; (d) any bankruptey proceeding relating to any Borrower, any general
partner of Borrower, or any guarantor or indemnitor, or any action taken with respect to this
Mortgage or any other Loan Document by any trustee or reeeiver of Borrower or any such
general partner, guarantor or indemnitor, or by any court, in any wiuck-proceeding; (e) any claim
which Borrower has or might have against Lender; (f) any default or fa'iure on the part of Lender
to perform or comply with any of the terms hereof or of any other Loan Document; or (g) any
other occurrence whatsoever, whether similar or dissimilar to the foregoing, whether or not
Borrower shall have notice or knowledge of an of the foregoing. Except as exprossly provided
herein, Borrower waives all rights now or hereafler conferred by statute or otheérwise to any
abatement, suspension, deferment, diminution or reduction of any sum secured lierzby and
payable by Borrower.

Section 5.06  Other Loan Documents and Exhibits. All of the agreements, conditions,
covenants, provisions and stipulations contained in the Loan Agreement, the Note and the other
Loan Documents, and each of them, which are to be kept and performed by Borrower are hereby
made a part of this Mortgage to the same extent and with the same force and effect as if they
were fully set forth in this Mortgage, and Borrower shall keep and perform the same, or cause
them to be kept and performed, strictly in accordance with their respective terms. The Cover
Sheet and each exhibit, schedule and rider attached to this Mortgage are integral parts of this
Mortgage and are incorporated herein by this reference. In the event of any contlict between the
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provisions of any such exhibit, schedule or rider and the remainder of this Mortgage, the
provisions of such exhibit, schedule or rider shall prevail.

Section 5.07 Legal Construction.

(a)  In all respects, including, without limitation, matters of construction and
performance of this Mortgage and the obligations arising hereunder, this Mortgage shall
be governed by, and construed in accordance with, the laws of the State in which the
Premises are located applicable to contracts and obligations made and performed in such
State and any applicable laws of the United States of America. Interpretation and
construction of this Mortgage shall be according to the contents hereof and without
presuimiption or standard of construction in favor of or against Borrower or Lender.

(U7 All terms contained herein shall be construed, whenever the context of this
Mortgage so1ejuires, so that the singular number shall include the plural, and the plural
the singular, and tie use of any gender shall include all genders.

(¢)  The terms.include" and "including” as used in this Mortgage shall be
construed as if followed by th= phrase "without limitation". The words "hereof”, "herein”
and "hereunder" and worda of similar import when used in this Mortgage shall refer to
this Mortgage as a whole and not to any particular provision of this Mortgage, and
Article, Section and Exhibit reférénces contained in this Mortgage are references to
Articles, Sections and Exhibits in or to 4iiis Mortgage unless otherwise specified.

(d)  Any provision of this Mortgag< or in the other Loan Documents permitting
the recovery of "attorneys' fees", "attorneys iees and expenses”, "attorneys’ fees and
costs" or "attorneys' fees, costs and expenses" or‘any similar term shall be deemed: (i) to
include such attorneys' fees, costs and expenses; (iijto include such fees, costs and
expenses incurred in all probate, appellate and bankiuntey proceedings, as well as any
post-judgment proceedings to collect or enforce any judgment or order relating to the
Indebtedness or any of the Loan Documents; and (iii) shall be<tzemed to be separate and

several, and shall survive merger into judgment.

Section 5.08 Merger. So long as any Indebtedness shall remain unpaid, fee title to and
any other estate in the Mortgaged Property shall not merge, but shall be kept-separate and
distinct, notwithstanding the union of such estates in any Person.

Section 5.09 Time of the Essence. Time shall be of the essence in the performance of
all obligations of Borrower under this Mortgage.

Section 5.10 Repayment and Release. If all of the Indebtedness is paid in full in
accordance with the Loan Agreement, the Note, this Mortgage and the other Loan Documents
and all of the covenants, warranties, conditions, undertakings and agreements made in the Loan
Agreement, the Note, this Mortgage and the other Loan Documents are fully kept and performed,
then in that event only all rights of Lender under this Mortgage and the other Loan Documents
shall terminate and the Mortgaged Property shall become wholly clear of the liens, grants,
security interests, conveyances and assignments evidenced hereby and thereby, and Lender shall
release or cause to be released such liens, grants, assignments, conveyances and security interests
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in due form at Borrower's cost (to the extent permitted by the law of the State), and this
Mortgage shall be void; provided, however, that no provision of this Mortgage or any other Loan
Document which, by its own terms, is intended to survive such payment, performance, and
release (nor the rights of Lender under any such provision) shall be affected in any manner
thereby and such provision shall, in fact, survive. Recitals of any matters or facts in any release
instrument executed by Lender under this Section5.10 shall be conclusive proof of the
truthfulness thereof. To the extent permitted by law, such an instrument may describe the
grantee or releasee as "the person or persons legally entitled thereto” and Lender shall not have
any duty to determine the rights of persons claiming to be rightful grantees or releasees of any of
the Mortgaged Property. When this Mortgage has been fully released or discharged by Lender,
the release af discharge hereof shall operate as a release and discharge of the Assignment and as
a reassignmentof all future Leases and Property Income with respect to the Mortgaged Property
to the person ct nersons legally entitled thereto, unless such release expressly provides to the
contrary.

Section 5.11  Condiet. Notwithstanding anything to the contrary herein, this Mortgage
shall be subject to the terms-and conditions of the Loan Agreement and in the event of any
conflict between the terms and conditions of this Mortgage and the terms and conditions of the
Loan Agreement, the terms and coiditions of the Loan Agreement shall prevail.

ARTICLE VI

State Lew Provisions

The following provisions are incorporated by refetence into this Mortgage. If any conflict or
inconsistency exists between this Article and the remiaizder of this Mortgage, this Article shall
govern.

Section 6.01 Protective Advances. Without limitaiior on anything contained in this
Mortgage, all advances, disbursements and expenditures made oy Lender before and during a
foreclosure of this Mortgage, and before and after a judgment of fwicclosure, and at any time
prior to sale of the Mortgaged Property, and, where applicable, after ‘sale of the Mortgaged
Property and during the pendency of any related proceedings, in each rase during the
continuance of a default under the Loan Documents or as otherwise permiticd under the Loan
Documents, for the following purposes, in addition to those otherwise auihgrized by this
Mortgage or by the Illinois Mortgage Foreclosure Act, 735 ILCS 5/15-1101 et seq. (e "Act"),
shall have the benefit of all applicable provisions of the Act, including those provisions of the
Act referred to below (collectively, "Protective Advances"):

(a) all advances by Lender in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, restore or rebuild any improvements upon the
Mortgaged Property: (B) preserve the lien of this Mortgage or the priority thereof; or
(C) enforce this Mortgage, as teferred to in Subsection (b)(5) of Section 15-1302 of the
Act;

(b)  payments by Lender of: (A) when due installments of principal, interest or
other obligations in accordance with the terms of any senior mortgage or other prior lien
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or encumbrance on the Mortgaged Property; (B) when due installments of real estate
taxes and assessments, general and special and all other taxes and assessments of any
kind or nature whatsoever which are assessed or imposed upon the Mortgaged Property
or any part hereof, (C) other obligations authorized by this Mortgage; or (D) with court
approval, any other amounts in connection with other liens, encumbrances ot interests
reasonably necessary to preserve the status of title, as referred to in Section 15-1505 of
the Act;

(c) advances by Lender in settlement or compromise of any claims asserted
by claimants under senior mortgages or any prior liens;

(d)  reasonable attorneys' fees and other expenses incurred: (A) in connection
with thefereclosure of this Mortgage as referred to in Section 15-1504(d)(2) and 15-1510
of the Act; (3) in connection with any action, suit or proceeding brought by or against
Lender for the' enforcement of this Mortgage or arising from the interest of Lender
hereunder; or (C) /in the preparation for the commencement or defense of any such
foreclosure or othicr action;

(¢)  Lender's’ fees~and costs, including reasonable attorneys' fees, arising
between the entry of judgment-of foreclosure and confirmation hearing as referred to in
Subsection (b)(1) of Section 15<'508 of the Act;

H expenses deductible irori proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1512 of the Act;

(g)  expenses incurred and expenditures made by Lender for any one or more
of the following: (A) if all or any portion therest Constitutes one or more units under a
condominium declaration, assessments imposed ‘upon.the unit owner thereof; (B) if any
interest in the Mortgaged Property is a leaschold estai= urder a lease or sublease, rentals
or other payments required to be made by the lessee uader the terms of the lease or
sublease; (C) premiums for casualty and liability insurance pai<-by Lender whether or not
Lender or a receiver is in possession, if reasonably required, in r¢asonable amounts, and
all renewals thereof, without regard to the limitation to maintaining £Xisting insurance in
effect at the time any receiver or mortgagee takes possession of the Morigaged Property
as imposed by subsection (¢)(1) of Section 15-1704 of the Act; (D) repalr or restoration
of damage or destruction in excess of available insurance proceeds or cordsmnation
awards; (E) payments required or deemed by Lender to be for the bencfit of the
Mortgaged Property or required to be made by the owner of the Mortgaged Property
under any grant or declaration of easement, casement agreement, agreement with any
adjoining land owners or instraments creating covenants or restrictions for the benefit of
or affecting the Mortgaged Property; (F) shared or commeon expense assessments payable
to any association or corporation in which the owner of the Mortgaged Property is a
member if in any way affecting the Mortgaged Property; (G) costs incurred by Lender for
demolition, preparation for and completion of construction; and (H) pursuant to any lease
or other agreement, for occupancy of the Mortgaged Property.
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All Protective Advances shall be so much additional Indebtedness secured by this Mortgage, and
shall become immediately due and payable without notice (except as otherwise provided in the
Loan Documents) and with interest thereon from the date of the advance until paid at the Default
Rate. This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to subsection (b) of Section
15-1302 of the Act. All Protective Advances shall, except to the extent, if any, that any of the
same are cleatly contrary to or inconsistent with the provisions of the Act, apply to and be
included in: (A) determination of the amount of Indebtedness secured by this Mortgage at any
time; (B) the amount of the Indebtedness found due and owing to Lender in a judgment of
foreclosure and any subsequent, supplemental judgments, orders, adjudications or findings by
any court of any additional Indebtedness becoming due after such entry of judgment (it being
agreed that inany foreclosure judgment, the court may reserve jurisdiction for such purpose):
(C)if right of fecemption is deemed not to be waived by this Mortgage, computation of any
amounts required to redeem, pursuant to Subsections (d)(2) and (¢) of Section 5-1603 of the Act;
(D) determination or-arsennts deductible from sale proceeds pursuant to Section 15-1512 of the
Act; (E) application of‘income in the hands of any receiver or Lender in possession; and
(F) computation of any defigiency judgment (subject to Section 11.1 of the Loan Agreement)
pursuant to subsections (b) (2 2nd (e) of Sections 15-1508 and 15-1511 of the Act.

Section 6.02  Waiver of Kigat of Redemption and Reinstatement. Without limiting
the generality of Section 4.02(h) of tlus) Mortgage, the waiver by Borrower of its rights of
redemption and reinstatement in such Séction, include the waiver of such rights as provided
under Sections 15-1601 and 15-1602 of the Act.

Section 6.03 Business Loan _ Recital’Statutory _Exemption. (a) Borrower
acknowledges and agrees that (A) the proceeds of the L zan will be used in conformance with
subparagraph (1) of Section 4 of the Illinois Interest Act 1215 ILCS 205/0.01, et seq., including
Section 4(1) thereof); (B) the Indebtedness secured hereby has been incurred by Borrower solely
for business purposes of Borrower and for Borrower's investiiedt-or profit, as contemplated by
said Section 4(1); (C) the Indebtedness secured hereby constitutes a'ican secured by real estate
within the purview of and as contemplated by said Section 4 1); and (D) the secured
Indebtedness is an exempted transaction under the Truth-In-Lending Act, 13 U.S.C. Sec. 1601 et.
seg. and has been entered into solely for business purposes of Borrower and Borrower's
investment or profit, as contemplated by said section.

(b)  Without limiting the generality of anything contained hereir, Borrower
acknowledges and agrees that the transaction of which this Mortgage is part is a
transaction which does not include either agricultural real estate (as defined in 15-1201 of
the Act) or residential real estate (as defined in 15-1219 of the Act).

Section 6.04 Maximum Principal Amount/Future Advances. This Mortgage shall
secure the payment of any amounts advanced from time to time under the Loan Documents, or
under other documents stating that such advances are secured hereby. This Mortgage also
secures any and all future obligations and Indebtedness arising under or in connection with this
Mortgage, which future obligations and Indebtedness shall have the same priority as if all such
future obligations and Indebtedness were made on the date of execution hereof. Nothing in this
Section or in any other provision of this Mortgage shall be deemed an obligation on the part of
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Lender to make any future advances of any sort, At all times, regardless of whether any Loan
proceeds have been disbursed, this Mortgage shall secure (in addition to any Loan proceeds
disbursed from time to time) the payment of any and all expenses and advances due to or
incurred by Lender in connection with the Indebtedness to be secured hereby and which are to be
reimbursed by Borrower under the terms of this Mortgage; provided, however, that in no event
shall the total amount of Loan proceeds disbursed plus such additional amounts exceed
$500,000,000.

Section 6.05 Lender in Possession. In addition to any provision of this Mortgage
authorizing the Lender to take or be placed in possession of the Mortgaged Property, or for the
appointment-of a receiver, Lender shall have the right, in accordance with Sections 15-1701 and
15-1702 of the Act, to be placed in possession of the Mortgaged Property or at its request to have
a receiver appeintzd, and such receiver, or Lender, if and when placed in possession, shall have,
in addition to any otaer powers provided in this Mortgage, all powers, immunities, and duties as
provided for in Sectiong15-1701 and 15-1703 of the Act.

Section 6.06 Ihinois Mortgage Foreclosure Act. It is the express intention of Lender
and Borrower that the rights, reriedies, powers and authorities conferred upon Lender pursuant
to this Mortgage shall include all rigiits, remedies, powers and authorities that a mortgagor may
confer upon a mortgagee under the- Act and/or as otherwise permitted by applicable law, as if
they were expressly provided for hercir. )In the event that any provisions in this Mortgage are
deemed inconsistent with any provision in the Act, the provisions of the Act shall take
precedence over the provisions of this ‘Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner consistent
with the Act. If any provision of this Mortgage shail grant to Lender any rights or remedies
which are more limited than the rights that would othérwise be vested in Lender under the Act in
the absence of such provisions, Lender shall be vested ‘with the rights granted in the Act to the
full extent permitted by law.

Section 6.07 Collateral Protection Act. Pursuant to the recuirements of the Illinois
Collateral Protection Act, Borrower is hereby notified as follows:

Unless the Borrower provides Lender with evidence of the inzurance coverage
required by this Mortgage, the Loan Agreement or any of the other-Lsan Documents,
Lender may purchase insurance at Borrower's expense to protect Lender s interest in the
Mortgaged Property or any other collateral for the Indebtedness. This insuranse may, but
need not protect Borrower's interests. The coverage Lender purchases may not pay any
claim that Borrower makes or any claim that is made against Borrower in connection
with the Mortgaged Property or any other collateral for the Indebtedness. Borrower may
later cancel any insurance purchased by Lender but only after providing Lender with
evidence that Borrower has obtained insurance as required by this Mortgage, the Loan
Agreement or any of the other Loan Documents. If Lender purchases insurance for the
Mortgaged Property or any other collateral for the Indebtedness, Borrower will be
responsible for the costs of that insurance, including interest and any other charges that
Lender may lawfully impose in connection with the placement of the insurance, until the
effective date of the cancellation or expiration of the insurance. The cost of the insurance
may be added to the Indebtedness and future obligations secured hereunder. The costs of
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the insurance may be more than the cost of insurance that Borrower may be able to obtain
on its own.

Section 6.08 Sealed Instrument. Borrower intends for this Mortgage to be executed
and delivered by Borrower, and accepted by Lender, as a sealed instrument.

Section 6.09 Maturity Date. The Indebtedness shall be due and payable in full on or
before July 10, 2024.

Section 6.10 Interest Rate. Except for any time when the Default Rate is applicable
pursuant to the terms of the Loan Agreement, the outstanding principal balance of the Loan
(including“any amounts added to principal under the Loan Documents) shall bear interest at a
rate equal to FGUR AND 50/100 PERCENT (4.5%) per annum (the "Contract Rate"). All
interest accruing on the Loan shall be calculated on the basis of a three hundred sixty (360) day
year consisting of tvielve (12) months of thirty (30) days each, except that any interest due at any
time for a period of less:than a full calendar month shall be calculated by multiplying the
Contract Rate by a fractien, the numerator of which is the actual number of days elapsed in such
partial month and the denominaier of which is three hundred sixty (360).

Section 6.11 Venue. Any. action to enforce this Mortgage or to pursue any of the

remedies set forth herein shall be broustit in the courts of the State of Illinois, in the county in
which the Premises are located.
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[Signature Page to Morigage/

IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered as of the
day and year first above written.

BORROWER:

900 NORTH MICHIGAN, LLC, a Delaware limited
liability company

By: D/W Land Acquisition Associates, LLC, an Tlinois
limited liability company, its sole member

By:  JMB/Urban 900 Development Partners,
Ltd., an Illinois limited partnership, its sole
member

By: 900 Company, LLC, a Delaware
limited liability company, its general
partner

By: ?ﬂ !u-&—-

Name: Patrick J. Meara
Title: Vice President

23

EAST\72456625.3

e o Mt o B B 5 et e b



1419245046 Page: 26 of 36

UNOFFICIAL COPY

[Notary Page to Mortgage]

ACKNOWLEDGMENT

STATE OF ILLINOIS

§
§
COUNTY OF COOK §
This instrument was acknowledged before me on this "T"h day of July, 2014, by Patrick
J. Meara as)Vice President of 900 Company, LLC, a Delaware limited liability company, the
general partner of JIMB/Urban 900 Development Partners, Ltd., an Illinois limited partnership,
the sole meimber of D/W Land Acquisition Associates, LLC, an Illinois limited liability
company, the “sole-member of 900 NORTH MICHIGAN, LLC, a Delaware limited liability
company, on behalfofsaid entity.

VYOMJL Y. f/uwa)

NOTARY PUBLIC i

State of Illinois .
My Commission Expires: o4 ’ 0% { 1S

[SEAL]

NOTARY PLBLLC - STATE OF LLNGIS
MY COMMSSION EXPIRES 09081
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EXHIBIT A

DESCRIPTION OF LAND

PARCEL 1:

LOTS 1, 2, 3, 6 AND 7 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF THE
[LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER.OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 1):
(FLOORS 21 THRU 28 PARCEL {CONDOMINIUM PARCEL})

THAT PART OF LOT 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE(CF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES_sUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP? 30-NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TC-THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, IN COOK ZOUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION/CF 304.80 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
403.48 TFEET ABOVE CHICAGO CITY DATUM (DESCRIBED AS FOLLOWS:
COMMENCING AT THE NORTHEAST CORNER OF SAIDOT 1, BEING ALSO THE
INTERSECTION OF THE SOUTH LINE OF E, WALTON STREEZ-AND THE WEST LINE
OF N. MICHIGAN AVE.;: THENCE WEST ALONG THE NORTH LIML OF SAID LOT 1, A
DISTANCE OF 82.52 FEET TO THE POINT OF BEGINNING; THENCE CONTINUING
WEST ALONG SAID NORTH LINE OF LOT 1, A DISTANCE OF 125.00.2EET; THENCE
SOUTH 215.14 FEET TO A POINT ON THE SOUTH LINE OF SAID LOT 1,'BEING ALSO
THE NORTH LINE OF E. DELAWARE PLACE, AT A DISTANCE OF 206.64 FEET WEST
FROM THE SOUTHEAST CORNER OF SAID LOT 1; THENCE EAST ALONG SAID
SOUTH LINE OF LOT 1, A DISTANCE OF 125.00 FEET; THENCE NORTH 215.00 FEET
TO A POINT ON SAID NORTH LINE OF LOT 1 AND THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS. EXCEPTING FROM SAID EXCEPTION THE FOLLOWING 3
PARCELS (ELEVATOR SHAFTS):

(1) THAT PART OF LOT 1, BEING FREIGHT ELEVATOR SHAFT NUMBER 23 LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF 304.80 FEET ABOVE
CHICAGO CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN
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ELEVATION OF 403.48 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS
FOLLOWS: BEGINNING AT A POINT 131.26 FEET WEST FROM THE WEST LINE OF N.
MICHIGAN AVE. AND 51.49 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON
STREET; THENCE WEST 8.16 FEET; THENCE SOUTH 9.90 FEET; THENCE EAST 8.16
FEET; THENCE NORTH 9.90 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS; AND (2) 21st FLOOR PARCEL: THAT PART OF LOT 1 IN 900 NORTH
MICHIGAN, LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF
304.80 FEET ABOVE CHICAGO CITY DATUM AND BELOW A HORIZONTAL PLANE
HAVING AN ELEVATION OF 317.19 FEET ABOVE CHICAGO CITY DATUM
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT 130.47 FEET WEST FROM THE
WEST LINE OFN. MICHIGAN AVE. AND 132,27 FEET SOUTH FROM THE SOUTH LINE
OF E. WALTOR STREET; THENCE SOUTH 21.79 FEET; THENCE WEST 3.28 FEET;
THENCE NORTH .50 FEET; THENCE WEST 3.08 FEET; THENCE SOUTH 2.50 FEET;
THENCE WEST 2.50 @LET; THENCE SOUTH 6.17 FEET; THENCE WEST 3.50 FEET;
THENCE NORTH 6.92 FEFT: THENCE EAST 2.17 FEET; THENCE NORTH 18.33 FEET;
THENCE WEST 10.09 FEET; THENCE SOUTH 29.82 FEET; THENCE EAST 1.00 FEET;
THENCE SOUTH 17.06 FEET; THENCE WEST 8.13 FEET; THENCE NORTH 9.55 FEET;
THENCE WEST 9.19 FEET; THENCE NORTH 51.03 FEET; THENCE EAST 8.34 FEET,
THENCE SOUTH 2.99 FEET; THENCE TAST 1.42 FEET; THENCE SOUTH 8.17 FEET;
THENCE 26.84 FEET TO THE POINT OF/BEGINNING, IN COOK COUNTY, ILLINOIS;
AND (3) 22ND THRU 28TH FLOOR PARCEL: THAT PART OF LOT 1 IN 900 NORTH
MICHIGAN, LYING ABOVE A HORIZONTAL.Z?LANE HAVING AN ELEVATION OF
317.19 FEET ABOVE CHICAGO CITY DATUM AWND/BELOW A HORIZONTAL PLANE
HAVING AN ELEVATION OF 403.48 FEET ABOVL, CHICAGO CITY DATUM
DESCRIBED AS FOLLOWS: BEGINNING AT A POINT 130:47 FEET WEST FROM THE
WEST LINE OF N. MICHIGAN AVE. AND 132.27 FEET SOUTHROM THE SOUTH LINE
OF E. WALTON STREET; THENCE SOUTH 21.79 FEET; THENCE WEST 3.28 FEET;
THENCE NORTH 2.50 FEET; THENCE WEST 3.08 FEET; THENCE SOUTH 2.50 FEET;
THENCE WEST 2.50 FEET; THENCE SOUTH 6.17 FEET; THENCE WIST 3.50 FEET;
THENCE NORTH 6.92 FEET; THENCE EAST 2.17 FEET; THENCE NORT1"18.33 FEET;
THENCE WEST 10.09 FEET; THENCE SOUTH 29.82 FEET; THENCE EAST 00 FEET;
THENCE SOUTH 17.06 FEET; THENCE WEST 6.06 FEET; THENCE SOUTH 0.54 FEET,;
THENCE WEST 11.26 FEET; THENCE NORTH 61.12 FEET; THENCE EAST 8.34 FEET;
THENCE SOUTH 2.99 FEET; THENCE EAST 1.42 FEET; THENCE SOUTH 8.17 FEET;
THENCE 26.84 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.)

EXCEPTING FROM PARCEL 1 (EXCEPTION 2):
(1ST FLOOR ACCESS PARCEL)

THAT PART OF LOT 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
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THERETO IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF 12.66 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
30.74 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT 138.65 FEET WEST FROM THE WEST LINE OF N. MICHIGAN AVE. AND
ON THE SOUTH LINE OF E. WALTON STREET THENCE SOUTH 22.05 FEET; THENCE
WEST 1.45°FEET; THENCE SOUTH 28.00 FEET; THENCE WEST 10.50 FEET; THENCE
NORTH 8.00'FEET; THENCE WEST 10.00 FEET; THENCE NORTH 20.00 FEET; THENCE
WEST 18.33 FEL T THENCE NORTH 15.75 FEET; THENCE EAST 4.00 FEET; THENCE
NORTH 6.34 FEEL PO A POINT ON THE SOUTH LINE OF E. WALTON STREET;
THENCE EAST ALOMG SAID SOUTH LINE OF E. WALTON STREET 36.28 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 3):
(6TH FLOOR ACCESS PARCEL)

THAT PART OF LOT 1 IN 900 NORTH/MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES' SUBDIViSiON OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH;, RANGE 14 EAST OF THE THIRD
PRINCIPAL. MERIDIAN, ACCORDING TO THE PLAT-THEREOF RECORDED MAY
9,1989 AS DOCUMENT 89208433, IN COOK COUNTY;-ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF 102.21 ZFET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING ‘AN ELEVATION OF
120.84 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS FOLLOWS:BEGINNING
AT A POINT 139.96 FEET WEST FROM THE WEST LINE OF N. MICHIGAN AVE. AND
2273 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON STRIET, THENCE
SOUTH 47.27 FEET; THENCE WEST 10.50 FEET; THENCE NORTH 27.60;: THENCE
WEST 9.73 FEET; THENCE NORTH 19.67 FEET; THENCE EAST 20.12 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 4):
(8TH FLOOR ACCESS PARCEL)

THAT PART OF LOT 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
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PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY
9,1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF 144.64 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
156.57 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT 130.57 FEET WEST FROM THE WEST LINE OF N. MICHIGAN AVE. AND
3.93 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON STREET; THENCE SOUTH
18.14 FEET; THENCE WEST 9.84 FEET; THENCE SOUTH 51.15 FEET; THENCE EAST
9.43 FEET; THENCE SOUTH 29.00 FEET; THENCE WEST 28.33 FEET; THENCE NORTH
20.20 FEET, THENCE EAST 9.67 FEET; THENCE NORTH 9.31 FEET; THENCE WEST 0.95
FEET; THENCE-NORTH 30.31 FEET; THENCE WEST 9.70 FEET; THENCE NORTH 20.72
FEET; THENCE WEST 14.02 FEET; THENCE NORTH 18.95 FEET; THENCE EAST 44.70
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PAKCEL 1 (EXCEPTION 3):
LOWER LEVEL 3 PARCEL:

THAT PART OF LOT 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE OF #ART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES' SURDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE
HORIZONTAL PLANE HAVING AN ELEVATION “OF -18.65 FEET BELOW CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF -
738 FEET BELOW CHICAGO CITY DATUM DESCRIBED ‘A5 FOLLOWS: BEGINNING
AT A POINT 114.79 FEET WEST FROM THE WEST LINE OF N/ MiCHIGAN AVE. AND
12.58 FEET SOUTH FROM THE SOUTH LINE OF E. WALTCN STREET; THENCE
SOUTH 13.97 FEET; THENCE WEST 2.83 FEET; THENCE SOUTH 8.08 "FET; THENCE
EAST 2.83 FEET; THENCE SOUTH 16.63 FEET; THENCE WEST 10.00 FZET; THENCE
SOUTH 10,18 FEET; THENCE WEST 6.00 FEET; THENCE NORTH 48.86 FEZL- THENCE
EAST 16,00 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOGIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 6):
LOWER LEVEL 2 PARCEL.:

THAT PART OF LOT 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY 9,
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1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF -7.38 FEET BELOW CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
12.66 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT 296.21 FEET WEST FROM THE WEST LINE OF N. MICHIGAN AVE. AND
1.60 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON STREET; THENCE SOUTH
6.00 FEET; THENCE WEST 16.00 FEET, THENCE NORTH 6.00 FEET; THENCE EAST
16.00 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 7):
20TH FLOOK TARCEL:

THAT PART OF LOT. 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
[LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TPUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCCRDING TO THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, - COOK COUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN E-EVATION OF 292.46 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
304.80 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT 139.23 FEET WEST FROM THE WEST LINE OF N. MICHIGAN
AVE. AND 6849 FEET SOUTH FROM THE SOUFii LINE OF E. WALTON STREET;
THENCE SOUTH 4.75 FEET; THENCE WEST 5.84 TEET;-THENCE NORTH 4.75 FEET;
THENCE EAST 5.84 FEET TO THE POINT OF BEGINNING; TOGETHER WITH
BEGINNING AT A POINT 131.06 FEET WEST FROM THE WEST LINE OF N. MICHIGAN
AVE. AND 81.87 FEET SOUTH FROM THE SOUTH LINE Ok £ WALTON STREET;
THENCE SOUTH 9.32 FEET; THENCE WEST 2.42 FEET; THENCY SOUTH 2.18 FEET;
THENCE WEST 22.46 FEET; THENCE NORTH 2.25 FEET; THENCE WZST 3.00 FEET;
THENCE NORTH 925 FEET; THENCE EAST 27.88 FEET TO Tt POINT OF
BEGINNING; ALL IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 8).
29TH MEZZANINE PARCEL:

THAT PART OF LOT 1 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF
LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE A
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HORIZONTAL PLANE HAVING AN ELEVATION OF 403.48 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
426.89 FEET ABOVE CHICAGO CITY DATUM DESCRIBED AS FOLLOWS: BEGINNING
AT A POINT 130.59 FEET WEST FROM THE WEST LINE OF N, MICHIGAN AVE. AND
73.23 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON STREET; THENCE
SOUTH 29.00 FEET; THENCE WEST 28.33 FEET; THENCE NORTH 29.00 FEET; THENCE
EAST 28.33 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 9):
(ELEVATOR-10-11 PARCEL)

THAT PART OF ZOTS 1 AND 6 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION
OF LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAZ 'TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3,-TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY
90,1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN-ELEVATION OF -7.38 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
+12.66 FEET AROVE CHICAGO CITY DATUM, TOGETHER WITH THAT PART LYING
ABOVE A HORIZONTAL PLANE HAVING/AN ELEVATION OF 30.74 FEET ABOVE
CHICAGO CITY DATUM AND BELOW A _iORIZONTAL PLANE HAVING AN
ELEVATION OF 102.81 FEET ABOVE CHICAGO CiTY DATUM, AND TOGETHER WITH
THAT PART LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF
120.84 FEET ABOVE CHICAGO CITY DATUM AND BELOW A HORIZONTAL PLANE
HAVING AN ELEVATION OF 144.64 FEET ABOVE CHICAGO CITY DATUM, AND
TOGETHER WITH THAT PART LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF 156.57 FEET ABOVE CHICAGO CITY DATUM AND BELOW A
HORIZONTAL PLANE HAVING AN ELEVATION OF 169.11 FEET ABOVE CHICAGO
CITY DATUM, BEING ALSO ELEVATOR SHAFTS 10 AND 11, DESCRIBED AS
FOLLOWS: BEGINNING AT A POINT 150.75 FEET WEST FROM THE WEST.LINE OF N.
MICHIGAN AVE. AND 22.73 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON
STREET; THENCE SOUTH 19.67 FEET; THENCE WEST 9.33 FEET; THENCE NORTH
10.67 FEET: THENCE EAST 9.33 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

EXCEPTING FROM PARCEL 1 (EXCEPTION 10):
(ELEVATOR 12-16 PARCEL)

THAT PART OF LOTS 1 AND 6 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION
OF LAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
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THERETO IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY
9,1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS, LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF 134.74 FEET ABOVE CHICAGO
CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
144.64 FEET ABOVE CHICAGO CITY DATUM, TOGETHER WITH THAT PART LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF 156.57 FEET ABOVE
CHICAGO CITY DATUM AND BELOW A HORIZONTAL PLANE HAVING AN
ELEVATICN OF 304.54 FEET ABOVE CHICAGO CITY DATUM, AND TOGETHER WITH
THAT PART'LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF
403.48 FEET ABGVE CHICAGO CITY DATUM AND BELOW A HORIZONTAL PLANE
HAVING AN ELEVATFION OF 426.89 FEET ABOVE CHICAGO CITY DATUM BEING
ALSO ELEVATOR SHAFTS 12 AND 13, DESCRIBED AS FOLLOWS: BEGINNING AT A
POINT 130.59 FEET WEST PROM THE WEST LINE OF N. MICHIGAN AVE. AND 73.23
FEET SOUTH FROM THE SCUTH LINE OF E. WALTON STREET; THENCE SOUTH 8.17
FEET: THENCE WEST 18.67 FEET: THENCE NORTH 8.17 FEET; THENCE EAST 18.67
FEET TO THE POINT OF BEGINNG: TOGETHER WITH THAT PART OF SAID LOTS 1
AND 6, BEING ALSO ELEVATOR SHAYTTS 14,15 AND 16, DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT 130.59 FEET WEST'FROM THE WEST LINE OF N. MICHIGAN
AVE. AND 93.73 FEET SOUTH FROM THE SOUTH LINE OF E. WALTON STREET;
THENCE SOUTH 8.50 FEET; THENCE WEST 2#:33 FEET; THENCE NORTH 8.50 FEET;
THENCE EAST 28.33 FEET TO THE POINT OF BE/4/NNING, ALL IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

PERPETUAL EASEMENTS AND OTHER EASEMENT RIGHTS FCR THE BENEFIT OF
PARCEL 1| AS DECLARED AND CREATED BY THE DECLARATION GF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS MADE BY LASALLE NATIONAL
BANK, AS TRUSTEE UNDER TRUST NUMBER 107701 AND LASALLE NATIONAL
BANK, AS TRUSTEE UNDER TRUST NUMBER 113495 DATED AS OF APR'w 20, 1989
AND RECORDED MAY 9, 1989 AS DOCUMENT 89208434, SAID EASEMENTS BEING
OVER LOTS 4 AND 5 IN 900 NORTH MICHIGAN, BEING A RESUBDIVISION OF THE
LLAND, PROPERTY AND SPACE OF PART OF BLOCK 13 AND THE ACCRETIONS
THERETO IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL
QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MAY 9,
1989 AS DOCUMENT 89208433, IN COOK COUNTY, ILLINOIS. AS FURTHER
DESCRIBED IN THE ASSIGNMENT AND ASSUMPTION OF RIGHTS AND
OBLIGATIONS IN DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS
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AND EASEMENTS DATED AS OF APRIL 27, 2005 AND RECORDED APRIL 28, 2005 AS

DOCUMENT NUMBER 0511845085 BY AND BETWEEN 900 TOWER, LLC AND 900
NORTH MICHIGAN, L1LC.

PARCEL 3:

EASEMENTS IN FAVOR OF PARCEL 1 AS CREATED BY EASEMENT AGREEMENT
MADE BY AND BETWEEN 900 TOWER, LLC AND 900 NORTH MICHIGAN, LLC,
DATED APRIL 27, 2005 AND RECORDED APRIL 28, 2005 AS DOCUMENT NUMBER
0511845100 FOR THE FOLLOWING PURPOSES: (1) INGRESS AND EGRESS OVER, ON
AND ACPOSS THE "21-28 PROPERTY" AS DEFINED THEREIN; (2) IN AND TO ALL
STRUCTURAL-MEMBERS, FOOTINGS, CAISSONS, FOUNDATIONS, COLUMNS, AND
BEAMS AND_{QTHER SUPPORTING COMPONENTS LOCATED WITHIN OR
CONSTITUTING A-PART OF THE "21-28 PROPERTY" AS DEFINED THEREIN; (3) THE
USE FOR THEIR INTENDED PURPOSES OF ALL FACILITIES AT ANY TIME LOCATED
IN THE "21-28 PROPERTY! A4S DEFINED THEREIN AND CONNECTED FACILITIES AT
ANY TIME LOCATED IN THE-*21-28 PROPERTY" AS DEFINED THEREIN WHICH
PROVIDE OR SHALL BE NECESSARY TO PROVIDE THE INSURED LAND WITH ANY
UTILITIES OR OTHER SERVICES CR)WHICH OTHERWISE MAY BE NECESSARY TO
THE OPERATION OF THE INSURED LAND: (4) TO MAINTAIN ENCROACHMENTS; (5)
FOR INGRESS AND EGRESS OVER, ON, ACROSS, AND THROUGH THOSE SECTIONS
OF THE COMMON OR FIRE STAIRWAYS LGCATED IN THE "21-28 PROPERTY" AS
DEFINED THEREIN; AND (6) USE OF THE TRUCKING CONCOURSE AND LOADING
DOCK LOCATED ON LOWER LEVEL OF THE"21-28 PROPERTY" AS DEFINED
THEREIN. AS AMENDED BY AMENDED AND RESTATED DECLARATION OF
COVENANTS, CONDITIONS RESTRICTIONS AND EASEMENTS DATED AUGUST 27,
2007 AND RECORDED AUGUST 27, 2007 AS DOCUMENT NUMBER 0723960081 MADE
BY LASALLE BANK NATIONAL ASSOCIATION, AS TRUSTZE UNDER TRUST
AGREEMENT DATED JANUARY 2, 1987 AND KNOWN AS TRUST-NO. 111130, 900
TOWER, LLC, A DELAWARE LIMITED LIABILITY COMPANY, 900 NORTH
MICHIGAN, LLC, A DELAWARE LIMITED LIABILITY COMPANY AN 132 EAST
DELAWARE PLACE CONDOMINIUM ASSOCIATION.

Common Address: 900 North Michigan Avenue, Chicago, lllinois &6 u

Pin Nos. 17-03-211-024-0000
17-03-211-025-0000
17-03-211-029-0000
17-03-211-035-0000
17-03-211-036-0000
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EXHIBIT B

PERMITTED ENCUMBRANCES

1. TAXES FOR THE YEAR 2014. 2014 TAXES ARE NOT YET DUE OR PAYABLE.

2. THE LAND LIES WITHIN THE BOUNDARIES OF SPECIAL SERVICE AREA NO. 12
AS DISCLOSED BY ORDINANCE RECORDED AS DOCUMENT 91075841, AND IS
SUBJECT TO ADDITIONAL TAXES UNDER THE TERMS OF SAID ORDINANCE
AND _SUBSEQUENT RELATED ORDINANCES, WHICH TAXES ARE NOT YET
DULZAND PAYABLE.

3. RIGHTS 't OTHER PARTIES IN POSSESSION, AS TENANTS ONLY, AS SHOWN
ON THE RENT ROLL ATTACHED TO THE OWNER'S CERTIFICATE AS TO LIENS
AND PARTIES v POSSESSION DATED JULY 11, 2014, WITH NO OPTIONS TO
PURCHASE OR-RiGHTS OF FIRST REFUSAL, UNDER UNRECORDED LEASES:

Mario Tricoci Hair Salon, J-Crew, JHL Capital, Diesel (Rush St), Sur La Table, Banana
Republie¢, Club Monaco, Luiulemon,

4, COVENANTS AND RESTRICTIQNHS (BUT OMITTING ANY SUCH COVENANT OR
RESTRICTION BASED ON RACEL, \COLOR, RELIGION, SEX, HANDICAP,
FAMILIAL STATUS OR NATIONAL -ORIGIN UNLESS AND ONLY TO THE
EXTENT THAT SAID COVENANT (A) IS EXEMPT UNDER CHAPTER 42, SECTION
3607 OF THE UNITED STATES CODE OR (5) RELATES TO HANDICAP BUT DOES
NOT DISCRIMINATE AGAINST HANDICAPPED PERSONS), RELATING TO
EASEMENTS, STRUCTURAL SUPPORT, MAINTENANCE, ARCHITECT,
ASSOCTATIONS; PARKING, RECREATIONAL rACILITIES, ANTENNA AND
SATELLITE SYSTEMS, ETC, CONTAINED IN THE AMENDED AND RESTATED
DECLARATION OF COVENANTS, CONDITIONS, <+ RESTRICTIONS AND
EASEMENTS, RECORDED AUGUST 27, 2007 AS DOCUMENT NO. 0723960081
AND RE-RECORDED MAY 29, 2008 AS DOCUMENT NUMBER (315041121 WHICH
DOES NOT CONTAIN A REVERSIONARY OR FORFEITURE CLAUSE,

5. TERMS, PROVISIONS AND CONDITIONS CONTAINED IN NO-fURTHER
REMEDIATION LETTER FROM THE ILLINOIS ENVIRONMENTAL PROTECTION
AGENCY, DATED MARCH 25, 2005 AND RECORDED APRIL 18, 2005 AS
DOCUMENT 0510819078, THAT THE PROPERTY SHALL BE USED EXCLUSIVELY
FOR INDUSTRIAL/COMMERCIAL USES.

(AFFECTS LOTS 2 AND 3 OF PARCEL 1)
6. TERMS, PROVISIONS AND CONDITIONS OF THE ENVIRONMENTAL NO

FURTHER REMEDIATION LETTER FROM THE ILLINOIS ENVIRONMENTAL
PROTECTION AGENCY RECORDED DECEMBER 6, 2011 AS DOCUMENT
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NUMBER 1134034022, AS RERECORDED DECEMBER 23, 2011 AS DOCUMENT
NUMBER 1135739136,

(AFFECTS LOTS 2 AND 3 OF PARCEL 1)

. ENCROACHMENT OF METAL AND GLASS CANOPIES ATTACHED TO THE

BUILDING ON LOTS | AND 2, ONTO PUBLIC PROPERTY NORTH, SOUTH AND
WEST AND ADJOINING BY VARIOUS AMOUNTS, AS SHOWN ON THE PLAT OF
SURVEY BY CHICAGO GUARANTEE SURVEY COMPANY, DATED JUNE 30,
2014, NUMBER 2014-19463-001 (THE "SURVEY"}.

. ENCRCACHMENT OF AN OVERHEAD SIGN ON THE BUILDING ON LOT 2 ONTO

PUBLIC PROPERTY NORTH AND ADJOINING, BY AN UNDISCLOSED AMOUNT,
AS SHOWNON THE SURVEY.

. ENCROACHMENY .OF THE BUILDING LOCATED MAINLY ON LOT 2 ONTO

PUBLIC PROPERTY -SOUTHWESTERLY AND ADJOINING BY .23 FEET AT THE
NORTHWEST CORNER, AS SHOWN ON THE SURVEY.
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