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LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES, AND
FIXTURE FILDC
This LEASEHOLD MORTGAGE, SECURITY AGRA{ZMENT, ASSIGNMENT OF RENTS AND
LEASES, AND FIXTURE FILING {this “Mortgage™) is dated as of Tanuary 5, 2016, and is executed
by Goodman/Friedman, LLC, a Delaware limited liability compary (the “Mortgagor™), to and
for the benefit of Wintrust Bank (together with its successors and axsigns, the “Lender”).

RECITALS:

A. The Lender has agreed to loan to the Mortgagor the principa! amount of
TWELVE MILLION SEVEN HUNDRED FIFTY THOUSAND AND 00/i03 DOLLARS
($12,750,000.00) (the “Loan, The Loan will be evidenced by that certain PromistarsNote of
even date with this Mortgage (as amended, restated, or replaced from time to time, the “Note™),
executed by the Mortgagor and made payable to the order of the Lender in the principal amount
of the Loan and due on January 5, 2026 (the “Maturity Date™), except as may be accelerated
pursnant to the terms of this Mortgage, the Note, or any other document or instrument now or
hereafter given to evidence or secure the payment of the Note or delivered to induce the Lender
to disburse the proceeds of the Loan (the Note, together with such other documents, as amended,
restated, or replaced from time to time, being collectively referred to herein as the “Loan
Documents”). The Note provides that the applicable rate at which interest accrues upon the
outstanding principal balance thereof may increase or decrease from time to time.
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B. A condition precedent to the Lender’s extension of the Loan to the Mortgagor is
the execution and delivery by the Mortgagor of this Mortgage.

- NOoWw, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the Mortgagor agrees as follows:

AGREEMENTS:

The Mortgagor mortgages, grants, assigns, remises, releases, warrants, and conveys to the
Lender and its successors and assigns, and grants a security interest in, the following described
preperty, righis, and interests {collectively referred to in this Mortgage as the “Premises”), all of
which property. rights, and interests are pledged primarily and on a parity with the Subleasehold
Estate (as definea below) and not secondarily:

(a) ‘ike Mortpagor’s entire estate (the “Subleasehold Estate”) as the
subtenant under that certsar. Sublease dated August 30, 1999 (the “Sublease”), executed by and
between Chicago Theatre Grevp, Inc. d/b/a The Goodman Theatre {with its successors and
assigns, including its estate and ruyone acting for it in any bankruptcy, and including any debtor
in possession acting for it, the “Sublandlord™), as the sublandlord, and the Mortgagor, as the
sublessee, a memorandum of which vas recorded with the Recorder of Deeds of Cook County,
TNlingis, on September 3, 1999, as Docutaent No. 99845598, by which Sublease the Sublandlord
demised to the Mortgagor all of Sublandlord's entire estate (the "Ground Lease Estate")
acquired under that certain Ground Lease datea August 30, 1999 (the "Ground Lease")
executed by and between the City of Chicago, an IXiinois municipal corporation, acting through
its Department of Planning and Development (with its suczessors and assigns, including its estate
and anyone acting for it in any bankrupicy, and including aiy debtor in possession acting for it,
the “Landlord”), as the landlord, and the Sublandlord, &s the tcnant, a memorandum of which
was recorded with the Recorder of Deeds of Cook County, Llinois, on September 3, 1999, as
Document No. 99845553 by which Ground Lease, the Landlord dire.sed to the Sublandlord the
real estate located in the County of Cook, State of Illinois, and legally scribed on Exhibit “A*
attached to and made a part of this Mortgage (the “Real Estate”), together vsith:

(i) all credits, deposits, option{s) to renew or extend e Sublease (and
any extensions of the term of the Sublease resulting from the exercise of sueh aption(s)),
privileges, rights (including rights regarding possession, occupancy, proceeds ol casualty
1nsurance, or condemnation awards, and rights to modify the Sublease), benefits, estate,
title, and interest of the Mertgagor as the tenant under the Sublease, claims of the
Mortgagor against the Sublandlord, rights of the Mortgagor to give the Sublandlord any
notices under the Sublease, all rights of the Mortgagor to enforce against the Landlord
any negative or affirmative covenants of the Sublandlord in the Sublease or in any
Sublease-related document or agreement;

(i)  all of the Mortgagor’s claims and rights to the payment of damages
and other rights or remedies that may arise from the Sublandlord’s failure to perform
under the Sublease or the Sublandlord’s failure to perferm under the Sublease, rejection
or disaffirmance of the Sublease under any Bankruptcy Law, or violation or breach by the
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Sublandlord under the Sublease, and all damages and other sums payable pursuant
thereto; and ‘

(i}  all of the Mortgagor’s rights and remedies arising at any time
under, or in, any banlkruptey proceeding affecting the Sublandlord, including the
Mortgagor’s rights to object to the Sublandlord’s sale of the Sublease or sale of the
Premises under Section 365 of Title 11 of the United States Code (the "Bankruptcy
Code"), to elect to treat the Sublease as terminated under Bankruptcy Code §365(h), and
to remain in possession under the Sublease, as applicable, if the Sublandlord rejects or
disaffirms the Sublease under Bankruptcy Code §365(h) or any other Bankiuptcy Law,
and ~ay comparable right under any other Banksuptcy Law, and all claims, suits, actions,
proceediiigs, rights, remedies, and privileges related thereto or arising therefrom,
including to~ Mortgagor’s right to claim any offsets against rent and the right to file and
prosecute; io e exclusion of the Mortgagor, any proofs of claim, complaints, motions,
applications, okjestions, notices, and other documents in any case relating to the
Sublandlord under ‘¢ Bankruptcy Code;

(b)  all improvements of every nature whatsoever now or hereafter situated on
the Real Estate, and all fixtures and personal property of every nature whatsoever now or after
the date of this Mortgage owned by tae Mortgagor and located on, or used in connection with,
the Real Estate or the improvements on the Real Estate, or in connection with any construction
on the Real Estate, including all extensions, sdditions, improvements, betterments, renewals,
substitutions, and replacements to any of the forasping and all of the right, title, and interest of
the Mortgagor in and to any such personal properiy or fixtures together with the benefit of any
deposits or payments now or hereafter made on such personal property or fixtures by the
Mortgagor or on its behalf (the “Improvements”);

(¢}  all casements, rights of way, gores of r=al estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights, and pow.ers, and all estates, rights,
titles, interests, privileges, liberties, tenements, hereditaments, and appuiienances whatsoever, in
any way now or after the date of this Mortgage belonging, relating, or appertaining to the Real
Estate, and the reversions, remainders, rents, issues, and prefits thereof, and il the estate, right,
title, interest, property, possession, claim, and demand whatsoever, at law as weilasn equity, of
the Mortgagor of, in and to the same;

{d) all rents, revenues, issues, profits, proceeds, income, royalties, Letier of
Credit Rights (as defined in the Uniform Commercial Code of the State of Illinois (the “Code™)
in effect from time to time), escrows, security deposits, impounds, reserves, tax refunds, and
other rights to monies from the Premises and/or the businesses and operations conducted by the
Mortgagor thereon, to be applied against the Indebtedness (as defined below}; provided,
however, that the Mortgagor, so long as no Event of Default (as defined below) has ocourred
under this Mortgage, may collect rent as it becomes due, but not more than one (1} month in
advance thereof, '

{e) all nterest of the Mortgagor in all leases now or hereafter on the Premises,
whether written or oral {each, a “Tenant Lease”, and collectively, the “Tenant Leases™),

-3-
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together with all security therefor and all monics payable thereunder, subject, however, to the
conditional permission hereinabove given to the Mortgagor to collect the rentals under any such
Tenant Lease;

(fy  all fixtures and articles of personal property now or hereafter owned by the
Mortgagor and forming a part of or used in connection with the Real Estate or the Improvements,
including, but without limitation, any and all air conditioners, antennae, appliances, apparatus,
awnings, basins, bathtubs, bidets, boilers, bookcases, cabinets, carpets, computer hardware and
software used in the operation of the Premises, coolers, curtains, dehumidifiers, disposals, doors,
drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, exercise equipment,
. fans, fittings; floor coverings, furvaces, furnishings, furniture, hardware, heaters, humidifiers,
incinerators, Dghting, machinery, motors, ovens, pipes, plumbing, pumps, radiaters, ranges,
recreational facilities, refrigerators, screens, security systems, shades, shelving, sinks, sprinklers,
stokers, stoves, teil=te, ventilators, wall coverings, washers, windows, window coverings, wiring,
and all renewals or replacements thereof or articles in substitution therefor, whether or not the
same are or will be attached to the Real Estate or the Improvements in any manner; it being
mutvally agreed that all of the afdresaid property owned by the Mortgagor and placed on the Real
Estate or the Improvements, so {ar a< permitted by law, are deemed to be fixtures, a part of the
realty, and security for the Indebtelness; notwithstanding the agreement hereinabove expressed
that certain articles of property form 2 part of the realty covered by this Mortgage and are
appropriated to its use and deemed to be r2lry, to the extent that such agreement and declaration
may not be effective and that any of said articles inay constitute Goods (as defined in the Code),
this instrument constifutes a security agreement, sreating a security interest in such goods, as

collateral, in the Lender, as a Secured Party, and the Miortgagor, as Debtor, all in accordance with
the Code;

(gy  all of the Mortgagor’s interests in Generai Intangibles, including Payment
Intangibles and Software {each as defined in the Code) now owred or hereafter acquired and
related to the Premises, including, without limitation, all of the'Mestgagor’s right, title, and
interest in and to: (i) all agreements, licenses, permits, and contracts to wihich the Mortgagor is or
may become a party and which relate to the Premises; (i) all obligations ard indebtedness owed
to the Mortgagor thereunder; (jii) all intellectual property related to the Premisss; and (iv) all
choses in action and causes of action relating to the Premises,

(h)  all of the Mortgagor’s accounts now owned or hereafter ciosted or
acquired as relate to the Premises and/or the businesses and operations conducted thereon,
including, without limitation, all of the following now owned or hereafter created or acquired by
the Mortgagor: (i} Accounts (as defined in the Code), contract rights, book debis, notes, drafts,
and other obligations or indebtedness owing to the Mortgagor arising from the sale, lease, or
¢xchange of goods or other property and/or the performance of services; (ii) the Mortgagor’s
rights in, to, and under all purchase orders for goods, services, or other property; (iii} the
Mortgagor’s rights to any goods, services, or other property represented by any of the foregoing;
(iv) monies due or to become due to the Mortgagor under all contracts for the sale, lease, or
exchange of goods or other property and/or the performance of services including the right to
payment of any interest or finance charges in respect thereto (whether or not yet eamed by
performance on the part of the Mortgagor); (v) Securities, Investment Property, Financial Assets,

-4
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and Securities Entitlements {each as defined in the Code}; (vi) proceeds of any of the foregoing
and all collateral security and guarantics of any kind given by any person or entity with respect to
any of the foregoing; and (vii) all warranties, guarantees, permits, and licenses in favor of the
Mortgagor with respect to the Premises; and

(1) all proceeds of the foregoing, including, without limitation, all judgments,
awards of damages, and settlements hereafter made resulting from condemnation proceeds or the
taking of the Premises or any portion thereof under the power of eminent domain, any proceeds
of any policies of insurance maintained with respect to the Premises or proceeds of any sale,
option, or contract to sell the Premises or any portion thereof. '

To HavE AND TO HOLD the Premises, unto the Lender, its successors and assigns,
forever, for the proroses and upon the uses herein set forth together with all right to possession
of the Premises afiez the occurrence of any Event of Default; the Mortgagor hereby RELEASING
AND WAIVING all nights ender and by virtue of the homestead exemption laws of the State of
Illineis,

FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest, late
charges, LIBOR breakage charges (including any Make Whole Costs described in the Note),
prepayment premium, if any, exit fes, if any, interest rate swap or hedge expenses (if any),
reimbursement obligations, fees, and expeuses for letters of credit issued by the Lender for the .
benefit of the Mortgagor, if any, and other indektedness evidenced by or owing under the Note,
any of the other Loan Documents, and any application for letters of credit and master letter of
credit agreement, together with any extensions, modifications, renewals, or refinancings of any of
the foregoing; (if) the obligations and labilities of tiie Mortgagor to the Lender under and
pursuant to (a) that certain ISDA Master Agreement ard any and all schedules and exhibits
thereto, dated as of November 24, 2015, executed by and petweziithe Mortgagor and the Lender,
as amended from time to time, together with interest thereon at-the Default Rate (as defined in
the Note), and (b) any other interest rate, currency, or comronJity. swap agreement, cap
agreement, or collar agreement executed by and between the Mortgagurand the Lender from
time to time (collectively, “Interest Rate Agreements”), (iii) the performance and observance
of the covenants, conditions, agreements, representations, warranties, and other liabilities and
obligations of the Mortgagor or any other obligor to or benefiting the Lerdes which are
evidenced or secured by or otherwise provided in the Note, this Mortgage, or any sT'the other
Loan Documents; and {iv) the reimbursement to the Lender of any and all sums(ircurred,
expended, or advanced by the Lender pursuant to any term or provision of or constituting
additicnal indebtedness under or secured by this Mortgage, any of the other Loan Documents, or
any Interest Rate Agreements or any application for letters of credit and master letter of credit
agreement, with interest thereon as provided herein or therein (collectively, the “Indebtedness”).

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. TITLE. The Mortgagor represents, warrants and covenants that (a) the Mortgagor
is the holder of the Subleasehold Estate to the Premises, free and clear of all liens and
encumbrances, except those liens and encumbrances in favor of the Lender and as otherwise
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- described on Exhibit “B” attached hereto and made a part hereof (the “Permitted Exceptions™);
and (b) the Mortgagor has legal power and authority to mortgage and convey the Premises,

2. MAINTENANCE, REPAIR, RESTQORATION, PRIOR LIENS, PARKING. The
Mortgagor covenants that, so long as any portion of the Indebtedness remains unpaid, the
Mortgagor will:

{a)  promptly repair, restore, or rebuild any Imprevements now or hereafter on
the Premises which may become damaged or be destroyed to a condition substantially similar to
the condition imumediately prior to such damage or destruction, whether or not proceeds of
insurance ars available or sufficient for the purpose;

(") . keep the Premises in good condition and repair, without waste, and free
from mechanics’ /lnzcetialmen’s, or like liens or claims or other liens or claims for Hen (subject
to the Mortgagor’s righc ‘o contest liens as permitted by the terms of Section 28 hereof);

{c)  pay whex due the Indebtedness in accordance with the terms of the Note
and the other Loan Documents sud duly perform and observe all of the terms, covenants, and
conditions to be observed and performed by the Mertgagor under the Note, this Mortgage, and
the other Loan Documents;

(d)  pay when due any indzbtedness which may be secured by a permitted lien
or charge on the Premises on a parity with, supertor te, or inferior to the lien hereof, and upon
request exhibit satisfactory evidence of the dischirge of such lien to the Lender (subject to the
Mortgagor’s right to contest liens as penmitted by the turns of Section 28 hereof);

{e)  complete within a reasonable time Ay Improvements now or at any time
in the process of erection upon the Premises, to the extent permutted hereby,

(i . comply with all requirements of law, municipz! trdinances, or restrictions
and covenants of record with respect to the Premises and the use thereof,

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

(h)  make no material alterations in the Premises or demolish any portion of
the Premises without the Lender’s prior written consent, except as required by law or municipal
ordinance;

(1) not commence the erection of any Improvements upon the Premises
without the Lender’s prior written consent;

f)] suffer or permit no change in the use or general nature of the occupancy of
the Premises, without the Lender’s prior written consent;
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(k)  pay when due all operating costs of the Premises;

(D not initiate or acquiesce in any zoning reclassification with respect to the
Premuses, without the Lender’s prior wnitten consent; '

{m) provide and thereafter maintain adequate parking areas within the
Premises a3 may be required by law, ordinance or regulation (whichever may be greater),
together with any sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient paved
areas for ingress, egress and right-of-way to and from the adjacent public thoroughfares
necessary or desirable for the use thereof;

1) comply, and cause the Premises at all times to be operated in compliance,
with all applicable federal, state, local, and municipal environmental, heslth, and safety laws,
statutes, ordinanczs. sules, and regulations; and

(o)  witacut limiting the generality of subsection (n) above, (i) ensure, and
cause each of its subsidiaries ta ensure, that no person who owns twenty percent (20.00%) or
more of the equity interests in-ip< Mortgagor, or otherwise controls the Mortgagor or any of its
subsidiaries s or becomes listed or the Specially Designated Nationals and Blocked Person List
or other similar lists maintained by tte Office of Foreign Assets Control (*OFAC™), the
Department of the Treasury or included ia sy Executive Orders, (i1) not use or permit the use of
the proceeds of the Loan to violate any of the foreign asset control regulations of OFAC or any
enabling statute or Executive Order relating ‘hereto, and {iii} comply, and cause each of its
subsidiaries to comply, with all applicable Bank Scereny Act laws and regulations, as amended.

3 PAYMENT OF TAXES AND ASSESSMENTS, 7 ne Mortgagor will pay when due and
before any penalty. attaches, all general and special taxes, assessments, water charges, sewer
charges, and other fees, taxes, charges and assessments of evely kird and nature whatsoever (all
herein generally called “Taxes”), whether or not assessed against the Mortgagor, if applicable to
the Premises or any interest therem, or the Indebtedness, or any obligaton or agreement secured
hereby, subject to the Mortgagor’s right to contest the same, as provided by ihe terms hereof: and

the Mortgagor will, upon written reguest, furnish to the Lender duplicate receiyis therefor within
ten (10) days after the Lender’s request,

4, Tax DEPOSITS. The Mortgagor must deposit with the Lender, on the firgt day of
each month until the Indebtedness is fully paid, a sum equal to one-twelfth (1/12t) of one
hundred five percent (105.00%) of the most recent ascertzinable annual Taxes on the Premises.
If requested by the Lender, the Mortgagor must also deposit with the Lender an amount of money
which, together with the aggregate of the monthly deposits to be made pursuant to the preceding
sentence as of one month prior to the date on which the next installment of annual Taxes for the
current calendar year become due, is sufficient to pay in full such installment of annual Taxes, as
estimated by the Lender. Such deposits are to be held in an interest bearing account and are to be
used for the payment of Taxes next due and payable when they become due. So long as no Event
of Default has occurred and is continuing, the Lender will, at its option, pay such Taxes when the
same become due and payable (upon submission of appropriate bills therefor from the
Mortgagor) or will release sufficient funds to the Mortgagor for the payment thereof, If the funds
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so deposited are insufficient to pay any such Taxes for any year {or installments thercof, as
applicable) when the same become due and payable, the Morigagor must, within ten (10) days
after receipt of written demand therefor, deposit additional funds as may be necessary to pay such
Taxes in full. If the funds so deposited exceed the amount required to pay such Taxes for any
year, the excess will be applied toward subsequent deposits. Said deposits need not be kept
separate and apart from any other funds of the Lender. The Lender, in making any payment
hereby authorized relating to Taxes, may do so according to any hill, statement, or estimate
procured from the appropriate public office without inquiry into the accuracy of such bill,
statement, or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien, or title
or claim thereof. -

3. T_ZNDER’S INTEREST IN AND USE OF DEPOSITS. Upon an Event of Default, the
Lender may, at :te'ontion, apply any monies at the time on deposit pursuant to Section 4 of this
Mortgage to cureait Fvent of Defanlt or to pay any of the Indebtedness in such order and manner
as the Lender may elect:” 1€ such deposits are used to cure an Event of Default or pay any of the
Indebtedness, the Mortgagor-must immediately, upon demand by the Lender, deposit with the
Lender an amount equal to the amount expended by the Lender from the deposits. When the
Indebtedness has been fully paid, 2nv remaining deposits will be retumed to the Mottgagor.
Such deposits are pledged as additional security for the Indebtedness and will not be subject to
the direction or control of the Mortgager. The Lender will not be liable for any fajlure to apply to
the payment of Taxes any amount so derocited unless the Mortgagor, prier to an Event of
Defanlt, has requested the Lender in writing to rualre application of such funds to the payment of
such amounts, accompanied by the bills for suchi Taaes. The Lender will not be liable for any act
or omission taken in good faith or pursuant to the instiuction of any party.

6. INSURANCE.

(a)  The Mortgagor must at all times kecp 2il buildings, improvements,
fixtures, and articles of personal property now or hereafter situited on the Premises insured
against loss or damage by fire and such other hazards as may reasciiably be required by the
Lender, in accordance with the terms, coverages, and provisions descrioed on Exhibit “C”
attached to and made a part of this Mortgage, and such other insurance as the Lender may from
time to time reasonably require. Unless the Mortgagor provides the Lender evience of the
insurance coverages required under this Mortgage, the Lender may purchase insurance at the
Mortgagor’s expense to cover the Lender’s interest in the Premises. The insurance may, it need
not, protect the Mortgagor’s interest. The coverages that the Lender purchases may not pay any
claim that the Mortgagor makes or any claim that is made against the Mortgagor in connection
with the Premises. The Mortgagor may later cancel any insurance purchased by the Lender, but
onlly after providing the Lender with evidence that the Mortgagor has obtained ingurance as
required by this Mortgage. If the Lender purchases insurance for the Premises, the Mortgagor
will be responsible for the costs of such insurance, including, without limitation, interest and any
other charges which the Lender may impose in connection with the placement of the insurance,
unitil the effective date of the cancellation or expiration of the insurance. The costs of the
insurance may be added to the Indebtedness. The cost of the insurance may be more than the
cost of insurance the Mortgagor may be able to obtain on its own.
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(b) . The Mortgagor must not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained hereunder unless the Lender
is included thereon as the loss payee or an additional insured as applicable, under a standard
mortgage clause acceptable to the Lender and such separate insurance is otherwise acceptable to
the Lender. ‘

(c)  Inthe event of loss, the Mortgagor must give prompt notice thereof to the
Lender, who, if such loss exceeds the lesser of ten percent (10.00%) of the Indebtedness or ONE
MILLION TWO HUNDRED SEVENTY FIVE THOUSAND AND 004/100 BOLLARS
($1,275,000.00) (the “Threshold™), will have the sole and absolute right to make proof of loss.
If such loss <xceeds the Threshold or if such loss is equal to or less than the Threshold and the
conditions set forth in clavses (i), (i), (iii), and (iv) of the immediately succeeding sentence are
not satisfied, then the Lender, solely and directly will receive such payment for loss from each
insurance compaity-oracerned. If and only if (i) such loss is equal to or less than the Threshold,
(11) no Event of Defaultor-2vent that with the passage of time, the giving of notice or both would
constitute an Event of Defait then exists, (iii} the Lender determines that the work required to
complete the repair or restoration of the Premises necessitated by such loss can be completed no
later than six {6) months prior to the Maturity Date, and (iv} the total of the insurance proceeds
and such additional amounts placec on deposit with the Lender by the Mortgagor for the specific
purpose of rebuilding or restoring the Iizrovements equals or exceeds, in the sole and absolute
discretion of the Lender, the reasonable cos+e of such rebuilding or restoration, then the Lender
will endorse to the Mortgagor any such paymeiv snd the Mortgagor may collect such payment
directly. The Lender will have the right, at its-cption and in its sole discretion, to apply any
insurance proceeds received by the Lender pursuard to the terms of this Section 6, after the
payment of all of the Lender’s expenses, either {A) on‘account of the Indebtedness, irrespective
of whether such principal balance is then due and payabie. whereupon the Lender may declare -
the whole of the balance of Indebtedness plus any Break Funding Payments {as defined in the
Note) to be due and payable, or (B) to the restoration or repaiz of the property damaged as
provided in subsection (d) below; provided, however, that the Lenaer Yerzby agrees to permit the
application of such proceeds to the restoration or repair of the damaged pioperty, subject to the
provisions of subsection (d) below, if (x) after giving effect to any Tenant Leases which have
been or could be terminated, the Debt Service Ratic described in Section 37 befow is satisfied,
(y) the Lender has received satisfactory evidence that such restoration or repair wiil be completed
ne later than the date that is six (6) months prior to the Maturity Date and (z) o' Event of
Default, or event that with the passage of time, the giving of notice, or both would consittute an
Event of Default, then exists. If msurance proceeds are made available to the Mortgagor by the
Lender as hereinafter provided, the Mortgagor must repair, restore, or rebuild the damaged ot
destroyed portion of the Premises so that the condition and value of the Premises are
substantially the same as the condition and value of the Premises prior to being damaged or
destroyed. Any insurance proceeds applied on account of the unpaid principal balance of the
Note will be subject to the Break Funding Payments described in the Note, In the event of
foreclosure of this Mortgage, all right, title, and interest of the Mortgagor in and to any insurance
policies then in force will pass to the purchaser at the foreclosure sale.

(d)  If insurance proceeds are made available by the Lender to the Mortgagor,
the Mertgagor must comply with the following conditions;

-9
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(i)  Before commencing to repair, restore, or rebuild following damage
to, or destruction of, all or a portion of the Premises, whether by fire or other casualty, the
Mortgagor must obtain from the Lender its approval of all site and building plans and
specifications pertaining to such repair, restoration or rebuilding,

(i  Pror to cach payment or application of any insurance proceeds to
the repair or restoration of the improvements upon the Premises to the extent permitted in
subsection (c) above (which payment or application may be made, at the Lender’s option,
through an escrow, the terms and conditions of which are satisfactory to the Lender and
the cost of which is to be bome by the Mortgagor), the Lender must be satisfied as to the
followag:

(A)  no Event of Default or any event which, with the passage of
tinie.or-giving of notice would constitute an Event of Defanit, has occurred;

(B)  either such Improvements have been fully restored, or the
expenditure of money as may be received from such insurance proceeds will be
sufficient to repaic, restore, or rebuild the Premises, free and clear of ail Hens,
claims, and encumtrances, except the lien of this Morigage and the Permitted
Exceptions, or, if such irsurance proceeds will be msufficient to repair, restore,
and rebuild the Premiset, ik¢ Mortgagor has deposited with the Lender such
amount of money which, togetherwvith the insurance proceeds will be sufficient to
restore, repair and rebuild the Premises; and

{C) prior to each dishurs=ment of any such proceeds, the Lender
must be firnished with a statement of the Lender’s architect (the cost of which
must be borne by the Mortgagor), certiiying the extent of the repair and
restoration completed to the date thereof, and hat such repairs, restoration, and
rebuilding have been performed to date in conwmity with the plans and
specifications approved by the Lender and with all statutes, regulations, or
ordinances (including building and zoning ordinances) afiecitng the Premises; and
the Lender must be furnished with appropriate evidence of payment for labor or
materials furnished to the Premises, and total or partial lien waivars suhstantiating
such payments.

(iii) If the Mortgagor fails to restore, repair, or rebuwld the
Improvements within a time deemed satisfactory by the Lender, then the Lender, at its
option, may (A) commence and perform all necessary acts to restore, repair, or rebuild the
said Improvements for or on behalf of the Mortgagor, or (B) declare an Event of Defanlt.
If insurance proceeds exceed the amount necessary to complete the repair, restoration, or
rebuilding of the Improvements, such excess will be applied on account of the
Indebtedness irrespective of whether such Indebtedness is then due and payable without
payment of any premium or penalty.

7. CONDEMNATION, If all or any part of the Premises are damaged, taken, or
acquired, either temporarily or permanently, in any condemnation proceeding, or by exercise of
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the right of eminent domain, the amount of any award or other payment for such taking or
damages made in consideration thereof, to the extent of the full amount of the remaining unpaid
Indebtedness, is hereby assigned to the Lender, who is empowered to collect and receive the
same and to give proper receipts therefor in the name of the Mortgagor and the same must be
paid forthwith to the Lender. Such award or monies will be applied on account of the
Indebtedness, irrespective of whether such Indebtedness is then due and payable and, at any time
from and after the taking the Lender may declare the whole of the balance of the Indebtedness
plus any Break Funding Payments to be due and payable. Notwithstanding the provisions of this
Section 7 to the contrary, if any condemnation or taking of less than the entire Premises occurs
and provided that no Event of Default and no event or circumstance which with the passage of
time, the gimniy of notice, or both would constitute an Event of Default then exists, and if such
partial condemaation, in the reasonable discretion of the Lender, has no material adverse effect
on the operation oz value of the Premises, then the award or payment for such taking or
consideration for aariazes resulting therefrom may be collected and received by the Mortgagor,
and the Lender hereby sgries that in such event it will not declare the Indebtedness to be due and
payable, if it is not otherw/s¢ then due and payable.

8. Stamp Tax. If oy the laws of the United States of America, or of any state or
political subdivision having jurisdiction over the Mortgagor, any tax is due or becomes due in
respect of the execution and delivery of this Mortgage, the Note, or any of the other Loan
Documents, the Mortgagor must pay such2x in the manner required by any such law. The
Mertgagor further agrees to reimburse the Lendar for any sums which the Lender may expend by
reason of the imposition of any such tax. Notwithsianding the foregoing, the Mortgagor will not
be required to pay any income or franchise taxes of tre Lender.

9, LEASE ASSIGNMENT. The Mortgagor ackacwledges that, concurrently herewith,
the Mortgagor has executed and delivered to the Lender, as ad¢iconal security for the repayment
of the Loan, an Assignment of Rents and Leases (the “Assignrsent”) pursuant to which the
Mortgagor has assigned to the Lender interests in the Tenant Leases ¢fthe Premises and the rents
and income from the Premises. All of the provisions of the Assignmen: are hereby incorporated
herein as if fully set forth at length in the text of this Mortgage. The Marizagor agrees to abide
by all of the provisions of the Assignment.

10.  EFFECT OF EXTENSIONS OF TIME AND OTHER CHANGES. If the pusinznt of the
Indebtedness or any part thereof is extended or varied, if any part of any security for th¢ payment
of the Indebtedness is released, if the rate of interest charged under the Note is changed or if the
time for payment thereof is extended or varied, all persons now or at any time hereafter liable
therefor, or interested in the Premises or having an interest in the Mortgagor, will be held to
assent to such extension, variation, release, or change and their ligbility and the lien and all of the
provisions hereof will continue in full force, any right of recourse against all such persons being
expressly reserved by the Lender, notwithstanding such extension, variation, release, or change.

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

12. ./ LENDIR’S PERFORMANCE OF DEFAULTED ACTS AND EXPENSES INCURRED BY
LENDER. If ap-Event of Default has occurred, the Lender may, but need not, make any payment
or perform any ac? herein required of the Mortgagor in any form and manner deemed expedient
by the Lender, and-z0ay, but need not, make full or partial, payments of principal or interest on
prior encumbrances, il si1v; and purchase, discharge, compromise, or settle any tax lien or other
prior lien or title or clairytherecf, or redeem from any tax sale or forfeiture affecting the
Premises or consent to any tax o assessment or cure any default of the Mortgagor in any Tenant
Lease of the Premises. All monies paid for any of the purposes herein authorized and all
expenses paid or fncurred in connection therewith, including reasonable attorneys® fees, and any
other monies advanced by the Lender i regard to any tax referred to in Section § above or to
protect the Premises or the lien hereof, will k2 so much additional Indebtedness, and will become
mmediately due and payable by the Mortgagor w the Lender, upon demand, and with interest
thereon accruing from the date of such demana urii! paid at the Defauit Rate (as defined in the
Note). In addition to the foregoing, any costs, expenses, and fees, including reasonable
attorneys’ fees, incurred by the Lender in connection with (2) sustaining the lien of this Mortgage
or its priority, (b) protecting or enforcing any of the Lend¢r’; rights hereunder, (c) recovering any
Indebtedness, (d) any litigation or proceedings affecting the Noe, this Mortgage, any of the other
Loan Documents, or the Premises, mncluding without limitation, bankruptcy and probate
proceedings, or (e) preparing for the commencement, defense, or particization in any threatened
litigation or proceedings affecting the Note, this Mortgage, any of the ¢thei Loan Documents, or
the Premises, will be so much additional Indebtedness, and will become ‘mmediately due and
payable by the Mortgagor to the Lender, upon demand, and with interest thereon accruing from
the date of such demand wuntil paid at the Default Rate. The interest accruirg under this
Section 12 will be immediately due and payable by the Mortgagor to the Lender, and will be
additional Indebtedness evidenced by the Note and secured by this Mortgage. The Lender’s
failure to act will never be considered as a waiver of any right accruing to the Lender on account
of any Event of Default. Should any amount paid out or advanced by the Lender hereunder, or
pursuant to any agreement executed by the Mortgagor in connection with the Loan, be used
directly or indirectly fo pay off, discharge, or satisfy, in whole or in part, any lien or encumbrance
upon the Premises or any part thereof, then the Lender will be subrogated to any and all rights,
equal or superior titles, liens, and equities, owned or claimed by any owner or holder of said
outstanding liens, charges, and indebiedness, regardless of whether said liens, charges, and
indebtedness are scquired by assignment or have been released of record by the holder thereof

upon payment.
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13.  SECURITY AGREEMENT. The Mortgagor and the Lender agree that this Mortgage
constitutes a Security Agreement within the meaning of the Code with respect to (a) all sums at
any time on deposit for the benefit of the Mortgagor or held by the Lender (whether deposited by
or on behalf of the Mortgagor or anyone else) pursuant to any of the provisions of this Mortgage
or the other Loan Documents, and {b) any personal property included in the granting clauses of
this Mortgage, which personal property may not be deemed fo be affixed to the Premises or may
not constitute a “Fixture” (within the meaning of Section 9-102(41) of the Code and which
property is hereinafter referred to as “Personal Property”), and all replacements of,
substitutions for, additions to, and the proceeds thereof, and the “Supporting Obligations” (as
defined in the Code) (all of said Personal Property and the replacements, substitutions, and
additions thireio and the proceeds thereof being sometimes hereinafter collectively referred to as
“Collateral”), and that a security interest in and to the Collateral is hereby granted to the Lender,
and the Collateral sid all of the Mortgagor’s right, title, and interest therein are hereby assigned
to the Lender, ali tu sequre payment of the Indebtedness, All of the provisions contained in this
Mortgage pertain and 4ppiy to the Collateral as fully and to the same extent as to any other
property compnsing the Pcmises; and the following provisions of this Section 13 will not limit
the applicability of any other prevision of this Mortgage but will be in addition thereto:

(a)  The Morigagor (heing the Debtor as that term is used in the Code) is and
will be the true and lawful owner of theCcllateral, subject to no liens, charges, or encumbrances
other than the lien hereof, other liens and eniumbrances benefiting the Lender and no other party,
and liens and encumbrances, if any, expressly pirmitted by the other Loan Documents.

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

(¢} The Collateral will be kept at the' Feal Estate and, except for Obsolete
Collateral {as defined below), will not be removed therefrom »vithout the consent of the Lender
{being the Secured Party as that term is used in the Code). The Collateral may be affixed to the
Real Estate but will not be affixed to any other real estate,

(d}  The only persons having any interest in the Premiszs are the Mortgagor,
the Lender, and holders of interests, if any, expressly permitted hereby.

(¢}  No Financing Statement (other than Financing Statements showing the
Lender as the sole secured party, or with respect to liens or encumbrances, if any, =spressly
permitted hereby) covering any of the Collateral or any proceeds thereof is on file in any public
office except pursuant hereto; and the Mortgagor, af its own cost and expense, upon demand, will
furnish to the Lender such further information and will execute and deliver to the Lender such
financing statements and other documents in form satisfactory to the Lender and will do all such
acts as the Lender may request at any time or from time to time or as may be necessary or
appropriate to establish and maintain a perfected security interest in the Collateral as security for
the Indebtedness, subject to no ofher liens or encumbrances, other than liens or encumbrances
benefiting the Lender and no other party, and liens and encumbrances (if any) expressly
permitted hereby; and the Mortgager will pay the cost of filing or recording such financing
statements or other documents, and this instrument, in all public offices wherever filing or
recording i3 deemed by the Lender to be desirable. The Mortgagor hereby iirevocably authorizes
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the Lender at any time, and from time to time, to file in any junsdiction any initial financing
statements and amendments thereto, without the signature of the Mortgagor that (i) indicate the
Collateral {A) is comprised of all assets of the Mortgagor or words of similar effect, regardless of
whether any particular asset comprising a part of the Collateral falls within the scope of Article 9
of the Unitorm Commercial Code of the jurisdiction wherein such financing statement or
amendment is filed, or (B) as being of an equal or lesser scope or within greater detail as the
grant of the security interest set forth herein, and (i} contain any other information required by
Section 5 of Article 9 of the Uniform Commercial Code of the jurisdiction wherein such
financing statement or amendment is filed regarding the sufficiency or filing office acceptance of
any financing statement or amendment, including (A) whether the Mortgagor is an organization,
the type of <rpanization and any organizational identification number issued to the Mortgagor,
and (B) in the case of a financing statement filed as a fixture filing or indicating Collateral as as-
extracted collatezas or timber to be cut, a sufficient description of the real property to which the
Collateral relates. The Mortgagor agrees to furnish any such information to the Lender promptly
upon request. The Murizagor further ratifies and affinms its authorization for any financing
statemnents and/or amendm s thereto, executed and filed by the Lender in any jurisdiction prior
to the date of this Mortgage. ( Ir. addition, the Mortgagor must make appropriate entries on its
books and records disclosing the Lender’s security interests in the Collateral,

. {f)  Upon an Event of'2efanit hereunder, the Lender will have the remedies of
a secured party under the Code, includinig ~without limitation, the right to take immediate and
exclusive possession of the Collateral, or any pait thereof, and for that purpose, so far as the
Morigagor can give authority therefor, with or witkout judicial process, may enter (if this can be
done without breach of the peace) upon any place wirich the Collateral or any part thereof may be
situated and remove the same therefrom (provided that if the Collateral is affixed to real estate,
such removal will be subject to the conditions stated in the £ode); and the Lender will be entitled
to hold, maintain, preserve, and prepare the Collateral for sale, ant’] disposed of, or may propose
to retain the Collateral subject to the Mortgagor s right of redemation in satisfaction of the
Mortgagor’s obligations, as provided in the Code. The Lender riay render the Collateral
unusable without removal and may dispose of the Collateral on the Pit mises. The Lender may
require the Mortgagor to assemble the Collateral and make it available.o the Lender for its
possession at a place to be designated by the Lender which is reasonably Gonyenient to both
parties. The Lender will give the Mortgagor at least ten (10) days notice of the tiine and place of
any public sale of the Collateral or of the time after which any private sale or any ot'ier intended
disposition thereof is made. The requirements of reasonable notice will be met if suck notice is
mailed, by certified United States mail or equivalent, postage prepaid, to the address of the
Mortgagor hereinafter set forth at least ten (10) days before the time of the sale or disposition.
The Lender may buy at any public sale. "The Lender may buy at private sale if the Collateral is of
a type customarily sold in a recognized market or is of a type which is the subject of widely
distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Premises. If the Lender so elects, the Premises and the Collateral may be
sold as one lot, The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling, and the reasenable attorneys’ fees and
legal expenses incurred by the Lender will be applied against the Indebtedness in such order or
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manner as the Lender selects. The Lender will account to the Mortgagor for any surplus realized
on such disposition.

(g) The terms and prowsmns contained in this Section 13, unless the context
otherwise requires, will have the meanings and be construed as provided in the Code.

(h)  This Mortgage is intended to be a financing statement within the purview
of Sections 9-501(a)(1)(B} and 9-502(c) of the Code with respect to the Collateral and the goods
described herein, which goods are or may become fixtures relating to the Premises. The
addresses of the Mortgagor (Debtor) and the Lender (Secured Party) are set forth in Section 26
below. This Mortgage is to be filed for recording with the Recorder of Deeds of the county or
counties where the Premises are located. The Mortgagor is the record owner of the Premises.

(i} To the extent permitted by applicable law, the security interest created
hereby is specifically intended to cover all Tenant Leases between the Mortgagor or its agents as
lessor, and variows tensn’s named therein, as lessee, including all extended terms and all
extensions and renewals of the terms thereof, as well as any amendments to or replacement of
said Tenant Leases, together witn all of the right, title and interest of the Mortpagor, as lessor
thereunder.

{(j). The Mortgagor r¢orssents and wamants that: (i) the Mortgagor is the
record owner of the Subleasehold Estate; (11) the Mortgagor’s chief executive office is located in
the State of lllinois; (ifi} the Mortgagor's state of organization 18 the State of Delaware; {iv) the
Mortgagor’s exact legal name is as set forth on the sizst (1%) page of this Mortgage and (v) the
Mortgagnr s organizational identification number is 5544004,

{k)  The Mortgagor hereby agrees that: -{.y where Collateral is in possession of .
a third party, the Mortgagor will join with the Lender in notify/ng the third party of the Lender’s
interest and obtaining an acknowledgment from the third party that/it ‘s holding the Collateral for
the benefit of the Lender; (i) the Mortgagor will cooperate with the‘Leader in obtaining control
with respect to Collateral consisting of: deposit accounts, investment property, letter of credit
rights, and electronic chattel paper; and (iii) until the Indebtedness is paid in faii; the Mortgagor
will not change the state where it is located or change its name or form of orgzuzation without
giving the Lender at least thirty (30) days prior written notice in each instance.

14,  RESTRICTIONS ON TRANSFER.

(a)  The Mortgagor, without the prior written consent of the Lender, must not
effect, suffer, or permit any Prohibited Transfer (as defined herein). Any conveyance, sale,
assignment, transfer, lien, pledge, mortgage, security interest, or other encumbrance or alienation
{or any agreement to do any of the foregoing) of any of the following properties or interests
constitutes a “Prohibited Transfer”:

(i) the Premises or any part thereof or interest therein, excepting only
sales or other dispositions of Collateral (“Obsolete Collateral™) no longer useful in
connection with the operation of the Premises, provided that prior to the szle or other
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disposition thereof, such Obsolete Collateral has been replaced by Collateral of at least
equal value and utility which is subject to the lien hereof with the same prionty as with
respect to the Obsolete Collateral;

{ii)  any shares of capital stock of a corporate Mortgagor, a cerporation
which is a general partner in a partnership mortgagor or a managing member or manager
in a limited liability company Mertgagor, or a corporation which is the owner of
substantially all of the capital stock of any corporation described in this subsection (other
than the shares of capital stock of a corporate trustee or a corporation whose stock is
publicly traded on a national securities exchange or on the National Association of
Sectias Dealers” Automated Quotation System); '

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge, mortgage,
security interest, enrumbrance, or alienation is effected directly, indirectly (including the
nominee agreement), voiuntarily or involuntarily, by operation of law or otherwise; provided,
however, that the foregoinz provisions of this Seetion 14 will not apply (1) to liens securing the
Indebtedness, (ii) to the lien of current taxes and assessments not in default, (iii) to any transfers
of the Premises, or part thereot, or interest therein, or any beneficial interests, or shares of stock
or partnership or joint venture inteiests. as the case may be, by or on behalf of an owner thereof
who is deceased or declared judicialiv incompetent, to such owner’s heirs, legatees, devisees,
executors, administrators, estate, or perscii?t representatives, or (iv) to Tenant Leases permitted
by the terms of the Loan Documents, if any.

(b) Notwithstanding the provicions of Section (a) above, Borrower
acknowledges that Lender has examined and relied ot te experience of Borrower and its general
partners, members and principals, in owning and operating properties such as the Property in
agreeing to make the Loan, and will continue to rely on Borrowa:’s ownership of the Property as
a means of maintaining the value of the Property as security dor repayment of the Loan.
Borrower acknowledges that Lender has a valid interest in maintaining the valve of the Property
so as to ensure that, should Borrower default in the repayment of the can, Lender can recover
the Loan by a sale of the Property.

(c)  Without the prior written consent of Lender, Borrower sl not: (i) sell,
convey, mortgage, grant, bargain, encumber, pledge, assign, grant options with' réspect to, or
otherwise transfer or dispose of (directly or indirectly, voluntarily or involuntarily, by Steration
of law or otherwise, and whether or not for consideration or of record) the Property or any part
thereof or any legal or beneficial interest therein, or {ii) permit a sale or pledge of the
membership interest in Borrower (any of the actions in the foregoing clanses (i} or (i), a
“Transfer”), other than Transfers pursvant to Tenant Leases of space in the improvements to
tenants.

(d) A Transfer shall include, but not be limited to: (i) an installment sales
agreement wherein Borrower agrees to sell the Property, or any part thereof, for a price to be paid
in installments; (i1) an agreement by Borrower leasing all or substantially all of the Property for
other than actual occupancy by a space tenant thereunder.
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(e}  Notwithstanding the provisions of this Section, Lender’s consent shall not
be required in connection with one or a series of Transfers of: (1) direct or indirect interests in
Berrower ot Guarantor (as defined in the Note); (i) not more than forty-nine percent (49%) of
the direct or indirect stock, general partnership interests, the limited partnership interests, the
managing meinber interests or non-managing membership interests {(as the case may be) in
Boerrower; (iii) direct or indirect interests in Bomower for estate planning purposes by any
member or manager of ‘Bomower (“Borrower Principal”) to the spouse, child, parent,
grandparent, grandchild, niece, nephew, aunt or uncle of such Borrewer Principal, or to a trust for
the benefit of such Borrower Principal or for the benefit of the spouse, child, parent, grandparent,
grandchild, niece, nephew, aunt or uncle of such Borrower Principal, provided however in the
event of any tansfer of interest as provided in this Section 14(e), Albert M, Friedman must
remain the M2aazer of the Borrower at all times during the term hereof.

(fy ~/“Che Mortgagor and its managers are well experienced in borrowing money
and owning and operaling, property such as the Premises, were ably represented by a licensed
attorney at law in the neectiation and documentation of the Loan and bargained at arm’s length
and without duress of any kind fur all of the terms and conditions of the Loan, including this
provision. The Mortgagor recogmizes that the Lender is entitled to keep its loan portfolio at
current interest rates by either making new loans at such rates or coliecting assumption fees
and/or increasing the interest rate on aiean, the security for which is purchased by a party other
than the original Mortgagor. The Mortzgor further recognizes that any secondary junior
financing placed upon the Premises (1) may divert funds which would otherwise be used to pay
the Note; (ii) could result in acceleration and forecioyure by any such junior encumbrancer which
would force the Lender to take measures and incur evpenses to protect its securty; (iii) would
detract from the value of the Premises should the Lende: come into possession thereof with the
intention of selling same; and (iv) would mmpair the Lend=:’s right to accept a deed in lien of
foreclosure, as a foreclosure by the Lender would be necessary to ‘¢lear the title to the Premises.
In accordance with the foregoing and for the purposes of {A) protecting the Lender’s security,
both of repayment and of value of the Premises; (B) giving the Leno<r the full benefit of its
bargain and contract with the Mortgagor; (C) allowing the Lender to raise the interest rate and
collect assumption fees; and (D) keeping the Premises free of subordinate financing liens, the
Mortgagor agrees that if this Section 14 is deemed a restraint on alienation, that i* is-a reascnable
one. :
15. SINGLE ASSET ENTITY. The Mortgagor must not hold or acquire, diractly or
indirectly, any ownership interest (legal or equitable) in any real or personal property viher than
the Premises, or become a shareholder of or a member or partner in any entity which acquires any
property other than the Premises, until such time as the Indebtedness has been fully repaid. The
operating agreement of the Mortgagor must limit its purpose to the acquisition, operation,
management, and disposition of the Premises, and such purposes must not be amended without
the prior written consent of the Lender. The Mortgagor covenants:

(@  to maintain its assefs, accounts, books, records, financial statements,
stationery, invoices, and checks separate from and not commingled with any of those of any other
person or entity;
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{b)  to conduct its own business in its own name, pay its own liabilities ont of
its own funds, allocate fairly and reasonably any overhead for shared empleyees and office space,
and to maintain an arm’s length relationship with its affiliates;

{¢)-  tohold itself out as a separate entity, correct any known misunderstanding
regarding its separate identity, maintain adequate capital in light of its contemplated business
operations, and observe all organizational formalities;

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

(). . not to pledge its assets for the benefit of any other entity or person or make
any loans or advedices to any person or entity;

(D) net to enter into any contract or agreement with any party which is directly
or indirectly controlling, controlled by or under common control with the Mortgagor (an
“Affiliate™), except upon terms 20d conditions that are intrinsically fair and substantially similar
to those that would be available ‘on'an arms-length basis with third parties other than any
Affiliate;

(2)  neither the Mortgagur nor any constituent party of the Mortgagor will seek
the dissolution or winding up, in whole or it pat, of the Mortgagor, nor will the Mortgagor
merge with or be consolidated into any other entity;

(hy  the Mortgagor has and will mainte:p its assets in such a manner that it will
not be costly or difficult to segregate, ascertain or identify s individual assets from those of any
constituent party of the Mortgagor, any Affiliate, any Guaranior (as defined in the Note) or any
other person; and

(1) the Mortgagor now has and will hereafter have no debts or obligations
other than normal accounts payable in the ordinary course of business, ihis Mortgage, and the
Loan; and any other indebtedness or other obligation of the Mortgagor has been raid in full prior
to ot through application of proceeds from the funding of the Lean.

16.  EVENTS OF DEFAULT; ACCELERATION. Each of the following constiiutes an
“Event of Default” for purposes of this Mortgage:

{a)  the Mortgagor fails to pay (i) any installment of principal or interest
payable pursuant te the terms of the Note within ten (10} days after the date when such payment
is due in accordance with the terms of the Note, or (ii} any other amount payable to Lender under
the Note, this Mortgage or any of the other Loan Documents within ten {10} days after the date
when any such payment is due in accordance with the terms hereof or thereof;

(by  the Mortgagor fails to perform or cause to be performed any other
obligation or observe any other condition, covenant, term, agreement, or provision required to be
performed or observed by the Mortgagor under the Note, this Mortgage, ot any of the other Loan
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Documents; provided, however, that if such failure by its nature can be cured, then so long as the
continued operation and safety of the Premises, and the priority, validity, and enforceability of
the liens created by this Mortgage or any of the other Loan Decuments and the value of the
Premises are not impaired, threatened or jeopardized, then the Mortgagor will have a period (the
“Cure Period”) of thirty (30) days after the Mortgagor obtains actual knowledge of such failure
or receives written notice of such failure to cure the same and an Event of Default will not be
deemed to exist during the Cure Period, provided further that if the Mortgagor commences to
cure such failure during the Cure Period and is diligently and in good faith attempting to effect
such cure, the Cure Period will be extended for thirty (30) additional days, but in no event will
the Cure Period be longer than sixty (60) days in the aggregate;

@ the existence of any inaccuracy or untruth in any material respect in any
certification, reproesontation, or warranty contained in this Mortgage or any of the other Loan
Documents or of apy statement or certification as to facts delivered to the Lender by the
Mortgagor or the Guaraute::

(d)  the Mougagor or the Guarantor files a voluntary petition in bankruptey or
is adjudicated a bankrupt or insuivent or files any petition or answer seeking any reorganization,
arrangement, composition, readjuctment, liquidation, dissolution, or similar relief under the
present or any future federal, state, or'nfoer statute or law, or seeks or consents to or acquiesces
in the appointment of any frustee, receives ‘ot similar officer of the Mortgagor or of all or any’
substantial part of the property of the Mortgagor, the Guarantor, the Premises, or all or a
substantial part of the assets of the Mortgagor o the Guarantor are attached, seized, subjected to
a writ or distress warrant, or are levied npon unlese the same 1is released or located within one
hundred twenty (120) days;

{ey  the commencement of any inveluniary reiition in bankruptcy against the
Mortgagor or the Guarantor, or the institution against the Mertgugor or the Guarantor of any
reorganization, arrangement, composition, readjustment, disselution, liguidation, or similar
proceedings under any present or future federal, state, or other statute zi-1aw, or the appointment
of a receiver, trustee, or similar officer for all or any substantial part.cf the property of the
Mortgagor or the Guarantor which remains undismissed or undischarged fir & period of one
hundred twenty (120) days; '

(f)  the dissolution, termination, or merger of the Mortgagor or the Guarantor,
(g}  the occumence of a Prohibited Transfer,

(h)  the occurrence of an Event of Default under the Note, this Mortgage or any
of the other Loan Documents, including but not limited to an Event of Default under Section 39
(&) hereof;

(i)  the occurrence of any default or event of default, after the expiration of
any applicable periods of notice or cure, under any document or agreement evidencing or
securing any other obligation or indebtedness of the Mortgagor and/or the Guarantor to the
Lender;
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() the occurrence of any default or event of default, after the expiration of
any applicable periods of notice or cure, under the Sublease by the Mortgagor; or

(k)  the occurence of any default or event of default, afier the expiration of
any applicable perieds of notice or cure, under the Ground Lease by the Sublandlord.

If an Event of Default occurs, the Lender may, at its option, declare the whole of the
Indebtedness to be immediately due and payable without further notice to the Mortgagor, with
interest thereon accruing from the date of such Event of Default until paid at the Default Rate,
Notwithstanding anything hercin to the contrary, a breach or violation of the Debt Service
Coverage Rutio covenant (as defined in Section 37) shall not be an Event of Default hereunder so
long as nc oflier Event of Default, ncluding the Event of Default for non-payment of any
amounts payable-undsr the Note or any other amounts payable to Lender nnder this Mortgage or
any of the other Loan Lincuments, exists or is continuing.

17. FORECLO5U%E; EXPENSE OF LITIGATION.

(a)  When all‘or_any part of the Indebtedness becomes due, whether by
acceleration or otherwise, the Lender will have the right to foreclose the lien hereof for such
Indebtedness or part thereof and/or ‘exercise any right, power, or remedy provided in this
Mortgage or any of the other Loan Dociments in accordance with the Ilhinois Mortgage
Foreclosure Law (Chapter 735, Sections 5/15-1101 et seq., lllinois Compiled Statutes) (as may
be amended from time to time, the “Mortgage Forzclosure Law™). In the event of a foreclosure
sale, the Lender is hereby anthorized, without the cursent of the Mortgagor, to assign any and all
insurance policies to the purchaser at such sale or to 4ake such other steps as the Lender may
deem advisable to cause the interest of such purchaser to'be nrotected by any of such insurance
policies.

(b)  In any suit to foreclose the lien hereof, there will be allowed and included
as additional indebtedness in the decree for sale all expenditures and exp zuzas which may be paid
or incurred by or on behealf of the Lender for reasonable attomeys’ fees, appaisers’ fees, outlays
for documentaty and expert evidence, stenogtaphers’ chatges, publication costs, ald costs (which
may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title insurance policies, and simitar data and
assurances with respect to the title as the Lender may deem reasonably necessary cither to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such
decree the true condition of the title to or the value of the Premises. All expenditures and
expenses of the nature mentioned in this Section 17 and such other expenses and fees as may be
incutred in the enforcement of the Mortgagor’s obligations hereunder, the protection of said
Premises, and the maintenance of the lien of this Mortgage, including the reasonable fees of any
attorney employed by the Lender in any litigation or proceeding affecting this Mortgage, the
Note, or the Premises, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding will be
immediately due and payable by the Mortgagor, with ‘interest thereon until paid at the Default
Rate and will be secured by this Mortgage.
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18, APPLICATION OF PROCEEDS OF FORECLOSURE SALE. The proceeds of any
foreclosure sale of the Premises will be distributed and applied in accordance with the Mortgage
Foreclosure Law and, unless otherwise specified therein, in such order as the Lender may
determine in its sole and absolute discretion.

19.  APPOINTMENT OF RECEIVER. Upon or at any time after the filing of a complaint
to foreclose this Mortgage, the court in which such complaint is filed must, upon petition by the
Lender, appoint a receiver for the Premises in accordance with the Mortgage Foreclosure Law.
Such appointment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of the Mortgagor at the time of application for such receiver, and without
regard to th< value of the Premises or whether the same is then occupied as a homestead or not
and the Lende: Tiereunder or any other holder of the Note may be appointed as such receiver.
Such receiver will Liave power to collect the rents, issues and profits of the Premises (i) during
the pendency of sucl: foreclosure suit, (1) in case of a sale and a deficiency, during the full
statutory period of redemstion, whether there be redemption or not, and {ii1) during any further
times when the Mortgagnr, bt for the intervention of such receiver, would be entitled to collect
such rents, issues and profits. Such recetver also will have all other powers and rights that may
be necessary or are usual in such cases for the protection, possession, control, management, and
operation of the Premises during said period, including, to the extent permitted by law, the right
to lease all or any portion of the Presmsises for a term that extends beyond the time of such
receiver’s possession without obtaining pricr court approval of such Tenant Lease. The court
from time to time may authorize the application of the net income received by the receiver in
payment of (a) the Indebtedness, or by any dectee fureclosing this Mortgage, or any tax, special
assessment, or other lien which may be or become sapzrior to the lien hereof or of such decree,
provided such application is made prior to foreclosure eale, and (b) any deficiency upon a sale
and deficiency,

20. LENDER’S RIGHT OF POSSESSION IN CASE OF R¢AULT. At any fime after an
Event of Default has occurred, the Mortgagor must, upon demand of e Lender, swirender to the
Lender possession of the Premises. The Lender, in its discretion, may, yatli process of law, enter
upon and take and maintsin possession of all or any part of the Premises, together with all
documents, books, records, papers, and accounts relating thereto, and may exc ude the Mortgagor
and its employees, agents or servants therefrom, and the Lender may then hold, cpezate, manage,
and control the Premises, either personally or by its agents. The Lender will have Till power to
use such measures, legal or equitable, as in its discretion may be deemed proper or nesessary to
enforce the payment or security of the avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actions in forcible detainer, and actions in distress for rent.
Without limiting the generality of the foregoing, the Lender will have full power to:

(a)  cancel or terminate any Tenant Lease or sublease for any cause or on any
ground which would entitle the Mortgagor to cancel the same;

(b)  elect to disaffirm any Tenant Lease or sublease which is then subordinate
to the lien hereof;
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(c)  extend or modify any then existing Tenant Leases and to enter into new
Tenant Leases, which extensions, modifications, and Tenant Leases may provide for terms to
expire, or for options to lessees to extend or renew terms to expire, beyond the Maturity Date and
beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, 1t being understood and agreed that any such Tenant Leases, and the options or other such
provisions to be contained therein, will be binding upon the Mortgagor and all persons whose
interests in the Premises are subject to the lien hereof and upon the purchaser or purchasers at
any foreclosure sale, notwithstanding any redemption from sale, discharge of the Indebtedness,
satisfaction of any foreclosure judgment, or issuance of any cettificate of sale or deed to any
purchaser; ' '

() make any repairs, remewals, replacements, alterations, additions,
betterments, and izpprovements to the Premises as the Lender decms are necessary;

(e) irsutz and reinsure the Premises and all risks incidental to the Lender’s
possession, operation an riznagement thereof, and

(f)  receive ailof such avails, rents, issues, and profits.

21.  APPLICATION OF INCOVE RECEIVED BY LENDER. The Lender, in the exercise of
the rights and powers hereinabove confcersd upon it, will have full power to use and apply the
avails, rents, issues, and profits of the Premises to the payment of or on account of the following,
in such order as the Lender may determne:

(a} to the payment of the operating 2xpenses of the Premises, including cost of
management snd leasing thereof (which must include compsensation to the Lender and its agent
or agents, if management be delegated to an agent or-ugents, and must also include lease
commissions and other compensation and expenses of secking -and procuring tenants and
entering into Tenant Leases), established claims for damages, if any, ind premiums on insurance
hereinabove authorized;

(b)  to the payment of taxes and special assessments now fus or which may
hereafter become due on the Premises; and

(c)  to the payment of any Indebtedness, including any deficiency which may
result from any foreclosure sale,

22, COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE LAW.

(a)  If any provision in this Mortgage is incensistent with any provision of the
Mortgage Foreclosure Law, provisions of the Mortgage Foreclosure Law will take precedence
over the provisions of this Mortgage, but will not invalidate or rerder unenforceable any other
provision of this Moertgage that can be construed in a manner consistent with the Mortgage
Foreclosure Law.

{(b)  If any provision of this Mortgage grants to the Lender {including the
Lender acting as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of
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Section 19 of this Mortgage any powers, rights, or remedies prior to, upon, or following the
occurrence of an Event of Default which are more limited than the powers, rights, or remedies
that would otherwise be vested in the Lender or in such receiver under the Mortgage Foreclosure
Law in the absence of said provision, the Lender and such receiver will be vested with the
powers, rights, and remedies granted in the Mortgage Foreclosure Law to the full extent
pennitted by law,

()  Without limiting the generality of the foregoing, all expenses incurred by
the Lender which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Mortgage
Foreclosure Law, whether incurred before or after any decree or judgment of foreclosure, and
whether or_cou enumerated in Sections 12, 17, or 29 of this Mortgage, will be added to the
Indebtedness and/or by the judgment of foreclosure.

23, RIGEISCUMULATIVE, Each right, power, and remedy herein conferred upon the
Lender is cumulative ard in addition to every other right, power, or remedy, express or implied,
given now or hereafter exising under any of the Loan Documents or at law or in equity, and each
and every right, power, and rameady herein set forth or otherwise so existing may be exercised
from time to time ag often and 1t such order as may be deemed expedient by the Lender, and the
exercise or the beginning of the exercise of one right, power, or remedy will not be a waiver of
the right to exercise at the same time o tiereafter any other right, power, or remedy, and no delay
or omission of the Lender in the exercise-of any right, power, or remedy accruing hereunder or
arising otherwise will impair any such right, porver. or remedy, or be construed to be a waiver of
any Event of Default or acquiescence therein.

24.  LENDER’S RIGHT OF INSPECTION. Tlie'Linder and its representatives will have
the right to inspect the Premises and the books and recor¢s with respect thereto at all reasonable

times upon not less than twenty-four (24) hours prior notice to thc Mortgagor, and access thereto, -

subject to the rights of tenants in possession, must be permitted fer tnat purpose.

25.  RELEASE UPON PAYMENT AND DISCHARGE OF MORTGACOR’S OBLIGATIONS.
The Lender will release this Mortgage and the lien hereof by proper instriument upon payment

and discharge of all Indebtedness, including payment of all reasonable expenses incurred by the

Lender in connection with the execution of such release,

26.  NOTICES. Any notices, communications, and waivers under this Morigage must
be in writing and must be (a) delivered in person, (b) mailed, postage prepaid, either by registered
or certified mail, return receipt requested, or {c} sent by overnight express carrier, addressed in
each case as follows:

To the Lender: Wintrust Bank
231 S. LaSalle Street, 2nd Floor
Chicago, Illinois 60604
Attention: Nicholas Cannon, Senior Vice
President
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With a copy to: MUCH SHELIST, PC
191 North Wacker Drive, Suite 1800

Chicago, Illinois 60606.1615
Attention;  Michael Wolfe

To the Mortgagor: Goodman/Friedman, LLC
¢/o Friedman Properties, Ltd.
350 N. Clark Street, Suite 400
Chicago, Illinois 60654
Attention; President and General Counsel

or to any otheraddress as to any of the parties hereto, as such party designates in a written notice
to the other party-ligi=to, All notices sent pursuant to the terms of this Section 26 will be deemed
received when actuallv delivered or when delivery is refused by the addressee, as the case may
be.

27. WAIVER OF RIGETS, The Mortgagor hereby covenants and agrees that it will not
at any time insist upon or plead, or-in any manner claim or take any advantage of, any stay,
exemption, or extension law or any so-ralled “Moratoriwin Law” now or at any time hereafter in
force providing for the valuation or appraisement of the Premises, or any part thereof] prior to
any sale or sales thereof to be made pursuan’ to any provisions herein contained, or to any decree,
judgment, or order of any court of competent jensdiction; or, after such sale or sales, claim or
exercise any rights under any statute now or hexcafier in force to redeem the preperty so sold, or
any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof’, and without limiting the foregoing:

(a)  the Mortgagor hereby expressly waives ray and all rights of reinstatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage, on its own
behalf and on behalf of each and every person, it being the intent iwzeef that any and all such
rights of reinstatement and redemption of the Mortgagor and of all other persons are and will be
deemed to be hereby waived to the full extent permitted by the provisions of [llineis Compiled
Statutes 735 ILCS 5/15-1601 or other applicable law or replacement statutes;

(b)  the Mortgagor will not invoke or utilize any such law or laws a1 ptherwise
hinder, delay, or impede the execution of any right, power, or remedy herein or otherwise granted
or delegated to the Lender but will suffer and permit the execution of every such right, power,
and remedy as though no such law or laws had been made or enacted; and

_ (c)  if the Mortgagor is a trustee, the Mortgagor represents that the provisions

of this Section 27 (including the waiver of reinstatement and redemption rights) were made at the
express direction of the Mortgagor’s beneficiaries and the persons having the power of direction
cver the Mortgagor, and are made on behalf of the trust estate of the Mortgagor and all
beneficiaries of the Mortgagor, as well as all other persons mentioned above,

28. CoONTESTS. Notwithstanding anything to the contrary herein contained, the
Morigagor will have the right to contest by appropriate legal proceedings diligently prosecuted
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~ any Taxes imposed or assessed upon the Premises or which may be or become a lien thereon and

any mechanics’, materialmen’s or other liens or claims for lien upon the Premises {each, a
“Contested Lien”), and no Contested Lien will constitute an Event of Default hereunder, if, but
only if:

{a)  the Mortgagor must forthwith give notice of any Contested Lien to the
Lender at the time the same is asserted;

(b)  the Mortgagor must either pay under protest or deposit with the Lender the
full smount (the “Lien Amount®) of such Contested Lien, together with such amount as the
Lender may <easonably estimate as interest or penalties which might arise during the period of
contest; providzd that in lieu of such payment the Mortgagor may furnish to the Lender a bond or
title indemnity in sch amount and form, and issued by a bond ot title insuring company, as may
be satisfactory toths Tonder;

(c) the Mertgagor must diligently prosecute the contest of any Contested Lien
by appropriate legal proceedings having the effect of staying the foreclosure or forfeiture of the
Premises, and must permit the Zender to be represented in any such contest and must pay all
expenses incurred, in so doing, inciuding fees and expenses of the Lender’s counsel (all of which
will constitute so much additional Indeltedness bearing interest at the Default Rate until paid,
and payable upon demand);

(dy  the Mortgagor must pay each such Contested Lien and all Lien Amounts
together with interest and penalties thereon (i} if and r» the extent that any such Contested Lien is
determined adverse to the Mortgagor, or (ii) forthwicth vpon demand by the Lender if, in the
opinion of the Lender, and notwithstanding any such coniest, the Premises are in jeopardy or in
danger of being forfeited or foreclosed; provided that if tiic Merigagor fails so to do, the Lender
may, but will not be required to, pay all such Contested Liens and Jien Amounts and interest and
penalties thereon and such other sums as may be necessary in the judgment of the Lender to
obtain the release and discharge of such liens; and any amount expendzd by the Lender in so
doing will be sc much additional Indebtedness bearing interest at the Defavli Rate until paid, and
payable upon demand; and provided further that the Lender may in such rase use and apply
monies deposited as provided in subsection (b) above and may demand paymcut Jron any bond
or title indemnity fumished as aforesaid.

29, EXPENSES RELATING TO NOTE AND MORTGAGE.

(a)  The Mortgagor must pay all expenses, charges, costs and fees relating to
the Loan or necessitated by the terms of the Note, this Mortgage, or any of the other Loan
Documents, including without limitation, the Lender’s reasonable attorneys’ fees in connection
with the negotiation, documentation, administration, servicing, and enforcement of the Note, this
Mortgage, and the other Loan Documents, all filing, registration and recording fees, all other
expenses incident to the execution and acknowledgment of this Mortgage, and all federal, state,
county, and municipal taxes, and other taxes (provided the Mortgagor will not be required to pay
any income or franchise taxes of the Lender), duties, imposts, assessments, and charges arising
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out of or in connection with the execution and delivery of the Note and this Mortgage. The
Mortgagor recognizes that, during the term of this Mortgage, the Lender:

(i) may be involved in court or administrative proceedings, inciuding,
without restricting the foregoing, foreclosure, probate, bankruptey, creditors’
arrangements, insolvency, housing authority, and pollution control proceedings of any
kind, to which the Lender becomes a party by reason of the Loan Documents or in which
the Loan Documents or the Premises are involved directly or indirectly;

(i)  may make preparations following the occurrence of an Event of
Defauit hereunder for the.commencement of any suit for the foreclosure hereof, which
may or 7iay not be actually commenced;

fiii)  may make prepérations following the occurrence of an Event of
Defanlt hereunae: for, and do work in connection with, the Lender’s taking possession of
and managing the P-emises, which event may or may not actually occur;

(iv)  m@y make preparations for and commence other private or public
actions to remedy an Event of Default hereunder, which other actions may or may not be
actually commenced,

(v)  may enter int0 negotiations with the Mortgagor or any of its agents,
employees or attomeys in connection with tae existence or curing of any Event of Defauit
hereunder, the sale of the Premises, the assamption of liability for any of the Indebtedness
or the transfer of the Premises in lieu of forecicatze; or

(vi)  may enter into negotiations w.il1 the Mortgagor or any of its agents,
employees, or atforneys pertaining to the Lender’s approval of actions taken or proposed
to be taken by the Mortgagor which approval is required by Zw terms of this Morigage.

(b)  All expenses, charges, costs, and fees described ia this Section 29 will be
so much additional Indebtedness, will bear interest from the date so incwcred natil paid at the .
Default Rate, and must be paid, together with said interest, by the Mortgagor Jprthwith upon
demand, '

30. FINANCIAL STATEMENTS. The Mortgagor represents and warrants inat the
financial statements for the Mortgagor and the Premises previously submitted to the Lender are
true, complete and correct in all material respects, disclose all actual and contingent liabilities of
the Mortgagor or relating to the Premises, and do not contain any untrue statement of a material
fact or omit to state a fact material to such financial statements. No material adverse change has
occutred in the financial condition of the Mortgagor or the Premises from the dates of said
financial statements until the date hereof. The Mortgagor must furnish to the Lender such
financial information regarding the Morigagor, its constituent partners or members, as the case
may be, the Premises, and the Guarantor as the Lender may from time to time reasonably request,
which must include, without any further request therefor no later than ninety (90} days after the
end of each calendar year, annual financial statements for the Premises including a balance sheet,
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statement of income and rent roll for the Premises (if applicable}, all in form, scope and detail
satisfactery to the Lender and certified by the chief financial officer or other appropriate officer,
partner or member of the Mortgagor; Such financial statements of the Mortgagor must also
include a calculation of Operating Cash Flow and Debt Service (as such terms are defined in
Section 37 below} for the year to which they apply and must be certified as true and correct by
the Mortgagor. -

31.  STATEMENT OF INDEBTEDNESS. The Mortgagor, within seven (7) days after
being so requested by the Lender, must furnish a duly acknowledged written statement setting
forth the amount of the debt secured by this Mortgage, the date to which interest has been paid,
and stating sithier that no offsets or defenses exist against such debt or, if such offsets or defenses
are alleged to exist, the nature thereof.

32. Fukrzrcr INSTRUMENTS. Upon request of the Lender, the Mortgagor must
execute, acknowledge, 4nd deliver all such additional instruments and further assurances of title
and must do or cause to br, one all such further acts and things as may reasonably be necessary
fully to effectuate the intent of this Mortgage and of the other Loan Documents.

33.  ADDITIONAL INDEBCEDNESS SECURED. All persons and entities with any interest
in the Premises or about to acquire ariy such interest should be aware that this Mortgage secures
more than the stated principal amount of the Wote and interest thereon; this Mortgage secures any
and all other amounts which may become due vuder the Note, any of the other Loan Documents,
or any other document or instrument evidencing, securing, or otherwise affecting the
Indebtedness, including, without limitation, any wis all amounts expended by the Lender to
operate, manage, or maintain the Premises or to otherwise protect the Premises or the lien of this
Mortgage.

34. INDEMNITY. The Mortgagor hereby covenants and sgrees that no liability will be
asserted or enforced against the Lender in the exercise of the righis and powers granted to the
Lender in this Mortgage, and the Mortgagor hereby expressly wailves-and releases any such
Hability, except to the extent resulting from the gross negligence or willial misconduct of the
Lender. The Mortgagor must indemnify and save the Lender harmless from #ad against any and
all liabilities, obligations, losses, damages, claims, costs, and expenses, inciuding reasonable
attomeys’ fees and court costs (collectively, “Claims”), of whatever kind or nature »which may be
imposed on, incurred by or asserted against the Lender at any time by any third party which relate
to or arise from: (a) any suit or proceeding (including probate and bankraptcy proceedings), or
the threat thereof, in or to which the Lender may or does become a party, either as plaintiff or as a
defendant, by reason of this Mortgage or for the purpose of protecting the lien of this Mortgage;
(b) the offer for sale or sale of all or any portion of the Premises; and {c} the ownership, leasing,
use, operation, or maintenance of the Premises, if such Claims relate to or arise from actions
taken prior to the surrénder of possession of the Premises to the Lender in accordance with the
terms of this Mortgage; provided, however, that the Mortgagor will not be obligated to indemnify
or hold the Lender harmless frem and against any Claims directly arising from the gross
negligence or willful misconduct of the Lender. All costs provided for herein and paid for by the
Lender will be so much additional Indebtedness and will become immediately due and payable
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upon demand by the Lender and with interest thereon from the date incurred by the Lender until
paid at the Default Rate.

35.  SUBORDINATION OF PROPERTY MANAGER’S LIEN. Any property management
agreement for the Premises entered into hereafter with a property manager must contain a
provision whereby the property manager agrees that any and all mechanics’ lien rights that the
property manager or anyone claiming by, through, or under the property manager may have in the
Premises will be subject and subordinate to the lien of this Mortgage and must provide that the
Lender may terminate such agreement, without penalty or cost, at any time after the occurrence
of an Event of Default hereunder. Such property management agreement or a short form thereof,
at the Lendsc’s request, must be recorded with the Recorder of Deeds of the county where the
Premises are lncated. In addition, if the property management agreement in existence as of the
date hereof doe: niet contain a subordination provision, the Mortgagor must cause the property
manager under suck ngieement to enter into a subordination of the management agreement with
the Lender, in recordable form, whereby such property manager subordinates present and future
lien rights and those of anv zarty claiming by, through or under such property manager to the lien
of this Mortgage.

36. COMPLIANCE WITL' ENVIRONMENTAL LAawS.  Concurrently herewith the
Mortgagor and the Guarantor have oxecuted and delivered to the Lender that certain
Environmental Indemnity Agreement dated 4 of the date hereof (the “Indemmnity”) pursuant to
which the Mortgagor and the Guarantor have iraemnified the Lender for environmental matters
conceming the Premises, as more particularly dezerived therein. The provisions of the Indemnity
are hereby incorporated herein and this Mortgage secures the obligations of the Mortgagor
thereunder,

37. DEBT SERVICE COVERAGE RATIO.

(a) During any calendar year, the Mortgagor ‘nust not permit the ratio of
Operating Cash Flow (as defined below) during such year te Debt Saivies (as defined below)
during such year to be less than 1.25 to 1.00 (the “Debt Service Coverage RRutio™).

(b)  As used herein, “Operating Cash Flow” during any yearircans all rental
income (including minimum rent, additional rent, escalation, and pass through payments)
actually received in such vear arsing from the ownerstip and operation of the Fremises
(excluding the tenant buildout of the Goodman Theatre office space, tenant security deposits and
rent paid during such year by any tenant for more than three (3) months of rental obligations} less
the sum of all costs, taxes, expenses, and disbursements of every kind, nature, or description
actually paid during such year in conmnection with the leasing, management, operation,
maintenance, and repair of the Premises and of the perscnal property, fixtures, machinery,
equipment, systems, and apparstus located therein or used in connection therewith, a minimum
management fee equal to five (5%) percent and a thirty ($0.30) cents per square foot capital
reserve but excluding (1) non-cash expenses, such as depreciation and amortization costs,
(i) state and federal income taxes, (iii)the non-curtent portion of capital expenditures
determined in accordance with generally accepted accounting principles, (iv) debt service
payable on the Loan, and (v) principal and Interest payments on other loans expressly permitted
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by the Lender. In determining Operating Cash Flow, extraordinary items of income, such as
those resulting from casualty or condemnation or lease termination payments of tenants, will be
deducted from income.

{c)  Asused herein, “Debt Service” for any year will be determined by using
the mortgage constant derived by a 25 year amortization schedule and an interest rate equal to the
greater of (1) the actual Interest Rate {as defined in the Note) or (ii) five and no ene-hundredths
(5.00%) percent

(d)  Operating Cash Flow and Debt Service will be calculated by the Lender
based on the Tinancial information provided to the Lender by the Mortgagor and independently
verified by the Lender and the calculations so verified will be final and binding upon the
Mortgagor and (he Lender.

(e) -Ifatany time during any year the Lender reasonably believes that an event
has occurred which will 'cause a decrease in the Operating Cash Flow during such year
{including, without limitation, an increase in the real estate taxes due to an increase in the
assessed valuation of the Premiscs, the applicable tax rate, or otherwise} and, as a result thereof,
the ratio of Operating Cash Flow tc Deot Service during such year (or any vear thereafter) will be
less than 1.25 to 1.00, then an Event/of Default will be deemed to exist upon the Mortgagor’s
receipt of written notice of such Event of Diwrault from the Lender unless the Mortgagor, within
thirty (30) days after receipt of such notice from the Lender, has delivered to the Lender (i)
evidence reasonably satisfactory to the Lende: that the ratio of Operating Cash Flow to Debt
Service as of such day is or will be at least 1.25 to- 1.0 or (ii} a letter of credit or cash account in
an amount satisfactory to satisfy the Debt Service Covarage Ratio, which letter of credit or cash
account shall be pledged to the Lender as additional collateral and the Mortgagor agrees to
execute any documentation required by the Lender to evidence such pledge.

38.  MISCELLANEOUS.

(a)  Successors and Assigns. This Mortgage and all provisions hereof are
binding upen and enforceable against the Mortgagor and its assigns and other svccessors. This
Mortgage and all provisions hereof inures to the benefit of the Lender, its successors and assigns,
and any holder or holders, from time to time, of the Note.

(b)  Invalidity of Provisions; Governing Law. In the event that any
provision of this Mortgage is deemed to be invalid by reason cf the operation of law, or by reason
of the interpretation placed thereon by any administrative agency or any court, the Mortgagor and

“the Lender will negotiate an equitable adjustment in the provisions of the same in order to effect,
to the maximum extent permitted by law, the purpose of this Mortgage and the validity and
enforceability of the remaining provisions, or portions or applications thereof, will not be
affected thereby and will remain in full force and effect. This Mortgage is to be construed in
accordance with and governed by the laws of the State of Illinois.

(¢)  Municipal Requirements. The Mortgagor must not by act or omission
permit any building or other improvement on premises not subject to the lien of this Mortgage to
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tely on the Premises or any part thereof or any interest therein to fulfill any municipal or
govermental! requirement, and the Mertgagor hereby assigns to the Lender any and all rights to
give consent for all or any portion of the Premises or any interest therein to be so used.
Similarly, no building or other improvement on the Premises will rely on any premises not
subject to the lien of this Mortgage or any interest therein to fulfill any governmental or
municipal requirement. Any act or omission by the Mortgagor which would result in a violation
of any of the provisions of this subsection will be void.

(d)  Rights of Tenants. The Lender will have the right and option to
commence a civil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale
subject to the vights of any tenant or tenants of the Premises having an inferest in the Premises
prior to that of %ii¢ Lender. The failure to join any such tenant or tenants of the Premises as party
defendant or defendants in any such civil action or the failure of any decree of foreclosure and
sale to foreclose thisir rights must not be asserted by the Morigagor as a defense in any civil
action instituted to colléch the Indebtedness, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Premises, any statute or rule of law at any time existing to
the contrary notwithstanding.

()  Option of Lender to Subordinate. At the option of the Lender, this
- Mortgage will become subject and sabsgrdinate, in whele or in part (but not with respect to
priority of entitlement to Insurance proceege or any condemnation or eminent domain award) fo
any and all Tenant Leases of all or any part of th= remises upon the execution by the Lender of a
unilateral declaration to that effect and the recording thereof in the Office of the Recorder of
Deeds in and for the county wherein the Premises arc sitated.

(f)  Mortgagee-in-Possession. Nothing berein contained will be construed as
constituting the Lender a mortgagee-in-possession in ine aksence of the actual taking of
possession of the Premises by the Lender pursuant to this Mortgege

(2)  Relationship of Lender and Mortgagor. The .2nder will in no event be
construed for any purpose to be a partner, joint venturer, agent, or associate of the Mortgagor or
of any lessee, operator, concessionaire, or licensee of the Mortgagor in the conduct of their
respective businesses, and, without limiting the foregoing, the Lender will noi-ve dssmed to be
such partner, joint venturer, agent, or associate on account of the Lender becoming 4 =ortgagee-
in-possession or exercising any rights pursuant to this Mortgage, any of the uilier Loan
Documents, or otherwise. The relationship of the Mortgagor and the Lender herennder 1s solely
that of debtor/creditor.

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

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

()  Maximum Indebtedness. Notwithstanding anything contained herein to
the contrary, in no event will the Indebtedness exceed an amount equal to TWENTY FIVE
MILLION FIVE HUNDRED THOUSAND AND 00/100 DOLLARS ($25,500,000.00); provided,
however, in no event will the Lender be obligated to advance funds in excess of the face amount
of the Note.

‘k}  Consent to Jurisdiction. TO INDUCE THE LENDER TO ACCEPT
THE NOTE. THE MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO
THE LENDLER'S SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS Y ANY WAY ARISING OUT OF OR RELATED TO THE NOTE AND
THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUS IN
CHICAGO, ILLINOIS. TTIE MORTGAGOR HEREBY CONSENTS AND SUBMITS TO
THE JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGQO, ILLINOIS,
WAIVES PERSONAL SERY%ICE OF PROCESS UPON THE MORTGAGOR, AND
AGREES THAT ALL SUCL_SERVICE OF PROCESS MAY BE MADE BY
REGISTERED MAIL DIRECTED TO THE MORTGAGOR AT THE ADDRESS
STATED HEREIN AND SERVICE S0 MADE WILL BE DEEMED TO BE
COMPLETED UPON ACTUAL RECEIFT.

()  Waiver of Jury Trial. T MORTGAGOR AND THE LENDER
(BY ACCEPTANCE HEREOF), HAVING BEEN P ?RESENTED BY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY KIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO ENFORCE SR DEFEND ANY RIGHTS
(A) UNDER THIS MORTGAGE OR ANY RELATED ACRECZMENT OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT, OR AGRESMYNT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONMZCTION WITH THIS
MORTGAGE, OR (B) ARISING FROM ANY BANKING RELATTONSHIP EXISTING
IN CONNECTION WITH THIS MORTGAGE, AND AGREES TFA1 ANY SUCH
ACTION OR PROCEEDING WILL BE TRIED BEFORE A COUET AND NOT
BEFORE A JURY. THE MORTGAGOR AGREES THAT IT WILL NOT ALSERT ANY
CLAIM AGAINST THE LENDER OR ANY OTHER PERSON INDEMNIFIEL YNDER
THIS MORTGAGE ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT,
CONSEQUENTIAL, INCIDENTAL, OR PUNITIVE DAMAGES.

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

39. LEASEHOLD MORTGAGE PROVISIONS.

(a)  The Mortgagor represents, warrants, and covenants that:
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(1)  the Sublease is in full force and effect and has not been modified or
amended in any manner whatsoever;

{(if)  all rents, additional rents, and other sums due and payable under
the Sublease have been paid in full to the extent they were due or payable prior to the date
hereof;

(i) there is no existing default under the Sublease or in the
performance of any of the terms, covenants, conditions, or warranties thereof on the part
of the Mortgagor under the Sublease to be observed and performed, and no event has
occuried which, with the giving of notice, the passage of time, or both, would constitute a
default zader the Sublease;

fiv)  neither the Mortgagor nor the Sublandlord has commenced any
action or given oz received any notice for the purpose of terminating the Sublease;

(v) the interest of the sublessee under the Sublease is vested in the
Mortgagor; and

(vi) the Murgagor will defend the Subleaschold Estate for the entire
remainder of the term set forth 1a tas Sublease, against all and every persen or persons
lawfully claiming, or who may claiin the same or any part of the Sublease, subject only to
the payment of the rents reserved in the Sublease and to the performance and observance
of all the terms, covenants, conditions, and warranties of the Lease.

(b)  The Mortgagor must:

(i)  pay all taxes, assessments, waer rates, sewer rents and other
charges required to be paid by the Mortgagor, under and pursuant to the provisions of the
Sublease, when and as cften as such taxes, assessments, rates ot other charges are due and
payable;

(ii)  diligently perform, comply with and observe all of the terms,
covenants and conditions of the Lease on the part of the Mortgagor, &5 {be sublessee
thereunder, to be performed, complied with and observed prior to the expiration of any
applicable grace period provided in the Sublease;

(iii) ot do or permit anything to be done, the doing of which, or refrain
from doing anything, the omission of which, will impair or tend to impair the security of
this Mortgage or will be grounds for declaring a default or forfeiture of the Sublease;

(iv) promptly nctify the Lender of the giving of any notice by the
Sublandlord to the Mortgagor of any default by the Mortgagor in the performance or
observance of any of the terms, covenants or conditions of the Lease on the part of the
Mortgagor, to be performed or observed and deliver to the Lender a true and correct copy
of each such notice;
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(v)  Enforce against the Sublandlord all of the terms, covenants and
conditions of the Sublease;

(vi)  Promptly give ootice to the Lender in writing of (a) the
commencement of any litigation by any party with respect to or in connection with the
Sublease, (b) any request made by either the Sublandlord or the Mortgagor for arbitration
proceedings pursuant to the Sublease, and (c) the institution of any arbitration
proceedings under the Sublease; and

(vii) - Promptly deliver to the Lender a true and correct copy of each
order-f the judge in each such litigation, and each defermination of the arbitrators in each
such arbitration proceeding. The Lender will have the right to participate in such
litigation. anud such arbitration proceedings, either in the name of the Mortgagor or on the
Lender’s own hehalf as an interested party.

()  The Mortgagor must not, without the prior written consent of the Lender,
surrender the Subleasehoid Estste, or terminate or cancel the Sublease or medify, extend, change,
supplement, alter or amend thic Sublease, in any respect, either orally or in writing, or waive,
excuse, condone or in any way release or discharge the Sublandlord of or from the terms,
covenants and conditions on the part of the Sublandlord to be performed or observed. As further
security for the payment of the Note and for the performance and observance of the terms,
covenants and conditions of this Mortgage, the Mortgagor hereby sells, transfers, releases,
relinquishes, surrenders and assigns to the Lender, all of the rights, privilepes, powers, authority
and prerogatives of the Mortgagor under the Sublease, to surrender the Subleasehold Estate or to
terminate, cancel, modify, change, supplement, alies o amend the Sublease; and any such
surrender of the Subleaschold Estate or termination; rancellation, medification, change,
supplement, alteration or amendment of the Sublease wiihout the prior written consent of the
Lender will constitute an Event of Default and be null and void and 4f no force and effect.

(d)  The Mortgagor represents, warrants, and covenan:s-that each Tenant Lease
of the Premises hereafter made and each renewal of any existing Tenant, 1 €ase of the Premises
maust provide that:

(viii) The Tenant Lease is subject and subordinate to the ¥i=n of this
Mortgage,

{ix) In the event of the termination: of the Sublease, any Tenant Lease
will not terminate or be terminable by the tenant under any Tenant Lease;

{x) In the event of any action for the foreclosure of this Mortgage,
Tenant Leases will not terminate or be terminable by the tenant under a Tenant Lease by
reason of the termhination of the Tenant Lease unless the tenant under any Tenant Lease is
specifically named and joined in any such action and unless a Judgment is obtained
therein against the subtenant; and
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{xi}  If the Sublease is terminated as aforesaid, the tenant under any
Tenant Lease must attorn to the Landlord or to the purchaser at the sale of the
Subleasehold Estate on such foreclosure, as the case may be,

(¢}  The following constitute additional Events of Default under this Mortgage:

{1) If the Mortgagor defaults in the performance or observance of any
term, covenant, or condition of the Sublease on the part of the Mortgagor, as the
sublessee under the Sublease, to be performed or observed;

{ii)  If any one or more of the events referred to in the Sublease occurs
which-would or may cause the Sublease to teyminate without notice or action by the
Subland)ord or which would or may entitle the Sublandlord to terminate the Sublease and
the term of th: Sublease by giving notice to the Mortgagor;

{niy » If the Subleasehold Estate is surrendered in whole or in part,

{iv} fihs Sublease is terminated or canceled for any reason or under
any circumstance whatsoeves;

{v)  If any ot tl'c terms, covenants or conditions of the Sublease are in
any mamner modified, changed, supplemented, altered, or amended without the prior
written consent of the Lender; or

| (vi)  If the Mortgagor, withicat the Lender’s prior written consent, elects
to treat the Sublease as terminated under Section 345(h) of the Bankruptcy Code or any
comparable federal or state statute or law.

40.  Ground Lease Provisions The Sublandleid must not, without the prior
written consent of the Lender, surrender the Ground Leasehold Estate.or terminate or cancel the
Ground Lease or modify, extend, change, supplement, alter or amend die Ground Lease, in any
respect, either orally or in writing, or waive, excuse, condone or in any wav release or discharge
the Landlord of or from the terms, covenants and conditions on the part of ‘he Landlord to be
petformed or observed. As further security for the payment of the Note and for tlie gerformance
and observance of the terms, covenants and conditions of this Mortgage, the Sublaticiord hereby
sells, transfers, releases, relinquishes, surrenders and assigns to the Lender, all of the rights,
privileges, powers, authority and prerogatives of the Sublandlord under the Ground Lease, to
surrender the Ground Leaschold Estate or to terminate, cancel, modify, change, supplement, alter
or amend the Ground Lease; and any such surrender of the Ground Leasehold Estate or
termination, cancellation, modification, change, supplement, alteration or amendment of the

- Ground Lease without the prior written consent of the Lender will constitute an Event of Default
and be null and void and of no force and effect.

[Remainder of Page Intentionally Left Blank—Signature Page Follows]
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IN WITNESS WHEREQF, the Mortgagor has execufed and delivered this Mortgage,
Security Agreement, Assignment of Rents and Leases, and Fixture Filing as of the day and year
first above written,

Goodman/Friedman, LLC, a Delaware limited

liability ¢ y -
l [
By:

Allsert M. Friedman, its Manager

STATE OF ILLINOIS. . )
)88

COUNTY OF COOK )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DOES
HEREBY CERTIFY that Albert M Fiiedman, the Manager of Goodmean/Friedman, LLC, a
Delaware limited liability company, who is personally known to me to be the same person whose
name is subscribed to the foregoing instruwieat as such Manager, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as his own free and
voluntary act and as the free and veluntary act of said limited liability company, for the uses and
purposes therein set forth,

o) this TN dayof Somonry 2016,

OFFICIAL SEAL
EMILY LAWRENCE
Notary Public - State of #inois
My Commission Expires Apr 1, 2018

[SEAL]

g\M\.ﬂ-«‘-‘[ L,’__A.A.-—n—'fr""""-—'

Notary Public

SIGNATURE PAGE
LEASEHOLD MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND LEASES, AND FIXTURE FILING
GOODMAN/FRIEDMAN, LLC [BORROWER]
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IN WITNESS WHEREOQY, the Sublandlord has executed and delivered this Mortgage,
Security Agreement, Assignment of Rents and Leases, and Fixture Filing as of the day and year
first above written for the sele purpose of acknowledging its agreement to comply with the
provisions of Section 40 hereof.

Chicago Theatre Group, In¢., an lllineis not-
for-profit-corporation d/b/a The Goodman
Theatre

oy £l Clidosro
Name: £ 726 (A BRARC
Its; MAM GG 1 BIREL TOR

STATEOF ILLINOIS )

J8s
COUNTY OF COOK )

The undersigned, a Notary Public in and ivr the said Cuunty, in the State aforesaid, Does
HEREBY CERTIFY that @,akr Catidrape e, £ f Chicago Theatre
Group, Inc., an 1llinois not- for-proﬁt— corporation d.’bh The Goodfan Theatre who is personally
known to me to be the same person whose name issuovcribed to the forepoing instrument as
such , appeared before me this/dry in person and acknowledged that
he/she signed and delivered the said instrument as hisfher own fee and voluntary act and as the
free and voluntary act of said limited liability company, for the uces and purposes therein set
forth.

GivEN under my hand and notaria! seal this h day of € Eﬁngrﬂ 32014,
: vy

[SEAL]

g J

SROWN
HOTARY PUBLIC . STATE OF L0l
: EXPIRES /1018

ool i 5‘2-—- Q

N'c;tary Public

[
L
§
4
&
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EXHIBIT “A”
LEGAL DESCRIPTION OF REAL ESTATE

THE ESTATE OR INTEREST IN THE LAND DESCRIBED BELOW AND COVERED
HEREIN IS: A LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED IN
PARAGRAPH 1C OF THE ALTA LEASEHOLD ENDORSEMENT ATTACHED HERETO),
CREATED BY INSTRUMENT HEREIN REFERRED TO AS THE SUBLEASE, EXECUTED
BY THE CHICAGO THEATRE GROUP D/B/A THE GOODMAN THEATRE, AN ILLINOIS
NOT-FOR-PROFIT CORPORATION (SUBLANDLORD), AND GOODMAN/FRIEDMAN
LLC, A LELAWARE LIMITED LIABILITY COMPANY (SUB-LESSEE), A
MEMORANDUM OF WHICH SUBLEASE WAS RECORDED SEPTEMBER 3, 1999, AS
DOCUMENT M« MBER 99845596, WHICH LEASE DEMISES THE FOLLOWING
DESCRIBED LANL.

PARCEL 1:

THOSE PARTS OF LOTS 7 AND §IN BLOCK 33 IN THE ORIGINAL TOWN OF CHICAGO
LYING SOUTH OF A LINE DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON
THE EAST LINE QF LOT 8 IN BLGCK 35, WHICH POINT IS 79.40 FEET NORTH FROM
THE SOUTHEAST CORNER OF SAID LOT, AS MEASURED ALONG SAID EAST LINE;
THENCE WEST, PERPENDICULAR TO 5AID EAST LINE, A DISTANCE OF 87.81
FEET;THENCE NORTH, PERPENDICULAK/TO THE LAST DESCRIBED LINE, A
DISTANCE OF 5.0 FEET, THENCE WEST. PERPENDICULAR TO THE LAST
DESCRIBED LINE, A DISTANCE OF 73.17 FEET T/..y POINT ON THE WEST LINE OF
AFOREMENTIONED LOT 7 WHICH IS 82.25 FEET MORTH FROM THE SOUTHWEST
CORNER OF SAID LOT, AS MEASURED ALONG SAID W EST LINE; ALL IN SECTION 9,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIFAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR INGRESS AND EGRESS, ACCESS TO DOCKS FOR: THE NON-
EXCLUSIVE BENEFIT OF PARCEL 1 AS CREATED BY AMENDED AND RESTATED
GRANT OF EASEMENT DATED MAY 25, 2005 AND RECORDED JUNE 2, 2005 AS
DCCUMENT NUMBER 0515327110, MADE BY AND BETWEEN 181 NORTH CLARK,
LLC, AN ILLINOIS LIMITED LIABILITY COMPANY AND GOODMAN/FRIEDMAN, LLC,
A DELAWARE LIMITED LIABILITY COMPANY.

PROPERTY ADDRESS: 60 W, Randolph Street, Chicago, Illinois 60601

PERMANENT TAX INDEX NUMBER: 17-09-437-018-8002
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Exhibit “B”

PERMITTED EXCEPTIONS

General real estate taxes for the year 2015 and each year thereafter net yet due and
payable.

Exception Nos. {per pro-forma), inclusive, contained on Schedule B of Stewart Title
Guaranty Company Commitment No. 15000033990 with an effective date of December
15, 2615.

38
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EXIBIT “C”

INSURANCE REQUIREMENTS

GENERAL INFORMATION

I.

All insurance policies referred to herein must be in form and substance acceptable to the
Lender.

The Leader must receive evidence/certificates of insurance at least ten (10) Business
Days (as-defined in the Note) prior to closing. Original policies must be provided to the
Lender as soon as they are available from insurers. Certified copies should be available
within sixty (00} to ninety {50) days.

Proof of coverage riust be on an ACORD 28 - EVIDENCE OF PROPERTY

INSURANCE form. Liebiiitv insurance must be written on ACORD 25 or its equivalent,

NOTE: Please remove ay “endeavor to” and “but failure to mail such notice shall
impose .... representatives” langoage as it refates to notices. Initials by an authorized
representative should appear next 5 2ny deletions on the certificates,

All property policies must contain a standard mortgage clause in favor of the Lender and
must provide for a thirty (30) day written 1iotice to the Lender of any material change or
cancellation, Certificates with disclaimers wili NOT be accepted.

The Mortgagor must be the named insured.

Property & Builders Risk certificates must show.the Lender us First Mortgagee and
Lender’s Loss Payee as follows:

Wintrust Bank

231 S, LaSalle Street, 2nd Fleor

Chicago, Illinois 60604

Attention: Nicholas Cannon, Sentor Vice President

{The Lender may be shown as “Mortgagec and Lender’s Loss Payee As Their Interests
May Appear” until the insurance agent receives release of interest from the prior lender,
At that time, the insurance policies will need to be endorsed to show the Lender as First
Mortgagee and Lender’s Loss Payee).

The insured property must be identified as 60 W. Randolph Street, Chicago, Illinois
60601.
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All insurance companies must have a Policy Rating of “A”™ and a Financial Rating of
“VIII” from AM Best’s Rating Guide.

The insurance documentation must be signed by an authorized representative of the -
Insurer.

SPECIFIC REQUIREMENTS

1.

If the property policy is a blanket policy or limit, the Lender must receive a schedule of
the 2zuount allocated to the property/rents or the amounts allocated to the property must
be indizaied on the certificate.

Coverage niust be on an “all risk” {Special Perils), 100% replacement cost basis without
deduction for teapdations and footings, and WITHOUT co-insurance. The co-insurance
must be waived or s Agreed Amount endorsement must be included and either “No Co-
insurance” or “Agreed Aracunt” must be provided and indicated on the certificate.

Ordinance ot Law coverage nroviding for demolition and increased cost of construction
must be provided and indicatea on-ihe certificate,

Other coverages such as earthquake, boiier and machinery {which includes the mechanics
of the building, such as elevators), and” fivod will be required when these risks are
present.

Rent Loss or Business Income coverage must be in-an amount equal to 100% of the
projected annual rents or revenue with 2 minimum period of indemnity of 12 months, or
such greater period as the Lender may require. This coverage needs to be written on a
Gross Rental Income, Gross Profits or Extended Period of fudemnity form, not on an
actual loss sustained basis which may terminate as scon as the premises are tenantable or
operational.

The Lender must be named as an Additional Insured for all general liabiluy coverage,
with a minimum limit of $2,000,000 for any one occurrence.

- Exhibit “C”
Page - 2 -



