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RECORDED MAIL TO:

Cindy J.K. Davis, Esq.
Greenberg Traurig LLP
3290 Nerthside Parkway
Suite 400
Atlanta,wrorgia 30327

Above Space for Recorder’s Use Only

MORTGAGE, ASSINMENT
OF RENTS AND LEASES, SECURITY AGRZEMENT AND FIXTURE FILING

by and from

KOCH MEAT CO., INC,, an Illinois corporation, a/k/a Kuch Meat Company, Inc.,
d/b/a/Koch Poultry Co., d/b/a Koch Foods of Chicago, and d/v/» Koch Specialty
Foods of Chicago, “Mortgagor”

to

COOPERATIEVE CENTRALE RAIFFEISEN- BOERENLEENBANK 8.4 4
“RABOBANK NEDERLAND”, NEW YORK BRANCH,
in its capacity as Administrative Agent, “Mortgagee”

Dated as of January /4, 2010

Location: 4800 South Vernon
City: McCook
State; Ilinois

RE Tax Permanent Index No.: 18-10-200-022-0000
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MORTGAGE, ASSIGNMENT OF
RENTS AND LEASES, SECURITY AGREEMENT AND FIXTURE FILING
(Cook County, Illinois)

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING (this “Mortgage”) is dated as of
this /& day of January, 2010, by and from KOCH MEAT CO., INC., an Hlinois
corporaticn, a’k/a Koch Meat Company, Inc., d/b/a/Koch Poultry Co., d/b/a Koch Foods
of Chicago.-and d/b/a Koch Specialty Foods of Chicago, having an address of ¢/o Koch
Foods Incorpeiated, 1300 West Higgins Road, Suite 100, Park Ridge, Illinois 60068,
Attn:  Mark <% Kaminsky (“Mortgagor”), to COOPERATIEVE CENTRALE
RAIFFEISEN-BOEKFNLEENBANK B.A., “RABOBANK NEDERLAND”, NEW
YORK BRANCH (“Rakobank™) in its capacity as Administrative Agent (“Agent”) for
the Secured Parties (as ticreinafier defined) pursuant to the Credit Agreement (as
hereinafier defined), and th< ser Loan Documents (as defined in the Credit Agreement),
having an office at 245 Park /iverue, 37th Floor, New York, New York 10167-0062,
Attention: Loan Syndications (togetner with its successors and assigns, “Mortgagee”).

KECITALS:

WHEREAS, Mortgagor is the fee-owner of the real property described in

Exhibit A attached hereto.

WHEREAS, Mortgagor, Koch Fouds Incorporated, a Delaware
corporation (“Parent”), Koch Farms LLC, a Tennessee "uiiited liability company, Koch
Foods of Cumming LLC (f’k/a Greko, L.L.C.), a Georgia lim'ted iability company, Koch
Foods LLC, a Tennessee limited liability company, Koch Fours of Gainesville LLC
(f/k/a Gress Foods LLC), a Georgia limited liability company, Koeh Foods of Cincinnati
LLC (f/k/a Preferred Foods, LLC), an Ohio limited liability company, Koch Foods of
Mississippi LLC, a Mississippi limited lability company, Koch Farms »f Mississippi
LLC, a Mississippi limited liability company, Koch Foods of Alabama LLC, 4n 4 labama
limited liability company, Koch Farms of Alabama LLC, an Alabama limited liakility
company, Koch Foods of Ashland LLC, an Alabama limited liability company, Z2ch
Farms of Ashland LLC, an Alabama limited liability company, Koch Foods of Gad:zde«
LLC, an Alabama limited liability company, Koch Farms of Gadsden LLC, an Alabama
limited liability company (hereinafter collectively referred to as the “Borrowers”, or
individually as a “Borrower”), Rabobank, in its capacity as Administrative Agent,
Issuing Lender and Swingline Lender, and the various Lenders who are or may become a
party thereto, have entered into that certain Credit Agreement, of even date herewith (as
the same may be amended, amended and restated, supplemented or otherwise modified
from time to time, the “Credit Agreement™), providing for term loans, a revolving loan
and other extensions of credit in the maximum principal amount of THREE HUNDRED
TWENTY MILLION DOLLARS ($320,000,000.00). As a condition to Lenders’ and
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Rabobank’s agreement to enter into the Credit Agreement, and to make available to the
Borrowers the financial accommodations provided therein, Rabobank and Lenders have
required that Mortgagor, among other things, secure the “Obligations” of the Borrowers
under the Credit Agreement and the other Loan Documents (as defined in the Credit
Agreement) by delivery of this Mortgage.

WHEREAS, Mortgagor is receiving a good and valuable benefit, the
sufficicncy and receipt of which is hereby acknowledged, from Mortgagee and the
Secured Tarties for entering into, and continuing to extend credit and provide financial
accommodations under, the Credit Agreement, and the other Loan Documents with the
Borrowers, inc-#arent and the other Subsidiaries of the Parent.

ARTICLE 1
DEFINITIONS

Section 1.1  Dconitions. All capitalized terms used herein without
definition shall have the respeciive meanings ascribed to them in the Credit Agreement.
As used herein, the following terms srai! have the following meanings:

(@  “Event of Defza't”: shall have the meaning ascribed to
such term in Article 4 hereof.

(b)  “Imsolvency Proceediug”: Any judicial case or proceeding
commenced by or against Parent, any Borrower, any Coligor or any Subsidiary under the
Bankruptcy Code or otherwise relating to receivership, insolvency, liquidation,
bankruptcy, reorganization, arrangement, adjustment or composition,

(c)  “Maturity Date™ (i) the later oi' (A) the “Term Loan
Maturity Date” (as defined in the Credit Agreement), or (B) the‘Revolving Credit
Maturity Date” (as defined in the Credit Agreement), or such earlier date on which the
Obligations shall be due and payable in full, whether by acceleration, termination of the
Credit Agreement or otherwise,

(d)  “Mortgaged Property™ All of Mortgagor’s interest in
(1) the fee interest in the real property described in Exhibit A attached hereto and
incorporated herein by this reference, together with any greater estate therein as hereafter
may be acquired by Mortgagor (the “Land™), (2) all improvements now owned or
hereafter acquired by Mortgagor, now or at any time situated, placed or constructed upon
the Land (the “Improvements”; the Land and Improvements are collectively referred to
herein as the “Premises”), (3) all materials, supplies, equipment, apparatus and other
items of personal property now owned or hereafter acquired by Mortgagor and now or
hereafter attached to or installed in any of the Improvements or the Land, and water, gas,
electrical, telephone, storm and sanitary sewer facilities and all other utilities whether or

ATL 17,387,143v6 1-7-10
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not situated in easements (the “Fixtures”), (4) all reserves, escrows or impounds required
under the Credit Agreement and all deposit accounts maintained by Mortgagor with
respect to the Mortgaged Property (the “Deposit Accounts™), {5) all existing and future
leases, subleases, licenses, concessions, occupancy agreements ot other agreements
(written or oral, now or at any time in effect) which grant to any Person a possessory
interest in, or the right to use or occupy, all or any part of the Mortgaged Property,
whether made before or after the filing by or against Mortgagor of any petition for relief
under e Bankruptcy Code, together with any extension, renewal or replacement of the
same anc togsther with all related security and other deposits (the “Leases™), (6) all of
the rents, -additional rents, revenues, royalties, income, proceeds, profits, carly
termination fecs or payments, security and other types of deposits, and other benefits paid
or payable by parties-io the Leases for using, leasing, licensing, possessing, operating
from, residing in, sel'ing or otherwise enjoying the Mortgaged Property or any part
thereof, whether paid or ascriing before or after the filing by or against Mortgagor of any
petition for relief under the /Bankruptcy Code (the “Rents”), (7) all other agreements,
such as construction contracts, architects’ agreements, engineers’ contracts, utility
contracts, maintenance agreements, inanagement agreements, service contracts, listing
agreements, guaranties, warranties, pirmits, licenses, certificates and entitlements in any
way relating to the construction, use, occupancy, operation, maintenance, enjoyment or
ownership of the Mortgaged Property (th: “Property Agreements”), (8)all rights,
privileges, tenements, hereditaments, righis-oi-way, easements, appendages and
appurtenances appertaining to the foregoing, (9) 2il rroperty tax refunds, utility refunds
and rebates, earned or received at any time (the “Tay Pefunds”), (10) all accessions,
replacements and substitutions for any of the foregoiag and all proceeds thereof (the
“Proceeds”), (11) all insurance policies, unearned premiums tiicrefor and proceeds from
such policies covering any of the above property now or hereufter acquired by Mortgagor
(the “Insurance”), (12) all of Mortgagor’s right, title and interest in and to any awards,
damages, remunerations, reimbursements, settlements or compensaios_heretofore made
or hereafter to be made by any governmental authority pertaining io the Land,
Improvements or Fixtures (the “Condemnation Awards”), (13) all of Morgasns:’s rights
to appear and defend any action or proceeding brought with respect to the Mertzaged
Property and to commence any action or proceeding to protect the interest of Mortpagor
in the Mortgaged Property, and (14) all rights, powers, privileges, options and” ather
benefits of Mortgagor as lessor under the Leases, including, without limitation, tae
immediate and continuing right to claim for, receive, collect and receive all Rents
payable or receivable under the Leases or pursuant thereto (and to apply the same to the
payment of the Obligations), and to do all other things which Mortgagor or any lessor is
or may become entitled to do under the Leases. As used in this Mortgage, the term
“Mortgaged Property” shall mean all or, where the context permits or requires, any
portion of the above or any interest therein. THE TERM “MORTGAGED PROPERTY”
SHALL NOT INCLUDE ANY ITEMS OF PERSONAL PROPERTY IN WHICH

ATL 17,387,143v6 1-7-10
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MORTGAGEE HAS OBTAINED AND PERFECTED A SECURITY INTEREST
UNDER SEPARATE INSTRUMENTS.

(e)  “Obligations™ All obligations and liabilities of the
Borrowers, Obligors, Guarantors, the Parent and their respective Subsidiaries owing to
the Secured Parties, including, without limitation, (1) the repayment of all amounts
outstanding from time to time under the Credit Agreement and the other Loan
Docurients, with such indebtedness maturing on the Maturity Date, including principal,
interest (including all interest that, but for the provisions of the Bankruptcy Code (as
hereinafter 2efined), would have accrued), and other amounts which may now or
hereafter be advz:ced under the Loan Documents, (2) the full and prompt performance of
any and all repayinzni. fee, and indemnification obligations with respect to any Letters of
Credit or Letter ¢f/ Credit Documents, (3) fees, costs, expenses, charges and
indemnification obligatiors accrued, incurred or arising in connection with any Loan
Document, (4) any and aii fuiure advances made pursuant to the terms of the Credit
Agreement, (5) all other paymeat obligations, (6) all "Obligations" under and as defined
in the Credit Agreement, and (7) 2ii of the present and future obligations of Borrowers,
the Parent and their respective Subsiciares arising under any Bank Product Agreements,
including, in the case of each of clauses (i) through (7), reasonable attorneys fees and
expenses and any interest, fees or expenses «hav accrue after the filing of an Insolvency
Proceeding, regardless of whether allowed or-allowable in whole or in part as a claim in
any Insolvency Proceeding. The Credit Agreenizat contains revolving credit facilities
that permit the Borrowers to borrow certain princip2i anounts, repay all or a portion of
such principal amounts, and reborrow the amounts previously paid to Mortgagee, all
upon satisfaction of certain conditions stated in the Creait Agreement. This Mortgage
also secures all Revolving Credit Loans, all Swingline Louns, zad all other advances
under the revolving credit features of the Credit Agreement.

f) “Permitted Encumbrances™: shall hive the meaning
ascribed to such term in the Credit Agreement.

(g)  “Secured Parties”: shall have the meaning ascribed ¢ such
term in the Credit Agreement.

(hy “UCC”: The Uniform Commercial Code of the state ii
which the Land is located or, if the creation, perfection and enforcement of any security
interest herein granted is governed by the laws of a state other than the state in which the
Land is located, then, as to the matter in question, the Uniform Commercial Code in
effect in that state.

ARTICLE 2
GRANT

ATL 17,387,143v6 1-7-10
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Section 2.1 Grant. For and in consideration of good and valuable
consideration, the receipt and sufficiency whereof are hereby acknowledged, and in order
to secure the indebtedness and other obligations of Mortgagor herein set forth, to secure
the full and timely payment and performance of the Obligations, Mortgagor
MORTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS, WARRANTS, CONVEYS
AND CONVEYS, to Mortgagee, for the benefit of the Secured Parties, the Mortgaged
Property. subject, however, to the Permitted Encumbrances, TO HAVE AND TO HOLD
the Morigzged Property and all parts, rights and appurtenances thereof, to Mortgagee and
Mortgage: Aces hereby bind itself, its successors and assigns to WARRANT AND
FOREVER E#END the title to the Mortgaged Property unto Mortgagee.

TG HAYE AND TO HOLD, the Mortgaged Property, together with all
and singular the parts, rights, privileges, hereditaments, and appurtenances thereto in any
ways belonging or appertaining, to the use, benefit, and behoof of Mortgagee, its
successors and assigns. INoiwithstanding anything to the contrary contained in the
immediately preceding sentencr., Mortgagor hereby agrees and acknowledges that the
Obligations secured by this Mongege include revolving loans and is intended to secure
future advances; accordingly, this tioitgage shall not be canceled by the full and
complete repayment of the Obligations, su long as the Credit Agreement or the other
Loan Documents remain in force and effect.

ARTICLES
WARRANTIES, REPRESENTATIGHS AND COVENANTS

Mortgagor warrants, represents and covenr2zis to Mortgagee as follows:

Section 3.1 Title to Mortgaged Propervv. gud Lien of this
Instrument. Mortgagor (i} has good and indefeasible title to the Morigzged Property, in
fee simple (to the extent that the Mortgaged Property constitutes real progerty), free and
clear of any liens, claims or interests, except the Permitted Encumbrances and (ii) has full
power and lawful authority to encumber the Mortgaged Property in the manncr and form
set forth in this Mortgage. This Mortgage creates valid, enforceable first priciity liens
and security interests against the Mortgaged Property.

Section 3.2  First Lien Status. Mortgagor shall preserve and protect
the first lien and security interest status of this Mortgage. If any lien or security interest
other than the Permitted Encumbrances is asserted against the Mortgaged Property,
Mortgagor shall promptly, and at its expense, (a) give Mortgagee a detailed written notice
of such lien or security interest (including origin, amount and other terms), and (b) pay
the underlying claim in full or take such other action so as to cause it to be released or
contest the same in compliance with the requirements of the Credit Agreement (including
the requirement of providing a bond or other security satisfactory to Mortgagee).

ATL 17,387,143vE 1-7-10
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Section 3.3 Payment and Performance. Mortgagor shall pay the
Obligations when due under the Loan Documents and shall perform the Obligations in
full when they are required to be performed.

Section 3.4  Replacement of Fixtures. Except as otherwise permitted
under the Credit Agreement or any other Loan Document, Mortgagor shall not, without
the prior written consent of Mortgagee, permit any of the Fixtures to be removed at any
time fiom the Land or Improvements, unless the removed item is removed temporarily
for maintZnznce and repair or, if removed permanently, is obsolete and is replaced by an
article of equal or better suitability and value, owned by Mortgagor subject to the liens
and security ntérasts of this Mortgage and the other Loan Documents, and free and clear
of any other lien-or security interest except such as may be permitted under the Credit
Agreement or any otiae: L.oan Document, or first approved in writing by Mortgagee.

Section 3.5 _iaspection. Mortgagor shall permit Mortgagee and its
agents, representatives and emrioyzes to inspect the Mortgaged Property and all books
and records of Mortgagor located thicreon. In the event that Mortgagee at any time has
reasonable basis to believe that theic inay be a material violation of any Environmental
Laws by Mortgagor or otherwise relatzi-to the Mortgaged Property, or any material
liability arising under Environmental Laws reiawed to the Mortgaged Property, Mortgagor
shall permit Mortgagee and its agents, reproseriatives and employees to conduct such
environmental and engineering studies as Moitgzgee may require. Provided that no
Event of Default exists, all such testing and investigation shall be conducted at reasonable
times and upon reasonable prior notice to Mortgagor, an4 shall not unreasonably interfere
with the business operations of Mortgagor on the Moitgaged Property, and Mortgagee
and its agents, representatives and employees shall comply with !’ rules and regulations
of the Food and Drug Administration and all other similar Covernmental Authorities
having jurisdiction over the Mortgaged Property. Mortgagee shall restore the Mortgaged
Property to the condition it was in immediately prior to such testing and investigation.

Section 3.6 Other Covenants. All of the covenants in the Credit
Agreement are incorporated herein by reference and, together with covenaris e this
Article 3, shall, to the extent applicable, be covenants running with the land.

Section 3.7 Condemnation Awards and Insurance Proceeds.

(a)  Condemnation Awards. Mortgagor, immediately upon
obtaining knowledge of the institution of any proceedings for the condemnation of the
Premises or any portion thereof, will notify Mortgagee of the pendency of such
proceedings. Mortgagee may participate in any such proceedings and Mortgagor from
time to time will deliver to Mortgagee all instruments requested by it to permit such
participation. Mortgagor assigns all awards and compensation to which it is entitled for
any condemnation or other taking, or any purchase in lieu thereof, to Mortgagee and

ATL 17,387,143v6 1-7-10
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authorizes Mortgagee to collect and receive such awards and compensation and to give
proper receipts and acquittances therefor, subject to the terms of the Credit Agreement.
Mortgagor, upon request by Mortgagee, shall make, execute and deliver any and all
instruments requested for the purpose of confirming the assignment of the aforesaid
awards and compensation to Mortgagee free and clear of any liens, charges or
encumbrances of any kind or nature whatsoever. Notwithstanding the foregoing,
provided.no Event of Default then exists, to the extent the Credit Agreement or any other
Loan ‘wecument would allow Mortgagor to apply any condemnation proceeds to the
repair or-resiaration of the Mortgaged Property, Mortgagor may receive such proceeds
and apply tiiC same to such repair or restoration.

)  Insurance Proceeds. Mortgagor assigns to Mortgagee all
proceeds of any insarance policies insuring against loss or damage to the Mortgaged
Property. Mortgagor authurizes Mortgagee to collect and receive such proceeds and
authorizes and directs the issuer of each of such insurance policies to make payment for
all such losses directly to Mort;ages, instead of to Mortgagor and Mortgagee jointly, as
more specifically described in the Credit Agreement. In the event that the issuer of such
insurance policy fails to disburse dirict'y. or solely to Mortgagee but disburses instead
cither solely to Mortgagor or to Mortgugor and Mortgagee, jointly, Mortgagor shall
immediately endorse and transfer such proceds ‘o Mortgagee. Upon Mortgagor’s failure
to do so, Mortgagee may execute such endorscirents or transfers from and in the name of
Mortgagor, and Mortgagor hereby irrevocably appoirts Mortgagee as Mortgagor’s agent
and attorney-in-fact so to do. Notwithstanding tn< foregoing, provided no Event of
Default then exists, to the extent the Credit Agreement or any other Loan Document
would allow Mortgagor to apply any insurance proceeds o the renair or restoration of the
Mortgaged Property, Mortgagor may receive such proceeds and 2pply the same to such
repair or restoration

Section 3.8  Costs of Defending and Upholding tie Tien. If any

action or proceeding is commenced to which action or proceeding Mortg2gee is made a
party or in which it becomes necessary for Mortgagee to defend or uphold th¢ lier. of this
Mortgage including any extensions, renewals, amendments or modifications. bireof,
Mortgagor shall, on demand, reimburse Mortgagee for all expenses (including, without
limitation, reasonable attorneys’ fees and reasonable appellate attorneys' fees) incurred by
Mortgagee in any such action or proceeding and all such expenses shall be secured by
this Mortgage. In any action or proceeding to foreclose this Mortgage or to recover or
collect the Obligations, the provisions of law relating to the recovering of costs,
disbursements and allowances shall prevail unaffected by this covenant.

Section 3.9 TRANSFER OF THE MORTGAGED PROPERTY.
EXCEPT AS EXPRESSLY PERMITTED PURSUANT TO THE TERMS OF THE
CREDIT AGREEMENT OR ANY OTHER LOAN DOCUMENT, MORTGAGOR
SHALL NOT SELL, TRANSFER, PLEDGE, ENCUMBER, CREATE A SECURITY

8
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INTEREST IN, GROUND LEASE, OR OTHERWISE HYPOTHECATE, ALL OR
ANY PORTION OF THE MORTGAGED PROPERTY WITHOUT THE PRIOR
WRITTEN CONSENT OF MORTGAGEE. THE CONSENT BY MORTGAGEE TO
ANY SALE, TRANSFER, PLEDGE, ENCUMBRANCE, CREATION OF A
SECURITY INTEREST IN, GROUND LEASE OR OTHER HYPOTHECATION OF,
ANY PORTION OF THE MORTGAGED PROPERTY SHALL NOT BE DEEMED TO
CONSTITUTE A NOVATION OR A CONSENT TO ANY FURTHER SALE,
TRAMSFLR, PLEDGE, ENCUMBRANCE, CREATION OF A SECURITY INTEREST
IN, GROUMD LEASE, OR OTHER HYPOTHECATION, OR TO WAIVE THE RIGHT
OF MORTGAGREE, AT ITS OPTION, TO DECLARE THE OBLIGATIONS SECURED
HEREBY IMWVEDIATELY DUE AND PAYABLE, WITHOUT NOTICE TO
MORTGAGOR OR ANY OTHER PERSON OR ENTITY, UPON ANY SUCH SALE,
TRANSFER, PLEDSE, ENCUMBRANCE, CREATION OF A SECURITY
INTEREST, GROUND LEASE, OR OTHER HYPOTHECATION TO WHICH
MORTGAGEE SHALL NUT HAVE CONSENTED.

Section 3.10 Security Deposits. To the extent required by law, or after
an Event of Default has occurred anc during its continuance, if required by Mortgagee,
all security deposits of tenants of the Murigaged Property shall be treated as trust funds
not to be commingled with any other funds ¢ Mortgagor. Within twenty (20) days after
request by Mortgagee, Mortgagor shall furnisi saiisfactory evidence of compliance with
this Section_3.10, as necessary, together witii 4 statement of all security deposits
deposited by the tenants and copies of all Leases not-iheretofore delivered to Mortgagee,
as requested thereby, certified by Mortgagor.

ARTICLE 4
DEFAULT

Section 4.1  Events of Default. The occurrence of any of the following
events shall constitute an event of default under this Mortgage (each an “Event of
Default™):

(@)  an “Event of Default” (as such term is defined in the Ceedit
Agreement) shall have occurred;

(b)  the breach or violation of any of the terms contained in
Sections 3.7, 3.8, or 3.9 of this Mortgage;

(c)  Mortgagor’s breach of any of the covenants set forth in this
Mortgage and not referenced in clause (b) above, which breach or failure to comply
continues for a period of thirty (30) days or more; provided, however, if such breach or
failure to comply would otherwise result in an Event of Default under the Credit
Agreement or any other Loan Document, such breach or failure to comply shall result in

ATL 17,387,143v6 1-7-10
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an Event of Default hereunder concurrently with the occurrence of an Event of Default
under the Credit Agreement or such other Loan Document; or

(d) if any statement or representation in any warranty or
representation set forth in Atrticle 3 hereof shall now or hereafter prove to be false or
misleading in any material respect.

ARTICLE 5
REMEDIES AND FORECLOSURE

Scetion 5.1  Remedies. If an Event of Default exists, Mortgagee may,
at Mortgagee’s el¢niion, exercise any or all of the following rights, remedies and
recourses:

(a) \_~To the extent permitted under the Credit Agreement,
declare the Obligations to ‘be iiumediately due and payable, without further notice,
presentment, protest, notice of intent to accelerate, notice of acceleration, demand or
action of any nature whatsoever {each of which hereby is expressly waived by
Mortgagor), whereupon the same shaln bezome immediately due and payable.

(b)  Notify all tenants of the Premises and all others obligated
on leases of any part of the Premises that all reats and other sums owing on leases have
been assigned to Mortgagee and are to be paid diréetly to Mortgagee, and to enforce
payment of all obligations owing on leases, by suii, zjectment, cancellation, releasing,
reletting or otherwise, whether or not Mortgagee has taken possession of the Premises,
and to exercise whatever rights and remedies Mortgagee may nave under any assignment
of rents and leases.

(c)  As and to the extent permitted by law, ¢n.tsr the Mortgaged
Property, either personally or by its agents, nominees or attorneys, and @eke exclusive
possession thereof and thereupon, Mortgagee may (i) use, operate, manarg, control,
insure, maintain, repair, restore and otherwise deal with all and every part of tae Fremnises
and conduct business thereat; (ii) complete any construction on the Premises i» such
manner and form as Mortgagee deems advisable in the reasonable exercise oi iis
judgment; (iii) exercise all rights and power of Mortgagor with respect to the Premiscs,
whether in the name of Mortgagor, or otherwise, including, without limitation, the right
to make, cancel, enforce or modify leases, obtain and evict tenants, and demand, sue for,
collect and receive all earnings, revenues, rents, issues, profits and other income of the
Premises and every part thereof, which rights shall not be in limitation of Mortgagee's
rights under any assignment of rents and leases securing the Obligations; and (iv)
pursuant to the provisions of the Credit Agreement, apply the receipts from the Premises
to the payment of the Obligations, after deducting therefrom all expenses (including
reasonable attorneys' fees) incurred in connection with the aforesaid operations and all
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amounts necessary to pay the taxes, assessments, insurance and other charges in
connection with the Mortgaged Property, as well as just and reasonable compensation for
the services of Mortgagee, its counsel, agents and employees.

(d)  Hold, lease, develop, manage, operate or otherwise use the
Mortgaged Property upon such terms and conditions as Mortgagee may deem reasonable
under the circumstances (making such repairs, alterations, additions and improvements
and taking other actions, from time to time, as Mortgagee reasonably deems necessary or
desirable),"and apply all Rents and other amounts collected by Mortgagee in connection
therewith ii2¢rordance with the provisions of Section 5.7 hereof.

(e)  Require Mortgagor to assemble any collateral under the
UCC and make it avzilzble to Mortgagee, at Mortgagor’s sole risk and expense, at a place
or places to be desigtiated by Mortgagee, in its sole discretion.

(i) Instiivte proceedings for the complete foreclosure of this
Mortgage, either by judicial action or by power of sale (subject to the terms of Section
10.3 hereof), in which case the Menizaged Property may be sold for cash or credit in
accordance with applicable law in onc <r.more parcels as Mortgagee may determine.
Except as otherwise required by applicatle J=w, with respect to any notices required or
permitted under the UCC, Mortgagor agrees that ten (10} days’ prior written notice shall
be deemed commercially reasonable. At anv.-such sale by virtue of any judicial
proceedings, power of sale, or any other legal righit, rumedy or recourse, the title to and
right of possession of any such property shall pass tc'th¢ purchaser thereof, and to the
fullest extent permitted by law, Mortgagor shall be comr!ciely and irrevocably divested
of all of its right, title, interest, claim, equity, equity of redemption, and demand
whatsoever, either at law or in equity, in and to the property soid 75d such sale shall be a
perpetual bar both at law and in equity against Mortgagor, and agairst all other Persons
claiming or to claim the property sold or any part thereof, by, through or under
Mortgagor. Mortgagee or any of the Secured Parties may be a purchaser a such sale, If
Mortgagee is the highest bidder, Mortgagee may credit the portion of the purchase price
that would be distributed to Mortgagee against the Obligations in lieu of paying cask: In
the event this Mortgage is foreclosed by judicial action, appraisement and valuatizp-of
the Mortgaged Property is waived. In the event of any sale made under or by virtue ¢
this Article 5 (whether made by virtue of judicial proceedings or of a judgment or decrec
of foreclosure and sale) all of the Obligations, if not previously due and payable,
immediately thereupon shall become due and payable. The failure to make any such
tenants of the Premises party to any such foreclosure proceedings and to foreclose their
rights will not be, nor be asserted to be by Mortgagor, a defense to any proceedings
instituted by Mortgagee to collect the sums secured hereby.

(®) With or without entry, to the extent permitted and pursuant
to the procedures provided by applicable law, institute proceedings for the partial
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foreclosure of this Mortgage for the portion of the Obligations then due and payable (if
Mortgagee shall have elected not to declare the entire Obligations to be immediately due
and owing), subject to the continuing lien of this Mortgage for the balance of the
Obligations not then due; or (1) as and to the extent permitted by law, sell for cash or
upon credit the Mortgaged Property or any part thereof and all estate, claim, demand,
right, title and interest of Mortgagor therein, pursuant to power of sale or otherwise, at
one or more sales, as an entity or in parcels, at such time and place, upon such terms and
after such notice thereof as may be required or permitted by law, and in the event of a
sale, by dorzclosure or otherwise, of less than all of the Mortgaged Property, this
Mortgage si:ail continue as a lien on the remaining portion of the Mortgaged Property; or
(2) institute an-2<tion, suit or proceeding in equity for the specific performance of any
covenant, conditior or-agreement contained herein or in any Credit Document; or (3) to
the extent permitted vy azplicable law, recover judgment on the Credit Agreement or any
other Loan Document eithcr before, during or after any proceedings for the enforcement
of this Mortgage.

(hy  Mare-application to a court of competent jurisdiction for,
and obtain from such court as a maue: of strict right and without notice to Mortgagor or
regard to the adequacy of the Mortgages Tvoperty for the repayment of the Obligations,
the appointment of a receiver of the Mortgaged Property, and Mortgagor irrevocably
consents to such appointment. Any such reccivor shall have all the usual powers and
duties of receivers in similar cases, including-the _full power to rent, maintain and
otherwise operate the Mortgaged Property upon suck terms as may be approved by the
court, and shall apply such Rents in accordance with the provisions of Section 5.7 hereof.

(i) Exercise all other rights, remedies znd recourses granted
under the Loan Documents or otherwise available at law or in equiy.

Section 5.2  Separate Sales. The Mortgaged Property inay be sold in
one or more parcels and in such manner and order as Mortgagee in its sole Jdiscretion may
direct; the right of sale arising out of any Event of Default shall not be exhavstea by any
one or more sales.

Section 5.3 Remedies Cumulative, Concurrent and Nonexclugive.
Mortgagee shall have all rights, remedies and recourses granted in the Loan Documents
and available at law or equity (including the UCC), which rights (a) shall be cumulated
and concurrent, (b) may be pursued separately, successively or concurrently against
Mortgagor or others obligated under the Loan Documents, or against the Mortgaged
Property, or against any one or more of them, at the sole discretion of Mortgagee, as the
case may be, (c) may be exercised as often as occasion therefor shall arise, and the
exercise or failure to exercise any of them shall not be construed as a waiver or release
thereof or of any other right, remedy or recourse, and (d) are intended to be, and shall be,
nonexclusive. No action by Mortgagee in the enforcement of any rights, remedies or
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recourses under the Loan Documents or otherwise at law or equity shall be deemed to
cure any Event of Default,

Section 5.4  Release of and Resort to Collateral. Mortgagee may
release, regardless of consideration and without the necessity for any notice to or consent
by the holder of any subordinate lien on the Mortgaged Property, any part of the
Mortgaged Property without, as to the remainder, in any way impairing, affecting,
subordinaiing or releasing the lien or security interest created in or evidenced by the Loan
Documen:s or their status as a first and prior lien and security interest in and to the
Mortgaged Property. For payment of the Obligations, Mortgagee may resort to any other
security in such-order and manner as Mortgagee may elect.

Secticn 3.5 Waiver of Redemption, Notice and Marshalling of
Assets. To the fuiicst extent permitted by law, Mortgagor hereby irrevocably and

unconditionally waives and r.icases (a) all benefit that might accrue to Mortgagor by
virtue of any present or future stawte of limitations or law or judicial decision exempting
the Mortgaged Property from atiachment, levy or sale on execution or providing for any
stay of execution, exemption from-<ivil process, redemption or extension of time for
payment, (b)all notices of any Eveni i Default or of any election by Mortgagee to
exercise or the actual exercise of any right, :emedy or recourse provided for under the
Loan Documents, except as otherwise specifically set forth in Section 4.1 hereof or
elsewhere in this Mortgage or any other Lcan Document, and (c) any right to a
marshalling of assets or a sale in inverse order of aiiznuiion,

Section 5.6  Discontinuance of Proceers’ugs. If Mortgagee shall have
proceeded to invoke any right, remedy or recourse permitted unazr the Loan Documents
and shall thereafter elect to discontinue or abandon it for any rezson, Mortgagee shall
have the unqualified right to do so and, in such an event, Mortgagor nad Mortgagee shall
be restored to their former positions with respect to the Obligations, thé Loun Documents,
the Mortgaged Property and otherwise, and the rights, remedies, recourses and powers of
Mortgagee shall continue as if the right, remedy or recourse had never been irivoired, but
no such discontinuance or abandonment shall waive any Event of Default whiciz may
then exist or the right of Mortgagee thereafter to exercise any right, remedy or recourse
under the Loan Documents for such Event of Default.

Section 5.7  Application of Proceeds. The proceeds of any sale made
under or by virtue of this Article 5, together with any Rents and other amounts generated
by the holding, leasing, management, operation or other use of the Mortgaged Property,
shall be applied by Mortgagee (or the receiver, if one is appointed) in the following order
unless otherwise required by applicable law:

(@) to the payment of the costs and expenses of taking
possession of the Mortgaged Property and of holding, using, leasing, repairing,
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improving and selling the same, including, without limitation (1) trustee’s and receiver’s
fees and expenses, including the repayment of the amounts evidenced by any receiver’s
certificates, (2) court costs, (3) reasonable attorneys’ and accountants’ fees and expenses,
and (4) costs of advertisement;

(b)  tothe payment of the Obligations in such manner and order
of preference as set forth in the Credit Agreement and the other Loan Documents; and

(c) the balance, if any, to Mortgagor.

Sestion 5.8 Occupancy After Foreclosure. Except as otherwise
required by appiicakls law, any sale of the Mortgaged Property or any part thereof in
accordance with Secdrn 5.1(f) or Section 5.1(g) hereof will divest all right, title and
interest of Mortgagur in_and to the property sold. Subject to applicable law, any
purchaser at a foreclosure’ scle will receive immediate possession of the property
purchased. If Mortgagor retzins, possession of such property or any part thereof
subsequent to such sale, Mortgager will be considered a tenant at sufferance of the
purchaser, and will, if Mortgagor réniains in possession after demand to remove, be
subject to eviction and removal, forcibic zr otherwise, with or without process of law.

Section 5.9  Additional Advances and Disbursements; Costs of
Enforcement.

{a)  If any Event of Default cxists, Mortgagee shall have the
right, but not the obligation, to cure such Event of Defavit-in the name and on behalf of
Mortgagor. All sums advanced and expenses incurred at any tiine by Mortgagee under
this Section 5.9, or otherwise under this Mortgage or any of the other Loan Documents or
applicable law, shall bear interest from the date that such sum .s asvanced or expense
incurred, to and including the date of reimbursement, computed at 4ie rate or rates at
which interest is then computed on the Obligations, and all such sums, together with
interest thereon, shall be secured by this Mortgage.

(b)  Mortgagor shall pay all expenses (including reasorable
attorneys’ fees and expenses and all costs and expenses related to legal work, research
and litigation) of or incidental to the perfection and enforcement of this Mortgage and the
other Loan Documents, or the enforcement, compromise or settlement of the Obligations
or any claim under this Mortgage and the other Loan Documents, and for the curing
thereof, or for defending or asserting the rights and claims of Mortgagee in respect
thereof, by litigation or otherwise.

Section 5.10 No Mortgagee in Possession. Neither the enforcement of
any of the remedies under this Article 5, the assignment of the Rents and Leases under
Article 6, the security interests under Article 7, nor any other remedies afforded to
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Mortgagee under the Loan Documents, at law or in equity shall cause Mortgagee to be
deemed or construed to be a mortgagee in possession of the Mortgaged Property, to
obligate Mortgagee to lease the Mortgaged Property or attempt to do so, ot to take any
action, incur any expense, or perform or discharge any obligation, duty or liability
whatsoever under any of the Leases or otherwise.

Section 5.11 WAIVER OF MORTGAGOR'S RIGHTS. BY
EXECUTION OF THIS MORTGAGE, MORTGAGOR EXPRESSLY: (A)
ACKNO'WLEDGES THE RIGHT OF MORTGAGEE OR RABOBANK TO
ACCELERATE THE APPLICABLE INDEBTEDNESS EVIDENCED BY THE
CREDIT AGRESMENT OR OTHER LOAN DOCUMENTS, AS THE CASE MAY
BE, UPON THE »}CCURRENCE OF AN EVENT OF DEFAULT; (B) TO THE
EXTENT ALLOWED BY APPLICABLE LAW, AND EXCEPT AS EXPRESSLY
SET FORTH IN SEZTION 4.1 HEREOF OR ELSEWHERE IN THIS
MORTGAGE OR ANY UZHER TRANSACTION DOCUMENT, WAIVES ANY
AND ALL RIGHTS WHICH' MORTGAGOR MAY HAVE UNDER THE
CONSTITUTION OF THE UNITED STATES, THE VARIOUS PROVISIONS OF
THE CONSTITUTIONS FOR TH¢ SEVERAL STATES, OR BY REASON OF
ANY OTHER APPLICABLE LAW, 73 NOTICE AND TO JUDICIAL HEARING
PRIOR TO THE EXERCISE BY MORTGAGEE OF ANY RIGHT OR REMEDY
HEREIN PROVIDED TO MORTGAGEF;, (C) ACKNOWLEDGES THAT
MORTGAGOR HAS READ THIS MORTGAGE AND ITS PROVISIONS HAVE
BEEN EXPLAINED FULLY TO MORTGAGOF. AND MORTGAGOR HAS
CONSULTED WITH LEGAL COUNSEL OF MOETGAGOR'S CHOICE PRIOR
TO EXECUTING THIS MORTGAGE; AND (D) ACKNCWLEDGES THAT ALL
WAIVERS OF THE AFORESAID RIGHTS OF MORTGAGOR HAVE BEEN
MADE KNOWINGLY, INTENTIONALLY AND ‘' WILLINGLY BY
MORTGAGOR AS PART OF A BARGAINED FOR LOAN TRANSACTION.

ARTICLE 6
ASSIGNMENT OF RENTS AND LEASES

Section 6.1  Assignment. In furtherance of and in addition tu the
assignment made by Mortgagor in Section 2.1 of this Mortgage, Mortgagor heichy
absolutely and unconditionally assigns, sells, transfers and conveys to Mortgagee all of
its right, title and interest in and to alt Leases, whether now existing or hereafter entered
into, and all of its right, title and interest in and to all Rents. This assignment is an
absolute assignment and not an assignment for additional security only. So long as no
Event of Default shall have occurred and be continuing and to the extent not prohibited
by the Credit Agreement, Mortgagor shall have a revocable license from Mortgagee to
exercise all rights extended to the landlord under the Leases, including the right to
receive and collect all Rents and to hold the Rents in trust for use in the payment and
performance of the Obligations and to otherwise use the same. The foregoing license is
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granted subject to the conditional limitation that no Event of Default shall have occurred
and be continuning. Upon the occurrence and during the continuance of an Event of
Default, whether or not legal proceedings have commenced, and without regard to waste,
adequacy of security for the Obligations or solvency of Mortgagor, the license herein
granted shall automatically expire and terminate, without notice by Mortgagee (any such
notice being hereby expressly waived by Mortgagor).

Section 6.2  Perfection Upon Recordation. Mortgagor acknowledges
that Mortzas=e has taken all actions necessary to obtain, and that upon recordation of this
Mortgage, Morizagee shall have, to the extent permitted under applicable law, a valid and
fully perfected; ficst priority, present assignment of the Rents arising out of the Leases
and all security foi such Leases. Mortgagor acknowledges and agrees that upon
recordation of this Mcitgage, Mortgagee’s intetest in the Rents shall be deemed to be
fully perfected, “choate” 7ud enforced as to Mortgagor and all third parties, including,
without limitation, any suvaeguently appointed trustee in any case under Title 11 of the
United States Code (the “Bankruptcy Code”), without the necessity of commencing a
foreclosure action with respect w fiis Mortgage, making formal demand for the Rents,
obtaining the appointment of a receiver or taking any other affirmative action.

Section 6.3 Bankruptcy FProvisions.  Without limitation of the
absolute nature of the assignment of the Rents-hereunder, Mortgagor and Mortgagee
agree that (a) this Mortgage shall constitute o cecurity agreement” for purposes of
Section 552(b) of the Bankruptcy Code, (b) the security interest created by this Mortgage
extends to property of Mortgagor acquired before «pé commencement of a case in
bankruptcy and to all amounts paid as Rents and (c) suck security interest shall extend to
all Rents acquired by the estate after the commencement of ary case in bankruptcy.

_ Section 6.4 No Merger of Estates. So long as par of the Obligations
secured hereby remain unpaid and undischarged, the fee and leasen)id estates to the
Mortgaged Property shall not merge, but shall remain separate \and distinct,
notwithstanding the union of such estates either in Mortgagor, Mortgagee, ary tenant or
any third party by purchase or otherwise.

ARTICLE 7
SECURITY AGREEMENT

Section 7.1  Security Interest. This Mortgage constitutes a “security
agreement” on personal property within the meaning of the UCC and other applicable
law and with respect to the Fixtures, Leases, Rents, Deposit Accounts, Property
Agreements, Tax Refunds, Proceeds, Insurance and Condemnation Awards. To this end,
Mortgagor grants to Mortgagee a first and prior security interest in the Fixtures, Leases,
Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds, Insurance and
Condemnation Awards and all other Mortgaged Property which is personal property to
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secure the payment and performance of the Obligations, and agrees that Mortgagee shall
have all the rights and remedies of a secured party under the UCC with respect to such
property. Any notice of sale, disposition or other intended action by Mortgagee with
respect to the Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax
Refunds, Proceeds, Insurance and Condemnation Awards sent to Mortgagor at least ten
(10) days prior to any action under the UCC shall constitute reasonable notice to
Mortgagor. THE TERM “MORTGAGED PROPERTY” SHALL NOT INCLUDE ANY
ITEMS5 OF PERSONAL PROPERTY IN WHICH MORTGAGEE HAS OBTAINED
AND PERFECTED A SECURITY INTEREST UNDER SEPARATE INSTRUMENTS.

Cection 7.2 Financing Statements.  Mortgagor shall deliver to
Mortgagee, in form and substance satisfactory to Mortgagee, such financing statements
and such further assirances as Mortgagee may, from time to time, reasonably consider
necessary to create, perfert and preserve Mortgagee’s security interest hereunder and
Mortgagee may cause such-statements and assurances to be recorded and filed, at such
times and places as may be required or permitted by law to so create, perfect and preserve
such security interest. Mortgago:’s siate of organization is the State of Illinois.

Section 7.3  Fixture ¥'i¥’ns. To the extent permitted under the UCC of
the state in which the Land is located, this Mciigage shall also constitute a “fixture filing”
for the purposes of the UCC against all oy the Mortgaged Property which is or is to
become fixtures. Information concerning the security interest herein granted may be
obtained at the address of Debtor (Mortgagor) and Sceured Party (Mortgagee) as set forth
in the first paragraph of this Mortgage.

ARTICLE 8
RESERVED

ARTICLE 9
MISCELLANEOUS

Section 9.1  Notices. Any notice required or permitted to ke given
under this Mortgage shall be given in accordance with Section 9.1 of thé Cradit
Agreement.

Section 9.2 Covenants Running with the Land. All Obligations
contained in this Mortgage are intended by Mortgagor and Mortgagee to be, and shall be

construed as, covenants running with the Mortgaged Property. As used herein,
“Mortgagor” shall refer to the party named in the first paragraph of this Mortgage and to
any subsequent owner of all or any portion of the Mortgaged Property. All Persons who
may have or acquire an interest in the Mortgaged Property shall be deemed to have notice
of, and be bound by, the terms of the Credit Agreement and the other Loan Documents;
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however, no such party shall be entitled to any rights thereunder without the prior written
consent of Mortgagee.

Section 9.3 - Attorney-in-Fact. Mortgagor hereby irrevocably appoints
Mortgagee and its successors and assigns, as its attorney-in-fact, which agency is coupled
with an interest and with full power of substitution, (a) to execute and/or record any
notices of completion, cessation of labor or any other notices that Mortgagee deems
approratafz to protect Mortgagee's interest, if Mortgagor shall fail to do so within ten
(10) days-afrer written request by Mortgagee, (b) upon the issuance of a deed pursuant to
the foreclosuce-of this Mortgage or the delivery of a deed in lieu of foreclosure, to
execute all instininents of assignment, conveyance or further assurance with respect to
the Leases, Renis. O=posit Accounts, Property Agreements, Tax Refunds, Proceeds,
Insurance and Condemiation Awards in favor of the grantee of any such deed and as may
be necessary or desirable for such purpose, (c) to prepare, execute and file or record
financing statements, coniiruation statements, applications for registration and like
papers necessary to create, perfect o preserve Mortgagee’s security interests and rights in
or to any of the Mortgaged Prupcriy, and (d) while any Event of Default exists, to
perform any obligation of Mortgagor icicunder, however: (1) Mortgagee shall not under
any circumstances be obligated to perfoiu any obligation of Mortgagor; (2) any sums
advanced by Mortgagee in such performarice shall be added to and included in the
Obligations and shall bear interest at the rate-or-ates at which interest is then computed
on the Obligations; (3) Mortgagee as such attortiey-in-fact shall only be accountable for
such funds as are actually received by Mortgagee; ard 4) Mortgagee shall not be liable
to Mortgagor or any other person or entity for any failure to take any action which it is
empowered to take under this Section 9.3. Notwithstanding the foregoing, Mortgagee
shall be liable for its gross negligence, willful misconduct, ond tad faith in connection
with exercising its rights hereunder to the extent determined by @ court of competent
jurisdiction in a final, non-appealable judgment.

Section 9.4  Successors and Assigns. This Mortgage thall be binding
upon and inure to the benefit of Mortgagee and Mortgagor and their respectivi: sus cessors
and assigns. Mortgagor shall not, without the prior written consent of Mortgages, #ssign
any rights, duties or obligations hereunder.

Section 9.5 No Waiver. Any failure by Mortgagee to insist upon strict
performance of any of the terms, provisions or conditions of the Loan Documents shall
not be deemed to be a waiver of same, and Mortgagee shall have the right at any time to
insist upon strict performance of all such terms, provisions and conditions.

Section 9.6  Credit Agreement. If any conflict or inconsistency exists
between this Mortgage and the Credit Agreement, the Credit Agreement shall govern.
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Section 9,7 Release or Reconvevaunce. Upon payment and
performance in full of the Obligations and termination of the Credit Agreement and the

other Loan Documents, Mortgagee, at Mortgagor’s expense, shall release the liens and
security interests created by this Mortgage or reconvey the Mortgaged Property to
Mortgagor.

Section 9.8 Waiver of Stay, Moratorium and Similar Rights.
Mortgagor agrees, to the full extent that it may lawfully do so, that it will not at any time

insist upea or plead or in any way take advantage of any stay, marshalling of assets,
extension, reuemption or moratorium law now or hereafter in force and effect so as to
prevent or hind¢riihe enforcement of the provisions of this Mortgage or the Obligations
secured hereby, or unv agreement between Mortgagor and Mortgagee or any rights or
remedies of Mortgagze.

Section 9.9 ipplicable Law. This Mortgage shall be governed by and
construed under the laws of the seaiv in which the Mortgaged Property is located.

Section 9.10 Heaaings. The Article, Section and Subsection titles
hereof are inserted for convenience ot réfirence only and shall in no way alter, modify or
define, or be used in construing, the text of suzic Articles, Sections or Subsections.

Section 9.11 Entire Agreemeit.. This Mortgage and the other Loan
Documents embody the entire agreement and undérstanding between Mortgagor and
Mortgagee and supersede all prior agreements and un<e:standings between such parties
relating to the subject matter hereof and thereof. Accordirgiy, the Loan Documents may
not be contradicted by evidence of prior, contemporaneous or/subsequent oral agreements
of the parties. There are no unwritten oral agreements between ibé narties.

Section 9.12 Mortgagee as Agent; Successor Agents.

(@)  Agent has been appointed to act as Agent hereurdier by the
Secured Parties. Agent shall have the right hereunder to make demands, to give nstices,
to exercise or refrain from exercising any rights, and to take or refrain from taking any
action (including, without limitation, the release or substitution of the Mortgaged
Property) in accordance with the terms of the Credit Agreement and any related agency
agreement among Agent and the Secured Parties (collectively, as amended, supplemented
or otherwise modified or replaced from time to time, the “Agency Documents”) and this
Mortgage. Mortgagor and all other persons shall be entitled to rely on releases, waivers,
consents, approvals, notifications and other acts of Agent, without inquiry into the
existence of required consents or approvals of the Secured Parties therefor.

(b)  Mortgagee shall at all times be the same Person that is
Agent under the Agency Documents. Written notice of resignation by Agent pursuant to
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the Agency Documents shall also constitute notice of resignation as Agent under this
Mortgage. Removal of Agent pursuant to any provision of the Agency Documents shall
also constitute removal as Agent under this Mortgage. Appointment of a successor Agent
pursuant to the Agency Documents shall also constitute appointment of a successor
Agent under this Mortgage. Upon the acceptance of any appointment as Agent by a
successor Agent under the Agency Documents, that successor Agent shall thereupon
succeed to and become vested with all the rights, powers, privileges and duties of the
retiring or removed Agent as the Mortgagee under this Mortgage, and the retiring or
removed Agant shall promptly (i) assign and transfer to such successor Agent all of its
right, title aud“interest in and to this Mortgage and the Mortgaged Property, and (ii)
execute and deiir = to such successor Agent such assignments and amendments and take
such other actions, us miay be necessary or appropriate in connection with the assignment
to such successor Agert.of the liens and security interests created hereunder, whereupon
such retiring or removed Agent shall be discharged from its duties and obligations under
this Mortgage. After any refiring or removed Agent’s resignation or removal hereunder
as Agent, the provisions of this Mcrtgage and the Agency Documents shall inure to its
benefit as to any actions taken or emitted to be taken by it under this Mortgage while it
was the Agent hereunder.

(c)  Each reference herein to any right granted to, benefit
conferred upon or power exercisable, exerciscd oraction taken by the “Mortgagee” shall
be deemed to be a reference to or be deemed to lizve been so taken, as the case may be,
by Mortgagee in its capacity as Agent pursuant to tie’Agency Documents for the benefit
of the Secured Parties all as more fully set forth in the Age'icy Documents.

ARTICLE 10
LOCAL LAW PROVISIONS

Section 10.1 In the event of any inconsistency between the terms and
conditions of the other articles and provisions of this Mortgage and thic_Article 10, the
terms and conditions of this Article 10 shall control and be binding.

Section 10.2 Mortgagor hereby represents and agrees that the pioseeds
of the Loan Documents secured by this Mortgage will be used for the purposes specified
in the Illinois Interest Act, 815 ILCS 205/4(l), and the indebtedness secured hereby
constitutes a business loan which comes within the purview of Section 205/4(1)(c) and a
loan secured by a mortgage on real estate within the purview of Section 204/4(1)(1).

Section 10.3 Any references to “power of sale” in this Mortgage are
permitted only to the extent allowed by law.

Section 10.4 The following words are hereby inserted in Section
L1(d)3) of this Mortgage, following the words “all materials, supplies, equipment,
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apparatus and other items of personal property now owned or hereafter acquired by
Mortgagor and now or hereafier attached to or installed in any of the Improvements or
the Land, and walter, gas, electrical, telephone, storm and sanitary sewer facilities and all
other utilities whether or not situated in easements”:

and all proceeds and products of and accessions to and
substitutions and replacements for all such fixtures and other
property owned by Mortgagor

Section 10.5 The text of Section 7.1 entitled “Security Interest” is hereby
deleted and the-{rllowing is substituted therefor:

Mortgagor and Mortgagee agree that this Mortgage
shall constitute a Security Agreement within the meaning
of the IHincie“Uniform Commercial Code (hereinafier
referred to as the “Code”) with respect to (i) all sums at any
time on deposit tor the benefit of Mortgagee or held by the
Mortgagee (whether Geposited by or on behalf of
Mortgagor or anyone  <'ss) pursuant to any of the
provisions of this Mortgage c: the other Loan Documents
and (i) with respect to any persenal property included in
the granting clauses of this Meitzage, which personal
property may not be deemed to be z{f'ied to the Premises
or may not constitute a “fixture” (witliizi the meaning of
Section 9-313 of the Code) (which propesy is hereinafter
referred to as “Personal Property”), and all ‘eplucements
of, substitutions for, additions to, and the proceeds ihereof
(all of said Personal Property and the replacerients,
substitutions and additions thereto and the proceeds therzof
being sometimes hereinafter collectively referred to as th=
“Collateral”), and that a security interest in and to the
Collateral is hereby granted to the Mortgagee, and the
Collateral and all of Mortgagor’s right, title and interest
thercin are hereby assigned to Mortgagee, all to secure
payment of the Obligations. All of the provisions
contained in this Mortgage pertain and apply to the
Collateral as fully and to the same extent as to any other
property comprising the Mortgaged Property; and the
following provisions of this paragraph shall not limit the
applicability of any other provision of this Mortgage but
shall be in addition thereto:
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0 Mortgagor (being the Debtor as that term is used in the Code) is
and will be the true and lawful owner of the Collateral, except such incidental
furnishings, fixtures and equipment which are leased by Mortgagor, such as
furniture in model apartments and club houses, and whose value, in the aggregate,
is immaterial relative to the owned collateral, subject to no liens, charges or
encumbrances other than the lien hereof, other liens and encumbrances benefiting
Mortgagee and no other party, and liens and encumbrances, if any, expressly
pe.mitted by the other Loan Documents;

i) The Collateral is to be used by Mortgagor solely for business
purposcs’

(iii) < The Collateral will be kept at the Premises (except for normal
replacement o1 Persenal Property) and will not be removed therefrom without the
consent of Mortgagze (being the Secured Party as that term is used in the Code).
The Collateral may be afrixed to the Premises but will not be affixed to any other
real estate;

(iv)  The only persois ‘12ving any interest in the Mortgaged Property
are Mortgagor, Mortgagee and holdeis-of interests, if any, expressly permitted
hereby;

(v)  No financing statement (otl:ez than financing statements showing
Mortgagee as the sole secured party, or with resrcet to liens or encumbrances, if
any, expressly permitted hereby) covering any of %ie Collateral or any proceeds
thereof is on file in any public office except pursuant “iereto; and Mortgagor at its
own cost and expense, upon demand, will furnish to 2ortgagee such further
information and will execute and deliver to Mortgagee such financing statements
and other documents in form satisfactory to Mortgagee and wi'i du-all such acts as
Mortgagee may reasonably request at any time or from time to timz 'or as may be
necessary or appropriate to establish and maintain a perfected security interest in
the Collateral as security for the Obligations, subject to no other-1itns or
encumbrances, other than liens or encumbrances benefiting Mortgagee apd _no
other party and liens and encumbrances, if any, expressly permitted hereby; an
Mortgagor 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 is deemed by Mortgagee to be desirable;

(vi)  Upon default hereunder, Mortgagee shall have the remedies of a
secured party under the Code, including, without limitation, the right to take
immediate and exclusive possession of the Collateral, or any part thereof, and for
that purpose, so far as Mortgagor can give authority therefor, with or without
Judicial process, may enter (if this can be done without breach of the peace) upon
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any place which 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 shall be subject to the conditions stated in the Code); and Mortgagee
shall be entitled to hold, maintain, preserve and prepare the Collateral for sale,
until disposed of, or may propose to retain the Collateral subject to Mortgagor’s
right of redemption in satisfaction of Mortgagor’s obligations, as provided in the
Code. Mortgagee may render the Collateral unusable without removal and may
dicpose of the Collateral on the Premises. Mortgagee may require Mortgagor to
assemble the Collateral and make it available to Mortgagee for its possession at a
placz"t5-be designated by Mortgagee which is reasonably convenient to both
partics. hiortgagee will give Mortgagor at least twenty (20) days’ notice of time
and place ¢i pay public sale of the Collateral or of the time after which any
private sale ¢r any other intended disposition thereof is made. The requirements
of reasonable notize shall be met if such notice is mailed, by certified United
States mail or eyoivalent, postage prepaid, to the address of Mortgagor
hereinabove set forth al least twenty (20) days before the time of the sale or
disposition. Mortgagee may buy at any public sale. Mortgagee may buy at
private sale if the Collateral 17 07 2 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 corjunstion with any foreclosure sale of the
Mortgaged Property. If Mortgagee su <iects, the Mortgaged Property and the
Collateral may be sold as one lot. The iet proceeds realized upon any such
disposition, after deduction for the expenses ot retaking, holding, preparing for
sale, selling and the reasonable attorneys’ fees'a1d legal expenses incurred by
Mortgagee, shall be applied against the Obligations in-such order or manner as
Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus
realized on such disposition;

(vii)  The terms and provisions contained in this Section 19.5, unless the
context otherwise requires, shall have the meanings and be constru.d as nrovided
in the Code;

(viii}  This Mortgage is intended to be a financing statement withip-ihe
purview of Section 9-402(6) of the Code with respect to the Collateral ana-ike
goods described herein, which goods are or may become fixtures relating to the
Premises. The addresses of Mortgagor (Debtor) and Mortgagee (Secured Party)
are hereinabove set forth, This Mortgage is to be filed for recording with the
recorder of deeds of the county or counties where the Premises is located.
Mortgagor is the record owner of the Premises;

(ix)  To the extent permitted by applicable law, the security interest

created hereby is specifically intended to cover all Rents and Leases between
Mortgagor or its agents as lessor, and various tenants named therein, as lessee,
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including all extended terms and all extensions and renewals of the terms thereof,
as well as any amendments to or replacement of said Leases, together with all of
the right, title and interest of Mortgagor, as lessor thereunder; and

(x)  The address of Mortgagor, from which information concerning the
security interests in the Collateral may be obtained, is set forth on page 1 of this
Mortgage.

Section 10.6 (a)  In the event any provision in this Mortgage shall be
inconsistent_~vith any provision of the Illinois Mortgage Foreclosure Law (735 ILCS
Sections 5/15-115! et. seq., Illinois Compiled Statutes) (the “Foreclosure Act” or
“IMFL”), the provisions of the Foreclosure Act shall take precedence over the provisions
of this Mortgage, bu: shall not invalidate or render unenforceable any other provision of
this Mortgage that can be csnstrued in a manner consistent with the Foreclosure Act.

(b)  If any provision of this Mortgage shall grant to Mortgagee any
rights or remedies upon default of Mortgagor which are more limited than the rights that
would otherwise be vested in Mortgap oo under the Foreclosure Act in the absence of said
provision, Mortgagee shall be vested wit!: the rights granted in the Foreclosure Act to the
full extent permitted by law.

(c)  Without limiting the gene.rlity of the foregoing, all expenses
incurred by Mortgagee to the extent reimbursable urde: Sections 15-1510 and 15-1512 of
the Foreclosure Act, whether incurred before or zitzr. any decree or judgment of
foreclosure, and whether enumerated in Section 8.3 of this Mortgage, shall be added to
the indebtedness secured by this Mortgage or by the judgment of 1oreclosure.

Section 10.7 Mortgagor hereby waives (a) its siatutory rights of
redemption and reinstatement and (b) its homestead rights, to the fullz:zi extent allowable
by applicable law, including without limitation the Illinois Mortgage Forec!osure Law

Section 10.8 To the extent Mortgagee is obligated to makc.zavances,
Mortgagor acknowledges and intends that all such advances, including future advarices
whenever hereafler made, shall be a lien from the time this Mortgage is recorded, as
provided in Section 5/15-1302(b)(1) of IMFL. That portion of the Obligations which
comprises the principal amount then outstanding constitutes revolving credit
indebtedness secured by a mortgage on real property, pursuant to the terms and
conditions of IMFL. Mortgagor covenants and agrees that this Mortgage shall secure the
payment of all loans and advances made by Mortgagee, whether such loans and advances
are made as of the date hereof, or at any time in the future, and whether such future
advances are obligatory, or are to be made at the option of Mortgagee or otherwise (but
not advances or loans made more than twenty (20) years after the date hereof), to the
same extent as if such future advances were made on the date of the execution of this
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Mortgage and, although there may be no other indebtedness outstanding at the time any
advance is made. The lien of this Mortgage shall be valid as to all Obligations, including
future advances, from the time of its filing of record in the office of the Recorder of
Deeds of the County in which the Premises is located. The total amount of the
Obligations may increase or decrease from time to time, but the total unpaid principal
balance of the Obligations (including disbursements which Mortgagee may make under
this Mortgage, or any other document or instrument evidencing or securing Obligations),
at any tirie outstanding, shall not exceed three hundred percent (300%) of the face
amount cf the Obligations.

Section 10.9 (i) All advances, disbursements and expenditures made by
Mortgagee beforc-a%d during a foreclosure, and before and after judgment of foreclosure,
and at any time prior't¢ sale, and, where applicable, after sale, and during the pendency of
any related proceedings, for the following purposes, in addition to those otherwise
authorized by this Mortgags i "by IMFL (collectively “Protective Advances”) shall have
the benefit of all applicable provisions of IMFL, including those provisions of IMFL
hereinbelow referred to:

(A)  aii_zdvances by Mortgagee in accordance with the
terms of this Mortgage to: (1) preserve oo maintain, repair, restore or rebuild the
improvements upon the Land; (2) preserve the-lien of this Mortgage or the priority
thereof; or (3} enforce this Mortgage, as referrcd 5 in Subsection (b)(5) of Section 15-
1302 of IMFL;

(B) payments by Moitgagee of: (1) when due
installments of principal, interest or other obligations in accordance with the terms of any
prior lien or encumbrance; (2) when due installments of real estatc *axes and assessments,
general and special and all other taxes and assessments of any kind oi nature whatsoever
which are assessed or imposed upon the Mortgaged Property or any pariy thereof: (3)
other obligations authorized by Mortgagee; or (4) with court approval, any siher amounts
in connection with other liens, encumbrances or interests reasonably nicessary to
preserve the status of title, as referred to in Section 15-1505 of IMFL;

(C) advances by Mortgagee in settlement o=
compromise of any claims asserted by claimants under any prior liens;

(D)  attorneys’ fees and other costs incurred: (1) in
connection with the foreclosure of this Mortgage as referred to in Sections 15-1504(d)(2)
and 15-1510 of IMFL; (2) in connection with any action, suit or proceeding brought by or
against Mortgagee for the enforcement of this Mortgage or arising from the interest of
Mortgagee hereunder; or (3) in the preparation for the commencement or defense of any
such foreclosure or other action related to this Mortgage or the Mortgaged Property;
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(E)  Mortgagee’s fees and costs, including attorneys’
fees, arising between the entry of judgment of foreclosure and the confirmation hearing
as referred to in Subsection (b)(1) of Section 15-1508 of IMFL;

(F}  expenses deductible from proceeds of sale as
referred to in subsections (a) and (b) of Section 15-1512 of IMFL;

(G)  expenses incurred and expenditures made by
Mortgages for any one or more of the following: (1) if the Mortgaged Property or any
portion therzof constitutes one or more units under a condominium declaration,
assessments linpssed upon the unit owner thereof which are required to be paid; (2) if
Mortgagee’s interese in the Mortgaged Property is a leasehold estate under a lease or
sublease, rentals or ¢ther payments required to be made by the lessee under the terms of
the lease or sublease; (2}, premiums for casualty and liability insurance paid by
Mortgagee whether or not Morigagee or receiver is in possession, if reasonably required,
in reasonable amounts, and ali renewals thereof, without regard to the limitation to
maintaining of existing insurance i sffect at the time any receiver or Mortgagee takes
possession of the Mortgaged Propercy itposed by Subsection (c)(1) of Section 15-1704
of IMFL; (4) repair or restoration of ‘lamage or destruction in excess of available
insurance proceeds or condemnation awards; \(5) payments required or deemed by
Mortgagee to be for the benefit of the Mortgaged Property or required to be made by the
owner of the mortgaged real estate under any gran® or declaration of easement, easement
agreement, agreement with any adjoining land owners or instruments creating covenants
or restrictions for the benefit of or affecting the Mecrtgaged Property; (6) shared or
common expense assessments payable to any associaiion or-corporation in which the
owner of the Mortgaged Property is a member in any way arfecting the Mortgaged
Property; (7) if the loan secured hereby is a construction ican, costs incurred by
Mortgagee for demolition, preparation for and completion of constn:ction, as may be
authorized by the applicable commitment, loan agreement or other agreement; (8)
pursuant to any lease or other agreement for occupancy of the Improvemencs for amounts
required to be paid by Mortgagor; and (9) if this Mortgage is insured, paym¢nts >f FHA
or private mortgage insurance required to keep insurance in force.

(ii)  All Protective Advances shall be so much additional indebtedriess
secured by this Mortgage, and shall become immediately due and payable without notice
and with interest thereon from the date of the advance until paid at the rate due and
payable after a default under the terms of the Loan Documents.

(i)  This Mortgage shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Mortgage is recorded
pursuant to Subsection (b)(1) of Section 15-1302 of IMFL.

26
ATL 17,387, 143v6 1-7-10



1001941013 Page: 28 of 31

UNOFFICIAL COPY

(iv)  All Protective Advances shall, except to the extent, if any, that any
of the same is clearly contrary to or inconsistent with the provisions of IMFL, apply to
and be included in:

(A)  determination of the amount of indebtedness
secured by this Mortgage at any time;

(B)  the indebtedness found duec and owing to this
Mortgage i the judgment of foreclosure and any subsequent supplemental judgments,
orders, adjudications or findings by the court of any additional indebtedness becoming
due after sucti-<rivy of judgment, it being agreed that in any foreclosure judgment, the
court may reserve juisdiction for such purpose;

(C) if right of redemption has not been waived by
Mortgagor in this Security A zreement, computation of the amount required to redeem,
pursuant to Subsections (d) and /¢y of Section 15-1603 of IMFL;

(D)} “~Jstermination of the amount deductible from sale
proceeds pursuant to Section 15-1512 ¢{ FMFL;

(E)  applicaiion of income in the hands of any receiver
or Mortgagee in possession; and

(F)  computation of ary 2eficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 15-1508 and 15-131Lof IMFL."

Section 10.10 In addition to any provision orthiz Mortgage authorizing
Mortgagee to take or be placed in possession of the Mortgagéd - Property, or for the
appointment of a receiver, Mortgagee shall have the right, in accordznce with Sections
15-1701 and 15-1702 of IMFL, to be placed in possession of the Mortgaged Property or
at its request to have a receiver appointed, and such receiver, or Mortgagee, ifand when
placed in possession, shall have, in addition to any other powers provided iu this
Mortgage, all powers, immunities, and duties as provided for in Sections 15-1701 2001 5-
1703 of IMFL."

Section 10.11 Notwithstanding the terms of Section 1.1(c), the Maturity
Date of the Obligations shall be January J { , 2013, unless otherwise agreed to in
writing by Mortgagor and Mortgagee.

Section 10.12 MORTGAGOR HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR
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INDIRECTLY TO THE LOAN EVIDENCED BY THIS MORTGAGE OR THE

OTHER LOAN DOCUMENTS OR ANY ACTS OR OMISSIONS OF

MORTGAGEE, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN ‘
CONNECTION THEREWITH.

Section 10.13 Mortgagor acknowledges that the Mortgaged Property does

not constitute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act
or resiaemvial real estate as defined in Section 15-1219 of the Foreclosure Act.

[The re:nvinder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly
executed and delivered by its duly authorized representative all as of the day and year
first above written.

MORTGAGOR:

KOCH MEAT CO., INC.,, an Illinois
corporation, a/k/a Kech Meat Company,
Inc., d/b/a/Koch Poultry Co., d/b/a Koch
Foods of Chicago, and d/b/a Koch Specialty
Foods of Chicago

By: ﬁ :}%KWW“&;?

Name: Com  wsl7
Title: _Sec(etor] '
/

STATEOF T///nois )
) SS.
county ofF (eox )

b Viest - |

L, Bonn;p ¥ » a Notary Public, in and for the Couaty and State aforesaid,
DO HEREBY CERTIFY that MarkKTtaminskas  Secnsis r  of KOCH
MEAT CO., INC,, a/k/a Koch Meat Company, hic., d/b/a/Koch Favlcﬁf Co., d/b/a Koch
Foods of Chicago, and d/b/a Koch Specialty Foods of Chicago, a corperation of the State
of 1llinois, personally known to me to be the same person whose name'is subscribed to
the foregoing instrument, appeared before me this day in person and acknowl :dged to me
that (he/she), being thereunto duly authorized, signed and delivered said instrummiert =5 the
free and voluntary act of said corporation and as (his/her) own free and voluntary a<t, for
the uses and purposes set forth therein.

GIVEN under my hand and notarial seal this i day of h““fj/ , 2010.
Notary Public SEFICIAL ?’ElAELsﬂ
My Commission Expires: q 242010 No?@':ﬁ;ﬂﬁ spr:rgoﬁ ILLINOIS
MY COMMISSION EXPIRES 8-21-2010
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PARCEL I:

LOT 4 IN THE FINAL PLAT OF SUBDIVISION OF MCCOOK INDUSTRIAL
CENTER II FIRST /RESUBDIVISION, BEING A RESUBDIVISION IN THE
NORTHEAST ' OF SECTION 10, TOWNSHIP 38 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPALMERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED AUGUST 23, 2005 # S DOCUMENT 0523545101, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR..THE BENEFIT OF PARCEL | AS
CREATED BY DECLARATION OF CCOYENANTS, RESTRICTIONS AND
EASEMENTS DATED JULY 8, 2005 AND RECGRDED AUGUST 15, 2005 AS
DOCUMENT 0522719099 FOR THE PURPOSE i 'USE WITH RESPECT TO
AMENITIES OVER THE FOLLOWING DESCRIBED LAND:

OUTLOTS A, B, C, D, AND E IN MCCOOK INDUSTRIAL ZENTER Il BEING A
SUBDIVISION OF PART OF SECTION 10 AND SECTION 1, TOWNSHIP 38
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TGO THE PLAT THEREOF RECORDED AS DOCUMENT NO. 0436539081, IN COOK
COUNTY, ILLINOIS.
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