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(Mortgagor)
to
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(Maorpagee)
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Mortgage”), made as of December 14, 2010, by GREAT LAKES ONE
CENTURY, L.L.C., a Delaware limited liability company, having an office ¢/o Transwestern
Investment Company, 150 N. Wacker Drive, Suite 800, Chicago, IL 60606 (“Mortgagor”), to
PFP HOLDING COMPANY II, LLC, a Delaware limited liability company (together with its
successors and assigns, “Mortgagee”), having an address c¢/o Prime Finance Partners, 233 North
Michigan Avenue, Suite 2318, Chicago, Illinois 60601.

Mortgagor and Great Lakes Lisle Executive, L.L.C., Great Lakes Centennial,
L.L.C., Great Lakes Tri-Atria, L.L.C. and Transwestern 2 Century, L.L.C., each a Delaware
limited 4:ability company (collectively, the “Other Borrowers™), collectively as borrowers, and
Mortgagee; #s lender, have entered into a Loan Agreement dated as of the date hereof (as
amended, moaified, restated, consolidated, replaced or supplemented from time to time, the
“Loan Agreemea?”) pursuant to which Mortgagee is making a secured loan to Mortgagor and
Other Borrowers in”the aggregate maximum principal amount of up to $69,000,000.00 (the
“Loan”). Capitalize¢ tzrms used herein without definition are defined in the Loan Agreement.
The Loan is evidenced by-a Promissory Note dated the date hereof made by Mortgagor and
Other Borrowers to Mortgagee in such maximum principal amount (asthe same may be
amended, modified, restated, severed, consolidated, renewed, replaced, or supplemented from
time to time, the “Note”).

To secure the payment ur“he Note and all sums which may or shall become due
thereunder or under any of the other documeiis evidencing or securing the Loan or executed in
favor of Mortgagee in connection with the Loan-(the Note, this Mortgage, the Loan Agreement
and such other documents, as any of the same rigy, from time to time, be modified, amended,
restated, replaced or supplemented, being hereituftci, collectively referred to as the “Loan
Documents”), including (i) the payment of interest arid other amounts which would accrue and
become due but for the filing of a petition in bankrupicy (whether or not a claim is allowed
against Mortgagor for such interest or other amounts in any Such. bankruptcy proceeding) or the
operation of the automatic stay under Section 362(a) of Title 11 1 the United States Code {the
“Bankruptcy Code”), and (ii) the costs and expenses of enforciig apy provision of any Loan
Document (all such sums being hereinafter collectively referred to‘es the “Debr”), Mortgagor
hereby irrevocably mortgages, grants, bargains, sells, conveys, transfers, pledges, sets over and
assigns, and grants a security interest, to and in favor of Mortgagee, all of Mortgz got’s right, title
and interest in and to the land described in Exhibit A (the “Premises”), ana *hie buildings,
structures, fixtures and other improvements now or hereafter located /thereon (the
“Improvements”),

TOGETHER WITH: all right, title, interest and estate of Mortgagor now
owned, or hereafter acquired, in and to the following property, rights, interests and estates (the
Premises, the Improvements, and the property, rights, interests and estates hereinafter described
are collectively referred to herein as the “Morigaged Property™):

(a) all easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development
rights, rights to oil, gas, minerals, coal and other substances of any kind or character, and all
estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
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of any nature whatsoever, in any way belonging, relating or pertaining to the Premises and the
Improvements; and the reversion and reversions, remainder and remainders, and all land lying in
the bed of any street, road, highway, alley or avenue, opened, vacated or proposed, in front of or
adjoining the Premises, to the center line thereof; and all the estates, rights, titles, interests,
dower and rights of dower, curtesy and rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equity, of Mortgagor of, in and to the Premises and the
Improvements and every part and parcel thereof, with the appurtenances thereto;

(b)  all machinery, furniture, furnishings, equipment, computer software and
hardware.. fixtures (including all heating, air conditioning, plumbing, lighting, communications
and elevater fixtures), inventory, materials, supplies and other articles of personal property and
accessions” thereof, renewals and replacements thereof and substitutions therefor, and other
property of ‘every kind and nature, tangible or intangible, owned by Mortgagor, or in which
Mortgagor has-or shall have an interest, now or hereafter located upon the Premises or the
Improvements, ot appurtenant thereto, and usable in connection with the present or future
operation and occupancy of the Premises and the Improvements (hereinafter collectively referred
{0 as the “Equipment”), inciuding any leases of, deposits in connection with, and procceds of
any sale or transfer of any of the foregoing, and the right, title and interest of Mortgagor in and to
any of the Equipment that may be subject to any “security interest” as defined in the Uniform
Commercial Code, as in effect i the State where the Mortgaged Property is located (the
“UCC™), superior in lien to the lien ol ihis Mortgage;

(c)  all awards or payments, including interest thereon, that may heretofore or
hereafter be made with respect to the Premises o the Improvements, whether from the exercise
of the right of eminent domain or condemnation {including any transfer made in lieu of or in
anticipation of the exercise of such right), or for a Change of grade, or for any other injury to or
decrease in the value of the Premises or Improvements;

(d)  all leases, subleases and other agreenents ar arrangements heretofore or
hereafter entered into affecting the use, enjoyment or occuparcy of, or the conduct of any
activity upon or in, the Premises or the Improvements, including a:y extensions, renewals,
modifications or amendments thereof (hereinafter collectively referred to ds the “Leases”) and all
rents, rent equivalents, moneys payable as damages (including paytagnts by reason of the
rejection of a Lease in a Bankruptcy Proceeding or in lieu of rent or rent ecuivilents), royalties
(including all oil and gas or other mineral royalties and bonuses), income, 1&es; receivables,
receipts, revenues, deposits (including security, utility and other deposits), accounts, zash, issues,
profits, charges for services rendered, and other consideration of whatever forin ;s nature
received by or paid to or for the account of or benefit of Mortgagor or its agents or employees
from any and all sources arising from or attributable to the Premises and/or the Improvements,
including all receivables, customer obligations, installment payment obligations and other
obligations now existing or hereafter arising or created out of the sale, lease, sublease, license,
concession or other grant of the right of the use and occupancy of the Premises or the
Improvements, or rendering of services by Mortgagor or any of its agents or employees, and
proceeds, if any, from business interruption or other loss of income insurance (hereinafter
collectively referred to as the “Rents”), together with all proceeds from the sale or other
disposition of the Leases and the right to receive and apply the Rents to the payment of the Debt;

32071765.D0CX 2




1036213026 Page: 5 of 25

UNOFFICIAL COPY

(e)  all proceeds of and any unearned premiums on any insurance policies
covering the Mortgaged Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage to the
Mortgaged Property,

H) the right, following an Event of Default, in the name and on behalf of
Mortgagor, to appear in and defend any action or proceeding brought with respect to the
Mortgaged Property following an Event of Default and to commence any action or proceeding to
protect the interest of Mortgagee in the Mortgaged Property;

(g) all accounts (including reserve accounts), escrows, documents,
instruments, chattel paper, claims, deposits and general intangibles, as the foregoing terms are
defined in the JCC, and all franchises, trade names, trademarks, symbols, service marks, books,
records, plars,.snacifications, designs, drawings, surveys, title insurance policies, permits,
consents, licenses; mianagement agreements, contract rights (including any contract with any
architect or engineer oy with any other provider of goods or services for or in connection with
any construction, repair or nther work upon the Mortgaged Property), approvals, actions, refunds
of real estate taxes and acsesiments (and any other governmental impositions related to the
Mortgaged Property) and causes of action that now or hereafter relate to, are derived from or are
used in connection with the Mottgaged Property, or the use, operation, maintenance, occupancy
or enjoyment thereof or the conduct-oFany business or activities thereon (hercinafter collectively
referred to as the “Intangibles™); and

(h)  all proceeds, producis. offspring, rents and profits from any of the
foregoing, including those from sale, exchange, «ransfer, collection, loss, damage, disposition,
substitution or replacement of any of the foregoing.

Without limiting the generality of any of the foregoirg; in the event that a case under the
Bankruptcy Code is commenced by or against Mortgagor, yurst:ant to Section 552(b)(2) of the
Bankruptcy Code, the security interest granted by this Mortgage shall automatically extend to all
Rents acquired by Mortgagor after the commencement of the case 2nd shall constitute cash
collateral under Section 363(a) of the Bankruptcy Code.

TO HAVE AND TO HOLD the Mortgaged Property unto iMertgagee, and its
heirs, successors and assigns, forever,

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Mortgagor shall pay to Mortgagee the Debt at the time and in the manner provided ia ine Loan
Documents and shall abide by and comply with each and every covenant and condition set forth
in the T.oan Documents in a timely manner, these presents and the estate hereby granted shall
cease, terminate and be void;

AND Mortgagor represents and warrants to and covenants and agrees with
Mortgagee as follows:

1. Pavment of Debt and Incorporation of Covenants. Conditions and
Agreements. Mortgagor shall pay the Debt at the time and in the manner provided in the Loan
Documents, All the covenants, conditions and agreements contained in the Loan Documents are
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hereby made a part of this Mortgage to the same extent and with the same force as if fully set
forth herein. Without limiting the generality of the foregoing, Mortgagor (i) agrees to insure,
repair, maintain and restore damage to the Mortgaged Property, pay Taxes and other charges,
and comply with Legal Requirements, all in accordance with the Loan Agreement, and
(ii) agrees that the Proceeds of Insurance and Awards for Condemnation shall be settled, held
and applied in accordance with the Loan Agreement.

2. Leases and Rents.

(a)  Mortgagor does hereby absolutely and unconditionally assign to
Mortgag e all of Mortgagor’s right, title and interest in all current and future Leases and Rents, it
being interded by Mortgagor that this assignment constitutes a present, absolute assignment and
not an assignment for additional security only. Such assignment shall not be construed to bind
Mortgagee te/the nerformance of any of the covenants or provisions contained in any Lease or
otherwise imposc-apy- obligation upon Mortgagee. Nevertheless, subject to the terms of this
paragraph, Mortgage: gZrants to Mortgagor a revocable license to operate and manage the
Mortgaged Property and to collect the Rents subject to the requirements of the Loan Agreement
(including the deposit of Renisinto the applicable Clearing Account). During the continuance of
an Event of Default, the license granted to Mortgagor herein shall automatically be revoked, and
Mortgagee shall immediately be entitied to possession of all Rents in (or required by the terms of
the Loan Documents to be deposii¢d in) the applicable Clearing Account and the Deposit
Account (including all Subaccounts ther<=f) and all Rents collected thereafter (including Rents
past due and unpaid), whether or not Mortgzgee enters upon or takes control of the Mortgaged
Property. Mortgagor hereby grants and assigns-to Mortgagee the right, at Mortgagee’s option,
upon revocation of the license granted herein, 1e-erter upon the Mortgaged Property in person,
by agent or by court-appointed receiver to colleci fiw Rents. Any Rents collected after the
revocation of such license may be applied toward payirent of the Debt in such priority and
proportions as Mortgagee in its sole discretion shall deew proper,

(b)  Mortgagor shall not enter into, mo<1fy, amend, cancel, terminate or
renew any Lease except as provided in Section 5.9 of the Loan Agresineat.

3 Use of Mortgaged Property. Except as pequitted by the Loan
Agreement, Mortgagor shall not initiate, join in or consent to any chaiige)in any private
restrictive covenant, zoning law or other public or private restriction, limiting o7 defining the
uses which may be made of the Mortgaged Property without Mortgagee’s prior written consent,
which consent, provided no Event of Default then exists, shall not be unreasonably withheld,
conditioned or delayed. If under applicable zoning provisions the use of the Mortgaged Property
is or shall become a nonconforming use, Mortgagor shall not cause or permit such
nonconforming use to be discontinued or abandoned without the consent of Mortgagee. Without
the consent of Mortgagee, Mortgagor shall not (i) change the use of the Mortgaged Property, (ii)
permit or suffer to occur any waste on or to the Mortgaged Property or (iii) take any steps to
convert the Mortgaged Property to a condominium or cooperative form of ownership; provided
the foregoing shall not prohibit Mortgagor from performing customary office facility activities at
the Mortgaged Property in accordance with applicable Legal Requirements and the Loan
Agreement,
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4, Transfer or Encumbrance of the Mortgaged Property.

(a) Mortgagor acknowledges that (i) Mortgagee has examined and
relied on the creditworthiness and experience of the principals of Mortgagor in owning and
operating properties such as the Mortgaged Property in agreeing to make the Loan,
(11) Mortgagee will continue to rely on Mortgagor’s ownership of the Mortgaged Property as a
means of maintaining the value of the Mortgaged Property as sccurity for the Debt, and
{iii) Mortgagee has a valid interest in maintaining the value of the Mortgaged Property so as to
ensure that, should Mortgagor default in the repayment of the Debt, Mortgagee can recover the
Debt by a sale of the Mortgaged Property. Mortgagor shall not sell, convey, alienate, mortgage,
encumber, pledge or otherwise transfer the Mortgaged Property or any part thereof, or suffer or
permit any.1iansfer to occur, other than a Permitted Transfer.

(b)  Mortgagee shall not be required to demonstrate any actual
impairment of its zecurity or any increased risk of default under the Loan Documents in order to
declare the Debt imme:diately due and payable upon any Transfer in violation of this
Paragraph 4. Except 1ii conrection with a Permitted Transfer, this provision shall apply to every
sale, conveyance, alienaticn; inortgage, encumbrance, pledge or transfer of the Mortgaged
Property (and every other Transfir) regardless of whether voluntary or not. Any Transfer made
in contravention of this Paragrapii4 shall be null and void and of no force and effect. Mortgagor
agrees to bear and shall pay or reimicaise. Mortgagee on demand for all reasonable expenses
(including reasonable attorneys’ fees an< disbursements, title search costs and title insurance
endorsement premiums) incurred by Mortgegee in connection with the review, approval and
documentation of any Permitted Transfer, to the sxtent Mortgagee has the right to approve such
Permitted Transfer pursuant to the terms of the Leap /Agreement.

5. Changes in Laws Regarding Tayavion. If any law is enacted or adopted
or amended after the date of this Mortgage which deducts the Debt from the value of the
Mortgaged Property for the purpose of taxation or which imposes a tax, either directly or
indirectly, on the Debt or Mortgagee’s interest in the Mortgaged Troperty, Mortgagor will pay
such tax, with interest and penalties thereon, if any. Subject fu the Loan Agreement, if
Mortgagee is advised by its counsel that the payment of such tax ot interest and penalties by
Mortgagor would be unlawful, taxable to Mortgagee or unenforceable; or would provide the
basis for a defense of usury, then Mortgagee shall have the option, by notice 4f not less than one
hundred twenty (120) days, to declare the Debt immediately due and payablc {without the
payment of any prepayment premium or penalty, including any Yield Maintenancé Treimium, but
with payment of the Exit Fee).

6. No_Credits on Account of the Debt. Mortgagor shall not claim or
demand or be entitled to any credit on account of the Debt for any part of the Taxes or other
charges assessed against the Mortgaged Property, and no deduction shall otherwise be made or
claimed from the assessed value of the Mortgaged Property for real estate tax purposes by reason
of this Mortgage or the Debt. If such claim, credit or deduction shall be required by law,
Mortgagee shall have the option, by notice of not less than ninety (90) days, to dectare the Debt
immediately due and payable (without the payment of any prepayment premium or penalty,
including any Yield Maintenance Premium, but with payment of the Exit Fee).
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7. Further Acts, Etc. Mortgagor shall, at its sole cost, perform, execute,
acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignment, transfers and assurances as Mortgagee shall, from time to
time, require, for the better assuring, conveying, assigning, transferring, and confirming unto
Mortgagee the property and rights hereby mortgaged, given, granted, bargained, sold, alienated,
enfeoffed, conveyed, confirmed, pledged, assigned and hypothecated or intended now or
hereafter so to be, or which Mortgagor may be or may hereafter become bound to convey or
assign to Mortgagee, or for carrying out the intention or facilitating the performance of the terms
of this Mortgage, or for filing, registering or recording this Mortgage or for facilitating the sale
and transfer of the Loan and the Loan Documents in connection with a “Secondary Market
Transacuon” as described in Section 9.1 of the Loan Agreement; provided, however, Mortgagor
shall not b< required to incur any out-of-pocket expenses in the performance of its obligations in
connection wih-a Secondary Market Transaction. Upon foreclosure, the appointment of a
receiver or any-ciher relevant action, Mortgagor shall, at its sole cost, cooperate fully and
completely to effect-iiie assignment or transfer of any license, permit, agreement or any other
right necessary or useful-to the operation of the Mortgaged Property. Mortgagor grants to
Mortgagee an irrevocable-power of attorney coupled with an interest for the purpose of
exercising and perfecting any-and all rights and remedies available to Mortgagee at law and in
equity, including such rights and remedies available to Mortgagee pursuant to this paragraph.
Notwithstanding anything to the conirary in the immediately preceding sentence, Mortgagee
shall not execute any document as attornev-in-fact of Mortgagor unless (x) an Event of Default
has occurred and is continuing, (y) Mor{gagor has failed or refused to execute the same within
five (5) Business Days after Mortgagee’s request therefor, or (z) in Mortgagee’s good faith
determination it would be materially prejudiced by the delay involved in making such a request.

8. Recording of Mortgage, Etc. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter, from time to time, shall cause this Mortgage, and
any security instrument creating a lien or security interesi or evidencing the lien hereof upon the
Mortgaged Property and each instrument of further assurance to re¢ filed, registered or recorded
in such manner and in such places as may be required by any présent or future law in order to
publish notice of and fully to protect the lien or security interest heréo® upon, and the interest of
Mortgagee in, the Mortgaged Property. Mortgagor shall pay all filing, registration or recording
fees, all expenses incident to the preparation, execution and acknowledgment of and all federal,
state, county and municipal, taxes, duties, imposts, documentary stamp:, assessments and
charges arising out of or in connection with the execution and delivery of, this'Mortgage, any
Mortgage supplemental hereto, any security instrument with respect to the Mortgaged Property
or any instrument of further assurance, except where prohibited by law so to do. Morigagor shall
hold harmless and indemnify Mortgagee and its successors and assigns against any liability
incurred by reason of the imposition of any tax on the making or recording of this Mortgage.

9, Right to Cure Defaults. During the continuance of any Event of Default,
Mortgagee may, but without any obligation to do so and without notice to or demand on
Mortgagor and without releasing Mortgagor from any obligation hereunder, perform the
obligations in Default in such manner and to such extent as Mortgagee may deem necessary to
protect the security hereof. Mortgagee is authorized to enter upon the Mortgaged Property for
such purposes or appear in, defend or bring any action or proceeding to protect its interest in the
Mortgaged Property or to foreclose this Mortgage or collect the Debt, and the cost and expense
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thereof (including reasonable attorneys’ fees and disbursements 1o the extent permitted by law),
with interest thereon at the Default Rate for the period after notice from Mortgagee that such cost
or expense was incurred to the date of payment to Mortgagee, shall constitute a portion of the
Debt, shall be secured by this Mortgage and the other Loan Documents and shall be due and
payable to Mortgagee upon demand.

10. Remedies.

(a)  During the continuance of any Event of Default, Mortgagee may
take such action, without notice or demand, as it deems advisable to protect and enforce its rights
against Mcrtgagor and in and to the Mortgaged Property, by Mortgagee itself or otherwise,
mncluding the following actions, each of which may be pursued concurrently or otherwise, at such
time and in such order as Mortgagee may determine, in its sole discretion, without impairing or
otherwise affecting the other rights and remedies of Mortgagee:

(1) declare the entire Debt to be immediately due and payable;

.. institute a proceeding or proceedings, judicial or
nonjudicial, to the extent-permitted by law, by advertisement or otherwise, for the
complete foreclosure of this Mortgage, in which case the Mortgaged Property may be
sold for cash or upon creditin-one or more parcels or in several interests or portions and
In any order or manner;

(iii)  with or ‘witkout entry, to the extent permitted and pursuant
to the procedures provided by appliciols law, institute proceedings for the partial
foreclosure of this Mortgage for the portior’ of the Debt then due and payable, subject to
the continuing lien of this Mortgage for the balarice of the Debt not then due;

(iv)  sell for cash or upon credit the Mortgaged Property and all
estate, claim, demand, right, title and interest of Morgagor therein and rights of
redemption thereof, pursuant to the power of sale, to the ¢xicnt permitted by law, at one
or more sales, as an entirety or in parcels, at such time and plice. upon such terms and
after such notice thereof as may be required or permitted by law,

(v)  institute an action, suit or proceeding .in eguity for the
specific performance of any covenant, condition or agreement contained aecein or in any
other Loan Document;

(vi)  subject to Section 29, recover judgment on the Note either
before, during or after any proceeding for the enforcement of this Mortgage;

(vii)  apply for the appointment of a trustee, receiver, liquidator
or conservator of the Mortgaged Property, without notice and without regard for the
adequacy of the security for the Debt and without regard for the solvency of the
Mortgagor or of any Person liable for the payment of the Debt;

(viil) enforce Mortgagee’s interest in the Leases and Rents and
enter into or upon the Mortgaged Property, either personally or by its agents, nominees or
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attorneys and dispossess Mortgagor and its agents and employees therefrom, and
Mortgagee may (A) use, operate, manage, control, insure, maintain, repair, restore and
otherwise deal with the Mortgaged Property and conduct the business thereat; (B)
complete any construction on the Mortgaged Property in such manner and form as
Mortgagee deems advisable; (C) make alterations, additions, renewals, replacements and
improvements to or on the Mortgaged Property; (D) exercise all rights and powers of
Mortgagor with respect to the Mortgaged Property, whether in the name of Mortgagor or
otherwise, including the right to make, cancel, enforce or modify Leases, obtain and evict
tenants, and demand, sue for, collect and receive Rents; and (E) apply the receipts from
the Mortgaged Property to the payment of the Debt, afier deducting therefrom all
esoenses (including reasonable attorneys® fees and disbursements) incurred in connection
with the aforesaid operations and all amounts necessary to pay the Taxes, insurance and
other cliprges in connection with the Mortgaged Property, as well as just and reasonable
compenszoon for the services of Mortgagee, and its counsel, agents and employees;

(ix)  require Mortgagor to pay monthly in advance to
Mortgagee, or any receiver appointed to collect the Rents, the fair and reasonable rental
value for the use and-oZcupation of any portion of the Mortgaged Property occupied by
Mortgagor, and require Morigagor to vacate and surrender possession of the Mortgaged
Property to Mortgagee or-to-such receiver, and, in default thereof, evict Mortgagor by
summary proceedings or otherwise; or

(x)  pursue snchi other rights and remedies as may be available
at law or in equity or under the UCC, 1ncluding the right to receive and/or establish a lock
box for all Rents and proceeds from the Irtargibles and any other receivables or rights to
payments of Mortgagor relating to the Mortgag=d Property.

In the event of a sale, by foreclosure or otherwise, of less fiian all of the Mortgaged Property, this
Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property.

(b)  The proceeds of any sale made wnder or by virtue of this
Paragraph 10, together with any other sums which then may be held by Mortgagee under this
Mortgage, whether under the provisions of this paragraph or otherwise, shall be applied by
Mortgagee to the payment of the Debt in such priority and proportion as Mertg: gee in its sole
discretion sha!l deem proper.

(¢)  Mortgagee may adjourn from time to time any sale byt to be
made under or by virtue of this Mortgage by announcement at the time and place appointed for
such sale or for such adjourned sale or sales; and, except as otherwise provided by any applicable
law, Mortgagee, without further notice or publication, may make such sale at the time and place
to which the same shall be so adjourned.

(d)  Upon the completion of any sale or sales pursuant hereto,
Mortgagee, or an officer of any court empowered to do so, shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient instrument, or good and sufficient
instruments, conveying, assigning and transferring all estate, right, title and interest in and to the
property and rights sold. Mortgagee is hereby irrevocably appointed the true and lawful attorney
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of Mortgagor, which appointment is coupled with an interest, in its name and stead, to make all
necessary conveyances, assignments, transfers and deliveries of the Mortgaged Property and
rights so sold and for that purpose Mortgagee may execute all necessary instruments of
conveyance, assignment and transfer, and may substitute one or more persons with like power,
Mortgagor hereby ratifying and confirming all that its said attorney or such substitute or
substitutes shall lawfully do by virtue hereof. Any sale or sales made under or by virtue of this
Paragraph 10, whether made under or by virtue of judicial proceedings or of a judgment or
decree of foreclosure and sale, shall operate to divest all the estate, right, title, interest, claim and
demand whatsoever, whether at law or in equity, of Mortgagor in and to the properties and rights
so sold, and shall be a perpetual bar both at law and in equity against Mortgagor and against any
and all zersons claiming or who may claim the same, or any part thereof, from, through or under
Mortgagor

(¢)  Upon any sale made under or by virtue of this Paragraph 10,
whether made under-or by virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale, Mortgagee may bid for and acquire the Mortgaged Property or any part
thereof and in lieu of paying cash therefor may make settlement for the purchase price by
crediting upon the Debt the nct'sales price after deducting therefrom the expenses of the sale and
costs of the action and any othér sums which Mortgagee is authorized to deduct under this
Mortgage or any other Loan Documeit

(f) No recovery of any judgment by Mortgagee, and no levy of an
execution under any judgment upon the Meitgaged Property or upon any other property of
Mortgagor, shall affect in any manner or tc.ary extent the lien of this Mortgage upon the
Mortgaged Property or any part thereof, or any léns, rights, powers or remedies of Mortgagee
hereunder, but such liens, rights, powers and remedies of Mortgagee shall continue unimpaired
as before.

(g)  Mortgagee may terminate or ‘escind any proceeding or other
action brought in connection with its exercise of the remedies pirvided in this Paragraph 10 at
any time before the conclusion thereof, as determined in Mortgagee's 0% discretion and without
prejudice to Mortgagee.

(h)  Mortgagee may resort to any remedies and the security given by
this Mortgage or in any other Loan Document in whole or in part, and in sucii portions and in
such order as determined in Mortgagee’s sole discretion. No such action shall in any way be
considered a waiver of any rights, benefits or remedies evidenced or provided by-z:y Loan
Document. The failure of Mortgagee to exercise any right, remedy or option provided in any
Loan Document shall not be deemed a watver of such right, remedy or option or of any covenant
or obligation secured by any Loan Document. No acceptance by Mortgagee of any payment
after the occurrence of any Event of Default and no payment by Mortgagee of any obligation for
which Mortgagor is liable under the Loan Documents shall be deemed to waive or cure any
Event of Default, or Mortgagor’s liability to pay such obligation. No sale of alf or any portion of
the Mortgaged Property, no forbearance on the part of Mortgagee and no extension of time for
the payment of the whole or any portion of the Debt or any other indulgence given by Mortgagee
to Mortgagor, shall operate to release or in any manner affect the interest of Mortgagee in the
remaining Mortgaged Property or, subject to Section 29, the liability of Mortgagor to pay the
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Debt. No waiver by Mortgagee shall be effective unless it is in writing and then only to the
extent specifically stated. All costs and expenses of Mortgagee in exercising its rights and
remedies under this Paragraph 10 (including reasonable attorneys’ fees and disbursements to the
extent permitted by law), shall be paid by Mortgagor promptly following notice from Mortgagee,
with interest at the Default Rate for the period beginning 10 days following notice from
Mortgagee, and such costs and expenses shall constitute a portion of the Debt and shall be
secured by this Mortgage.

(1) The interests and rights of Mortgagee under the Loan Documents
shall not be impaired by any indulgence, including (x) any renewal, extension or modification
which Morigagee may grant with respect to any of the Debt, (y) any surrender, compromise,
release, rencwal, extension, exchange or substitution which Mortgagee may grant with respect to
the Mortgag=d Property or any portion thereof or (z) any release or indulgence granted to any
maker, endorsci, guarantor or surety of any of the Debt.

11.  tight of Entry. In addition to any other rights or remedies granted under
this Mortgage, Mortgagee and its agents shall have the right to enter and inspect the Mortgaged
Property at any reasonable tiz< during the term of this Mortgage. The cost of such inspections
or audits shall be borne by Morigazor should Mortgagee determine that an Event of Default
exists, including the cost of ali-follow up or additional investigations or inquiries deemed
reasonably necessary by Mortgagee. I cost of such inspections, if not paid for by Mortgagor
following demand, may be added to the jrincipal balance of the sums due under the Note and
this Mortgage and shall bear interest thereafter until paid at the Default Rate.

12.  Security Agreement. ThisMortgage is both a real property mortgage and
a “security agreement” within the meaning of the UZC:, The Mortgaged Property includes both
real and personal property and all other rights and interests, whether tangible or intangible in
nature, of Mortgagor in the Mortgaged Property. Mortaagor hy executing and delivering this
Mortgage has granted and hereby grants to Mortgagee, as|security for the Debt, a security
interest in the Mortgaged Property to the full extent that the Morigaged Property may be subject
to the UCC (such portion of the Mortgaged Property so subject to-thé 1/CC being called in this
paragraph the “Ceollateral”). This Mortgage shall also constitute ‘a “fixture filing” for the
purposes of the UCC. As such, this Mortgage covers all items of the Colia‘eral that are or are to
become fixtures. Information concerning the security interest herein granted mhy be obtained
from the parties at the addresses of the parties set forth in the first paragraph of <his Mortgage.
During the continuance of an Event of Default, Mortgagee, in addition to any othér-sights and
remedies which it may have, shall have and may exercise immediately and without deimand, any
and all rights and remedies granted to a secured party upon default under the UCC, including,
without limiting the generality of the foregoing, the right to take possession of the Collateral or
any part thereof, and to take such other measures as Mortgagee may deem necessary for the care,
protection and preservation of the Collateral. Upon request or demand of Mortgagee, Mortgagor
shall at its expense assemble the Collateral and make it available to Mortgagee at a convenient
place acceptable to Mortgagee. Mortgagor shall pay to Mortgagee on demand any and all
expenses, including reasonable attorneys’ fees and disbursements, paid by Mortgagee in
protecting the interest in the Collateral and in enforcing the rights hereunder with respect to the
Collateral. Any notice of sale, disposition or other intended action by Mortgagee with respect to
the Collateral, sent to Mortgagor in accordance with the provisions hereof at least ten days prior
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to such action, shall constitute commercially reasonable notice to Mortgagor. The proceeds of
any disposition of the Collateral, or any part thereof, may be applied by Mortgagee to the
payment of the Debt in such priority and proportions as required by the Loan Agreement. In the
event of any change in name, identity, structure or place of incorporation, organization or
formation of Mortgagor, Mortgagor shall notify Mortgagee thereof and promptly after request
shall file and record such UCC forms as are necessary to maintain the priority of Mortgagee’s
lien upon and security interest in the Collateral, and shall pay all reasonable expenses and fees in
connection with the filing and recording thereof. If Mortgagee shall require the filing or
recording of additional UCC forms or continuation statements, Mortgagor shall, promptly after
request, file and record such UCC forms or continuation statements as Mortgagee shall
reasonabiy Jeem necessary, and shall pay all expenses and fees in connection with the filing and
recording ther=of, it being understood and agreed, however, that no such additional documents
shall increaze’ MMortgagor’s obligations under the Loan Documents. Mortgagor hereby
irrevocably appoinis Mortgagee as its attorney-in-fact, coupled with an interest, to file with the
appropriate public ofiic? on its behalf any financing or other statements naming Mortgagee, as
secured party, and Movtgagor, as debtor, in connection with the Collateral covered by this
Mortgage.

13.  Actions aud Proceedings. Mortgagee has the right to appear in and
defend any action or proceeding brorght with respect to the Mortgaged Property and to bring any
action or proceeding, in the name and en. behalf of Mortgagor, which Mortgagee, in its sole
discretion, decides should be brought s protect its interest in the Mortgaged Property.
Mortgagee shall, at its option, be subrogatcd v the lien of any mortgage or other security
instrument discharged in whole or in part by-thc Debt, and any such subrogation rights shall
constitute additional security for the payment of tiie Debt.

14.  Marshaling and Other Matters. ‘Viortgagor hereby waives, to the extent
permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of 1aarsnaling in the event of any sale
hereunder of the Mortgaged Property or any part thereof or ziy interest therein. Further,
Mortgagor hereby expressly waives any and all rights of redemptior rom sale under any order
or decree of foreclosure of this Mortgage on behalf of Mortgagor, and on behalf of each and
every Person acquiring any interest in or title to the Mortgaged Property subsequent to the date
of this Mortgage and on behalf of all Persons to the extent permitted by appli:abl: law. The lien
of this Mortgage shall be absolute and unconditional and shall not in any mannes b affected or
impaired by any acts or omissions whatsoever of Mortgagee and, without limiting th< penerality
of the foregoing, the lien hereof shall not be impaired by (i) any acceptance by Mortgagee of any
other security for any portion of the Debt, (ii) any failure, neglect or omission on the part of
Mortgagee to realize upon or protect any portion of the Debt or any collateral security therefor or
(iii) any release (except as to the property released), sale, pledge, surrender, compromise,
settlement, renewal, extension, indulgence, alteration, changing, modification or disposition of
any portion of the Debt or of any of the collateral security therefor; and Mortgagee may foreclose
or exercise any other remedy available to Mortgagee under the other Loan Documents without
first exercising or enforcing any of its remedies under this Mortgage, and any exercise of the
rights and remedies of Mortgagee hereunder shall not in any manner impair the Debt or the liens
of any other Loan Document or any of Mortgagee’s rights and remedies thereunder,
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15. [Intentionally Omitted].

16,  Notices. All notices, consents, approvals and requests required or
permitted hereunder shall be in writing, and shall be sent, and shall be deemed effective, as
provided in the Loan Agreement.

17.  Inapplicable Provisions. If any term, covenant or condition of this
Mortgage is held to be invalid, illegal or unenforceable in any respect, this Mortgage shall be
construed without such provision.

18.  Headings. The paragraph headings in this Mortgage are for convenience
of reference-only and are not to be construed as defining or limiting, in any way, the scope or
intent of the prcvisions hereof.

19, Duplicate Originals. This Mortgage may be e¢xecuted in any number of
duplicate originals and-cach such duplicate original shall be deemed to be an original.

20.  Defiuitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically” provided herein, words used in this Mortgage may be used
interchangeably in singular or'plural form; and the word “Mertgagor” shall mean “each
Mortgagor and any subsequent owner o1 owners of the Mortgaged Property or any part thereof or
any interest therein,” the word “Mortgage<” shall mean “Mortgagee and any subsequent holder
of the Note,” the words “Mertgaged Property” shall include any portion of the Mortgaged
Property and any interest therein, the word “facluding” means “including but not limited to” and
the words “atterneys’ fees” shall include any redsonable attorneys’ fees, paralegal and law clerk
fees, including, fees at the pre-trial, trial and appeliate levels paid by Mortgagee in protecting its
interest in the Mortgaged Property and Collateral and enieicing its rights hereunder.

21. Homestead. Mortgagor hereby watves and renounces all homestead and
exemption rights provided by the Constitution and the laws of the United States and of any state,
in and to the Mortgaged Property as against the collection of the D=t or any part thereof.

22.  Assignments. Mortgagee shall have the right to @ssign or transfer its
rights under this Mortgage without limitation. Any assignee or transferee sha'i e entitled to all
the benefits afforded Mortgagee under this Mortgage.

23. Waiver of Jury Trial MORTGAGOR HEREBY AGREt£5 NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS MORTGAGE OR
ANY OTHER LOAN DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY MORTGAGOR,
AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH
ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOQULD OTHERWISE
ACCRUE. MORTGAGEE IS HEREBY AUTHORIZED TO FILE A COPY OF THIS
PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER
BY MORTGAGOR.
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24.  Consents. Any consent or approval by Mortgagee in any single instance
shall not be deemed or construed to be Mortgagee’s consent or approval in any like matter
arising at a subsequent date, and the failure of Mortgagee to promptly exercise any right, power,
remedy, consent or approval provided herein or at law or in equity shall not constitute or be
construed as a waiver of the same nor shall Mortgagee be estopped from exercising such right,
power, remedy, consent or approval at a later date. Any consent or approval requested of and
granted by Mortgagee pursuant hereto shall be narrowly construed to be applicable only to
Mortgagor and the matter identified in such consent or approval and no third party shall claim
any benefit by reason thereof, and any such consent or approval shall not be deemed to constitute
Mortgagee a venturer or partner with Mortgagor nor shall privity of contract be presumed to
have besa established with any such third party. If Mortgagee deems it to be in its best interest
to retain 2ssistance of persons, firms or corporations (including attorneys, title insurance
companies, appraisers, engineers and surveyors) with respect to a request for consent or
approval, Morigagsr shall reimburse Mortgagee for all costs reasonably incurred in connection
with the employmenrof such persons, firms or corporations.

25, [intertionally Omitted).

26.  Loan Repuvment. This Mortgage will be satisfied and discharged of
record by Mortgagee prior to the Maturity Date only in accordance with the terms and provisions
set forth in Section 2.3 and Section 2.4 »{the Loan Agreement,

27.  Other Mortgages: o Elaction of Remedies.

(a)  The Debt is now o may hereafter be secured by one or more other
mortgages, deeds of trust and other security agieeinents (collectively, as the same may be
amended and in effect from time to time, are herein colletively called the “Other Mortgages™),
which cover or will hereafter cover other properties that 2rz"or may be located in various states
(the “Other Collateral”). The Other Mortgages will secure the Dbt and the performance of the
other covenants and agreements of Mortgagor set forth in thie/l.oan Documents, Upon the
occurrence of an Event of Default, Mortgagee may proceed under this iortgage and/or any or all
the Other Mortgages against either the Mortgaged Property and/or any ¢t 2il the Other Collateral
in one or more parcels and in such manner and order as Mortgagee shall elect. Mortgagor hereby
irrevocably waives and releases, to the extent permitted by law, and whether riow or hereafier in
force, any right to have the Mortgaged Property and/or the Other Collateral masrshiled upon any
foreclosure of this Mortgage or any Other Mortgage.

(b)  Without limiting the generality of the foregoing, ana-without
limitation as to any other right or remedy provided to Mortgagee in this Mortgage or the other
Loan Documents, in the case of an Event of Default (i) Mortgagee shall have the right to pursue
all of the rights and remedies under this Mortgage and the Loan Documents, at law and/or in
equity, i one proceeding, or separately and independently in scparate proceedings from time to
time, as Mortgagee in its sole and absolute discretion, shall determine from time to time,
(i1) Mortgagee shall not be required to either marshal assets, sell the Mortgaged Property and/or
any Other Collateral in any particular order of alienation (and may sell the same simultaneously
and together or separately), or be subject to any “one action” or “election of remedies” law or
rule with respect to the Mortgaged Property and/or any Other Collateral, (iii) the exercise by
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Mortgagee of any remedies against any one item of Mortgaged Property and/or any Other
Collateral will not impede Mortgagee from subsequently or simultaneously exercising remedies
against any other item of Mortgaged Property and/or Other Collateral, (iv) all liens and other
rights, remedies or privileges provided to Mortgagee herein shall remain in full force and effect
until Mortgagee has exhausted all of its remedies against the Mortgaged Property and all
Mortgaged Property has been foreclosed, sold and/or otherwise realized upon in satisfaction of
the Debt, and (v) Mortgagee may resort for the payment of the Debt to any security held by
Mortgagee in such order and manner Mortgagee, in its discretion, may elect and Mortgagee may
take action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without
prejudice to the right of Mortgagee thereafter to foreclose this Mortgage.

(¢)  Without notice to or consent of Mortgagor and without impairment
of the lien and rights created by this Mortgage, Mortgagee may, at any time (in its sole and
absolute discrziiodn but Mortgagee shall have no obligation to), execute and deliver to Mortgagor
a written instrumeit réleasing all or a portion of the lien of this Mortgage as security for any or
all of the obligations Of Mortgagor now existing or hereafter arising under or in respect of the
Note, the Loan Agreement and each of the other Loan Documents, whereupon following the
execution and delivery by Morigagee to Mortgagor of any such written instrument of release,
this Mortgage shall no longer secure such obligations of Mortgagor so released.

28. Governing Law: With respect to matters relating to the creation,
perfection and procedures relating to in< enforcement of the Liens created pursuant to this
Mortgage, this Mortgage shall be governed by, and construed in accordance with, the laws of the
State in which the Property is located (without regard to conflict of law provisions thereof), it
being understood that, except as expressly set 1orih in this paragraph and to the fullest extent
permitied by the law of such State, the law of the Stute'of New York (without regard to conflict
of law provisions thereof) shall govern all matters relaurg to this Mortgage and the other Loan
Documents and all of the indebtedness or obligations arisizg hereunder or thereunder.

29.  Exculpation. Notwithstanding anything te the contrary herein, the
liability of Mortgagor hercunder is limited pursuant to Section 191 of the Loan Agreement,
which Section's provisions are incorporated herein by reference.

30. Illinois Specific Provisigns.

(a) Conflicts with this Section. In the event of any cerflict between
the provisions of this Section 30 and any other Section of this Mortgage, then the pavisions of
this Section 30 shall control and be binding.

(b)  Maximum Principal Sum. Notwithstanding anything herein to the
contrary, it is agreed that the maximum principal amount of the Debt secured by this Mortgage,
including all advancements, at any one time shall not exceed Sixty-Nine Million Dollars
($69,000,000.00).

(c) lilinois Mortgage Foreclosure Law. It is the intention of
Mortgagor and Mortgagee that the enforcement of the terms and provisions of this Mortgage
shall be accomplished in accordance with all of the provisions of the Illinois Mortgage
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Foreclosure Law (735 ILCS 5/15-1101, et seq.), as amended from time to time (the “IMFL”)
and, with respect to thereto, Mortgagor agrees and covenants that:

(1) Mortgagor and Mortgagee shall have the benefit of all of
the provisions of the IMFL, including all amendments thereto which may become
effective from time to time after the date hereof. In the event any provision of the IMFL,
which is specifically referred to herein may be repealed, Mortgagee shall have the benefit
of such provision as most recently existing prior to such repeal, as though the same were
incorporated herein by express reference;

(i)  Wherever provision is made in this Mortgage, the Note, the
Loar-Agreement or the other Loan Documents for insurance policies to bear mortgage
clausts or other loss payable clauses or endorsements in favor of Mortgagee, or to confer
authority vpan Mortgagee to settle or participate in the settlement of losses under policies
of insurance urto hold and disburse or otherwise control use of insurance proceeds, from
and after the eztry of judgment of foreclosure, all such rights and powers of Mortgagee
shall continue i Mortgagee as judgment creditor or mortgagee until confirmation of sale;

(1it}~ Subject to, and to the maximum extent allowed under, the
IMFL, all advances, distursements and expenditures made or incurred by Mortgagee
before and during a foreclosurs. and before and after judgment of foreclosure, and at any
time prior to sale, and, where apulicable, after sale, and during the pendency of any
related proceedings, of the type coatermplated under Subsection b(5) of Section 15-1302
of the IMFL (collectively “IMFL Piotective Advances’), shall have the benefit of all
applicable provisions of the IMFL. To the paximum extent allowed under the IMFL, all
IMFL Protective Advances shall be additicralindebtedness secured by this Mortgage,
and shall become immediately due and payable wiihout notice and with interest thereon
from the date of the advance until paid at the rate/si interest payable after default under
the terms of the Loan Documents. To the maximum elten: allowed under the IMFL, this
Mortgage shall be a lien for all IMFL Protective Advanses-as to subsequent purchasers
and judgment creditors from the time this Mortgage is recorded pursuant to Subsection
(b)(5) of Section 15-1302 of the IMFL. The total amount outstaiding at any one time
which is secured by this Mortgage, excluding any interest and any atnounts advanced by
Mortgagee in accordance with the terms of this Mortgage to (i) preserve or restore the
Mortgaged Property, (ii) preserve the lien of the Mortgage or the priority taeizof, or (iii)
enforce this Mortgage, shall not exceed two hundred percent (200%) of the sum of (i) the
total face amount of the Note, plus (ii} the total interest which may hereafler accric under
the Note on such face amount. Mortgagor covenants and agrees that the recording of this
Mortgage in the Official Records of the County where the Premises is located shall also
operate from the date of such recording as a financing statement filed as a fixture filing in
accordance with Section 9-502(c) of the UCC. The addresses of Mortgagor (debtor) and
Mortgagee (secured party) are set forth above;

(iv)  In addition to any provision of this Mortgage authorizing
the Mortgagee to take or be placed in possession of the Mortgaged Property, or for the
appointment of a receiver, Mortgagee shall have the right, in accordance with, and
subject to, Sections 15-1701 and 15-1702 of the IMFL, to be placed in possession of the
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Mortgaged Property or at its request to have a receiver appointed, and such receiver, or
Mortgagee, if and when placed in possession, shall have, in addition to any other powers
provided in this Mortgage, all rights, powers, immunities, and duties as provided for in
Sections 15-1701, 15-1703 and 15-1704 of the IMFL,;

(v)  Mortgagor acknowledges that (i) the Mortgaged Property
does not constitute agricultural real estate, as said term 1s defined in Section 15-1201 of
the IMFL or residential real estate as defined in Section 15-1219 of the IMFL and (ii) the
entire principal obligation secured hereby constitutes a "loan secured by a mortgage on
real estate” within the purview of the operation of 815 ILCS 205/4(1)(1). To the fullest
extent permitted by the IMFL and any other applicable law, pursuant to Section 15-
1601(b) of the IMFL, Mortgagor hereby waives any and all right of redemption;

(vi)  In addition to the prior grant of a security interest set forth
above, Mcrtgazor hereby grants to Mortgagee a continuing security interest in all chattels
and articles of personal property described in the GRANTING CLAUSES of this
Mortgage, inciuding all existing and future equipment, general intangibles, accounts,
instruments, chattel papcr, documents, and other items so included therein, now owed or
hereafter acquired by Mortgagor or in which Mortgagor has or shall acquire an interest in
any way belonging, relating or pertaining to, or used in connection with, or located on,
the properties referenced in the - GRANTING CLAUSES, or placed on any part thereof,
and in all accessories, parts and ?<cessions attached to or used in connection therewith
and in cash and in non-cash proceeds thei=of:

(vi) Without limiing the generality of the foregoing, all
expenses incurred by Mortgagee to the exter{ rzimbursable under Sections 15-1510 and
15-1512 of the IMFL, whether incurred befete or after any decree or judgment of
foreclosure, and whether or not enumerated in this »ortgage, shall be added to the Debt;

(viii) Upon the occurrence ot an FEvent of Default hereunder
Mortgagee shall, at its option and without notice or demand, oz.entitled to enter upon the
Property to take immediate possession of any personal moperty. Upon request,
Mortgagor shall assemble and make such personal property availabie to Mortgagee at a
place designated by Mortgagee which is reasonably convenient” to, both parties.
Mortgagee may sell all or any portion of such personal property at puilic Cr private sale
in accordance with the UCC or in accordance with the foreclosure sale provisions under
this Mortgage. Mortgagor agrees that a commercially reasonable manner oi'disposition
of such personal property upon the occurrence of an Event of Default shali-include,
without limitation and at the option of Mortgagee, the sale of such personal property, in
whole or in part, concurrently with a foreclosure sale of the Property in accordance with
the provisions of this Mortgage; and

(ix)  Except to the extent contrary to law, Mortgagor waives the
benefit of all laws now existing or that hereafter may be enacted providing for (i) any
valuation or appraisement before sale of any portion of the Property, (ii) any exemption,
under and by virtue of any statute of the State of Illinois or the United States, (iii) the
benefit of all laws that may be hereafter enacted in any way extending the time for the
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enforcement and collection of the Debt or creating or extending a period of redemption
from any sale made in collecting the Debt, and (iv) any rights and remedies which
Mortgagor may have or be able to assert by reason of (a) the laws of the State of Illinois
pertaining to the rights and remedies of sureties, (b) any statute of limitations as a bar to
the enforcement of the lien of this Mortgage or to any action brought to enforce the Note
or other obligations, or (c) any rights, legal or equitable, to require marshaling of assets or
to require foreclosure sales in a particular order. If any law now or hereafter in force
referred to in this paragraph of which Mortgagor or Mortgagor’s successor or successors
might take advantage despite the provisions hereof, shall hereafter be repealed or cease to
be in force, such law shall not thereafter be deemed to constitute any part of the contract
Weren contained or to preclude the operation or application of the provisions of this
paragranh.

Notwithstandiing-anything contained in this Mortgage to the contrary, if any provision in this
Mortgage shall be insonsistent with any provision of the IMFL, the provisions of the IMFL shall
take precedence over (e provisions of this Mortgage with respect to such inconsistent provision,
but shall not invalidate or render unenforceable any other provision of this Mortgage that can be
construed in a manner consisiernt with the IMFL.

(d)  Use-ef boan Proceeds. Mortgagor covenants that the proceeds of
the loan evidenced by the Note and scoured by this Mortgage will be used for business purposes
as specified in 815 ILCS 205/4, as amenited, and that the principal obligation secured hereby
constitutes a business loan which comes withiri the purview of such Section.

{e)  Possession of the P'remises. To the maximum extent permitted by
applicable law, Mortgagor hereby releases and warvésany and all rights to retain possession of
the Premises after the occurrence of an Event of Defau’. and any and all rights of redemption
from sale under any order or decree of foreclosure, pureuiit to rights therein granted, on behalf
of Mortgagor, all persons and entities interested in Mortgagor and each and every person (except
Judgment creditors of Mortgagor) acquiring any interest in, or titic *o; the Premises subsequent to
the date of this Mortgage, and on behalf of all other persons to the ¢xtent permitted by the
provisions of 735 ILCS 5/15-1603, as amended.

(H Insurance Default. In the event Mortgagor, at any time, fails to
provide Mortgagee with evidence of the insurance coverage as required by this“Morigage or the
other Loan Documents, Mortgagee may purchase the insurance coverage at Mortgagor’s expense
to protect Mortgagee’s interests in the Mortgaged Property. Pursuant to 815 ILCS 180/19, such
insurance may, but need not, protect Mortgagor’s interests, and Mortgagee shall be under no
obligation to so protect Mortgagor’s interests. The insurance coverage that Mortgagee purchases
on behalf of Mortgagor may not pay any claim that Mortgagor makes or any claim that is made
against Mortgagor in connection with the Mortgaged Property. Mortgagor may later cancel any
insurance coverage purchased by Mortgagee, but only after providing Mortgagee with evidence
that insurance coverage has been obtained as provided for in this Mortgage and the other Loan
Documents. In the event Mortgagee purchases all or any portion of the insurance coverage for
the Mortgaged Property or as otherwise required hereunder or in the other Loan Documents,
Mortgagor will be responsible for all costs and expenses of such insurance coverage, including,
but not limited to, interest and any other charges imposed by Mortgagee in connection with the
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purchase of the insurance coverage, until the effective date of the cancellation or expiration of
the insurance coverage. The costs and expenses of any insurance coverage purchased by
Mortgagee shall be added to the Debt secured hereby. Mortgagor acknowledges that the cost of
the insurance coverage purchased by Mortgagee pursuant hereto may be more than the cost of
insurance that Mortgagor may be able to obtain on its own.

(g)  Future Advances.

(i) Without limiting the generality of any other provision
hereof, the Debt shall include: (x) all existing indebtedness of Mortgagor and Other
Ponowers to Mortgagee evidenced by any of the Loan Documents; (y) all future
advzices that may subsequently be made by Mortgagee whether such advances are
obligatery or to be made at the option of the Mortgagee, as provided by any of the Loan
Docurrents:-and (z) all other indebtedness, if any, of Mortgagor to Mortgagee now due or
to become due‘or hereafter contracted pursuant to any of the Loan Documents,

(i)  This Mortgage shall secure such future advances to the
same extent as if sushofuture advances were made on the date of execution of this
Mortgage, although tnere-iray be no advance made at the time of execution of this
Mortgage and although tiere may be no indebtedness secured hereby outstanding at the

hereby, including future advances ‘trom the time of its filing for record in the recorder’s
or registrar’s office of the county in which the Premises is located. This Mortgage shall
be valid and have priority to the extent of the maximum amount secured hereby over all
subsequent liens and encumbrances, includipg statutory liens, excepting solely taxes and
assessments levied on the Mortgaged Propeity siven priority by law. The total amount of
Debt secured hereby may increase or decrzase. from time to time, but the total
indebtedness secured hereby (including disburser:cats which the Mortgagee may make
under this Mortgage, the Loan Agreement, or any other docnment with respect thereto) at
any one time shall not exceed two times the original prinsipal sum of the indebtedness
secured hereby as specified in the preamble paragraph of this Mortgage.

(h) Stated Maturity Date. The Stated Maturity, Date of the Loan is
January 9, 2014, as the same may be extended pursuant to the Loan Agreemer..

[Remainder of Page Intentionally Left Blank; Signature Page to Follow]
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IN WITNESS WHEREOQOF, Mortgagor has executed this instrument as of the
day and year first above written.

MORTGAGOR:

GREAT LAKES ONE CENTURY, L.L.C..a
Delaware limited liability company

o ATl

Name:
Title: Scott A. Tausk

Managing Director

STATE OF 0L Line (50 )

; )
COUNTY OF ('O )

Lo (i agie \ U"hL:\; a Nota;y th, in and for said County n the State aforesaid,
DO HEREBY CERTIFY that Syt ¢ JJ _, the f\; A Aune W t 1y~ of Great
Lakes One Century, L.L..C., who is personally knovn *0 me to be the 'satne person whose name -
in subscribed to the foregmng instrument, as such appeared before me
this day in person and acknowledged that s/he signed a: 1d delivered said instrument as her/his
own free and voluntary act and as the free and voluntary act of said for
the uses and purposes therein set forth.

_ by
GIVEN under my hand and Notarial Seal, this | day of Decerrher, 2010.

. J,/ s
Al R
fhvn e =y i SN

=3

Notajry Public :

N .._»a-(—/

My Commission expires: = = Baty -

M‘\
“OFFICIAL SE4L
LORRAINE HEART
Notary Pupic. 54 1ate of lHingi
v Cormission Expires 03.03. 13
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EXHIBIT A

Legal Description

LOTS 2 AND 4 IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
SOUTH EAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TG THE PLAT THEREOF RECORDED NOVEMBER 14, 1984 AS
DOCUMENT 27336946, IN COOK COUNTY, ILLINOIS.

PARCEL B2: (EASEMENT PARCEL II):

EASEMENTFOR THE BENEFIT OF PARCEL B1 AS CREATED BY EASEMENT AGREEMENT DATED
JUNE 28, 1584-AND RECORDED JULY 2, 1984 AS DOCUMENT 27155654, AS AMENDED BY
INSTRUMEN T/'R2ECORDED OCTOBER 25, 1884 AS DOCUMENT 27312705, AND JANUARY 13, 1986
AS DOCUMENT 8£016645, AND AS FURTHER AMENDED BY AMENDMENT TO EASEMENT
AGREEMENT RECORDED JANUARY 4, 1994 AS DOCUMENT 94008473, MADE BY AND BETWEEN:
UNION OIL. COMPANY Cr CALIFORNIA, A CALIFORNIA CORPORATION, ROUTE 58
CORPORATION, A DELAYARE CORPORATION, THE TRAVELERS INSURANCE COMPANY, A
CONNECTICUT CORPORAT!GN, CHICAGO TITLE AND TRUST COMPANY AS TRUSTEE UNDER
TRUST AGREEMENT DATEL-WZVEMBER 6, 1991 AND KNOWN AS TRUST NUMBER 1096226, AND
HOMART COMMUNITY CENTERS /INC., A DELAWARE CORPORATION, FOR ACCESS, INGRESS,
AND EGRESS OVER THE FOLLOV/ING.DESCRIBED PROPERTY:

THAT PART OF LOT 2 IN WOODFIELD VILI.AGE GREEN- WOODFIELD-76 SUBDIVISICN, BEING A
PART OF THE SOUTHWEST 1/4 AND THE G JUTHEAST 1/4 OF SECTION 12, TOWNSHIFP 41 NORTH
RANGE 10, EAST OF THE THIRD PRINCIPAL MZRIDIAN, AND PART OF THE FRACTIONAL
SOUTHWEST 1/4 OF SECTION 7, TOWNSHIP 41.NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLA". T4=REOF RECORDED JULY 26, 1993 AS
DOCUMENT 93580462, DESCRIBED AS FOLLOWS:

COMMENCING AT A CORNER OF SAID LOT 2, BEING ALEQ /fTHE NORTHWEST CORNER OF LOT 1
IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISIGiN IN T)E SOUTHEAST 1/4 OF SECTION
12, ACCORDING TO THE PLAT THEREOF RECORDED NOVEMEER 14, 1984 AS DOCUMENT
27336946, THENCE SOUTHERLY ALONG THE EAST LINE OF SAIL.LET 2, SAID LINE HAVING A
BEARING OF SOUTH 0 DEGREES, 23 MINUTES, 49 SECONDS EAST,.A DISTANCE OF 520.00 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING SOUTH 0 DEGREEE, 23 MINUTES, 49
SECONDS EAST ALONG SAID WEST LINE, A DISTANCE OF 28.00 FEET,; "HENCE SOUTH 89
DEGREES, 36 MINUTES, 11 SECONDS WEST 56.50 FEET TO A POINT OF CURVATURE; THENCE
WESTERLY ALONG A CURVE, CONCAVE TO THE SOUTH, HAVING A RADIUS CF 2¢.00 FEET, AN
ARC DISTANCE OF 14.04 FEET TO THE EAST LINE OF CENTRAL PARK BOULEVART 23
DEDICATED PER SAID WOQDFIELD VILLAGE GREEN, WOODFIELD 76 SUBDIVISION, THE CHORD
OF SAID ARC HAVING A LENGTH OF 13.91 FEET AND A BEARING OF SOUTH 75 DEGFEER 43
MINUTES, 52 SECONDS WEST; THENCE NORTH 0 DEGREES, 23 MINUTES, 49 SECONDS WEST
ALONG THE EAST LINE, 34.67 FEET, THENCE EASTERLY ALONG A CURVE, CONCAVE TO THE
SOUTH, HAVING A RADIUS OF 29.00 FEET, AN ARC DISTANCE OF 14.04 FEET TO A POINT OF
TANGENCY, THE CHORD OF SAID ARC HAVING A LENGTH OF 13.91 FEET AND A BEARING OF 76
DEGREES, 31 MINUTES, 30 SECONDS EAST; THENCE NORTH 89 DEGREES, 36 MINUTES, 11
SECONDS EAST 56.50 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL B3 (EASEMENT PARCEL 1)
EASEMENT FOR THE BENEFIT OF PARCEL B1 AS CREATED BY EASEMENT AGREEMENT DATED

JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMENT 27155654, AS AMENDED BY
INSTRUMENTS RECORDED OCTOBER 26, 1984 AS DOCUMENT 27312705, AND JANUARY 13, 1986
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AS DOCUMENT 86016645, AND AS FURTHER AMENDED BY AMENDMENT TO EASEMENT
AGREEMENT RECORDED JANUARY 4, 1994 AS DOCUMENT 94008473, MADE BY AND BETWEEN:
LUNION OIL COMPANY OF CALIFORNIA, A CALIFORNIA CORPORATION, ROUTE 58
CORPORATION, A DELAWARE CORPORATION, THE TRAVELERS INSURANCE COMPANY, A
CONNECTICUT CORPORATION, CHICAGO TITLE AND TRUST COMPANY AS TRUSTEE UNDER
TRUST AGREEMENT DATED NOVEMBER 6, 1991 AND KNOWN AS TRUST NUMBER 1096226, AND
HOMART COMMUNITY CENTERS, INC., A DELAWARE CORPORATION FOR ACCESS, INGRESS,
AND EGRESS OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF LOT 2 IN WOODFIELD VILLAGE GREEN-WOODFIELD-76 SUBDIVISION, BEING A
PART OF THE SOUTHWEST 1/4 AND THE SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH
RANGE 10. EAST OF THE THIRD PRINCIPAL MERIDIAN, AND PART OF THE FRACTIONAL
SOUTHWS=ST 1/4 OF SECTION 7, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED JULY 26, 1993 AS
DOCUMENT 73590462, DESCRIBED AS FOLLOWS;

COMMENCING AT 7HE CORNER OF SAID LOT 2 BEING ALSO THE NORTHWEST CORNER OF LOT
1IN CENTURY CENTRe SUBDIVISION, BEING A SUBDIVISION IN SAID SOUTHEAST 1/4 OF
SECTION 12, ACCORDN® TO THE PLAT THEREOF RECORDED NOVEMBER 14, 1984 AS
DOCUMENT 27336946, THENCE SOUTHERLY ALONG THE WEST LINE OF SAID LOT 1, SAID LINE
HAVING A BEARING OF SOUTH ©DEGREES, 23 MINUTES, 49 SECONDS EAST, A DISTANCE OF
283.00 FEET TO THE POINT OF BERINNING; THENCE CONTINUING SOUTH 0 DEGREES; 23
MINUTES, 49 SECONDS EAST ALONG SAID WEST LINE, 28.00 FEET; THENCE SOUTH 65
DEGREES, 51 MINUTES, 29 SECONDS WEST 76.77 FEET TO THE NORTHEAST CORNER OF
CENTRAL PARK BOULEVARD, DEDICATZD PER SAID WOODFIELD VILLAGE GREEN WOODFIELD
76 SUBDIVISION; THENCE SOUTH 89 DEGFEES, 36 MINUTES, 11 SECONDS WEST ALONG THE
NORTH LINE OF SAID CENTRAL PARK BOULEVARD, A DISTANCE OF 100.00 FEET TO THE
NORTHWEST CORNER THEREOF; THENCE NORTI{ 0 DEGREES, 23 MINUTES, 49 SECONDS
WEST 56.00 FEET; THENCE NORTH 89 DEGREES, 3¢ MINUTES, 11 SECONDS EAST 100.00 FEET;
THENCE NORTH 86 DEGREES, 42 MINUTES, 58 SECOUNDS EAST 70.09 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL B4 (EASEMENT PARCEL IV)

THIS PARCEL HAS BEEN EXTINGUISHED BY VIRTUE OF ITS TERMS.
PARCEL B5 (EASEMENT PARCEL V)

THIS PARCEL HAS BEEN EXTINGUISHED BY VIRTUE OF ITS TERMS
PARCEL B6 (NORTH ACCESS EASEMENT)

EASEMENT FOR THE BENEFIT OF PARCEL B1 AS CREATED BY EASEMENT AGREEMENT DATED
JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMENT 27155654, AS AMENDED BY
INSTRUMENTS RECORDED OCTOBER 26, 1984 AS DOCUMENT 27312705; AND JANUARY 13, 1986
AS DOCUMENT 86016645,AND AS FURTHER AMENDED BY AMENDMENT TO EASEMENT
AGREEMENT RECORDED JANUARY 4, 1994 AS DOCUMENT 94008473, MADE BY AND BETWEEN:
UNION OIL COMPANY OF CALIFORNIA, A CALIFORNIA CORPORATION, ROUTE 58
CORPORATION, A DELAWARE CORPORATION, THE TRAVELERS INSURANCE COMPANY, A
CONNECTICUT CORPORATION, CHICAGO TITLE AND TRUST COMPANY AS TRUSTEE UNDER
TRUST AGREEMENT DATED NOVEMBER 6, 1991 AND KNOWN AS TRUST NUMBER 1096226, AND
HOMART COMMUNITY CENTERS, INC., A DELAWARE CORPORATION, FOR ACCESS, INGRESS
AND EGRESS OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF LOT 1 IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION OF PART OF
THE SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD
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PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED NOVEMBER, 14, 1984
AS DOCUMENT 27336946 DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF SAID LOT 1, BEING 283.00 FEET SOUTH OF THE
NORTHWEST CORNER THEREOF, THENCE NORTH 89 DEGREES, 17 MINUTES, 50 SECONDS
EAST 161.52 FEET TO A POINT OF CURVATURE; THENCE SOUTHEASTERLY ALONG A CURVE,
CONCAVE TO THE SOUTH WEST, HAVING A RADIUS OF 125.50 FEET, AN ARC DISTANCE OF
98.57 FEET TO A POINT OF TANGENCY, THE CHORD OF SAID ARC HAVING A LENGTH OF 96.05
FEET AND A BEARING OF SOUTH 68 DEGREES, 12 MINUTES, 10 SECONDS EAST: THENCE
SOUTH 45 DEGREES, 42 MINUTES, 10 SECONDS EAST 76.47 FEET TO A POINT OF CURVATURE:;
THENCE SOUTHEASTERLY ALONG A CURVE, CONCAVE TO THE NORTHEAST, HAVING A
RADIUS OF 26.50 FEET, AN ARC DISABLED OF 16.82 FEET TO THE EAST LINE OF SAID LOT 1,
BEING 3P7.29 FEET SOUTH OF THE NORTHEAST CORNER THEREOF, THE CHORD OF SAID ARC
HAVING A LENGTH OF 16.54 FEET AND A BEARING OF SOUTH 63 DEGREES, 53 MINUTES, 15
SECONDS AT, THENCE SOUTH 0 DEGREES, 42 MINUTES, 10 SECONDS EAST ALONG SAID
EAST LINE, 2715 FEET, THENCE NORTHWESTERLY ALONG A CURVE, CONCAVE TO THE
NORTHEAST, HAV! VG A RADIUS OF 53.50 FEET, AN ARC DISTANGCE OF 38.04 FEET TO A POINT
OF TANGENCY, ThE CriORD OF SAID ARC HAVING A LENGTH OF 37.24 FEET AND A BEARING
OF NORTH 66 DEGREES, 04 MINUTES, 23 SECONDS WEST; THENCE NORTH 45 DEGREES, 42
MINUTES, 10 SECONDE 'WEST 76.47 FEET TO A POINT OF CURVATURE: THENCE
NORTHWESTERLY LONG A CURVE, CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF
98.50 FEET, AN ARC DISTANCE OF 77.36 FEET TO A POINT OF TANGENCY, THE CHORD OF SAID
ARC HAVING A LENGTH OF 75.39 FEET AND A BEARING OF NORTH 68 DEGREES, 12 MINUTES,
10 SECONDS WEST; THENCE SOUTH 69 DEGREES, 17 MINUTES, 50 SECONDS WEST 161.52
FEET TO THE WEST LINE OF SAID LGT 7, THENCE NORTH 0 DEGREES, 42 MINUTES, 10
SECONDS WEST ALONG SAID WEST LINE 77.00 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINQIS.

PARCEL B7 {SOUTH ACCESS EASEMENT)

EASEMENT FOR THE BENEFIT OF PARCEL B1 AS CREA7FL/BY EASEMENT AGREEMENT DATED
JUNE 28, 1984 AND RECORDED JULY 2, 1984 AS DOCUMEN T27155654, AS AMENDED BY
INSTRUMENTS RECORDED OCTOBER 26, 1984 AS DOCUMENT 27312705, AND JANUARY 13, 1986
AS DOCUMENT 86016649, AND AS FURTHER AMENDED BY AMEND!MENT TO EASEMENT
AGREEMENT RECORDED JANUARY 4, 1994 AS DOCUMENT 94008473, MADE BY AND BETWEEN:
UNION OIL COMPANY OF CALIFORNIA, A CALIFORNIA CORPORATION, ROUTE 58
CORPORATION, A DELAWARE CORPORATION, THE TRAVELERS INSURANCE COMPANY, A
CONNECTICUT CORPORATION, CHICAGO TITLE AND TRUST COMPANY AR TRUSTEE UNDER
TRUST AGREEMENT DATED NOVEMBER 6, 1991 AND KNOWN AS TRUST NUMP=R 1096226, AND
HOMART COMMUNITY CENTER'S, INC., A DELAWARE CORPORATION, FOR ACGFS S NGRESS
AND EGRESS OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF LOT 1IN CENTURY CENTRE SUBDIVISION, BEING A SUBDIVISION OF FARTIOF
THE SOUTHEAST 1/4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED NOVEMBER 14, 1984 AS
DOCUMENT 27336946 DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF SAID LOT 1, BEING 520.00 FEET SOUTH OF THE
NORTHWEST CORNER THEREQOF, THENCE NORTH 89 DEGREES, 17 MINUTES, 50 SECONDS
EAST 226.00 FEET, THENCE SOUTH 45 DEGREES, 42 MINUTES, 10 SECONDS EAST 131.65 FEET
TO THE EAST LINE OF SAID LOT 1, BEING 613.09 FEET SOUTH OF THE NORTHEAST CORNER
THEREOF, THENCE SOUTH 0 DEGREES, 42 MINUTES, 10 SECONDS EAST ALONG SAID EAST
LINE, 38.18 FEET; THENCE NORTH 45 DEGREES, 42 MINUTES, 10 SECONDS WEST 147.47 FEET,
THENCE SOUTH 89 DEGREES, 17 MINUTES, 50 SECONDS WEST 214.82 FEET TO THE WEST LINE
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OF SAID LOT 1; THENCE NORTH 0 DEGREES, 42 MINUTES, 10 SECONDS WEST ALONG SAID
WEST LINE, 27.00 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINGIS

One Century Centre, 1750 East Golf Road, Schaumburg, lllinois
PIN:  07-12-400-014-0000
07-12-400-016-0000
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