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Prepared by, and when recorded, return to:
Barnes & Thornburg L1.P

11 South Meridian Stree:

Indianapolis, Indiana 46204

Attention: Michael J, Kaye, Fsquire

REAL ESTATE MORTGAGE, Si:CURITY AGREEMENT, ASSIGNMENT OF
RENTS ANC FiXTURE FILING

THIS INSTRUMENT (hereinafter called the “Mortgage”) made this 23" day of September,
2011, by RDK VENTURES LLC, having its principal officc at ¢/o Mac’s Convenience Stores LLC,
4080 West Jonathan Moore Pike, P.O. Box 347, Columyus, Indiana 47201 (“Mortgagor”), in
favor of JPMORGAN CHASE BANK, N.A., a national banking assoclation, having an address of 1
East Ohio Street, IN1-0044, Indianapolis, Indiana 46277 in its ravacity as administrative agent
(“Mortgagee”) for the lenders party to the Credit Agreement referréd (o below;

WITNESSETH:

WHEREAS, Mortgagor, Mortgagee and the lenders party thereto (the “Lenders”) are
entering into a Credit Agreement daied as of even date herewith (as it inzy be amended,
modifted, restated, refinanced, renewed or refunded from time to time, __the  “Credit
Agreement”); capitalized terms not otherwise defined herein have the meanings ascribed thereto
in the Credit Agreement;

WHEREAS, to induce the Lenders to enter into the Credit Agreement, and as required
under the Credit Agreement, Mortgagor has agreed to enter into this Mortgage;

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein recited,
the receipt of which is hereby acknowledged, Mortgagor hereby GRANTS, BARGAINS,
SELLS, CONVEYS, ASSIGNS, MORTGAGES, WARRANTS, TRANSF ERS, PLEDGES and
SET OVERS unto Mortgagee, its successors and assigns, for the pro rata benefit of the Lenders,
and grants it and them a security interest, for the pro rata benefit of the Lenders, in and lien upon,
all of the estate, title and interest of Mortgagor in the fee simple, leasehold and easement estates
in those certain parcels of real estate located in Cook County, Illinois, which is described on
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Exhibit A attached hereto and incorporated herein by reference as though set forth herein in full
(“Property™);

TOGETHER WITH, all right, title and interest of Mortgagor in and to all fixtures owned by
Mortgagor and now or at any time hereafter located on or at the Property or used in connection
therewith and the personal property described on Exhibit B attached hereto and incorporated
herein by reference as though set forth herein in full (collectively, the “Personal Property™);

TOGETHER WITH, all of the Mortgagor’s right, title and interest, as lessee, in and to those
certain leasehold estates pursuant to leases covering lands in Cook County, Illinois (the
“Leases’), which are more fully identified and described in Exhibit C which is attached hereto
and made apart hereof, and all rights with respect to these leasehold estates possessed by the
Mortgagor and existing by contract or otherwise, (the “Leasehold Estates™); and

TOGETHEX WTTH, all rents, issues, profits, royalties, income and other benefits derived
from the Property {cailectively the “Rents”), subject to the right, power and authority hereinafter
given to Mortgagor to zol'ect and apply such rents;

ToGETHER WITiL, all minerals, royalties, gas rights, water, water rights, water stock,
flowers, shrubs, lawn plants, cicps, trees, timber rights and other emblements now or hereafier
located on, under or above all or wiy part of the Property, now owned or hereafter acquired by
Mortgagor;

TOGETHER WITH, all leasehold =state, right, title and interest of Mortgagor in and to all
leases or subleases covering the Property or any portion thereof now or hereafter existing or
entered into, and all right, title and intercst of Mortgagor thereunder, including, without
limitation, all cash or security deposits, advance ientals, and deposits or payments of similar
nature;

TOGETHER WITH, all right, title and interest of Mor‘g2gor in and to all options to purchase
or lease the Property or any portion thereof or interest ther¢in. and any greater estate in the
Property owned or hereafter acquired by Mortgagor;

TOGETHER WITH, all interests, estate or other claims, both-at iaw and in equity, which
Mortgagor now has or may hereafter acquire in the Property;

TOGETHER WITH, all easements, rights-of-way and rights used in conuection therewith or
as a means of access thereto, and all tenements, hereditaments and appurtesarce: thereof and
thereto, and all water rights and shares of stock evidencing the same;

TOGETHER WITH, all rights, title and interest of Mortgagor, now owned ¢r lereafter
acquired, in and to any land lying within the right-of-way of any street, open or proposed,
adjoining the Property, and any and all sidewalks, alleys and strips and gores or land adjacent to
or used in connection with the Property;

TOGETHER WITH, any and all buildings and improvements now or hereafter erected
thereon, including, but not limited to, the fixtures, attachments, appliances, equipment,
machinery and other articles attached to said buildings and improvements (the
“Improvements”); and

TOGETHER WITH, all the estate, interest, right, title, other claim or demand, including
claims or demands with respect to the proceeds of insurance in effect with respect thereto, which
Mortgagor now has or may hereafter acquire in the Property, and any and all awards made for
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the taking by eminent domain, or by any proceedings or purchase in lieu thereof, of the wholc or
any part of the Mortgaged Property (as hercinafter defined), including, without limitation, any
awards resulting from a change of grade of streets and awards for severance damages.

The Property, the Personal Property, the Leasehold Estates, the Improvements and all
interests therein and appurtenant thereto as above described are collectively hereafter referred to
as the “Mortgaged Property”.

The Mortgagor covenants that it is lawfully seized of the Mortgaged Property and, other
than the Leasehold Estates, has fee simple title to the Property; that it has a good right to convey
the interests in the Mortgaged Property; that the Mortgaged Property is free from all liens and
encumbrapces, except for Permitted Encumbrances defined and set forth in the Credit
Agreement; and that the Mortgagor will warrant the title to the Mortgaged Property against all
claims made (thereon other than Permitted Encumbrances and will defend its title to the
Mortgaged Property against all claims made thereon.

FOR THE PURPOSE OF SECURING:

a. Paymeni~of indebtedness in the principal amount of Fifty Million Dollars
($50,000,000) with interest -thereon, evidenced by certain Notes of even date herewith (such
Notes, as the same may be hereiratter modified, amended, restated, extended or renewed, being
referred to herein as the “Notes”), up and payable on or before September 23, 2016 on terms
which are more fully provided in the Ciedit Agreement), executed by Mortgagor, which have
been delivered to and is payable to the order of the Lenders, and which by this reference is
hereby made a part hereof, and any and all modifications, amendments, restatements, extensions,
renewals thereof;

b. All obligations of Mortgagor under thz Credit Agreement, and each agreement of
Mortgagor incorporated by reference therein or herein/ cr contained therein or herein, and any
and all modifications, amendments and restatements thereof:

C. Payment of all sums advanced by Mortgagee 10 protect the Mortgaged Property,
with interest thereon at the default rate of interest provided in ih¢ Credit Agreement (the
“Default Rate™);

d. Payment of all other sums, with interest thereon, which may nereafter be lent to
Mortgagor, or its successors or assigns, by Mortgagee, when evidenced by aprearissory note or
notes (or other writing) reciting that they are secured by this Mortgage; and

€. Without limiting the foregoing, this Mortgage also secures all Swap (Chligations
of the Mortgagor owed to a Lender or an affiliate of a Lender, whether absolute or contingent
and howsoever created, arising, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefor).

In addition to the foregoing, this Mortgage also secures future obligations (including
Swap Obligations) and advances up to Sixty Million Dollars ($60,000,000) to the same extent as
if the future obligation and/or advance were made on the date of this Mortgage.

This Mortgage, the Notes, the Credit Agreement, any guaranty thereof and any other
instrument given to evidence or further secure the payment and performance of any obligation
secured hereby may hereafter be referred to collectively as the “Loan Instruments.”

REAL ESTATE MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND FIXTURE FILING PAGE 2
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MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

Article 1. COVENANTS AND AGREEMENTS OF MORTGAGOR
Mortgagor hereby covenants and agrees:

Section 1.1 Payment of Secured Obligations. To pay when due the principal of and
interest on the indebtedness evidenced by the Notes and the Credit Agreement, charges, fees and
all other sums as provided in the Loan Instruments, and the principal of and interest on any
future advances secured by this Mortgage.

Section 1.2 Maintenance, Repair, Alterations. Except for which any of the following is
not reason=oly expected to result in a Material Adverse Effect, to keep the Mortgaged Property
in good condiuen and repair in all material respects, not to remove, except as herein provided, or
demolish in anj.:raterial respect (except such alterations as may be required by laws, ordinances
or regulations) any <t the Improvements without the prior written consent of the Mortgagee; to
complete promptly ard i good and workmanlike manner any building or other improvement
which may be constructed ea the Property and promptly restore in like manner any Improvement
which may be damaged or asstroyed thereon, and to pay when due, all claims for labor
performed and materials furnished. therefor, to materially comply with all laws, ordinances,
regulations, covenants, condition: and restrictions now or hereafter affecting the Mortgaged
Property or any part thereof or requir.ng any alterations or improvements; not to commit or
permit any material waste or deteriorationi of the Mortgaged Property, to keep and maintain
abutting grounds, sidewalks, roads, parkiug »nd landscape areas in good and neat order and
repair in all material respects; to comply with the rrovisions of any lease, if this Mortgage is on a
leasehold; not to commit, suffer or permit any act-{o'be done in or upon the Mortgaged Property
in violation of any law, ordinance or regulation.

Section 1.3 Required Insurance. To at all times nrovide, maintain and keep in force the
following policies of insurance:

(a) Insurance against loss or damage to the Improveinents by fire and any of the
risks covered by insurance of the type now known as “fire ar. extended coverage”, in
an amount not less than the full replacement cost of the Improveruents (exclusive of the
cost of excavations, foundations and footing below the lowest basemaut floor); and with
deductibles from the loss payable for any casualty reasonably acceptakieto Mortgagee.
The policies of insurance carried in accordance with this subparagraph fa)shall contain
the “Replacement Cost Endorsement”;

(b) Comprehensive public liability insurance (including coverage for clevators
and escalators, if any, on the Mortgaged Property) on an “occurrence basis” against
claims for “personal injury” including, without limitation, bodily injury, death or
property damage occurring on, in or about the Mortgaged Property and the adjoining
streets, sidewalks and passageways, such insurance to afford immediate minimum
protection to a limit of One Million Dollars ($1,000,000) per occurrence with respect to
personal injury or death to any one or more persons or damage to property;

(¢) During the course of any construction or repair of improvements on the
Property, builder's completed value risk insurance against “all risks of physical loss”,
including collapse and transit coverage, during construction of such improvements, with
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deductibles acceptable to Mortgagee, in non-reporting form, covering the total value of
work performed and equipment, supplies and materials furnished. Said policy of
insurance shall contain the “permission to occupy upon completion of work or
occupancy” endorsement;

(d) During the course of any construction or repair of Improvements on the
Property, worker's compensation insurance (including employer's liability insurance, if
requested by Mortgagee) for all employees of Mortgagor engaged on or with respect to
the Mortgaged Property in such amount as is customarily maintained by companies
engaged in business stmilar to that of the Mortgagor, or, if such limits are established by
law, in such amounts;

{e) Flood insurance, if and to the extent required by law;

«f) f requested by Mortgagee, such other insurance, and in such amounts, as may
from time i {ime be customarily maintained by companies engaged in business similar to
that of the Mor:gagor against the same or other hazards;

Mortgagee shall-ve listed as an additional insured under the insurance required under
Section 1.3(b). The insurance required by Section 1.3(a) and (c) shall include a standard
mortgagee clause in favor o1 and in form acceptable to Mortgagee.

All policies of insurarce required by the terms of this Mortgage shall contain an
endorsement or agreement by the iisurer that any loss shall be payable in accordance
with the terms of such policy notwithstanding any act or negligence of Mortgagor which
might otherwise result in forfeiture of said insurance and the further agreement of the
insurer waiving all rights of set off, counterc)aim or deductions against Mortgagor.

Section 1.4 Delivery of Policies, Payment of Premiums. That all policies of insurance
required hereunder shall be issued by companies and it #mounts in each company customarily
maintained by companies of similar size and engaged ir’ business similar to that of the
Mortgagor. All policies of insurance shall have attached thereto a lender's loss payable
endorsement for the benefit of Mortgagee in form satisfactory-to-Mortgagee. If requested,
Mortgagor shall furnish Mortgagee with certified copies of all policics of required insurance. If
Mortgagee consents to Mortgagor providing any of the required inswance through blanket
policies carried by Mortgagor and covering more than one location, then Mo/tgazzor shall furnish
Mortgagee with a certificate of insurance for each such policy setting forth the coverage, the
limits of liability, the name of the carrier, the policy number, and the expiration daie. Within ten
(10) days of the Mortgagee's receipt of a notice of cancellation or expiration ofl insurance,
Mortgagor shall furnish Mortgagee with evidence satisfactory to Mortgagee of the payment of
premium and the reissuance of a policy continuing insurance in force as required by this
Mortgage. All such policies shall contain a provision that such policies will not be cancelled,
amended, altered, changed or modified, nor shall any coverage therein be reduced, deleted,
amended, modified, changed or cancelled by either the party named as the insured, or the
insurance company issuing the policy without at least thirty (30) days (or ten (10) days in the
case of nonpayment of premium) prior written notice to Mortgagee. In the event Mortgagor fails
to provide, maintain, keep in force or deliver and furnish to Mortgagee the policies of insurance
required by this Section, Mortgagee may procure such insurance or single-interest insurance for
such risks covering Mortgagee's interest, and Mortgagor will pay all premiums thereon promptly
upon demand by Mortgagee, and until such payment is made by Mortgagor the amount of all
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such premiums together with interest thereon at the Default Rate, shall be secured by this
Mortgage. After a payment default or Mortgagor’s failure to timely pay its insurance premiums
and at the request of Mortgagee, Mortgagor shall: (a) deposit with Mortgagee in monthly
installments, an amount equal to one-twelfth (1/12) of the estimated aggregate annual insurance
premiums on all policies of insurance required by this Mortgage, and (b) cause all biils,
statements or other documents relating to the foregoing insurance premiums to be sent or mailed
directly to Mortgagee. Upon receipt of such bills, statements or other documents, and providing
Mortgagor has deposited sufficient funds with Mortgagee pursuant to this Section 1.4,
Mortgagee shall pay such amounts as may be due thereunder out of the funds so deposited with
Mortgagee. If at any time and for any reason the funds deposited with Mortgagee are or will be
insufficient o pay such amounts as may then or subsequently be due, Mortgagee shall notify
Mortgago: aid Mortgagor shall immediately deposit an amount equal to such deficiency with
Mortgagee. Nutwithstanding the foregoing, nothing contained herein shall cause Mortgagee to
be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the amount
of funds deposited vith Mortgagee pursuant to this Section 1.4. Mortgagee may commingle said
reserve with its own funds'and Mortgagor shall be entitled to no interest thereon.

Section 1.5 Insurancs Proceeds. That after the happening of any casualty to the
Mortgaged Property or any pa:t thereof, Mortgagor shall give prompt written notice thereof to
Mortgagee.

(2) In the event of any damage or destruction to the hnprovements, Mortgagee
shall receive the entire proceeds of any insurance payable on account thereof, provided,
however, so long as no uncured eveit ¢f default exists under the terms of the Loan
Instruments and such damage or destruction can be repaired in a reasonable time and in
any event prior to the maturity date of the Notes, such proceeds shall be made available
to restore the Improvements to the same conditio= as existed immediately prior to such
casualty. In the event such proceeds are insufficient to effect such restoration, Mortgagee
shall have no obligation to make such proceeds avaiiable to restore the Improvements
unless the Mortgagor furnishes satisfactory evidence ot the availability of funds to
complete such restoration. In the event that such insurance proczeds exceed the total cost
of restoration, so long as no event of default exists unde’ fiie terms of the Loan
Instruments, such excess proceeds shall be delivered to Mortgayor upon Mortgagor’s
request. Notwithstanding anything contained herein to the contrary. so long as no
uncured event of default exists under the terms of the Loan Instrumente a7 the amount
of the damage or destruction is less than $250,000, all proceeds paid to Voitgagee for
such damage or destruction shall be promptly delivered to Mortgagor by Mortzagee upon
Mortgagor’s request regardless of whether the conditions in the immediately preceding
sentences have been met.

(b) In the event of such loss or damage, all proceeds of insurance shall be payable
to Mortgagee, and Mortgagor hereby authorizes and directs any affected insurance
company to make payment of such proceeds directly to Mortgagee. Mortgagee is hereby
authorized and empowered by Mortgagor to settle, adjust or compromise any claims for
loss, damage or destruction under any policy or policies of insurance.

(c) Except to the extent that insurance proceeds are received by Mortgagee and
applied to payment in full of the indebtedness secured hereby, nothing herein contained
shall be deemed to excuse Mortgagor from repairing or maintaining the Mortgaged
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Property as provided in Section 1.2 hereof or restoring all damage or destruction to the
Mortgaged Property, regardless of whether or not there are insurance proceeds available
or whether any such proceeds are sufficient in amount, and the application or release by
Mortgagee of any insurance proceeds shall not cure or waive any default or notice of
default under this Mortgage or invalidate any act done pursuant to such notice.

(d) Any insurance proceeds that are to be applied under the terms of this
Mortgage for restoration of the Improvements shall be disbursed by Mortgagee in
accordance with its standard disbursement procedures for construction loans.

Section 1.6 Assignment of Policies Upon Foreclosure. In the event of foreclosure of
this Mortgage or other transfer of title or assignment of the Mortgaged Property in
extinguish:bent, in whole or in part, of the debt secured hereby, all right, title and interest of
Mortgagor ir‘ard to all policies of insurance required by this Section shall inure to the benefit of
and pass to the-srecessor in interest to Mortgagor or the purchaser or grantee of the Mortgaged
Property.

Section 1.7 Indemaification; Subrogation; Waiver of Offset.

(a) If Mortgeges is made a party defendant to any litigation conceming this
Mortgage or the Mortgaged Property or any part thereof or interest therein, or the
occupancy thereof by Mortgagor, then Mortgagor shall indemnify, defend and hold
Mortgagee harmless from all Jishility by reason of said litigation, including reasonable
attorneys' fees and expenses incuried by Mortgagee in any such litigation, whether or not
any such litigation is prosecuted to judgment, except for Liability caused by Mortgagee's
gross negligence or wilful misconduct. . If Mortgagee commences an action against
Mortgagor to enforce any of the terms herésf or because of the breach by Mortgagor of
any of the terms hereof, or for the recovery 0 any sum secured hereby, Mortgagor shall
pay to Mortgagee reasonable attorneys' fees and ¢xpenses, and the right to such attorneys'
fees and expenses shall be deemed to have accrucd on tiie commencement of such action,
and shall be enforceable whether or not such acticn is” prosecuted to judgment. If
Mortgagor breaches any term of this Mortgage, Mortgagee may employ an attorney or
attorneys to protect its rights hereunder, and in the event of such employment following
any breach by Mortgagor, Mortgagor shall pay Mortgagee reasonable attorneys' fees and
expenses incurred by Mortgagee, whether or not an action is actually commenced against
Mortgagor by reason of breach;

(b) Mortgagor waives any and all right to claim or recover against Niortgagee, its
officers, employees, agents and representatives, for loss of or damage to Mo:tgagor, the
Mortgaged Property, Mortgagor's property or the property of others under Mortgagor's
control from any cause insured against or required to be insured against by the provisions
of this Mortgage;

(c) All sums payable by Mortgagor hereunder shall be paid without notice,
demand, counterclaim, setoff, deduction or defense and without abatement, suspension,
deferment, diminution or reduction, and the obligations and liabilities of Mortgagor
hereunder shall in no way be released, discharged or otherwise affected (except as
expressly provided herein or as limited by applicable law) by reason of: (1) any damage to
or destruction of or any condemnation or similar taking of the Mortgaged Property or any
part thereof, (ii) any restriction or prevention of or interference with any use of the
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Mortgaged Property or any part thereof; (iii) any title defect or encumbrance or any
eviction from the Property or the Improvements or any part thereof by title paramount or
otherwise; (iv) any bankruptcy, insolvency, reorganization, composition, adjustment,
dissolution, liquidation or other like proceeding relating to Mortgagor, or any action
taken with respect to this Mortgage by any trustee or receiver of Mortgagor, or by any
court, in any such proceeding; (v) any claim which Mortgagor has or might have against
Mortgagee; (vi) any default or failure on the part of Mortgagee to perform or comply
with any of the terms hereof or of any other agreement with Mortgagor; or (vii) any other
occurrence whatsoever, whether similar or dissimilar to the foregoing; whether or not
Mortgagor shall have notice or knowledge of any of the foregoing. Except as expressly
provided herein, to the extent permitted by applicable law, Mortgagor waives all rights
now.or hereafter conferred by statute or otherwise to any abatement, suspension,
deferraent, diminution or reduction of any sum secured hereby and payable by
Mortgagor.

Section 1.8 Taxes and Impositions.

(a) Mortgzgor agrees to pay, prior to delinquency, all real property taxes and
assessments, general ard.special, and all other taxes and assessments of any kind or
nature whatsoever, inclading without limitation, nongovernmental levies or assessments
such as maintenance charg=s, owner association dues or charges or fees, levies or charges
resulting from covenants, conditions and restrictions affecting the Mortgaged Property,
which are assessed or imposed non the Mortgaged Property, or become due and
payable, and which create, may cieatz or appear to create a lien upon the Mortgaged
Property, or any part thereof, or upon anv-Personal Property, equipment or other facility
used in the operation or maintenance therced (all of which taxes, assessments and other
governmental charges of like nature are boreinafter referred to as “Impositions™);
provided, however, that if, by law, any such Imyosition is payable, or may at the option
of the taxpayer be paid, in installments, Mortgagor may pay the same together with any
accrued interest on the unpaid balance of such Impozition in installments as the same
become due and before any fine, penalty, interest or cos: sy be added thereto for the
nonpayment of any such installment and interest;

(b) If at any time after the date hereof there shall be assesszd or imposed (i) a tax
or assessment on the Mortgaged Property in lieu of or in additior! to'the Impositions
payable by Mortgagor pursuant to subparagraph (a) hereof, or (ii) a licezisz fee, franchise
fee, tax or assessment imposed on Mortgagee and measured by or based 71 vhole ot in
part upon the amount of the outstanding obligations secured hereby, then all ‘such taxes,
assessments or fees shall be deemed to be included within the term “Impositions” as
defined in subparagraph (a) hereof, and Mortgagor shall pay and discharge the same as
herein provided with respect to the payment of Impositions. Anything to the contrary
herein notwithstanding, Mortgagor shall have no obligation to pay any franchise, estate,
inheritance, income, intangibles, excess profits or similar tax levied on Mortgagee or on
the obligations secured hereby;

(c) Subject to the provisions of subparagraph (d) of this Section 1.8, Mortgagor
covenants to furnish Mortgagee within twenty (20) days after Mortgagee's written request
to Mortgagor, official receipts of the appropriate taxing authority, or other proof
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satisfactory to Mortgagee, evidencing the payments of any such Impositions that were
due and payable;

(d) Mortgagor shall have the right before any delinquency occurs to contest or
object to the amount or validity of any such Imposition by appropriate legal proceedings,
but this shall not be deemed or construed in any way as relieving, modifying or extending
Mortgagor's covenant to pay any such Imposition at the time and in the manner provided
in this Section 1.8, unless Mortgagor has given prior written notice to Mortgagee of
Mortgagor's intent to so contest or object to an Imposition, and unless, at Mortgagee's
sole option, (i) Mortgagor shall demonstrate to Mortgagee's satisfaction that the legal
proceedings shall conclusively operate to prevent the sale of the Mortgaged Property, or
any part thereof, to satisfy such Imposition prior to final determination of such
proceedings, or (ii) Mortgagor shall furnish a good and sufficient bond or surety as
requested by and satisfactory to Mortgagee; or (1ii) Mortgagor shall have provided a good
and suffiziert undertaking as may be required or permitted by law to accomplish a stay of
such proceedings;

(e) After = payment default or Mortgagor’s failure to timely pay its Impositions
and at the request of Martgagee, Mortgagor shall pay to Mortgagee, on the first (1st) day
of each month, an amount equal to one-twelfth (1/12) of the annual Impositions
reasonably estimated by Moitgagee to pay the installment of taxes next due on the
Mortgaged Property. In such event, Mortgagor further agrees to cause all bills,
statements or other documents rclating to Impositions to be sent or mailed directly to
Mortgagee. Upon receipt of such bills; statements or other documents, and providing
Mortgagor has deposited sufficient finds with Mortgagee pursuant to this Section 1.8,
Mortgagee shall pay such amounts as nizy be due thereunder out of the funds so
deposited with Mortgagee. If at any time apd for any reason the funds deposited with
Mortgagee are or will be insufficient to pay sucnarnounts as may then or subsequently be
due, Mortgagee shall notify Mortgagor and Miortgager shall immediately deposit an
amount equal to such deficiency with Mortgagee. . Notwithstanding the foregoing,
nothing contained herein shall cause Mortgagee to be deeined a trustee of said funds or to
be obligated to pay any amounts in excess of the amount of funds deposited with
Mortgagee pursuant to this Section 1.8. Mortgagee shall not be Gbliged to pay or allow
any interest on any sums held by Mortgagee pending disburserient or application
hereunder, and Mortgagee may impound or reserve for fiture payiacitof Impositions
such portion of such payments as Mortgagee may in its absolute discretion dsem proper,
applying the balance on the principal of or interest on the obligations secur=d hereby.
Should Mortgagor fail to deposit with Mortgagee (exclusive of that portion of said
payments which has been applied by Mortgagee on the principal of or interest on the
indebtedness secured by the Loan Instruments) sums sufficient to fully pay such
Impositions at least thirty (30) days before delinquency thereof, Mortgagee may, at
Mortgagee's election, but without any obligation so to do, advance any amounts required
to make up the deficiency, which advances, if any, shall be secured hereby and shall be
repayable to Mortgagee as herein elsewhere provided, or at the option of Mortgagee the
latter may, without making any advance whatever, apply any sums held by it upon any
obligation of the Mortgagor secured hereby. Should any default occur or exist on the part
of the Mortgagor in the payment or performance of any of Mortgagor's obligations under
the terms of the Loan Instruments, Mortgagee may, at any time at Morigagee's option,
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apply any sums or amounts in its hands received pursuant hereto, or as rents or income of
the Mortgaged Property or otherwise, upon any indebtedness or obligation of the
Mortgagor secured hereby in such manner and order as Mortgagee may elect. The
receipt, use or application of any such sums paid by Mortgagor to Mortgagee hereunder
shall not be construed to affect the maturity of any indebtedness secured by this Mortgage
or any of the rights or powers of Mortgagee under the terms of the Loan Instruments or
any of the obligations of Mortgagor under this Mortgage; and

(f) Mortgagor covenants and agrees not to suffer, permit or initiate the joint
assessment of the real and personal property, or any other procedure whereby the lien of
the real property taxes and the lien of the personal property taxes shall be assessed, levied
or charged to the Mortgaged Property as a single lien.

Secticir 1.9 Utilities. To pay when due all utility charges which are incurred by
Mortgagor for the benefit of the Mortgaged Property or which may become a charge or lien
against the Moitgazed Property for gas, electricity, water or sewer services furnished to the
Mortgaged Property 2uid-all other assessments or charges of a similar nature, whether public or
private, affecting the Mortgaged Property or any portion thereof, whether or not such taxes,
assessments or charges are licns thereon.

Section 1.10 Ground Leeses, To pay when due all rents and other payments and
perform all covenants and agreenicnts, contained in any lease, sublease or ground lease which
may constitute a portion of or an inter¢st in the Property; and not to surrender, assign or sublease
any such lease, sublease or ground lease, 4sur take any other action which would effect or permit
the termination of any such lease, sublease or ground lease, other than in connection with the
purchase by Mortgagor of such property subjeci #o ihe lease,

Section 1.11 Actions Affecting Mortgaged Pioperty. To appear in and contest any
action or proceeding purporting to affect the secusity’ hereof or the rights or powers of
Mortgagee; and to pay all costs and expenses, including-costs of evidence of title and attorney's
fees, in any such action or proceeding in which Mortgagee may appear.

Section 1.12 Actions by Mortgagee to Preserve Mortgag:d Property. That should
Mortgagor fail to make any payment or to do any act as and in the matiiet provided in any of the
Loan Instruments, Mortgagee in its own discretion, without obligation so to do and without
notice to or demand upon Mortgagor and without releasing Mortgagor from any obligation, may
make or do the same in such manner and to such extent as may be deemed nescesiary to protect
the security hereof. In connection therewith (without limiting its general poweis), upon the
occurrence and during the continuance of an event of default, Mortgagee shall have ard s hereby
given the right, but not the obligation, (i) to enter upon and take possession of the Mortgaged
Property m accordance with applicable law, (ii) to make additions, alterations, repairs and
improvements to the Mortgaged Property which it may consider necessary or proper to keep the
Mortgaged Property in good condition and repair; (iii) to appear and participate in any action or
proceeding affecting or which may affect the security hereof or the rights or powers of
Mortgagee; (1v) to pay, purchase, contest or compromise any encumbrance, claim, charge, lien or
debt which in the judgment of it may affect or appears to affect the security of this Mortgage or
be prior or superior hereto; and (v) in exercising such powers, to pay necessary expenses,
including employment of counsel or other necessary or desirable consultants. Mortgagor shall,
immediately upon demand therefor by Mortgagee, pay all reasonable costs and expenses
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incurred by Mortgagee in connection with the exercise by Mortgagee of the foregoing rights,
including, without limitation, costs of evidence of title, court costs, appraisals, surveys and
reasonable attorneys' fees.

Section 1.13 Survival of Warranties. To fully and faithfully satisfy and perform the
obligations of Mortgagor contained in the Loan Instruments, and each agreement of Mortgagor
incorporated by reference therein or herein, and any modification or amendment thereof, All
representations, warranties and covenants of Mortgagor contained therein or incorporated by
reference shall survive the advances evidenced by the Notes and shall remain continuing
obligations, warranties and representations of Mortgagor during any time when any portion of
the obligations secured by this Mortgage remain outstanding,

Seraon 1.14 Eminent Domain. That should the Mortgaged Property, or any part thereof
or interest thecein, be taken or damaged by reason of any public improvement or condemnation
proceeding, or iz zny other manner (“Condemnation”), or should Mortgagor receive any notice
or other informatio= regarding such proceeding, Mortgagor shall give prompt written notice
thereof to Mortgagee.

(a) Excepi as otherwise provided in the Credit Agreement, Mortgagee shall be
entitled to all compensation, awards and other payments or relief therefor, and shall be
entitled at its option to coiniaence, appear in and prosecute in its own name any such
action or proceeding. Upon consultation with Mortgagor, Mortgagee shall also be
entitled to make any compromiss or settlement in connection with such taking or damage.
All such compensation, awards, amages, rights of action and proceeds awarded to
Mortgagor (the “Proceeds”) are heret'y assigned to Mortgagee and Mortgagor agrees to
execute such further assignments of the Proceeds as Mortgagee may require.

(b) Except as otherwise provided i fiz Credit Agreement, in the event any
portion of the Mortgaged Property is so taken o1 darnaged, Mortgagee shall apply all such
Proceeds, after deducting therefrom all costs and expenses (regardless of the particular
nature thereof and whether incurred with or withoat snit), including attorneys' fees,
incurred by it in connection with such Proceeds, for restoration or reconstruction of such
Mortgaged Property subject to the standard disbursement precedures of Mortgagee for
construction loans; provided, however, in the event: (i) such restozation or reconstruction
cannot reasonably be expected to be completed on or before the ruainrity date of the
Notes; (ii} a Default or an Event of Default exists under the termis of the Credit
Agreement; or (iii) the Proceeds are inadequate to complete such”réstoration or
reconstruction and the Mortgagor fails to deposit with Mortgagee sufficient additional
funds, in cash or cash equivalents acceptable to Mortgagee, to complete such restoration
or reconstruction, the Proceeds may be applied by Mortgagee, at its sole discretion, to
reduce the indebtedness secured hereby. Such application or release shall not cure or
waive any default or notice of default hereunder or invalidate any act done pursuant to
such notice.

Section 1.15 Additional Security. That in the event Mortgagee at any time holds
additional security for any of the obligations secured hereby, it may enforce the sale thereof or
otherwise realize upon the same, at its option, either before or concurrently herewith or after a
sale 1s made hereunder.
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Section 1.16 Successors and Assigns. That this Mortgage applies to, inures to the
benefit of, and binds all parties hereto, their heirs, legatees, devisees, administrators, executors,
successors and assigns.

Section 1.17 Inspections. Subject to any limitations set forth in the Credit Agreement,
Mortgagee, or its agents, representatives or workmen, are authorized to enter at any reasonable
time upon or in any part of the Mortgaged Property for the purposc of inspecting the same and
for the purpose of performing any of the acts it is authorized to perform under the terms of any of
the Loan Instruments.

Section 1.18 Liens. To pay when due, at Mortgagor's cost and expense, all liens,
encumbrances and charges upon the Mortgaged Property, or any part thereof or interest therein;
provided fliat the existence of any mechanic's, laborer's, materialman's, supplier's, or vendor's
lien or right thiereto shall not constitute a violation of this Section if payment is not yet due under
the contract whick is the foundation thereof and if such contract does not postpone payment for
more than fifty-tive«§5) days after the performance thereof. Mortgagor shall have the right to
contest in good faith #i¢ validity of any such lien, encumbrance or charge, provided Mortgagor
shall first deposit with Misitgagee a bond or other security satisfactory to Mortgagee in such
amounts as Mortgagee shali veasonably require, but not more than one and one-half of the
amount of the claim, and provided further, that Mortgagor shall thereafter diligently proceed to
cause such lien, encumbrance or charge to be removed and discharged. If Mortgagor shall fail to
discharge any such lien, encumbrance or charge, then, in addition to any other right or remedy of
Mortgagee, Mortgagee may, but shall ot be obligated to, discharge the same, either by paying
the amount claimed to be due, or by procusing the discharge of such lien by depositing in court a
bond for the amount claimed or otherwise giving security for such claim, or in such manner as is
or may be prescribed by law. Any sums so expezided by Mortgagee shall be secured as part of
the indebtedness secured hereby, shall be payable toMortgagee on demand, and shall be payable
with interest thereon at the Default Rate.

Section 1.19 Mortgagee's Powers. Without affectirg tie liability of any other person
liable for the payment of any obligation herein mentioned, and without affecting the lien or
charge of this Mortgage upon any portion of the Mortgaged Propéity not then or theretofore
released as security for the full amount of ali unpaid obligations, Moitgagee may, from time to
time and without notice (i) release any person so liable, (ii) extend the maturity or alter any of
the terms of any such obligation, (jii) grant other indulgences, (iv) release or rezonvey, or cause
to be released or reconveyed at any time at Mortgagee's option any parcel, pordaen or all of the
Mortgaged Property, (v) take or release any other or additional security for any obligation herein
mentioned, or (vi) make compositions or other arrangements with debtors in relation taeeto.

Section 1.20 Reimbursement for Expenses. Mortgagor shall pay all reasonable costs
incidental to the Mortgaged Property and/or the indebtedness secured hereby, including, but not
limited to, title insurance, survey charges, reasonable attorneys' costs and fees, appraisals,
insurance, inspecting engineers' and/or architects' fees, fees for environmental assessments, any
and all expenses incurred by Mortgagee with respect to environmental matters and all other
incidental expenses of Mortgagee with respect to the Mortgaged Property and/or the
indebtedness secured hereby. All such fees and expenses shall be paid by Mortgagor upon
receipt of a statement therefor. Notwithstanding anything contained herein to the contrary,
Mortgagor shall not be responsible for any survey charges, appraisals, inspecting engineers'
and/or architects' fees, and fees for environmental assessments unless (1) agreed to by Mortgagor
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in writing or (11} such surveys, appraisals, inspections and/or assessments were conducted due to
(A) an uncured event of default of the Mortgagor, (B) in connection with foreclosure of the lien
of this Mortgage or otherwise in connection with a sale of the Mortgaged Property during the
continuance of an event of default, or (C) the Administrative Agent had a reason to believe that a
Material Adverse Effect had occurred.

Article 2.  ASSIGNMENT OF RENTS, ISSUES AND PROFITS

Section 2.1 Assignment of Rents. Mortgagor hereby assigns and transfers to Mortgagee
for the pro rata benefit of the Lenders all the rents, issues and profits of the Mortgaged Property,
and hereby gives to and confers upon Mortgagee the right, power and authority to collect such
rents, issues and profits. Mortgagor irrevocably appoints Mortgagee its true and lawful attorney-
in-fact, at the sption of Mortgagee at any time after the occurrence and during the continuance of
an event of defzult, to demand, receive and enforce payment, to give receipts, releases and
satisfactions, an< to sue, in the name of Mortgagor or Mortgagee, for all such rents, issues and
profits and apply ‘ttie-same to the indebtedness secured hereby; provided, however, that
Mortgagor shall have thie right to collect such rents, issues and profits (but not more than two
months in advance) prior to ex at any time there is not an event of default under any of the Loan
Instruments. The assignment o1 the rents, issues and profits of the Mortgaged Property in this
Article 2 is intended to be an absplutz assignment from Mortgagor to Mortgagee and not merely
the passing of a security interest. Diortgagee shall not have the right to collect the same until
there has been a default by the Mortgagor under any of the covenants of the Loan Instruments.

Section 2.2 Collection Upon Default A fier the occurrence and during the continuance
of any event of default under any of the Loaw Instruments, Mortgagee may, at any time without
notice, either in person, by agent or by a receiver-anpointed by a court, and without regard to the
adequacy of any security for the indebtedness hereby secured, enter upon and take possession of
the Mortgaged Property, or any part thereof, in its owr r.ame sue for or otherwise collect such
rents, issues and profits, including those past due and unpaid -acd apply the same, less costs and
expenses of operation and collection, including attorneys' fezs, upon any indebtedness secured
hereby, and in such order as Mortgagee may determine. The coli¢ction of such rents, issues and
profits, or the entering upon and taking possession of the Mortgaged iroperty, or the application
thereof as aforesaid, shall not cure or waive any default or notice ¢f default hereunder or
invalidate any act done in response to such default or pursuant to such notice of default.

Section 2.3 Assignment of Leases. Mortgagor hereby assigns 4nd transfers to
Mortgagee for the pro rata benefit of the Lenders as additional security for the piyinent of the
indebtedness secured hereby, all present and future leases and subleases of all or any vart of the
Mortgaged Property and agrees to execute and deliver, at the request of Mortgagee, all such
further assurances and assignments of the Mortgaged Property as Mortgagee shall from time to
time require. In the event Mortgagor, as such additional security has sold, transferred and
assigned, or may hereafter sell, transfer and assign, to Mortgagee, its successors and assigns, any
interest of Mortgagor as lessor int any lease or leases, Mortgagor expressly covenants and agrees
that if Mortgagor, as lessor under said lease or leases so assigned shall fail to perform and fulfill
any term, covenant, condition or provision in said lease or leases, or any of them, on its part to be
performed or fulfilled, at the times and in the manner in said lease or leases provided, or if
Mortgagor shall suffer or permit to occur any breach or default under the provisions of any such
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assignment of any lease or leases, then and in any such event, such breach or default shall
constitute an event of default hereunder as such term is defined in Section 4.1 hereof.

Section 2.4 Mortgagee's Right of Possession in Case of Default. In any case in which
under the provisions of this Mortgage Mortgagee has a right to institute foreclosure proceedings,
whether before or after the whole principal sum secured hereby is declared to be immediately
due, or whether before or after the institution of legal proceedings to foreclose the lien hereof or
before or after sale thereunder, forthwith, upon demand of Mortgagee, Mortgagor shall surrender
to Mortgagee and Mortgagee shall be entitled to take actual possession of the Mortgaged
Property or any part thereof personally, or by its agent or attorneys, as for condition broken. In
such event Mortgagee in its discretion may, with process of law, enter upon and take and
maintain possession of all or any part of the Mortgaged Property, together with all documents,
books, records, papers, and accounts of Mortgagor or then owner of the Mortgaged Property
relating thereto, and may exclude Mortgagor, its agents or servants, wholly therefrom and may as
attorney in fact <r ~gent of Mortgagor, or in its own name as Mortgagee and under the powers
herein granted, hoid, operate, manage and control the Mortgaged Property and conduct the
business, if any, therent, either personally or by its agents, and with full power to use such
measures, legal or equitale, 2s in its discretion or in the discretion of its successors or assigns,
may be deemed proper or ncedssary to enforce the payment or security of the avails, rents,
issues, and profits of the Mortgaged Property, including actions for the recovery of rent, actions
in forcible detainer and actions in distress for rent, and with full power: (a) to cancel or terminate
any lease or sublease for any cause or(on #ny ground which would entitle Mortgagor to cancel
the same; (b) to elect to disaffirm any léise or sublease which is then subordinate to the lien
hereof; (c) to extend or modify any then (existing leases and to make new leases, which
extensions, modifications and new leases may (provide for terms to expire, or for options to
lessees to extend or renew terms to expire, beyoud the maturity date of the indebtedness
hereunder and beyond the date of the issuance of a deed 4t deeds to a purchaser or purchasers at
a foreclosure sale, it being understood and agreed that antsuch leases, and the options or other
such provisions to be contained therein, shall be binding upcn Mortgagor and all persons whose
interests in the Mortgaged Property are subject to the lien heieof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
indebtedness secured hereby, satisfaction of any foreclosure decree, or isstance of any certificate
of sale or deed to any purchaser; (d) to make all necessary or propar renairs, decorating,
renewals, replacements, alterations, additions, betterments and improvemerits t) the Mortgaged
Property as to it may seem judicious; (e} to insure and reinsure the same and ail zi°ks incidental
to Mortgagee's possession, operation and management thereof; and (f) to receive all of such
avails, rents, issues and profits; hereby granting full power and authority to exercisa cach and
cvery of the rights, privileges and powers herein granted at any and all times hereafter, without
notice to Mortgagor.

Unless expressly assumed in writing, Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any obligation, duty or liability
under any leases. Mortgagor shall and does hereby agree to indemnify and hold Mortgagee
barmless of and from any and all liability, loss or damage which it may or might incur under said
leases or under or by reason of the assignment thercof and of and from any and all claims and
demands whatsoever which may be asserted against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
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contained in said leases, except for liabilities, losses or damages caused by Mortgagee's gross
negligence or wilful misconduct. Should Mortgagee incur any such liability, loss or damage,
under said leases or under or by reason of the assignment thereof, or in the defense of any claims
or demands, the amount thereof, including costs, expenses and reasonable attorneys' fees, shall
be secured hereby, and Mortgagor shall reimburse Mortgagee therefor immediately upon
demand.

Section 2.5 Application of Income Received by Mortgagee. Mortgagee, in the exercise
of the rights and powers hereinabove conferred upon it by Section 2.1 and Section 2.4 hereof,
shall have full power to use and apply the avails, rents, issues and profits of the Mortgaged
Property to the payment of or on account of the following, in such order as Mortgagee may
determine:

ia) to the payment of the operating expenses of the Mortgaged Property,
including cost of management and leasing thereof (which shall include reasonable
compensaticn to Mortgagee and its agent or agents, if management be delegated to an
agent or agents, nnd shall also include lease commissions and other compensation and
expenses of seeking and procuring tenants and entering into leases), established claims

for damages, if any, 2n¢! premiums on insurance hereinabove authorized;

(b) to the paymen: of taxes and special assessments now due or which may
hereafter become due on the Mortgaged Property;

(c) to the payment of ail repairs, decorating, renewals, replacements, alterations,
additions, betterments, and improv:ments of the Property, and of placing the Mortgaged
Property in such condition as will,\in the judgment of Mortgagee, make it readily
rentable;

(d) to the payment of any indebtedness secured hereby or any deficiency which
may result from any foreclosure sale.

Article 3. SECURITY AGREEMENT

Section 3.1 Creation of Security Interest. Mortgagor herebv grants to Mortgagee for
the pro rata benefit of the Lenders a security interest in the Personal Froperty, including without
limitation, any and all property of Mortgagor of similar type or kind hereafter located on or at the
Property for the purpose of securing all obligations of Mortgagor contained ir 2av of the Loan
Instruments. '

Section 3.2 Warranties, Representations and Covenants of Mortgagor. (Mortgagor
hereby warrants, represents and covenants, except as otherwise disclosed or permitted in the
Credit Agreement or the Pledge and Security Agreement of even date herewith from Mortgagor
in favor of the Agent (as amended from time to time, the “Security Agreement”), as follows:

(a) Except for the security interest granted hereby, Mortgagor is, and as to
portions of the Personal Property to be acquired after the date hereof will be, the sole
owner of the Personal Property, free from any adverse lien, security interest,
encumbrance or adverse claims thereon of any kind whatsoever except Permitted
Encumbrances. Mortgagor will notify Mortgagee of, and will defend the Personal
Property against, all claims and demands of all persons at any time claiming the same or
any interest therein;
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(b) Except in the ordinary course of Mortgagor's business and except as otherwise
provided in the Credit Agreement or the Security Agreement, Mortgagor will not lease,
sell, convey or in any manner transfer the Personal Property without the prior written
consent of Mortgagee;

(c) The Personal Property is not used or bought for personal, family or household
purposes;

(d) The Personal Property will be kept on or at the Real Estate (as defined in the
Credit Agreement) and Mortgagor will not remove the Personal Property from the Real
Estate without the prior written consent of Mortgagee, except as provided in the Credit
Agreement or the Security Agreement, and except such portions or items of Personal
Prepeity which are consumed, replaced or worn out in ordinary usage, all of which shall
be preanintly replaced by Mortgagor;

(€7 Mortgagor maintains a place of business in the State of Illinois and Mortgagor
will immediaisly notify Mortgagee in writing of any change in its place of business as set
forth in the begirining of this Mortgage;

(f) Mortgagor authorizes Mortgagee to file one or more financing statements and
renewals and amendmets thereof pursuant to the Uniform Commercial Code of Illinois
in form satisfactory to Mortgagee, and will pay the cost of filing the same in all public
offices wherever filing is deened by Mortgagee to be necessary or desirable;

(g) All covenants and obi'zations of Mortgagor contained herein relating to the
Mortgaged Property shall be deemed o apply to the Personal Property whether or not
expressly referred to herein;

(h) This Mortgage constitutes a Sectuity Agreement as that term is used in the
Uniform Commercial Code of Illinois.

Article 4. REMEDIES UPON DEFAULT

Section 4.1 Events of Default. Any of the following events zhall be deemed an event of
default hereunder:

(a) An “Default” shall occur under the Credit Agrecinert or the Security
Agreement; or

(b) A writ of execution or attachment or any similar process sha'i he issued or
levied against all or any material part of the Mortgaged Property, or auy judgment
involving monetary damages shall be entered against Mortgagor which shall become a
lien on the Mortgaged Property, or any portion thereof or interest therein and such
execution, attachment or similar process or judgment is not released, bonded, satisfied,
vacated or stayed within sixty (60) days after its entry or levy; or

(c) Except as provided herein or in the Credit Agreement or the Security
Agreement, Mortgagor sells, assigns, conveys or otherwise transfers any part of its
ownership (either legal or equitable) in the Mortgaged Property, without the prior written
consent of Mortgagee; or
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(d) Except as provided in the Credit Agreement or the Security Agreement, the
Mortgaged Property is further encumbered by a mortgage, deed of trust or other security
instrument, without the prior written consent of Mortgagee; or

(¢) The institution of any foreclosure proceeding by the holder of any mortgage or
lien upon the Mortgaged Property or security interest in the Personal Property.

Section 4.2 Acceleration Upon Default, Additional Remedies. Upon the occurrence
and during the continuance of any event of default, the Required Lenders or Mortgagee upon the
direction of the Required Lenders may declare all indebtedness secured hereby to be due and
payable and the same shall thereupon become immediately due and payable without any
presentment, demand, protest or notice of any kind. Thereafter, Mortgagee may with the
concurrens? ¢t at the direction of the Required Lenders:

(@) Either in person or by agent, with or without bringing any action or
proceeding, enter upon and take possession of the Mortgaged Property in accordance
with applicebls law, or any part thereof, in its own name, and do any acts which it deems
necessary or desitable to preserve the value, marketability or rentability of the Mortgaged
Property or part-tuerenf or interest therein, increase the income therefrom or protect the
security hereof and, wilnor without taking possession of the Mortgaged Property, sue for
or otherwise collect the roats, issues and profits thereof, including those past due and
unpaid, and apply the same iz accordance with Section 2.5 hereof. The entering upon
and taking possession of the Mortizaned Property, the collection of such rents, issues and
profits and the application thereci as aforesaid, shall not cure or waive any default or
notice of default hereunder or invalidate any act done in response to such default or
pursuant to such notice of default and ngiwithstanding the continuance in possession of
the Mortgaged Property or the collection/ receipt and application of rents, issues or
profits, Mortgagee shall be entitled to exercise e ery right provided for in any of the Loan
Instruments ot by law upon occurrence of any evert-of default;

(b) Commence an action to foreclose this Mortgage, appoint a receiver, or
specifically enforce any of the covenants hereof:

(¢) Exercise any or all of the remedies available to”i sécured party under the
Uniform Commercial Code of Illinois, including, but not limited to:

(i) Either personally or by means of a court appointzd-receiver, take
possession of all or any of the Personal Property and excivde therefrom
Mortgagor and all others claiming under Mortgagor, and thereafter hald, store,
use, operate, manage, maintain and control, make repairs, replacements,
alterations, additions and improvements to and exercise all rights and powers of
Mortgagor in respect to the Personal Property or any part thereof, In the event
Mortgagee demands or attempts to take possession of the Personal Property in the
exercise of any rights under any of the Loan Instruments, Mortgagor promises and
agrees to promptly turn over and deliver complete possession thereof to
Mortgagee;

(1) Without notice to or demand upon Mortgagor, make such payments
and do such acts as Mortgagee may deem necessary to protect its security interest
in the Personal Property, including without limitation, paying, purchasing,
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contesting, or compromising any encumbrance, charge or lien which is prior to or
superior to the security interest granted hereunder, and in exercising any such
powers or authority to pay all expenses incurred in connection therewith;

(ii1) Require Mortgagor to assemble the Personal Property or any portion
thereof, at a place designated by Mortgagee and reasonably convenient to both
parties, and promptly to deliver such Personal Property to Mortgagee, or an agent
or representative designated by it. Mortgagee, and its agents and representatives
shall have the right to enter upon the Property to exercise Mortgagee's rights
hereunder;

(iv) Sell, lease or otherwise dispose of the Personal Property at public sale,
with or without having the Personal Property at the place of sale, and upon such
terms and in such manner as Mortgagee may determine. Mortgagee may be a
purchaser at any such sale;

) Unless the Personal Property is perishable or threatens to decline
speedily /in' value or is of a type customarily sold on a recognized market,
Mortgagec shall give Mortgagor at least ten (10) days prior written notice of the
time and place’e any public sale of the Personal Property or other intended
disposition thereof  Such notice may be mailed to Mortgagor at the address set
forth at the beginning o1 this Mortgage.

Section 4.3 Foreclosure; Expense of Litigation. When the indebtedness hereby
secured, or any part thereof, shall become due. whether by acceleration or otherwise, Mortgagee
with the concurrence or at the direction of the Reauired Lenders shall have the right to foreclose
the lien hereof for such indebtedness or part thereof. In any action to foreclose the lien of this
Mortgage, to enforce this Mortgage or other Loai Documents, or to prevent the actual or
threatened waste to any part of the Mortgaged Property, upon the filing of any complaint for that
purpose, the court in which such complaint is filed miay, upon application of Mortgagee, in
Mortgagee’s sole and absolute discretion, appoint Mortgagec as Mortgagee-in-Possession or to
appoint a receiver of the Mortgaged Property pursuant to the Illindie Mortgage Foreclosure Law,
as amended (735 ILCS 5/15-1101, et seq.) (the “Mortgage Fefeclosure Law”). Such
appointment may be made, without choice by Mortgagor; without regad to the solvency or
insolvency, at the time of application for such receiver, of the person or persous; if any, liable for
the payment of the Secured Obligations; without regard to the value of the Msrigaged Property
at such time and whether or not the Mortgaged Property (or any portion thereof) is then occupied
as a homestead; and Mortgagee or any employee or agent thereof may be appo.nted as such
receiver. Such receiver shall have all powers and duties prescribed by the Mortgage Foreclosure
Law, including, without limitation, the power to take possession, control and care of the
Mortgaged Property and to collect all Rents, issues, deposits, profits and avails thereof during the
pendency of such foreclosure suit, to enter upon the Mortgaged Property, employ watchmen to
protect the Mortgaged Property from degradation or injury and to preserve and protect the
Mortgaged Property, and to continue any and all outstanding contracts for the erection,
completion or repair of improvements to the Mortgaged Property, to continue any and all
outstanding contracts for the sale of any portion of the Mortgaged Property, and apply all funds
received toward the Secured Obligations. To the extent permitted by applicable law, such
receiver may take any action permitted to be taken by Mortgagee pursuant to the Credit
Agreement, extend or modify any then existing leases and make new leases of the Mortgaged
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Property or any part thereof, which extensions, modifications and new leases may provide for
terms to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity
date of the Secured Obligations, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upon Mortgagor and all
persons whose interests in the Mortgaged Property are subject to the lien hereof, and upon the
purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
discharge of indebtedness, satisfaction of foreclosure decree or issuance of certificate of sale or
deed to any purchaser or at any time thereafter.

Section 4.4 Application of Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Mortgaged Property shall be distributed and applied in the following order
of priority raless a court of competent jurisdiction shall otherwise direct:

1a) FIRST, to payment of all costs and expenses incident to the foreclosure
proceedings and other amounts incurred to hold, repair, improve, and/or prepare for sale
the Morigagrd Property, including, without limitation, reasonable attorneys' costs and
fees (including *he costs and fees of paralegals), survey charges, appraisers' fees,
inspecting engincers' and/or architects' fees, fees for environmental studies and
assessments, outlays” jor. documentary and expert evidence, stenographers' charges,
publication costs, and costs of procuring abstracts of title, title searches and
examinations, and title insuratce policies;

(b) SECOND, to payment of that portion of the secured indebtedness constituting
accrued and unpaid interest and f5s, pro rata among the Lenders and their Affiliates in
accordance with the amount of such sccrued and unpaid interest and fees owing to each
of them;

(c) THIRD, to payment of the principal of the secured indebtedness and the net
early termination payments and any other Swap  Obligations then due and unpaid from
Mortgagor to any of the Lenders or their Affiliaics, pro rata among the Lenders and their
Affiliates in accordance with the amount of such principal-and such net early termination
payments and other Swap Obligations then due and unpaid owing to each of them;

(d) FOURTH, to payment of any secured indebtedncs; (other than those listed
above) pro rata among those parties to whom such secured Indebtedness are due in
accordance with the amounts owing to each of them; and

(e) FIFTH, the balance, if any, after all of the secured indebiedress has been
satisfied, shall be deposited by Mortgagee into Mortgagor's general operating account
with Mortgagee.

Section 4.5 Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment
and performance of any indebtedness or obligations secured hereby and to exercise all rights and
powers under this Mortgage or under any Loan Instrument or other agreement or any laws now
or hereafter in force, notwithstanding some or all of the said indebtedness and obligations
secured hereby may now or hereafier be otherwise secured, whether by mortgage, deed of trust,
pledge, Lien, assignment or otherwise. Neither the acceptance of this Mortgage nor its
enforcement whether by court action or pursuant to the other powers herein contained, shall
prejudice or in any manner affect Mortgagee's right to realize upon or enforce any other security
now or hereafter held by Mortgagee, it being agreed that Mortgagee shall be entitled to enforce
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this Mortgage and any other security now or hereafter held by Mortgagee in such order and
manner as Mortgagee may, in its absolute discretion determine. No remedy herein conferred
upon or reserved to Mortgagee is intended to be exclusive of any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity or by statute. Every
power or remedy given by any of the Loan Instruments to Mortgagee may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by
Mortgagee and Mortgagee may pursue inconsistent remedies.

Article 5.  MISCELLANEOUS

Sectian 5.1 Governing Law. NOTWITHSTANDING ANY PROVISION IN THIS
MORTGAGL . TO THE CONTRARY, WITH RESPECT TO MATTERS RELATING TO THE
CREATION, PERFECTION AND PROCEDURES RELATING TO THE ENFORCEMENT
(INCLUDING MOM-JUDICIAL FORECLOSURE OF LIENS) OF THIS MORTGAGE, THIS
MORTGAGE SHALL-BE GOVERNED BY, AND BE CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF ILLINOIS WITHOUT REGARD TO CONFLICT OF
LAW PROVISIONS ~THFREOF. = MORTGAGOR AGREES THAT, EXCEPT AS
EXPRESSLY SET FORTH AROVE IN THIS PARAGRAPH, THE LAW OF THE STATE OF
INDIANA SHALL GOVERN ALL MATTERS RELATING TO THIS MORTGAGE AND
THE OTHER LOAN INSTKUMPENTS AND ALL OF THE INDEBTEDNESS OR
OBLIGATIONS ARISING HEREUNDFR OR THEREUNDER. MORTGAGOR HEREBY
SUBMITS TO PERSONAL JURISDICTION IN THE STATE OF INDIANA AND THE
STATE OF ILLINOIS AND THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA LOCATED IN THE STATE OF INDIANA AND THE STATE OF ILLINOIS
(AND ANY APPELLATE COURTS TAKING;~APPEALS THEREFROM) FOR THE
ENFORCEMENT OF MORTGAGOR'S OBLIGATIONS HEREUNDER AND WAIVES ANY
AND ALL PERSONAL RIGHTS UNDER THE LAW Q% ANY OTHER STATE TO OBJECT
TO JURISDICTION WITHIN SUCH STATES FOR THE PURPOSES OF SUCH ACTION,
SUIT, PROCEEDING OR LITIGATION TO ENFORCE 5UCH OBLIGATIONS OF
MORTGAGOR. MORTGAGOR HEREBY WAIVES AND AGREES NOT TO ASSERT, AS
A DEFENSE IN ANY ACTION, SUIT OR PROCEEDING ‘ARISING OUT OF OR
RELATING TO THIS MORTGAGE (a) THAT IT IS NOT SUBIECT TO SUCH
JURISDICTION OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE
BROUGHT OR IS NOT MAINTAINABLE IN THOSE COURTS OX. THAT THIS
MORTGAGE MAY NOT BE ENFORCED IN OR BY THOSE COURTS OK (HAT IT IS
EXEMPT OR IMMUNE FROM EXECUTION, (b) THAT THE ACTION, 'SUIT OR
PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM OR (c) THAT THE VENUE
OF THE ACTION, SUIT OR PROCEEDING IS IMPROPER.

Section 5.2 Mortgagor Waiver of Rights. To the extent permitted by law, Mortgagor
waives the benefit of all laws now existing or that hereafter may be enacted providing for (i) any
appraisement before sale of any portion of the Mortgaged Property, and (ii) the benefit of all
laws that may be hereafter enacted in any way extending the time for the enforcement of the
collection of the Loan Instruments or the debt evidenced thereby or creating or extending a
period of redemption from any sale made in collecting said debt. To the full extent Mortgagor
may do so, Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take
the benefit or advantage of any law now or hercafter in force providing for any appraisement,
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valuation, stay, extension or redemption, and Mortgagor, for Mortgagor, Mortgagor's heirs,
devisees, representatives, successors and assigns, and for any and all persons ever claiming any
interest in the Mortgaged Property, to the extent permitted by law, hereby waives and releases all
rights of redemption, valuation, appraisement, stay of execution, notice of election to mature or
declare due the whole of the secured indebtedness and marshaling in the event of foreclosure of
the liens hereby created. If any law referred to in this Section and now in force, of which
Mortgagor, Mortgagor's heirs, devisees, representatives, successors and assigns or other person
might take advantage despite this Section, shall hereafter be repealed or cease to be in force, such
law shall not thereafier be deemed to preclude the application of this Section. Mortgagor
expressly waives and relinquishes any and all rights and remedies which Mortgagor may have or
be able to assert by reason of the laws of the State of Indiana and the State of Tllinois pertaining
to the righis and remedies of sureties. Without limiting the foregoing, Mortgagor hereby waives,
to the extent.iiow or hereafter permitted by law, all rights of redemption and reinstatement of this
Mortgage pursuanit to the Mortgage Foreclosure Law (as defined in Section 4.3 hereof), on
behalf of itself and ai! those taking by, through or under Mortgagor. Mortgagor acknowledges
that the Mortgaged Propzrty does not constitute “agricultural real estate,” as such term is defined
in Section 15-1201 of tne. Mortgage Foreclosure Law or “residential real estate,” as such term is
defined in Section 15-1219 ut Mertgage Foreclosure Law.

Section 5.3 Limitation of interest. It is the intent of Mortgagor and Mortgagee in the
execution of this Mortgage and the cilier Loan Instruments to contract in strict compliance with
the usury laws of the State of Indiana govzring the loan evidenced by the Notes. In furtherance
thereof, Mortgagee and Mortgagor stipuiite and agree that none of the terms and provisions
contained in the Loan Instruments shall ever te construed to create a contract for the use,
forbearance or detention of money requiring pavment of interest at a rate in excess of the
maximum interest rate permitted to be charged by th< laws of the State of Indiana and the State
of Illinois governing the loan evidenced by the Notes. #iortgagor or any guarantor, endorser or
other party now or hereafter becoming liable for the payzent of the Notes shall never be liable
for unearned interest on the Notes and shall never be requir’d to pay interest on the Notes at a
rate in excess of the maximum rate of interest that may be lawtvisy charged under the laws of the
State of Indiana and the State of Illinois and the provisions of this Sention shall control over all
other provisions of the Notes and any other instrument executed in connection herewith which
may be in apparent conflict herewith. In the event any holder of the Netes shall collect monies
which are deemed to constitute interest in excess of the maximum rate perraitted by the laws of
the State of Indiana and the State of Iilinois, all such sums deemed to constitute iricrest in excess
of the maximum legal rate shall be immediately returned to the Mortgager unon such
determination.

Section 5.4 Notices. Whenever Mortgagee or Mortgagor shall desire to give or serve any
notice, demand, request or other communication with respect to this Mortgage, each such notice,
demand, request or other communication shall be in writing and shall be effective only if the
same 1s delivered by personal service or mailed by registered or certified mail, postage prepaid,
return receipt requested, addressed to the address set forth at the beginning of this Mortgage.
Any party may at any time change its address for such notices by delivering or mailing to the
other parties hereto, as aforesaid, a notice of such change.

Section 5.5 Captions. The captions or headings at the beginning of each Section hereof
are for the convenience of the parties and are not a part of this Mortgage.
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Section 5.6 Invalidity of Certain Provisions. If the lien of this Mortgage is invalid or
unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as to any part of
the Mortgaged Property, the unsecured or partially secured portion of the debt shall be
completely paid prior to the payment of the remaining and secured or partially secured portion of
the debt, and all payments made on the debt, whether voluntary or under foreclosure or other
enforcement action or procedure, shall be considered to have been first paid on and applied to the
full payment of that portion of the debt which is not secured or fully secured by the lien of this
Mortgage.

Section 5.7 No Merger. If both the Lessor's and Lessee's estates under any lease or any
portion thereof which constitutes a part of the Mortgaged Property shall at any time become
vested in cne owner, this Mortgage and the lien created hereby shall not be destroyed or
terminated by application of the doctrine of merger and, in such event, Mortgagee shall continue
to have and exjoy all of the rights and privileges of Mortgagee as to the separate estates. In
addition, upon fte oreclosure of the lien created by this Mortgage on the Mortgaged Property
pursuant to the provis.ens hereof, any leases or subleases then existing and created by Mortgagor
shall not be destroyed er ‘erminated by application of the law of merger or as a matter of law or
as a result of such foreciosur= unless Mortgagee or any purchaser at any such foreclosure sale
shall so elect. No act by or-0u behalf of Mortgagee or any such purchaser shall constitute a
termination of any lease or sublease unless Mortgagee or such purchaser shall give written notice
thereof to such tenant or subtenant.

Section 5.8 Subrogation. To ths sxtent that proceeds of the Notes are used to pay any
outstanding lien, charge or prior encumbiancs-against the Mortgaged Property, such proceeds
have been or will be advanced by the Lenders at Mortgagor's request and Mortgagee on behalf of
the Lenders shall be subrogated to any and all tigits and liens owned or held by any owner or
holder of such outstanding liens, charges and prior-ezicambrances, irrespective of whether said
liens, charges or encumbrances are released.

Section 5.9 Leasehold Estates. Mortgagor hereby futher represents, warrants and
covenants:

(@)  That the Leases are in full force and ef/eot, and Mortgagor is the
lessee under each Lease and the owner of each Leassiold Estate; and that
Mortgagor has good and legal right to convey each Leasehsid Estate as herein
provided,

()  That all rents (including additional rents and otier charges)
reserved in the Leases have been paid in full to the extent they were payable on or
prior to the date hereof;

(¢)  That Mortgagor has exercised its rcasonable best efforts to obtain
all necessary consents from the lessor in connection with each Lease to the
execution of this Mortgage and the conveyance effected hereby;

(@)  Mortgagor further agrees to defend each Leasehold Estate for the
cntire remainder of the term set forth therein, against all and EVery person or
persons lawfully claiming, or who may claim the same or any part thereof by or
through Mortgagor, subject only to the payment of the rents in each Lease
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reserved and to the performance and observance of all of the terms, covenants and
conditions thereof:

(¢)  To the best of Mortgagor’s actual knowledge, there is no existing
default under the provisions of any Leasc or in the performance of any of the
terms, covenants, conditions or warranties thereof on the part of the lessor, as the
lessor under the Lease, or Mortgagor, as lessee under the Lease, to be observed
and performed;

(f) That Mortgagor will not modify, extend, change, amend or in any
way alter the terms of any Lease in any manner which will materially impair the
security of this Mortgage or terminate, cancel or surrender any Lease, or waive,
excuse, condone or in any way release or discharge any lessor of or from the
vbligations, covenants, conditions and agreements by such lessor to be done and
performed in any manner which will materially impair the security of this

Mezizage;

(g1 That Mortgagor will notify Mortgagee immediately in writing of
the occurience of any default by Mortgagor under any Lease that could
reasonably cause ‘e termination of such Lease;

(h)  Tha: Mortgagor will (i) promptly notify Mortgagee in writing of
the receipt by Mortgagzor of any notice from any lessor and of any notice noting or
claiming any default by Murigagor in the performance or observance of any of the
terms, covenants or conditions-on the part of Mortgagor to be performed or
observed under any Lease thet could reasonably cause the termination of such
Lease; (ii) promptly notify Mortgagez in writing of the receipt by Mortgagor of
any notice from any lessor to Mortgages of termination of any Lease (or any part
thereof) pursuant to the provisions of sucli Lease or otherwise; and (iii) promptly
cause a copy of each of such notices received by Mortgagor from any lessor to be
delivered to Mortgagee;

(i) That Mortgagor will, within thirty {30} days after written demand
from Mortgagee use its best reasonable efforts to ctrain from any lessor and
deliver to Mortgagee a certificate stating that a Lease is.in' full force and effect,
has not been further modified, that no notice of termination ot default thereon has
been served on the lessee thereof, stating the date to which the resits have been
paid and stating whether or not there are any known defaults theseunder by the
lessee and specifying the nature of such defaults, if any;

@ That Mortgagor will not consent to any waiver or modification or
cancellation of any provision of any Lease that would terminate such Lease or
otherwise impair the lien of this Mortgage or otherwise adversely affect
Mortgagee’s rights or benefits under this Mortgage; and

(k)  That Mortgagor will not consent to the subordination of any Lease
to any mortgage or deed of trust of the fee interest of the lessor in the Leasehold
Estate without the written consent of Mortgagee, which consent will not be
unreasonably withheld.

REAL ESTATE MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND FIXTURE FILING PAGE 23




1128719061 Page: 25 of 31

UNOFFICIAL COPY

In case Mortgagor acquires the fee title or any other estate, title or interests
1n or to any Leasehold Estate or any part thereof, this Mortgage shall attach to and
cover and be a lien upon the fee title or such other estate, title or interests so
acquired and such fee title or other estate, title or interests shall, without further
assignment, mortgage or conveyance, become and be subject to the lien of and
covered by this Mortgage.

Section 5.10 Revolving Credit. This Mortgage secures, in part, the obligations of
Mortgagor under and pursuant to the revolving credit facility evidenced by the Notes, and it is
expressly agreed that the lien of this Mortgage shall continue despite the fact that the
indebtedness evidenced by the Notes may, from time to time, be fully paid, and despite that the
aggregate 2irount of the advances evidenced by the Notes may exceed the initial aggregate
principal balarce secured by this Mortgage, and despite certain advances may be non-obligatory,
until the obligaticns of the Lenders to make further advances under the Notes are terminated and
all the indebtedndss and obligations secured hereby are fully and finally paid or performed.

Section 5.11 Futiire Advances. This Mortgage also secures all future advances made or
to be made under the Lan Instruments, if any, which future advances shall have the same
priority as if all such future zdvances were made on the date of execution hereof. Nothing in this
Section 5.11 or in any other provision of this Mortgage shall be deemed either (a) an obligation
on the part of Mortgagee to make anv future advances other than in accordance with the terms
and provisions of the Loan Instrumexts, ot (b} an agreement on the part of Morigagee to increase
the amount of the loans evidenced by the otes.

Section 5.12 The Agent. Mortgagee has been appointed Administrative Agent for the
Lenders hereunder pursuant to Article VII of the Credit Agreement. It is expressly understood
and agreed by the parties to this Mortgage that any authority conferred upon Mortgagee
hereunder is subject to the terms of the delegation  of authority made by the Lenders to
Mortgagee pursuant to the Credit Agreement, and that tac’ Mortgagee has agreed to act (and any
successor Mortgagee shall act) as such hereunder only on tae express conditions contained in
such Article VIIL. Any successor Mortgagee appointed pursuant-to Article VIII of the Credit
Agreement shall be entitled to all the rights, interests and benefits ot (ne"Mortgagee hereunder.

Section 5.13 The Mortgage Foreclosure Law. Mortgagor and Mortgagee shall have the
benefit of all of the provisions of the Mortgage Foreclosure Law (as defiied in Section 4.3
hereof), including all amendments thereto which may become effective froin 2inie to time after
the date hereof. If any provision of the Mortgage Foreclosure Law which is specifically referred
to herein is repealed, Mortgagee shall have the benefit of such provision as most receriiy existed
prior to such repeal, as though the same were incorporated herein by express reference:

Section 5.14 Fixture Filing. Mortgagor and Mortgagee agree that, as provided in the
llinois Uniform Commercial Code, this Mortgage shall be effective from the date of its
recording as a fixture filing with respect to all goods constituting part of the Mortgaged Property
which are or are to become fixtures related to the real estate described herein. For this purpose,
the following information is set forth:
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(a) Name and Address of Debtor:

RDK Ventures LLC

4080 W. Jonathan Moore Pike
P.O. Box 347

Columbus, Indiana 47201

(b) Néme and Address of Secured Party:

JPMorgan Chase Bank, N.A., as Administrative Agent
1 East Ohio Street, IN1-0044
Indianapolis, Indiana 46277

{¢) This document covers goods which are or are to become fixtures.

(¢} The real estate to which such fixtures are or are to be attached is that
described in'Exkibit A attached hereto, the record owner of which is Mortgagor.

. 1S SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year first
above written.

“MORTGAGOR”
RDK VENTURES LLC

By: Mac’s Convenience Stores, I:LC, its Manager

By:
Kathy Curfaington, Vice Prefident of
Administration & Benchmarking
) ACKNOWLEDGMENT
Arizonce ‘
STATE OF INBIANA }

_ o )88:
CouNTY OF IEZC‘LNL’.()Q«,)

Before me, a Notary Public in aur for said County and State, personally appeared Kathy
Cunnington, known to me to be the Vice President of Administration & Benchmarking of Mac’s
Convenience Stores, LLC, the Manager of RD¥. Ventures LLC, and acknowledged the execution
of the foregoing Real Estate Mortgage, SecurityAgreement, Assignment of Rents and Fixture
Filing for and on behalf of said limited liability compsay.

Witness my hand and Notarial Seal, this/| > day of Sesicmber, 2011,

7/ (Q@v,@m ya

Notdty Public - Signature

T Pyaske O'bres

Notary Public - Printed

A
i J7ANOQKE O'BRIEN
sKO\NotaiFublic,State of Arizona

My Commission Expires: My County of Residence:
Maricopa County

Jmpry M > _Maiitepa

My Commission Expires

i N January 14, 2013
&) —

This instrument prepared by Michael J. Kaye, Attomey At Law, BARNES & THORNBURG LLP, 11
S. Meridian Street, Indianapolis, Indiana 46204.
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Exhibit A @

Legal Descripticn

CC#136995

THAT PART OF LOT 15 IN SCHOOL TRUSTEE'S SUBDIVISION OF SECTION

. 16, TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE INTERSECTION OF
THE EAST LINE OF LAGRANGE ROAD, SAID LINE BEING 39.0 FBET RAST OF
AND PARALLEL WITH THE WEST LINB OF THE SOUTHEAST - 1/4 OF SRID
SECTION, AND THE NORTHWESTERLY LINE OF JOLIBET ROAD, SAID LINE
BRING 39.0 FEET NORTHWESTERLY OF THE CENTER OF SAME; THENCE NORTH .
ON SAID BAST LINE OF LAGRANGE ROAD, 175.00 FEEI; THENCE
NORTHEASTERLY AND PARALLEL WITH THE SAID MORTHWESTERLY LINE OF
SRID JOLIET ROAD, 175.00 FEET; THENCE 50UTH PARALLEL WITH SALD
WP3T LINE OF THR SOUTHBAST 1/4, 175.00 FEET TO TEE AFORESAID
NOXTSARSTERLY LINE OF JOLIET ROAD; THENCE SOUTHWESTERLY ON SAID
LIKE, 175,00 FEET TO THE POINT OF BEGINNING (EXBPTING THEREFROM
THAT PART LYING SOUTHERLY OF A CURVED LINE CONVEX TO THE
SOUTHHWEE T 1AVING A RADIUS OF 36,0 FEET AND BEING TANGENT TO
AFORESAID ZAST LINE OF LAGRANGE RORD ARND TO THE AFORESALD
NORTHWESTERLY LIN'E OF JOLIET ROAD)} IN COOX COUNTY, ILLINOIS.

'Tax Parcel ID No. 18-16-400-511.0000 .
Address: 6101 8, LaGrange Rd (7812), Countryside, IT, 60525-4071
136995/6737

BDDBOI 5975318v1
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Exhibit A

Legal Description q7

CC#137202

PARCEL I:

LOT 1 IN DIAMOND SUBDIVISION IN THE SOUTHWEST 1/4 OF SECTION 16
AND THR NORTHWEST 1/4 OF BECTION 21, ALL IN TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOR. COUNTY,

ILLINOIS.
PARCEL 2:

2079 455, 457, 458 AND 459 IN WILLIAM ZBLOBKY'S WESTCHESTER, A
HUPWIVISION OF (EXCEPT RAILROAD LAND SOUTH OF CHICAGO
WEST.“ZSTER AND WESTERN RAILROAD AND CHICAGO MRDIEON AND
NORTHERY "AILROAD} 1OTS 12 AND 13 IN SCHOOL TRUSTEEE
SURDIVISTUN UF SECTION 16, TOWNSHIP 39 NORTH, RANGE 12, EAST
OF THE TH(RD TRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

- Tax Parcel ID Nofs). 15-16:310-064-0000; and 15-16-310-068-0000
Address: 10200 West Rooseveit Ford, Westchester, IL 60154-2519
137202/6752 : ,

BDDBOL 5975608v1
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Exhibit B

DESCRIPTION OF PROPERTY

All tangible personal property now or hereafter owned by Mortgagor and used or
intended for use in constructing, furnishing, equipping and operating all improvements located
on the real estate described in Exhibit A attached hereto (the “Property”), as the same may be
completed or enlarged from time to time, including, without limiting the generality of the
foregoing, any and all buildings and improvements now or hereafter erected thereon, including,
but not limited to, building materials and supplies stored on the Property, fixtures, attachments,
appliances, ~quipment, machinery and other articles attached to said buildings and improvements
(the “Improvements™), including all goods, machinery, tools, insurance proceeds, equipment
(including fire”sprinklers and alarm systems, office air conditioning, heating, refrigerating,
electronic monijoring, entertainment, recreational, window or structural cleaning rigs,
maintenance equipineat, exclusion of vermin or insects, removal of dust, refuse or garbage, and
all other equipment of <very kind), lobby and all other indoor and outdoor furniture (including
tables, chairs, planters, desks, sofas, shelves, lockers and cabinets), wall beds, wall safes,
furnishings, appliances (incindiig ice boxes, refrigerators, fans, heaters, stoves, water heaters
and incinerators), rugs, carpets and, other floor coverings, draperies and drapery rods and
brackets, awnings, window shadcs~venetian blinds, curtains, lamps, chandeliers and other
lighting fixtures and office maintenance ard other supplies (hereinafter collectively called the
“Personal Property”); and

All estate, interest, right, title and any other demand or claim, which Mortgagor now has
or may hereafter acquire in any plans and specifizations, construction contracts, construction
management agreements, material purchase agreemcr(s; builder's and manufacturer's warranties
and insurance proceeds with respect to the Property, the iriprovements or the Personal Property,
and any and all awards made for the taking by emiient domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the Property, the Personal Property or the
Improvements, including, without limitation, any awards resultng from a change of grade of
streets and awards for severance damages; together with all renits; issues, profits, royalties,
income and other benefits derived from the Property, (collectively the ‘“KRents™), subject to the
right, power and authority given to Mortgagor to collect and apply such Rer:s; together with all
leasehold estate, right, title and interest of Mortgagor in and to all leases or-sukFiaases covering
the Property and/or the Improvements or any portion thereof now or hereafter existing or entered
into, and all right, title and interest of Mortgagor thereunder, including, without iimitation, all
cash or security deposits, advance rentals, and deposits or payments of similar nature; together
with all right, title and interest of Mortgagor in and to all options to purchase or lease the
Property and/or the Improvements or any portion thereof or interest therein, and any greater
estate in the Property and/or the Improvements owned or hereafter acquired; together with all
interests, estate or other claims, both in law and in equity, which Mortgagor now has or may
hereafter acquire in the Property and/or the Improvements.
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Exhibit C

Leases

None
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