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MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY ACREEMENT AND FIXTURE FILING

This Mortgage, Assignment of Rents, Securit Agreement and Fixture Filing ("Mortgage”), dated
as of February 29, 2012, is given by Chicago Title Land Trust Company, a corporation of lllinois, as
Successor Trustee to LaSalle National Bank, as Successcr Trustee to The Exchange National Bank of
Chicago, as Trustee under Trust Agreement dated July 2%, 1968 known as Trust Number 10-21767-09
(“Trust Agreement”), as mortgagor {"Mortgagor"), to Bank of America, N.A., a national banking
association, its successors and assigns, as mortgagee ("Mortyr.gee”).

1. GRANT.

1.1 The Property. For the purpose of securing payment and performance of the Secured
Obligations defined in Section 2 below, Mortgagor hereby irrevocably and uncznditionally grants,
conveys, transfers and assigns to Mortgagee, upon the statutory mortgage conditica for breach of which
this Mortgage is subject to foreclosure as provided by law, with mortgage covenants an right of entry
and possession, all estate, right, title and interest which Mortgagor now has or may 1a er 2cauire in the
following property (all or any part of such property, or any interest in all or any part of it, 10ge*iar with the
Personalty (as hereinafter defined) being hereinafter collectively referred to as the “Propery”s:

(@) The real property located in the County of Cook, State of lllinois, as
described in Exhibit A hereto (the “Land™);

(b} All buildings, structures, improvements, fixtures and appurtenances now or
hereafier placed on the Land, and ali apparatus and equipment now or hereafter attached in any
manner to the Land or any building on the Land, including all pumping plants, engines, pipes,
ditches and flumes, and also all gas, electric, cooking, heating, cocling, air conditioning, lighting,
refrigeration and plumbing fixtures and equipment (collectively, the “Improvements”);

(c) All easements and rights of way appurtenant to the Land; all crops growing or
to be grown on the Land (including all such crops following severance from the Land); all standing
timber upon the Land (including all such timber following severance from the Land); all
development rights or credits and air rights; all water and water rights (whether riparian,
appropriative, or otherwise, and whether or not appurtenant to the Land) and shares of stock
pertaining to such water or water rights, ownership of which affect the Land; all minerals, oil, gas,
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and other hydrocarbon substances and rights thereto in, on, under, or upon the Land;

{(d) All existing and future leases, subleases, subtenancies, licenses, occupancy
agreements and concessions relating to the use and enjoyment of all or any part of the Land or
the Improvements, and any and all guaranties and other agreements relating to or made in
connection with any of the foregoing;

(e} All proceeds, including all claims to and demands for them, of the voluntary
or involuntary conversion of any of the Land, Improvements, or the other property described
above into cash or liquidated claims, including proceeds of all present and future fire, hazard or
casualty insurance policies, whether or not such policies are required by Mortgagee, and all
conziemhation awards or payments now or later to be made by any public body or decree by any
court of cumpetent jurisdiction for any taking or in connection with any condemnation or eminent
domain proseeding, and all causes of action and their proceeds for any breach of warranty,
misrepresetetinn, damage or injury to, or defect in, the Land, Improvements, or the other
property descrbed.above or any part of them; and

(h. Aroceeds of, additions and accretions to, substitutions and replacements
for, and changes in any «f ihe property described above.

1.2 Fixure Filing. This Martgage constitutes a financing statement filed as a fixture filing
under the Illinois Uniform Commercial Codz, as amended or recodified from time to time (the “Code”),
covering any Property which now is or later«ray become a fixture attached to the Land or any building
located thereon.

2. THE SECURED OBLIGATIONS.

2.1 Purpose of Securing. Mortgagor mak.es the grant, conveyance, transfer and
assignment set forth in Section 1, makes the irrevocable arid absolute assignment set forth in Section 3,
and grants the security interest set forth in Section 4, all for tha purpose of securing the following
obligations (the "Secured Obligations") in any order of priority th=.: mortaagee may choose:

(a) Payment of all obligations of Quality Foou Products Inc., an lllinois
corporation ("Quality Food Products®), to Mortgagee arising under it.e following instrument(s) or
agreement(s) (collectively, the "Quality Food Products Debt Instrument):

(i) A certain Loan Agreement dated as of February 27. 2012, between
Quality Food Products and Mortgagee which provides for extensions of credi' in a principal
amount not exceeding Five Hundred Thousand and 00/ Dollars ($500,000.00).

This Mortgage also secures payment of all obligations of Quality Food Products und*r ina Quality
Food Products Debt Instrument which arise after the Quality Food Products Debt Instrumant is
extended, renewed, modified or amended pursuant to any written agreement between Quality
Food Products and Mortgagee, and all obligations of Quality Food Products under any successor
agreement or instrument which restates and supersedes the Quality Food Products Debt
Instrument in its entirety.

(b) Payment of all obligations of Aralis Corporation, an lllinois corporation
(“Beneficiary”), to Mortgagee arising under the following instrument(s) or agreement(s)
(collectively, the “Aralis Debt Instrument”):

(i) A certain Loan Agreement dated as of February 27, 2012, between
Beneficiary and Mortgagee which provides for extensions of credit in a principal amount not
exceeding Three Million One Hundred Fifty-Nine Thousand One Hundred Sixty-Seven and
00/100 Dollars ($3,159,167.00).

CHICAGON3497966.1
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This Mortgage also secures payment of all obligations of Beneficiary under the Aralis Debt
instrument which arise after the Aralis Debt Instrument is extended, renewed, modified or
amended pursuant to any written agreement between Beneficiary and Mortgagee, and all
obligations of Beneficiary under any successor agreement or instrument which restates and
supersedes the Aralis Debt Instrument in its entirety,

(c) Payment and performance of all obligations of Mortgagor under this
Mortgage:

(d) Payment and performance of all obligations of Obligor (as hereinafter
definer) under any Swap Contract. “Swap Contract* means any document, instrument or
agreement with Mortgagee, now existing or entered into in the future, relating to an interest rate
swap transaction, forward rate transaction, interest rate cap, floor or collar transaction, any similar
transaction. any option to enter into any of the foregoing, and any combination of the foregeing,
which agresmznt may be oral or in writing, including, without limitation, any master agreement
relating to or gavuming any or all of the foregoing and any related schedule or confirmation, each
as amended froni tixie to time; and

(e) Payrient and performance of all future advances and other obligations that
Mortgagor (or any successei In interest to Mortgagor) or Obligor (if different from Mortgagor) may
agree to pay and/or perform (v.nether as principal, surety or guarantor) to or for the benefit of
Mortgagee, when a writing sigricd %y Mortgagor (or any successor in interest to Mortgagor)
evidences said parties' agresmeni %1% such advance or obligation be secured by this Mortgage.

This Mortgage does not secure any obligation which 2xoressly states that it is unsecured, whether
contained in the foregoing Debt Instrument or in any’ othar document, agreement or instrument. Unless
specifically described in subparagraph (a) above or omnarvise agreed in writing, "Secured Obligations”
shall not include any debts, obligations or liabilities whicn are or may hereafter be "consumer credit”
subject to the disclosure requirements of the Federal Truth'in’'Ly:nding law or any regulation promulgated
thereunder.

As used herein, "Obligor” means, collectively and individually, Quality Foud Products and Beneficiary, and
“Debt Instrument” means, collectively and individually, the Quality Foou Preducts Debt Instrument and the
Aralis Debt Instrument.

2.2 Terms of Secured QObiigations. All persons who may have or acquire an interest in
all or any part of the Property will be considered to have notice of, and will be bound bv._the terms of the
Debt Instrument described in Paragraphs 2.1(a) and 2.1(b) and each other agreemen; or 11strument
made or entered into in connection with each of the Secured Obligations. These terms inziu%a any
provisions in the Debt Instrument which permit borrowing, repayment and reborrowing, or ‘akich provide
that the interest rate on one or more of the Secured Obligations may vary from time to time.

2.3 Maximum Amount Secured. The maximum amount secured by the lien of this
Mortgage is $10,977,501.00.

3. ASSIGNMENT OF RENTS.

3.1 Assignment. Mortgagor hereby irrevocably, absolutely, presently and unconditionally
assigns to Mortgagee all rents, royalties, issues, profits, revenue, income and proceeds of the Property,
whether now due, past due or to become due, including all prepaid rents and security deposits
(collectively, the "Rents"), and confers upon Mortgagee the right to collect such Rents with or without
taking possession of the Property. In the event that anyone establishes and exercises any right to
develop, bore for or mine for any water, gas, oil or mineral on or under the surface of the Property, any
sums that may become due and payable to Mortgagor as bonus or royalty payments, and any damages
or other compensation payable to Mortgagor in connection with the exercise of any such rights, shall also

be considered Rents assigned under this Paragraph. THIS IS AN ABSOLUTE ASSIGNMENT, NOT AN
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ASSIGNMENT FOR SECURI NLY.

3.2 Grant of License. Notwithstanding the provisions of Paragraph 3.1, Mortgagee
hereby confers upon Mortgagor a license ("License") to collect and retain the Rents as they become due
and payable, so fong as no Event of Default, as defined in Paragraph 6.2, shall exist and be continuing. If
an Event of Default has occurred and is continuing, Mortgagee shall have the right, which it may choose
to exercise in its sole discretion, to terminate this License without notice to or demand upon Mortgagor,
and without regard to the adequacy of the security for the Secured Obligations.

4. GRANT QOF SECURITY INTEREST.

1.1 Grant of Security Interest. Mortgagor grants to Mortgagee a security interest in, and
pledges and assigns to Mortgagee, all of Mortgagor’s right, title and interest now or hereafter acquired in
and to all of the follewing described personal property (collectively, the “Personalty”).

{4). All tangible personal property of every kind and description, whether stored
on the Land or elsev.inere, including, without limitation, all goods, materials, supplies, tools,
books, records, chattals, furniture, fixtures, equipment, and machinery, and which in ail cases is
{i) used or useful or acquired in connection with any construction undertaken on the Land or the
maintenance of the Lana ary the Improvements, or (i) affixed or installed, or to be affixed or
installed, in any manner on the'Land or the Improvements;

(b} All crops growiro-ar to be grown on the Land (including all such crops
following severance from the Land); a" standing timber upon the Land (including all such timber
following severance from the Land); all v/ater and water rights (whether riparian, appropriative, or
otherwise, and whether or not appurtenant ‘o th3 Land) and shares of stock pertaining to such
water or water rights, ownership of which aftect irie Land; and all architectural and engineering
plans, specifications and drawings, and as-built urawings which arise from or relate to the Land or
the Improvements;

(c) All general intangibles and rights rels tiiig to the Property, including, without
limitation, all permits, licenses and claims to or demands for *ie voluntary or involuntary
conversion of any of the Land, Improvements, or other Propeyty i"ito cash or liquidated claims,
proceeds of all present and future fire, hazard or casualty insurar.ce policies, whether or not such
policies are required by Mortgagee, and all condemnation awards ¢i pavments now or later to be
made by any public body or decree by any court of competent jurisdiction for any taking or in
connection with any condemnation or eminent domain proceeding, and all auses of action and
their proceeds for any breach of warranty, misrepresentation, damage or inju'y to: or defect in,
the Land, Improvements, or other Property or any part of them;

(d) All deposit accounts from which Mortgagor may from time to time authorize
Mortgagee to debit payments due on the Secured Obligations; all rights and interests uagur all
Swap Contracts, including all rights to the payment of money from Mortgagee under any such
Swap Contracts; and all accounts, deposit accounts, and general intangibles, including payment
intangibles, described in any such Swap Contracts;

(e) All substitutions, replacements, additions, accessions and proceeds for or to
any of the foregoing, and all books, records and files relating to any of the foregoing, including,
without limitation, computer readable memory and data and any computer software or hardware
reasonably necessary to access and process such memory and data.

5. RIGHTS AND DUTIES OF THE PARTIES.

5.1 Representations and Warranties. Mortgagor represents and warrants that Mortgagor
lawfully possesses and holds fee simple title to all of the Land and the Improvements, unless Mortgagor's
present interest in the Land and the Improvements is described in Exhibit A as a leasehold interest, in
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which case Mortgagor lawfully possesses and holds a leasehold interest in the Land and the
Improvements as stated in Exhibit A. Beneficiary owns one hundred percent (100%) of the beneficial
interest of, and sole power of direction in, the Trust Agreement, free from any lien, security interest,
encumbrance or other right, title or interest of any other person or entity other than in favor of the
Mortgagee, and has the legal power and authority to direct the Mortgagor to mortgage and convey the

Property.

5.2 Taxes. Assessments. Liens and Encumbrances. Mortgagor shall pay prior to

delinquency all taxes, levies, charges and assessments, including assessments on appurtenant water
stock, imposed by any public or quasi-public authority or utility company which are (or if not paid, may
become) a lien.on all or part of the Property or any interest in it, or which may cause any decrease in the
value of the "ror erty or any part of it. Mortgagor shall immediately discharge any lien on the Property
which Mortgage has not consented to in writing, and shall also pay when due each obligation secured by
or reducible to a lier, charge or encumbrance which now or hereafter encumbers or appears to encumber
all or part of the Properwv. whether the lien, charge or encumbrance is or would be senior or subordinate
to this Mortgage.

5.3 Damaqe: and Insurance and Condemnation Proceeds.

{a) Mortyaror hereby absolutely and irrevocably assigns to Mortgagee, and

authorizes the payor to pay to 'vior'gages, the following claims, causes of action, awards,
payments and rights to payment.{cs'lectively, the "Claims"):

(i) all awaras-of damages and all other compensation payable directly or
indirectly because of a condemration. oroposed condemnation or taking for public or
private use which affects all or part of the Property or any interest in it;

(i) all other awards, clair:s And causes of action, arising out of any
breach of warranty or misrepresentation afieciing all or any part of the Property, or for
damage or injury to, or defect in, or decrease i vsilue of all or part of the Property or any
interest in it;

(iiiy all proceeds of any insurance poiisies nayable because of loss
sustained to all or part of the Property, whether or not such ‘asurance policies are
required by Mortgagee; and

(iv) all interest which may accrue on any of the fxr2going.

{b) Mortgagor shall immediately notify Mortgagee in writing if:

(i) any damage occurs or any injury or loss is sustained to al or nart of
the Property, or any action or proceeding relating to any such damage, injury o luss is
commenced; or

(i} any offer is made, or any action or proceeding is commenced, which
relates to any actual or proposed condemnation or taking of all or part of the Property.

If Mortgagee chooses to do so, it may in its own name appear in or prosecute any action or
proceeding to enforce any cause of action based on breach of warranty or misrepresentation, or
for damage or injury to, defect in, or decrease in value of all or part of the Property, and it may
make any compromise or settlement of the action or proceeding. Mortgagese, if it so chooses,
may participate in any action or proceeding relating to condemnation or taking of all or part of the
Property, and may join Mortgagor in adjusting any loss covered by insurance.

(¢) All proceeds of the Claims assigned to Mortgagee under this Paragraph shall

be paid to Mortgagee. In each instance, Mortgagee shall apply those proceeds first toward
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reimbursement of all of Mortgagee's costs and expenses of recovering the proceeds, including
attorneys' fees. Mortgagor further authorizes Mortgagee, at Mortgagee's option and in
Mortgagee's sole discretion, and regardless of whether there is any impairment of the Property,
(i) to apply the balance of such proceeds, or any portion of them, to pay or prepay some or all of
the Secured Obligations in such order or proportion as Mortgagee may determine, or (ii) to hold
the balance of such proceeds, or any portion of them, in an interest-bearing account to be used
for the cost of reconstruction, repair or alteration of the Property, or (iii) to release the balance of
such proceeds, or any portion of them, to Mortgagor. If any proceeds are released to Mortgagor,
Mortgagee shall not be obligated to see to, approve or supervise the proper application of such
proceeds. If the proceeds are held by Mortgagee to be used to reimburse Mortgagor for the costs
of restoration and repair of the Property, the Property shall be restored to the equivalent of its
origivial ¢.ondition, or such other condition as Mortgagee may approve in writing. Mortgagee may,
at Mortoagee's option, condition disbursement of the proceeds on Mortgagee's approval of such
plans anu srecifications prepared by an architect satisfactory to Mortgagee, contractor's cost
estimates, arctitect's certificates, waivers of liens, sworn statements of mechanics and
materialmen, zn such other evidence of costs, percentage of completion of construction,
application of payme:its, and satisfaction of liens as Mortgagee may reasonably require.

5.4 Insurance. Micrtgagor shall pravide and maintain in force at all times all risk property
damage insurance (including withicu® imitation windstorm coverage, and hurricane coverage as
applicable) on the Property and such ¢%nen type of insurance on the Property as may be required by
Mortgagee in its reasonable judgment. At Mortgagee's request, Mortgagor shall provide Mortgagee with
a counterpart original of any policy, togethar with a certificate of insurance setting forth the coverage, the
limits of liability, the carrier, the policy number.znu the expiration date. Each such policy of insurance
shall be in an amount, for a term, and in form and content satisfactory to Mortgagee, and shall be written
only by companies approved by Mortgagee. In add'tion, each policy of hazard insurance shall include a
Form 438BFU or equivalent loss payable endorsemerit i favor of Mortgagee. Unless Mortgagor provides
evidence of the insurance coverage required by this Paragiaph, Mortgagee may purchase insurance at
Mortgagor's expense to protect Mortgagee’s interest in the Pruperty. This insurance may but need not,
protect Mortgagor's interests. The coverage that Mortgagee purcrases may not pay any claim that
Mortgagor makes or any claim that is made against Mortgagor in zonnection with the Property.
Mortgagor may later cance! any insurance purchased by Mortgagee, but anly after providing evidence
that Mortgagor has obtained insurance as required by this Paragraph.-f »4origagee purchases insurance
tor the Property, Mortgagor will be responsible for the costs of that insuraiics, including the insurance
premium, interest and any other charges Mortgagee may impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurar.ce.- The costs of the
insurance may be added to outstanding principal balance of the Secured Obligatior's. The costs of the
insurance may be more than the cost of insurance Mortgagor may be able to obtain o1 its own.

5.5 Maintenance and Preservation of Property.

(a) Mortgagor shall and shall cause Beneficiary to keep the Property ir’ uod
condition and repair and shall not commit or allow waste of the Property. Mortgagor shall not and
shall not permit Beneficiary to remove or demolish the Property or any part of it, or alter, restore
or add to the Property, or initiate or allow any change in any zoning or other land use
classification which affects the Property or any part of it, except with Mortgagee's express prior
written consent in each instance.

(b) If all or part of the Property becomes damaged or destroyed, Mortgagor shall
promptly and completely repair anc/or restore the Property in a good and workmanlike manner in
accordance with sound building practices, regardiess of whether or not Mortgagee agrees to
disburse insurance proceeds or other sums to pay costs of the work of repair or reconstruction
under Paragraph 5.3.

(c) Mortgagor shall not commit or allow any act upon or use of the Property
which would violate any applicable law or order of any governmental authority, whether now

&
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axisting or later to be enacted and whether foreseen or unforeseen, or any public or private
covenant, condition, restriction or equitable servitude affecting the Property. Mortgagor shall not
and shall not permit Beneficiary to bring or keep any article on the Property or cause or allow any
condition to exist on it, if that could invalidate or would be prohibited by any insurance coverage
required to be maintained by Mortgagor on the Property or any part of it under this Mortgage.

(d) If Mortgagor's interest in the Property is a leasehold interest, Mortgagor shall
observe and perform all obligations of Mortgagor under any lease or leases and shall refrain from
taking any actions prohibited by any lease or leases. Mortgagor shall preserve and protect the
leasehold estate and its value.

(e) If the Property is agricultural, Mortgagor shall farm the Property in a good
and hug'zandlike manner. Mortgagor shall keep all trees, vines and crops on the Property
properly (ultvated, irrigated, fertilized, sprayed and fumigated, and shall replace all dead or
unproductiva traes or vines with new ones. Mortgagor shall prepare for harvest, harvest, remove
and sell any crape arowing on the Property. Mortgagor shall keep all buildings, fences, ditches,
canals, wells anc otr.or farming improvements on the Property in first class condition, order and
repair.

() Mortyaoa shall and shall cause Beneficiary to perform all other acts which
from the character or use of thr; Pioperty may be reasonably necessary to maintain and preserve
its value.

5.6 Releases, Extensions, Meyifications and Additional Security. Without affecting the
personal liability of any person, including Mortgajor (or Obligor, if different from Mortgagor), for the
payment of the Secured Obligations or the lien of th's Mortgage on the remainder of the Property for the
unpaid amount of the Secured Obligations, Mortgages ~iay from time to time and without notice:

(a) release any person liable for pav:uent of any Secured Obligation,

(b) extend the time for payment, or othe *vise alter the terms of payment, of any
Secured Obligation;

(¢) accept additional real or personal property of a»y kind as security for any

Secured Obligation, whether evidenced by deeds of trust, mortgages, security agreements or any
other instruments of security;

(d) alter, substitute or release any property securing the Sec.irea Obligations;
{e) consent to the making of any plat or map of the Property or ary rart of it;

{f) join in granting any easement or creating any restriction affecting tha
Property;

(@) join in any subordination or other agreement affecting this Mortgage or the
lien of it; or

(h) release the Property or any part of it from the lien of this Mortgage.

5.7 Release. When all of the Secured Obligations have been paid in full and no further
commitment to extend credit continues, Mortgagee shall release the Property, or so much of it as is then
held under this Mortgage, from the lien of this Mortgage.

5.8 Compensation and Reimbursement of Costs and Expenses.

(a) Mortgagor agrees to pay fees in the maximum amounts legally permitted, or

-7-
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reasonable fees as may be charged by Mortgagee when the law provides no maximum limit, for
any services that Mortgagee may render in connection with this Mortgage, including Mortgagee's
providing a statement of the Secured Obligations. Mortgagor shall also pay or reimburse all of
Mortgagee's costs and expenses which may be incurred in rendering any such services.

(b) Mortgagor further agrees to pay or reimburse Mortgagee for all costs,
expenses and other advances which may be incurred or made by Mortgagee to protect or
preserve the Property or to enforce any terms of this Mortgage, including the exercise of any
rights or remedies afforded to Mortgagee under Paragraph 6.3, whether any lawsuit is filed or not,
or in defending any action or proceeding arising under or relating to this Mortgage, including
attornevs' fees and other legal costs, costs of any sale of the Property and any cost of evidence
of tite:

(c) Mortgagor shall pay all obligations arising under this Paragraph immediately
upon demziid ' Mortgagee. Each such obligation shall be added to, and considered to be part
of, the principal ¢! the Secured Obligations, and shall bear interest from the date the obligation
arises at the rate provided in any instrument or agreement evidencing the Secured Obligations. If
more than one rate o' interest is applicable to the Secured Obligations, the highest rate shall be
used for purposes herec’.

5.9 Exculpation and Ir.dennification.

(a) Mortgagee shali <t be directly or indirectly liable to Mortgagor or any other
person as a consequence of any of ths fallowing:

() Mortgagee's excrcisa of or failure to exercise any rights, remedies or
powers granted to it in this Mortgage;,

(il Mortgagee's failure or 1efusal to perform or discharge any obligation
or liability of Mortgagor under any agreement ¢:ated to the Property or under this
Mortgage;

(iii) Mortgagee's failure to produce Reints from the Property or to perform
any of the obligations of the lessor under any lease covering the Property;

(iv) any waste committed by lessees of the Prope:lv or any other parties,
or any dangerous or defective condition of the Property; or

{v) any loss sustained by Mortgagor or any third party recuiting from any
act or omission of Mertgagee in operating or managing the Property upon @r.grsise of the
rights or remedies afforded Mortgagee under Paragraph 6.3, unless the loss s caused by
the willful misconduct and bad faith of Mortgagee.

Mortgagor hereby expressly waives and releases all liability of the types described above, and
agrees that no such liability shall be asserted against or imposed upon Mortgagee.

(b) Mortgagor agrees to indemnify Mortgagee against and hold Mortgagee
harmiess from all losses, damages, liabilities, claims, causes of action, judgments, court costs,
attorneys' fees and other legal expenses, cost of evidence of title, cost of evidence of value, and
other costs and expenses which Mortgagee may suffer or incur in performing any act required or
permitted by this Mortgage or by law or because of any failure of Mortgagor to perform any of its
obligations. This agreement by Mortgagor to indemnify Mortgagee shal! survive the release and
cancellation of any or all of the Secured Obligations and the tull or partial release of this
Mortgage.

5.10 Defense and Notice of Claims and Actions. At Morigagor's sole expense,
-8
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Mortgagor shall protect, preserve and defend the Property and title to and right of possession of the
Property, and the security of this Mortgage and the rights and powers of Mortgagee created under it,
against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing if any claim is
asserted which does or could affect any of these matters, or if any action or proceeding is commenced
which alleges or relates to any such claim.

5.11 Representation and Warranty Regarding Hazardous Substances. Before signing
this Mortgage, Mortgagor researched and inquired into the previous uses and ownership of the Property.
Based on that due diligence, Mortgagor represents and warrants that to the best of its knowledge, no
hazardous substance has been disposed of or released or otherwise exists in, on, under or onto the
Property, excent as Mortgagor has disclosed to Mortgagee in writing. Mortgagor further represents and
warrants the: Mcrtgagor has complied, and will comply and cause all occupants of the Property to
comply, with all current and future laws, regulations and ordinances or other requirements of any
governmental autno:ity relating to or imposing liability or standards of conduct concerning protection of
health or the envirc::m~nt or hazardous substances (“Environmental Laws”). Mortgagor shall promptly, at
Mortgagor's sole cost ény! expense, take all reasonable actions with respect to any hazardous
substances or other environziantal condition at, on, or under the Property necessary to (i) comply with all
applicable Environmental Lavss; {ii) allow continued use, occupation or operation of the Property; or (i)
maintain the fair markst value of %ie Property. Mortgagor acknowledges that hazardous substances may
permanently and materially impair ine value and use of the Property. "Hazardous substance” means any
substance, material or waste that is or ';aecomes designated or regulated as "toxic,” "hazardous,”
"pollutant,” or "contaminant® or a similar-designation or regulation under any current or future federal,
state or local law (whether under common !¢, statute, regulation or otherwise) or judicial or
administrative interpretation of such, including-witnout limitation petroleum or natural gas.

5.12 Site Visits, Observation and Tastir.g. Mortgagee and its agents and representatives
shall have the right at any reasonable time, after giving «easonable notice to Mortgagor, to enter and visit
the Property for the purposes of performing appraisals, voserving the Property, taking and removing
environmental samples, and conducting tests on any part 6i ¥ie Property. Mortgagor shall reimburse
Mortgagee on demand for the costs of any such environmenteu i/ivastigation and testing. Mortgagee will
make reasonable efforts during any site visit, observation or testir:g conducted pursuant this Paragraph to
avoid interfering with Mortgagor's use of the Property. Mortgagee is under no duty, however, to visit or
observe the Property or to conduct tests, and any such acts by Mortgage~ will be sotely for the purposes
of protecting Mortgagee’s security and preserving Mortgagee's rights undai *nis Mortgage. No site visit,
observation or testing or any report or findings made as a result thereof (“Ervirunmental Report”) (i) will
result in a waiver of any default of Mortgagor; (ii) impose any liability on Mortga jee;-or (iii) be a
representation or warranty of any kind regarding the Property {including its condit:> or value or
compliance with any laws) or the Environmental Report {including its accuracy or completuness). In the
event Mortgagee has a duty or obligation under applicable laws, regulations or other requirom2nts to
disclose an Environmental Report to Mortgagor or any other party, Mortgagor authorizes N.orioagee to
make such a disclosure. Mortgagee may also disclose an Environmental Report to any reguiatory
authority, and to any other parties as necessary or appropriate in Mortgagee's judgment. Mortgagor
further understands and agrees that any Environmental Report or other information regarding a site visit,
observation or testing that is disclosed to Mortgagor by Mortgagee or its agents and representatives is to
be evaluated (including any reporting or other disclosure obhgatlons of Mortgagor) by Mortgagor without
advice or assistance from Mortgagee.

5.13 Additional Provisions Relating to Condominiums. If the Property is subject to a
condominium declaration of conditions, covenants and restrictions recorded in the official records of the
county in which the Property is located (the "Declaration”), the following provisions shall apply.

(a) The provisions contained in this Mortgage are obligations of Mortgagor in
addition to Mortgagor's obligations under the Declaration with respect to similar matters, and
shall not restrict or limit Mortgagor's duties and obligations to keep and perform promptly all of its
obligations as unit owner under the Declaration.
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(b) Mortgagor shall at all times fully perform and comply with all the agreements,
covenants, terms and conditions imposed upon unit owners under the Declaration, and if
Mortgagor fails to do so, Mortgagee may (but shall not be obligated to) take any action Mortgagee
deems necessary or desirable to prevent or cure any default thereunder. Mortgagee may aiso
take such action as it deems necessary or desirable to cure a default under the Declaration by
Mortgagor or any other party occupying the unit(s) (a “Unit Occupant”) encumbered by this
Mortgage, upon receipt by Mortgagee from the condominium association under the Declaration
{the “Association”) of written notice of such default, even though the existence of such default or
the nature thereof may be questioned or denied by Mortgagor or by any party on behalf of
Mortgeqor. Mortgagee may pay and expend such sums of money as Mortgagee in its sole
discretion deems necessary to prevent or cure any default by Mortgagor or a Unit Occupant, and
Mortgaror hereby agrees to pay to Mortgagee, immediately and without demand, all such sums
so paid ard expended by Mortgagee, together with interest thereon from the date of each such
payment atihe rate (the "Demand Rate") of two percent (2%} in excess of the then current rate of
interest under the Debt Instrument. All sums so paid and expended by Mortgagee, and the
interest thereon, shzi be added to and be secured by the lien of this Mortgage. At Mortgagee’s
request, Mortgagor w! submit satisfactory evidence of payment of all of its monetary obligations
under the Declaration {(iniuding but not limited to rents, taxes, assessments, insurance premiums
and operating expenses).

(c) AtMorigagea's request, Mortgagor will submit satistactory evidence of
payment of all of its monetary obligziisns under the Declaration (including but not limited to rents,
taxes, assessments, insurance premiuins and operating expenses).

(d) Mortgagor shall advise Mor.gagee in writing of the giving of any notice to
Mortgagor by the Association under the Declaruaon of any default by Mortgagor as unit owner or
by a Unit Occupant thereunder in the perfermance or. observance of any of the terms, conditions
and covenants to be performed or observed by Ma:tgacor or such Unit Occupant thereunder, and
Mortgagor shall deliver to Mortgagee a true copy of eac!i such notice.

(e} If any action, proceeding, motion or notice stall be commenced or filed in
respect of the Association in connection with any case (incluaiip @ case commenced or filed
under the Bankruptcy Code), Mortgagee shall have the option, to thi% axclusion of Mortgagor,
exercisable upon notice from Mortgagee to Mortgagor, to conduct aid <:ontrol any such litigation
with counsel of Mortgagee's choice. Mortgagee may proceed in its ow:1 n2me or in the name of
Mortgagor in connection with any such litigation, and Mortgagor agrees to+:xecute any and all
powers, authorizations, consents or other documents required by Mortgagee 'n ccnnectian
therewith. Mortgagor shall, upon demand, pay to Morigagee all costs and expeiis.2 {including
attorneys' fees) paid or incurred by Mortgagee in connection with the prosecution 4 Zonduct of
any such proceedings. Any such costs or expenses not paid by Mortgagor as aforesaid <hall be
secured by the lien of this Mortgage and shall be added to the principal amount of the
indebtedness secured hereby. Mortgagor shall not commence any action, suit, proceeding or
case, or file any application or make any motion, in respect of the Declaration in any such case
without the prior written consent of Mortgagee.

(i Mortgagor will use its best efforts to obtain and deliver to Mortgagee within
twenty (20) days after written request by Mortgagee, an estoppel certificate from the Association
setting forth (i) the name of the unit owner, (ii) that the Declaration has not been modified or, it it
has been modified, the date of each modification (together with copies of each such modification),
(iii} the amount of common expenses and other assessments payable by Mortgagor as unit owner
under the Declaration, (iv) the date to which all common expenses and other assessments have
been paid by Mortgagor as unit owner under the Declaration, (v) whether there are any alleged
defaults by Mortgagor or a Unit Occupant under the Declaration and, if so, setting forth the nature
thereof in reasonable detail, and (vi) as to such other matters as Mortgagee may reasonably
request.
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(g) Mortgagor represents and warrants to Mortgagee that as of the date hereof,
no default under the Declaration has occurred and is continuing.

(h) Mortgagor shall take such actions as may be reasonable to insure that the
Association maintains a public liability insurance policy acceptable in form, amount, and extent of
coverage to Mortgagee.

(i) Mortgagor shall not, except after notice to Mortgagee and with Mortgagee's
prior written consent, either partition or subdivide the Property or consent to:

(i the abandonment or termination of the condominium(s)
ercumbered by this Mortgage, except for abandonment or termination required by law in
the ¢nse of substantial destruction by fire or other casuaity or in the case of a taking by
conde: pnation or eminent domain;

(i) any amendment to any provision of the Declaration, the
Association’s Liylaws or articles or any rules and regulations promulgated by the
Association;

(iii) te'mination of professional management and assumption of self-
management of the Assaciation; or

(iv) any aeton which would have the effect of rendering the public
liability insurance coverage mairtained by the Association unacceptable to Mortgagee.

6. MORTGAGOR ACCELERATING TRANSFERS, UErAULT AND REMEDIES.

6.1 Mortgagor Accelerating Transfers

(a) "Mortgagor Accelerating Transter.mzans any sale, contract to sell,
conveyance, encumbrance, or other transfer, whether voluntiry, ‘nvoluntary, by operation of law
or otherwise, of all or any material part of the Property or any inteiest in it, including any transfer
or exercise of any right to drill for or to extract any water (other thar.icr Mortgagor's own use), oil,
gas or other hydrocarbon substances or any mineral of any kind on ‘or under the surface of the
Property. If Mortgagor is a corporation, "Mortgagor Accelerating Trans/er”-also means any
transfer or transfers of shares possessing, in the aggregate, more than fity percent (50%) of the
voting power. If Mortgagor is a partnership, "Mortgagor Accelerating Transfe * alto means
withdrawal or removal of any general partner, dissolution of the partnership under apalicable law,
or any transfer or transfers of, in the aggregate, more than fifty percent (50%) of the Zartnership
interests. |f Mortgagor is a limited liability company, “Mortgagor Accelerating Transfer” also
means withdrawal or removal of any managing member, termination of the limited liabil:ty
company or any transter or transters of, in the aggregate, more than fifty percent (50%) of the
voting power or in the aggregate more than fifty percent of the ownership of the economic interest
in the Mortgagor.

(b) Mortgagor agrees that Mortgagor shall not make any Mortgagor Accelerating
Transfer, unless the transfer is preceded by Mortgagee's express written consent to the particular
transaction and transferee. Mortgagee may withhold such consent in its sole discretion. If any
Mortgagor Accelerating Transfer occurs, Mortgagee in its sole discretion may declare all of the
Secured Obligations to be immediately due and payable, and Mortgagee may invoke any rights
and remedies provided by Paragraph 6.3 of this Mortgage.

6.2 Events of Default. The occurrence of any one or more of the following events, at the
option of Mortgagee, shall constitute an event of default ("Event of Default”) under this Mortgage:

11-
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(a) Obligor fails to make any payment, when due, under the Debt Instrument
(after giving effect to any applicable grace period), or any other default occurs under and as
defined in the Debt Instrument or in any other instrument or agreement evidencing any of the
Secured Obligations and such default continues beyond any applicable cure period;

(b) Mortgagor fails to make any payment or perform any obligation which arises
under this Mortgage;

(c) Mortgagor makes or permits the occurrence of a Mortgagor Accelerating
Transfer in violation of Paragraph 6.1;

(d) Mortgagor permits the occurrence of a Beneficiary Accelerating Transfer in
violatior ‘ol Paragraph 2 of the Joinder attached hereto and made a part hereof,

{a) Any representation or warranty made in connection with this Mortgage or the
Secured Obligaticns proves to have been false or misleading in any material respect when made;

(f) Ay default occurs under any other mortgage on all or any part of the
Property, or under any ohngation secured by such mortgage, whether such mortgage is prior to or
subordinate to this Mortgag~, or

(g) An event ovsuss which gives Mortgagee the right or option to terminate any
Swap Contract secured by this Mortysge.

6.3 Remedies. Atany time afte the 2acurrence of an Event of Default, Mortgagee shalll
be entitled to invoke any and all of the rights and reihedias described below, as well as any other rights
and remedies authorized by law. All of such rights and etnedies shall be cumulative, and the exercise of
any one or more of them shall not constitute an election of remedies.

(a) Mortgagee may declare any or ali ¢! trie Secured Obligations to be due and
payable inmediately, and may terminate any Swap Cort:act secured by this Mortgage in
accordance with its terms.

(b) Mortgagee may apply to any court of competent jurisdiction for, and obtain
appointment of, a receiver for the Propenrty.

(c) Mortgagee, in person, by agent or by court-appointea raceivar, may enter,
take possession of, manage and operate all or any part of the Property, and i its >wn name or in
the name of Mortgagor sue for or ctherwise collect any and all Rents, including inzsethat are
past due, and may also do any and all other things in connection with those actions 2t
Mortgagee may in its sole discretion consider necessary and appropriate to protect the sczurity of
this Mortgage. Such other things may include: entering into, enforcing, modifying, or canceling
leases on such terms and conditions as Mortgagee may consider proper; obtaining and evicting
tenants; fixing or modifying Rents; completing any unfinished construction; contracting for and
making repairs and alterations; performing such acts of cultivation or irrigation as necessary to
conserve the value of the Property; and preparing for harvest, harvesting and selling any crops
that may be growing on the property. Mortgagor hereby irrevocably constitutes and appoints
Mortgagee as its attomey-in-fact to perform such acts and execute such documents as
Mortgagee in its sole discretion may consider to be appropriate in connection with taking these
measures, including endorsement of Mortgagor's name on any instruments. Mortgagor agrees to
deliver to Mortgagee all books and records pertaining to the Property, including computer-
readable memory and any computer hardware or software necessary to access or process such
memory, as may reasonably be requested by Mortgagee in order to enable Mortgagee to
exercise its rights under this Paragraph.

(d) Mortgagee may cure any breach or default of Mortgagor, and if it chooses to
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do so in connection with any such cure, Mortgagee may also enter the Property and/or do any
and all other things which it may in its sole discretion consider necessary and appropriate to
protect the security of this Mortgage. Such other things may include: appearing in and/or
defending any action or proceeding which purports to affect the security of, or the rights or
powers of Mortgagee under, this Mortgage; paying, purchasing, contesting or compromising any
encumbrance, charge, lien or claim of lien which in Mortgagee's sole judgment is or may be
senior in priority to this Mortgage, such judgment of Mortgagee to be conclusive as among the
parties to this Mortgage; obtaining insurance and/or paying any premiums or charges for
insurance required to be carried under this Mortgage; otherwise caring for and protecting any and
all of the Property; and/or employing counsel, accountants, contractors and other appropriate
persons to assist Mortgagee. Mortgagee may take any of the actions permitted hereunder either
with.Cr without giving notice to any person.

{e) Mortgagee may bring an action in any court of competent jurisdiction to
foreclose this ir.strument or to obtain specific enforcement of any of the covenants or agreements
of this Mortgage.

() Mor.gagee may exercise the remedies contained in the Debt Instrument or in
any other instrument or agrzement evidencing any of the Secured Obligations.

(g) Mortgagee mzy proceed under the Code as to all or any part of the
Personalty, and in conjunction therewith may exercise all of the rights, remedies and powers of a
secured creditor under the Code. ‘Wian all time periods then legally mandated have expired, and
after such notice of sale as may ther. bz '4gally required has been given, Mortgagee may sell the
Personalty at a public sale to be held at he time and place specified in the notice of sale. it shall
be deemed commaercially reasonable for the¢’ Mo tgagee to dispose of the Personalty without
giving any warranties as to the Personalty arid spacifically disclaiming all disposition warranties.

(h) If any provision of this Mortgaga is inconsistent with any applicable provision
of the lllinois Mortgage Foreclosure Law, lilinois Compica Statutes Chapter 735, Section 5/15-
1101 et seq. (the “lllinois Act"), the provisions of the lllino’sAct shall take precedence over the
provisions of this Mortgage, but shall not invalidate or render unenforceable any other provision of
this Mortgage that can fairly be construed in a manner consisiant with the lllinois Act.

(i) Without in any way limiting or restricting any of the *iortgagee’s rights,
remedies, powers and authorities under this Mortgage, and in addition ‘o0 all of such rights,
remedies, powers, and authorities, the Mortgagee shall also have and miav exercise any and all
rights, remedies, powers and authorities which the holder of a mortgage is pe:miti2d to have or
exercise under the provisions of the lllinois Act, as the same may be amended é-uri lime to time.
If any provision of this Mortgage shall grant to the Mortgagee any rights, remedies. prwers or
authorities upon default of Mortgagor which are more limited than the rights that would ctherwise
be vested in the Mortgagee under the lllinois Act in the absence of said provision, the N oi*Jagee
shall be vested with all of the rights, remedies, powers and authorities granted in the lllinois Act to
the fullest extent permitted by law.

(i) Without limiting the generality of the foregoing, all expenses incurred by the
Mortgagee, to the extent reimbursable, under Sections 5/15-1510, 5/15-1512, or any other
provision of the Hlinois Act, whether incurred before or after any decree or judgment of
foreclosure, and whether or not enumerated in any cther provision of this Mortgage, shall be
added to the indebtedness secured by this Mortgage and by the judgment of foreclosure.

(k) Mortgagor waives, to the extent permitted by law (a) the benefit of all laws
now existing or that may hereafter be enacted providing for any appraisement before sale of any
portion of the Property, (b) all rights of reinstatement, redemption, valuation, appraisement,
homestead, moratorium, exemption, extension, stay of execution, notice of election to mature or
declare due the whole of the Secured Obligations in the event of foreclosure of the liens hereby
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created, (c) all rights and remedies which Mortgagor may have or be able to assert by reason of
the laws of the State of lllinois pertaining to the rights and remedies of sureties, (d) the right to
assert any statute of limitations as a bar to the enforcement of the lien of this Mortgage or to any
action brought to enforce the Debt Instrument or any other Secured Obligations, and (e) any
rights, legal or equitable, to require marshaling of assets or to require foreclosure sales in a
particular order. Without limiting the generality of the preceding sentence, Mortgagor, on its own
behalf and on behaif of each and every person acquiring any interest in or title to the Property
subsequent to the date of this Mortgage, hereby irrevocably waives any and all rights of
reinstatement or redemption from sale or from or under any order, judgment or decree of
foreclosure of this Mortgage or under any power contained herein or under any sale pursuant to
any statute, order, decree or judgment of any court. Mortgagor, for itself and for all persons
herexiter claiming through or under it or who may at any time hereafter become holders of liens
junior to-ina lien of this Mortgage, hereby expressly waives and releases all rights to direct the
order in which.any of the Property shall be sold in the event of any sale or sales pursuant hereto
and to have any of the Property and/or any other property now or hereafter constituting security
for any of the ir ocotedness secured hereby marshaled upon any foreclosure of this Mortgage or
of any other secuiitv iy any of said indebtedness. The Mortgagee shall have the right to
determine the order ir.»«nich any or all of the Property shall be subjected to the remedies
provided herein. The Mo:igagee shall have the right to determine the order in which any or all
portions of the Secured CGuiigations are satisfied from the proceeds realized upon the exercise of
the remedies provided herein. /voitgagor, on behalf of itself and all persons now or hereafter
interested in the Property, voluritari'y and knowingly hereby: acknowledges that the transaction
of which this Mortgage is a part is .‘rznsaction which does not include either Agricultural real
estate (as defined in the lllinois Act), o Pesidential real estate (as defined in the lllinois Act).

6.4 Application of Sale Proceeds aid Rants.

(a) Mortgagee shall apply the prozeeds of any sale of the Property in the
following manner: first, to pay the portion of the Seci: e Obligations attributable to the costs,
fees and expenses of the sale, including costs of eviderce of title in connection with the sale;
and, second, to pay all other Secured Qbligations in an't<iaer and proportions as Mortgagee in
its sole discretion may choose. The remainder, if any, shall b2 reinitted to the person or persons
entitled thereto.

{b) Mortgagee shall apply any and all Rents collected 'sv.it. and any and all sums
other than proceeds of any sale of the Property which Mortgagee may raceive or collect under
Paragraph 6.3, in the following manner: first, to pay the portion of the Seci.ed Obligations
attributable to the costs and expenses of operation and collection that may be incirred by
Mortgagee or any receiver; and, second, to pay all other Secured Obligations in ary ~ider and
proportions as Mortgagee in its sole discretion may choose. The remainder, if any, s*all be
remitted to the person or persons entitled thereto. Mortgagee shall have no liability fcr ary funds
which it does not actually receive.

7. MISCELLANE PROVISION
7.1 No Waiver or Cure.

(@) Each waiver by Mortgagee must be in writing, and no waiver shall be
construed as a continuing waiver. No waiver shall be implied from any delay or failure by
Mortgagee to take action on account of any default of Mortgagor. Consent by Mortgagee to any
act or omission by Mortgagor shall not be construed as a consent to any other or subsequent act
or omission or to waive the requirement for Mortgagee's consent to be obtained in any future or
other instance.

(b) it any of the events described below occurs, that event alone shall not cure
or waive any breach, Event of Default or notice of default under this Mortgage or invalidate any
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act performed pursuant to any such default or notice; or nullify the effect of any notice of default
or sale (unless all Secured Obligations then due have been paid and performed); or impair the
security of this Mortgage; or prejudice Mortgagee or any receiver in the exercise of any right or
remedy afforded any of them under this Mortgage; or be construed as an affirmation by
Mortgagee of any tenancy, lease or option, or a subordination of the lien of this Mortgage:

(i) Mortgagee, its agent or a receiver takes possession of all or any part
of the Property;

(i} Mortgagee collects and applies Rents, either with or without taking
possession of all or any part of the Property,

(iiy Mortgagee receives and applies to any Secured Obligation proceeds
¢t a'1v Property, including any proceeds of insurance policies, condemnation awards, or
othzr c.aims, property or rights assigned to Mortgagee under this Mortgage;

(iv) Mortgagee makes a site visit, observes the Property and/or conducts
tests thereon.

(v} wortgagee receives any sums under this Mortgage or any proceeds
of any collateral held fur any of the Secured Obligations, and applies them to one or more
Secured Obligations;

(vi) Mortgages or any receiver performs any act which it is empowered
or authorized to perform under tliis Mnrigage or invokes any right or remedy provided
under this Mortgage.

7.2 Powers of Mortgagee. Mortgagee iny take any of the actions permitted under
Paragraphs 6.3(b) and/or 6.3(c) regardless of the adequacy £ (e security for the Secured Obligations, or
whether any or all of the Secured Obligations have been deciar«d to be immediately due and payable, or
whether notice of default and election to sell has been given und<: nis Mortgage.

7.3 Nonborrower Mortgagor.

(a) If any Mortgagor (*Nonborrower Mortgagor*) is i10* the Obligor under the
Debt Instrument described in Paragraphs 2.1(a) and 2.1(b), such Nonbarrewer Mortgagor
authorizes Mortgagee to perform any of the following acts at any time, all without notice to
Nonborrower Mortgagor and without affecting Mertgagee's rights or Nonborro ver Mortgagor's
obligations under this Mortgage:

(i) Mortgagee may alter any terms of the Debt Instrument or anv.nart of
it, including renewing, compromising, extending or accelerating, or otherwise ch.arging
the time for payment of, or increasing or decreasing the rate of interest on, the Debt
Instrument or any part of it;

(i) Mortgagee may take and hold security for the Debt instrument,
accept additional or substituted security for the Debt Instrument, and subordinate,
exchange, enforce, waive, release, compromise, fail to perfect, sell or otherwise dispose
of any such security,

(i) Mortgagee may apply any security now or later held for the Debt
Instrument in any order that Mortgagee in its sole discretion may choose, and may direct
the order and manner of any sale of all or any part of it and bid at any such sale;

(iv) Mortgagee may release any Obligor of its liability for the Debt
Instrument or any part of it;

-15-
CHICAGC\3497966.1
IDVAL - 011486/1762



1208012001 Page: 17 of 29

UNOFFICIAL COPY

(v) Mortgagee may substitute, add or release any one or more
guarantors or endorsers of the Debt instrument; and

(vi) Mortgagee may extend other credit to any Obligor, and may take
and hold security for the credit so extended, whether or not such security also secures
the Debt Instrument.

{(b) Nonborrower Mortgagor waives:

(i} Any right it may have to require Mortgagee to proceed against any
Dbligor, proceed against or exhaust any security held from any Obligor, or pursue any
siner remedy in Mortgagee's power to pursue;

(i) Any defense based on any legal disability of any Obligor, any
dischaige or limitation of the liability of any Obligor to Mortgagee, whether consensual or
arising by or<ration of law or any bankruptcy, reorganization, receivership, insolvency, or
debtor-relief nrzceeding, or from any other cause, or any claim that Nonborrower
Mortgagor's oblicaiions exceed or are more burdensome than those of Obligor;

(iiiy AP presentments, demands for performance, notices of
nonperformance, protects. notices of protest, notices of dishonor, notices of acceptance
of this Mortgage and of tha <¥ictence, creation, or incurring of new or additional
indebtedness of any Obligor, 2:i* demands and notices of every kind;

(iv) Any defense bused on or arising out of any defense that any Obligor
may have to the payment or performance of the Debt Instrument or any part of it; and

{(v) Until the Secured Obliga*ions have been paid and performed in full,
all rights of subrogation, reimbursement, inderar.tization and contribution (contractual,
statutory or otherwise), including any claim or righ:t of subrogation under the Bankruptcy
Code (Title 11 of the U.S. Code) or any successor stutute, all rights to enforce any
remedy that the Mortgagee may have against any Obiigor, and all rights to participate in
any security now or later to be held by Mortgagee for the (U2t Instrument.

{c) Nonborrower Mortgagor assumes full responsibility for “eeping informed of
Obligor's financial condition and business operations and all other circumatances affecting
Obligor's ability to pay and perform its obligations to Mortgagee, and agrees tat Mortgagee shall
have no duty to disclose to Nonborrower Mortgagor any information which Morigdgee may
receive about Obligor's financial condition, business operations, or any other circurisiances
bearing on its ability to perform.

(d) No provision or waiver in this Mortgage shall be construed as limiting the
generality of any other pravision or waiver contained in this Mortgage.

(e) For purposes of this Paragraph 7.3, all references to the Debt Instrument
shall also include any instrument or agreement executed by any Obligor subsequent to the date
of this Mortgage which is secured by this Mortgage in accordance with the provisions of
Paragraphs 2.1(d) and 2.1(e).

7.4 Merger. No merger shall occur as a result of Morigagee's acquiring any other estate
in or any other lien on the Property unless Mortgagee consents to a merger in writing.

7.5 Joint and Several Liability. if Mortgagor consists of more than one person, each
shall be jointly and severally liable for the faithful performance of all of Mortgagor's obligations under this
Mortgage.
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7.6 Applicable Law. This Mortgage shall be governed by the laws of the State of lllinois.

7.7 Successors in Interest. The terms, covenants and conditions of this Mortgage shall
be binding upon and inure to the benefit of the heirs, successors and assigns of the parties. However,
this Paragraph does not waive the provisions of Paragraph 6.1.

7.8. CONSENT TO JURISDICTION. TO INDUCE MORTGAGEE TO ACCEPT THIS
MORTGAGE, MORTGAGOR {RREVOCABLY AGREES THAT, SUBJECT TO THE MORTGAGEE'S
SOLE AND ABSOLUTE ELECTION, ALL ACTIONS OR PROCEEDINGS IN ANY WAY ARISING OUT
OF OR RELATED TO THIS MORTGAGE WILL BE LITIGATED IN COURTS HAVING SITUS IN COOK
COUNTY, IL.\NDIS. MORTGAGOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION
OF ANY COURY LOCATED WITHIN COOK COUNTY, ILLINOIS, WAIVES PERSONAL SERVICE OF
PROCESS UPO! MORTGAGOR, AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE
MADE BY REGISTZR':D MAIL DIRECTED TO MORTGAGOR AT THE ADDRESS STATED ON THE
SIGNATURE PAGE H:RZ0OF AND SERVICE SO MADE WILL BE DEEMED TO BE COMPLETED
UPON ACTUAL RECEIPT.

7.9. WAIVER O7 JURY TRIAL. MORTGAGOR AND MORTGAGEE EACH WAIVES
ANY RIGHT TO A TRIAL BY JURY (N ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND
ANY RIGHTS (a) UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUNEMT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE BE DELIVERED IN CONNECTIO? ‘WITH THIS MORTGAGE OR (B) ARISING FROM ANY
BANKING RELATIONSHIP EXISTING IN COXM.ECTION WITH THIS MORTGAGE, AND AGREES
THAT ANY SUCH ACTION OR PROCEEDING 'NIL). BE TRIED BEFORE A COURT AND NOT
BEFORE A JURY. MORTGAGOR AGREES THAT IT 'WILL NOT ASSERT ANY CLAIM AGAINST
MORTGAGEE OR ANY OTHER PERSON INDEMNiF1ZL UNDER THIS AGREEMENT ON ANY
THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CGr.SFQUENTIAL, INCIDENTAL OR PUNITIVE
DAMAGES.

7.10 Interpretation. Whenever the context requirzs, all words used in the singular will be
construed to have been used in the plural, and vice versa, and each (encer will include any other gender.
The captions of the sections of this Mortgage are for convenience only ar.d do not define or limit any
terms or provisions. The word "include(s)" means "include(s), without lim.tation," and the word “including”
means "including, but not limited to." The word “obligations® is used in its broa st and most
comprehensive sense, and includes all primary, secondary, direct, indirect, fixed arnd contingent
obligations. It further includes all principal, interest, prepayment charges, late charyes, loan fees and any
other fees and charges accruing or assessed at any time, as well as all obligations to oerform acts or
satisfy conditions. No listing of specific instances, items or matters in any way limits the scura or
generality of any language of this Mortgage. The Exhibits to this Mortgage are hereby incerrorated in this
Mortgage.

7.11 In-House Counsel Fees. Whenever Mortgagor is obligated to pay or reimburse
Mortgagee for any attorneys' fees, those fees shall include the allocated costs for services of in-house
counsel to the extent permitted by applicable law.

7.12 Waiver of Marshaling. Mortgagor waives all rights, legal and equitable, it may now
or hereafter have to require marshaling of assets or to direct the order in which any of the Property will be
sold in the event of any sale under this Mortgage. Each successor and assign of Mortgagor, including
any holder of a lien subordinate to this Mortgage, by acceptance of its interest or lien agrees that it shall
be bound by the above waiver, as if it had given the waiver itself.

7.13 Waiver of Homestead. Mortgagor hereby abandons and waives all claims of
homestead on the Property and does hereby forever release and discharge the Property from any and all
claims of homestead.

-17-
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7.14 Severability. If any provision of this Mortgage should be held unenforceable or
void, that provision shall be deemed severable from the remaining provisions and in no way affect the
validity of this Mortgage except that if such provision relates to the payment of any monetary sum, then
Mortgagee may, at its option, declare all Secured Obligations immediately due and payable.

7.15 Notices. Mortgagor hereby requests that a copy of notice of default and notice of
sale be mailed to it at the address set forth below. That address is also the mailing address of Mortgagor
as debtor under the Code. Mortgagee's address given below is the address for Mortgagee as secured
party under the Code.

Addresses for Motices to Mortgagor:

Chicage ritle Land Trust Company,

as Succeasnr Trustee to LaSalle National Bank,

as Successur Trustee to The Exchange National Bank of Chicago,
as Trustee undat (rust Agreement dated July 25, 1968

known as Trust Numoar 10-21767-09

171 N Clark Street

Suite 575

Chicago, IL 60601

Address for Notices to Mortgagee:

Bank of America, N.A.

St. Louis — Attn: Document Retention
800 Market Strest, 8" Floor

St. Louis, MO 63101
MO1-800-08-11

7.16 Business Loan. Mortgagor stipulates, represents. warrants, affirms and agrees that
each of the loans and other obligations secured hereby constitute a “iusitiess loan” within the meaning of
the llinois Compiled Statutes, Chapter 815, Sections 205/4(a} or (¢), as 2:panded.

7.17 No Property Manager Lign. Any property managemerit 2:rraement for or relating to
all or any part of the Property, whether now in effect or entered into hereafter by Mrigagor or on behalf of
Mortgagor, shall contain a subordination provision whereby the property manager furever and
unconditionally subordinates to the lien of this Mortgage any and all mechanic's lien rijhts and claims that
it or anyone claiming through or under it may have at any time pursuant to any statute o 2w including,
without limitation, lllinois Compiled Statutes, Chapter 770, Section 60/1 ), as amended. Such property
management agreement or a short form thereof, including such subordination, shall, at the Marto2gee’s
request, be recorded with the office of the recorder of deeds for the county in which the Property.is
located. Mortgagor's failure to cause any of the foregoing to occur shall constitute an Event of Defauft
under this Mortgage.

7.18 Trustee Exculpation. This Mortgage is executed by Chicago Title Land Trust
Company (the “Trustee”), not personally but solely as Trustee in the exercise of the power and authority
conterred upon and vested in it as such Trustee (and said Trustee hereby warrants that it possesses full
power and authority to execute this instrument). It is expressly understood and agreed that all of the
warranties, indemnities, representations, covenants, undertakings and agreements herein made on the
part of the Trustee are undertaken by the Trustee solely in its capacity as trustee and not personally. Itis
further understood and agreed that the Trustee merely holds title to the Property and has no agents,
employees or control over the management of the Property and no knowledge of other factual matters
except as represented to the Trustee by Beneficiary, as beneficiary of the Trust Agreement. No personal
liability or personal responsibility is assumed by or shall at any time be asserted or enforceable against
the Trustee on account of any warranty, indemnity, representation, covenant, undertaking or agreement
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of the Trustee in this Mortgage, all such liability being expressly waived by the Mortgagee and by every
person now or hereafter claiming any right or security hereunder; and the owner of any of the Secured
Obligations or cause of action for breach of any warranty, indemnity, representation, covenant,
undertaking or agreement accruing hereunder shall look solely to the trust estate or the Property
conveyed for the payment thereof, by the enforcement of the lien hereby created, in the manner herein
and in the Debt Instrument provided or by action to enforce the personal liability of any guarantor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, Mortgagor has executed this Mortgage as of the date first above
written.

MORTGAGOR:

CHICAGO TITLE LAND TRUST COMPANY, A
CORPORATION OF ILLINOIS, AS SUCCESSOR
TRUSTEE TO LASALLE NATIONAL BANK, AS
SUCCESSOR TRUSTEE TO THE EXCHANGE
NATIONAL BANK OF CHICAGO, AS TRUSTEE
UNDER TRUST AGREEMENT DATED JULY 25, 1968

KNO S TRUST NUMB?R 10-21767-09
By: L

Name: Qheil16 Daden Do
Title: _Asst, Vice PResdenty

ni5 expiessly nderstood and agreed by and batwesna parties here'n, any” i) ta the contrary notwithstanding, that
each and all of the warranties, indemnities, representa ions.savenants, undeita“ngs and agreements herein made on
the part of the Trustee while in form purporting fo be the warranties, indemnities, representations, covenants
undertakings and agreements of said Trustee are nevertheless each and every one of ther:. made and intended not asl
personal warranties, indemnities, representations, covenants, unc'artakings and agreeme=s oy the Trustee of for the
| purpose or with the intention of binding said Trustee parsonally but are made asd ‘atended for the purpose of binding
- only that portion of the trust property specifically described hereln, ana *his instrument is executed and delivered by
said Trustea not in its own right, but solely in the excercise of the powers coiierred upan it as such Trustee; and that no
personal iability or personal responsibility is assumed by nor shall at any time be asserted or enforceable againgt
the undersigned land lrustee, on account of this instrument or on accouri <iany waranty, indemntty
representation, covenant of agreement of the said Trustee in this instrumant contu’aed: eiiner expressezi o impl'ledl
all such personal liability, if any, bsing expressly waived and released. '
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
} SS.
COUNTY OF COOK )
I, +he under s f\C\,’,} e O/ , @ notary public in and for said County, in
the State aforesaid, do hereby certify that SHEILA DAVENEORT , the
ASSISTANT VICE PRESIDENL of CHICAGO TITLE LAND TRUST COMPANY, an [llinois

corporation, as in:stee as aforesaid, who is personally known to me to be the same person whose name
is subscribed to the foregoing instrument, appeared before me this day in person and acknowledged that
as such _AsSISTANT VICT-P<SIDENL o/ohe signed and delivered the said instrument as histher own free and

voluntary act and as the fiee-and voluntary act of said corporation, as trustee as aforesaid, for the uses
and purposes therein set foiin.

G March
Given under my hand and notevial seal this 55 day of Febraary, 2012.

Pars s ,W M\.
Nétary Public

R 7
Commission expires: __ «~ /¢ e, ézgg 3

b o o ) o e AT Y A W

OFFICIAL SEAL' ”}
GRACE MARIN ¢

NOTARY PUBLIC, STATE OF ILLN JI_S'J"
57‘11!' Corpmis§§9p§}pires 03/20/201.¢
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EXHIBIT A TO MORTGAGE

Exhibit A to MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE
FILING dated as of February 29, 2012, given by Chicago Title Land Trust Company, a corporation of
fllinois, as Successor Trustee to LaSalle National Bank, as Successor Trustee to The Exchange National
Bank of Chicago, as Trustee under Trust Agreement dated July 25, 1968 known as Trust Number 10-
21767-09, as "Mortgagor", to Bank of America, N.A., a national banking association, its successors and
assigns, as "Mortgagee."”

Street Address of Property

298, 912, 918 and 924 W. Randolph St., Chicago, lllinois
913 W. Lake St., Chicago, lllinois
1¢8, 170, and 172 N. Peoria St., Chicago, lllincis

Tax |dentification Numbers

17-08-432-001-0000, 17-08-/32-102-0000, 17-08-432-004-0000, 17-08-432-005-0000
17-08-432-006-0000, 17-08-432:508-0000, 17-08-432-010-0000, 17-08-432-012-0000

Descriclion 2 Property
PARCEL 1:

LOT 8 AND THE NORTH 1/2 OF LOT 11 IN BLOCK 34 IN CARPENTER'S ADDITION TO CHICAGO,
BEING A SUBDIVISION OF THE SOUTHEAST 1/4 OF SECTICN'8, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNY, ILLINOIS.

PARCEL 2:

THE WEST 1/2 OF LOTS 16 AND 17 (EXCEPT THE SOUTH 35 FEET OF 32.:2LOTS) IN BLOCK 34 IN
CARPENTER'S ADDITION TO CHICAGO OF THE SOUTHEAST 1/4 OF SECT1O'< 8, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY. ILLINOIS.

PARCEL 3:

THE WEST 4/2 OF LOT 3, ALL OF LOTS 4, 5, 6, 7, 9, 10, 13 AND 14 (EXCEPT THE SOUTHH 3% FEET
THEREOF TAKEN FOR STREETS) AND THE WEST 27 FEET OF LOT 15 (EXCEPT THE SOUYA 35
FEET THEREOF TAKEN FOR STREETS) IN BLOCK 34 IN CARPENTER'S ADDITION TO CHICAGO IN
THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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JOINDER BY BENEFICIARY

ARALIS CORPORATION, an lllinois corporation (the “Beneficiary”), of 172 N. Peoria Street,
Chicago, lllinois 60607, hereby joins in the execution of this Mortgage, Assignment of Rents, Security
Agreement and Fixture Filing (the “Mortgage”) for the purpose of joining herein, making the assignments,
grants of security interests, transfers and conveyances hereunder, and making, undertaking and agreeing
to the covenants, agreements, obligations, representations and warranties contained herein, all in
accordance with and subject to the following {capitalized terms used herein and not otherwise defined
have the meanings given them in the Mortgage):

1. Seaurity Agreement. Beneficiary and Mortgagee agree that this Mortgage shall constitute
a Security Agreem:citwithin the meaning of the Code with respect to (a) all sums at any time on deposit
for the benefit of the Sersticiary or held by the Mortgagee (whether deposited by or on behalf of the
Beneficiary or anyone &!se) pursuant to any of the provisions of this Mortgage or the other Debt
Instrument, (b) with respect o any Personalty, and (c) all rights, powers, privileges and beneficial interest
of the Beneficiary in, to and-wider the Trust Agreement, and that a security interest in and to the
Personalty, the Trust Agreement(an 2!l of the Beneficiary’s right, title and interest therein is hereby
granted to the Mortgagee, and the Fersonalty, the Trust Agreement and ali of the Beneficiary’s right, title
and interest therein are hereby assign¢ d to the Mortgages, all to secure payment of the Secured
Obligations. All of the provisions containe In this Mortgage pertain and apply to the Personalty as fully
and to the same extent as to any other prope;cy comprising the Property; and the following provisions of
this section shall not limit the applicability of aiivther provision of this Mortgage but shall be in addition
thereto:

(@) The Beneficiary (being the Delitor as that term is used in the Code) is and will be
the true and lawful owner of the Personalty, subjeCt to no liens, charges or encumbrances other
than the lien hereof, other fiens and encumbrances berfiting the Mortgagee and no other party,
and liens and encumbrances, if any, expressly permitted by the other Debt instrument.

(b) The Personalty is to be used by the Benefici.iry so'ely for business purposes.

(c) The Personalty will be kept on the Land and, excepy fcr Obsolete Personalty (as
hereafter defined), will not be removed therefrom without the consent 4" inz Mortgagee (being the
Secured Party as that term is used in the Code). The Personalty may be aixed to the Land but
will not be affixed to any other real estate.

(s)] The only persons having any interest in the Property are the Morige.ger, the
Beneficiary, the Mortgagee and holders of interests, if any, expressly perm itted hercoy.

(@) No financing statement (other than financing statements showing the Mortgagee
as the sole secured party, or with respect to liens or encumbrances, if any, expressly permitted
hereby) covering any of the Personalty or any proceeds thereof is on file in any public office
except pursuant hereto; and the Beneficiary, at its own cost and expense, upon demand, will
furnish to the Mortgagee such further information and will execute and deliver to the Mortgagee
such financing statements and other documents in form satisfactory to the Mortgagee and will do
all such acts as the Mortgagee may request at any time or from time to time or as may be
necessary or appropriate to establish and maintain a perfected security interest in the Personalty
as security for the Secured Obligations, subject to no other liens or encumbrances, other than
liens or encumbrances benefiting the Mortgagee and no other party, and liens and encumbrances
(if any) expressly permitted hereby; and the Beneficiary will pay the cost of filing or recording
such financing statements or other documents, and this instrument, in all public offices wherever
filing or recording is deemed by the Mortgagee to be desirable. The Beneficiary hereby
irrevocably authorizes the Mortgagee at any time, and from time to time, to file in any jurisdiction
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any initial financing statements and amendments thereto, without the signature of the Beneficiary
that (i) indicate the Personalty (A) is comprised of all assets of the Beneficiary or words of similar
effect, regardless of whether any particular asset comprising a part of the Personalty falls within
the scope of Article 9 of the Uniform Commercial Code of the jurisdiction wherein such financing
statement or amendment is filed, or (B) as being of an equal or lesser scope or within greater
detail as the grant of the security interest set forth herein, and (ii) contain any other information
required by Section 5 of Article 9 of the Uniform Commercial Code of the jurisdiction wherein
such financing statement or amendment is filed regarding the sufficiency or filing office
acceptance of any financing statement or amendment, including (A) whether the Beneficiary is an
organization, the type of organization and any organizational identification number issued to the
Benefiriary, and (B) in the case of a financing statement filed as a fixture filing or indicating
Personaly as as-extracted collateral or timber to be cut, a sufficient description of the real
property (o which the Personalty relates. The Beneficiary agrees to furnish any such information
to the Maitoucse promptly upon request. The Beneficiary further ratifies and affirms its
authorizaticii f=¢ any financing statements and/or amendments thereto, executed and filed by the
Mortgagee in anv i wisdiction prior to the date of this Mortgage. In addition, the Beneficiary shall
make appropriate eririss on its books and records disclosing the Mortgagee’s security interests in
the Personalty.

) Upon an Evant of Default hereunder, the Mortgagee shall have the remedies of a
secured party under the Code, incliding, without limitation, the right to take immediate and
exclusive possession of the Persoralty, or any part thereof, and for that purpose, so far as the
Beneficiary can give authority therefar, with or without judicial process, may enter (if this can be
done without breach of the peace) upcii any place which the Personalty or any part thereof may
be situated and remove the same therefram (=rovided that if the Personalty is affixed to real
estate, such removal shall be subject to the zonditions stated in the Code); and the Mortgagee
shall be entitled to hold, maintain, preserve and prixpare the Personalty for sale, until disposed of,
or may propose to retain the Personalty subject to ihe Beneficiary’s right of redemption in
satistaction of the Beneficiary's obligations, as providd in the Code. The Morigagee may render
the Personalty unusable without removal and may dispese of the Personalty on the Property.
The Mortgagee may require the Beneficiary to assembleiie Personalty and make it available to
the Mortgages for its possession at a place to be designated Oy tt.e Mortgagee which is
reasonably convenient to both parties. The Morigagee will give t*.¢ Beneficiary at least ten (10)
days notice of the time and place of any public sale of the Personahyy or of the time after which
any private sale or any other intended disposition thereof is made. Tne ‘equirements of
reasonable notice shall be met if such notice is mailed, by certified Unitad States mail or
equivalent, postage prepaid, to the address of the Beneficiary set forth her<in at least ten (10)
days before the time of the sale or disposition. The Mortgagee may buy at any puolic sale. The
Mortgagee may buy at private sale if the Personaity is of a type customarily sold i & 1acognized
market or is of a type which is the subject of widely distributed standard price quotatizns. Any
such sale may be held in conjunction with any foreclosure sale of the Property. If the Mortqagee
so elects, the Property and the Personalty may be sold as one lot. The net proceeds recli.ed
upon any such disposition, after deduction for the expenses of retaking, holding, preparing for
sale, selling and the reasonable attomeys’ fees and legal expenses incurred by the Mortgagee,
shall be applied against the Secured Obligations in such order or manner as the Mortgagee shall
select. The Mortgagee will account to the Beneficiary for any surplus realized on such
disposition.

(9) The terms and provisions contained in this section, unless the context otherwise
requires, shall have the meanings and be construed as provided in the Code.

(h This Mortgage is intended to be a financing statement within the purview of
Section 9-502(b) of the Code with respect to the Personalty and the goods described herein,
which goods are or may become fixtures relating to the Property. The addresses of the
Beneficiary (Debtor) and the Mortgagee (Secured Party) are set forth above. This Mortgage is to
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be filed for recording with the Recorder of Deeds of the county or counties where the Property are
located. The Mortgagor is the record owner of the Property.

()] To the extent permitted by applicable law, the security interest created hereby is
specifically intended to cover all leases between the Mortgagor and/or the Beneficiary and their
its agents, as lessor, and various tenants named therein, as lessee, including all extended terms
and all extensions and renewals of the terms thereof, as well as any amendments to or
replacement of said leases, together with ali of the right, title and interest of the Beneficiary, as
lessor thereunder.

{j) Beneficiary certifies, represents and warrants that: (i) the Mortgagor is the record
ownat of the Property; (ii) the Beneficiary is the record owner of all Personalty; (iii) the
Benaficiarv's chief executive office is located in the State of lllinois; {jii) the Beneficiary's state of
incorporaior is the State of llinois; (iv) the Beneficiary's exact legal name is as set forth above;
and (v) the L‘ser.oficiarys‘g;ganizational identification number is 54874626.

(k) Benraiiciary hereby agrees that: (i) where Personalty is in possession of a third
party, the Beneficiary will join with the Mortgagee in notifying the third party of the Mortgagee’s
interest and obtaining an acnawledgment from the third party that it is holding the Personalty for
the benefit of the Mortgages; (i) the Beneficiary will cooperate with the Mortgagee in obtaining
control with respect to Personz ity consisting of: deposit accounts, investment property, letter of
credit rights and electronic chatia! zaner; and (iii) until the Secured Obligations are paid in full, the
Beneficiary will not change the staic v«iere it is located or change its name or form of
organization without giving the Mortgage at least thirty (30) days prior written notice in each
instance.

2. Restrictions on Transfer.

(a) Beneficiary, without the prior written cc:i2ant of the Mortgagee, shall not effect,
suffer or permit any conveyance, sale, assignment, trarsfzr. lien, pledge, mortgage, security
interest or other encumbrance or alienation (or any agresment ta do any of the foregoing) of any
of the tollowing properties or interests (each a “Beneficiary Accelerating Transter”):

(i) The Property or any part thereof or interezt tierzin, excepting only sales
or other dispositions of Personaity (“Obsolete Personalty”) ncwmigar useful in connection
with the operation of the Property, provided that prior to the sale ov uther disposition
thereot, such Obsolete Personalty has been replaced by Personaiiy of at least equal
value and utility which is subject to the lien hereof with the same prioiity 2.3 with respect
to the Obsolete Personalty;

(i) All or any portion of the beneficial interest or power of directica 1 of to
the Trust Agreement, and all or any part of the shares of capital stock of the Bernaticiary;

(iii) Any shares of capital stock of a corporate Beneficiary or a corporation
which is the owner of substantially all of the capital stock of any corporation described in
this subsection (other than the shares of capital stock of a corporate trustee or a
corporation whose stock is publicly traded on a national securities exchange or on the
National Association of Securities Dealers' Automated Quotation System);

{iv) It there shall be any change in control (by way of transfers of stock,
partnership or member interests or otherwise) in any partner, member, manager of
shareholder, as applicable, which directly or indirectly controls the day to day operations
and management of the Beneficiary and/or owns a controlling interest in the Beneficiary,
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in each case whether any such conveyance, sale, assignment, transter, lien, pledge, mortgage,
security interest, encumbrance or alienation is effected directly, indirectly (including the nominee
agreement), voluntarily or involuntarily, by operation of law or otherwise; provided, however, that
the foregoing provisions of this section shall not apply (a} to liens securing the Secured
Obligations, (b) to the lien of current taxes and assessments not in default, (c) to any transters ot
the Property, or part thereof, or interest therein, or any beneficial interests, or shares of stock or
partnership or joint venture interests, as the case may be, by or on behalf of an owner thereof
who is deceased or declared judicially incompetent, to such owner's heirs, legatees, devisees,
executors, administrators, estate or personal representatives, or (d) to leases perm itted by the
terms of the Debt Instrument, if any.

()] In determining whether or not to make the loan, Mortgagee evaluated the
background and experience of the Beneficiary and its officers in owning and operating property
such as tie >roperty, found it acceptable and relied and continues to rely upon same as the
means of meiriaining the value of the Property which is the Mortgagee's security for the Debt
Instrument. Beneiiniary and its officers are well experienced in borrowing money and owning and
operating property suth as the Property, were ably represented by a licensed attorney at law in
the negotiation and d">zamentation of the loan and bargained at am’s length and without duress
of any kind for all of the tzrms and conditions of the loan, including this provision. Beneficiary
recognizes that the Mortgagze is entitied to keep its loan portfolio at current interest rates by
either making new loans at suci rates or collecting assumption fees and/or increasing the interest
rate on a loan, the security for whick-is purchased by a party other than the original Beneficiary.
Beneficiary further recognizes thar c.;-secondary junior financing placed upon the Property
(i} may divert funds which would other«i%e be used to pay the Debt Instrument; (ii) could result in
acceleration and foreclosure by any suct juniar encumbrancer which would force the Morigagee
to take measures and incur expenses to prctect its security; (iil) would detract from the value of
the Property should the Morigagee come into pustiession thereof with the intention of selling
same; and (iv) would impair the Mortgagee’s rigiit o Accept a deed in lieu of foreclosure, as a
foreciosure by the Mortgagee would be necessary (o Giear the title to the Property. In accordance
with the foregoing and for the purposes of (a) protectirioiha Mortgagee’s. security, both of
repayment and of value of the Property; (b) giving the Mcrgagee the full benefit of its bargain and
contract with the Beneficiary; (c) allowing the Mortgagee to rise ihe interest rate and collect
assumption fees; and (d) keeping the Property free of subordinatr financing liens, the Beneficiary
agrees that if this section is deemed a restraint on alienation, that ivis a reasonable one.

3. Other Mortgage Provisions. Beneficiary hereby covenants and agrees to be bound by,
and to be deemed to have entered into and made, all of Mortgagor’s certifications, - epre<entations,
warranties, covenants, agreements and obligations under the Mortgage (which shall cons! tute
representations, warranties, covenants, agreements and obligations of the Beneficiary, netwhstanding
the Trustee’s exculpation provisions of Section 7.18), including, without limitation, the waivar-of the right
of redemption pursuant to Section 6.3(k) hereof, with the same force and effect as if they wera fully set
forth herein verbatim.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Beneficiary has executed this Joinder to Mortgage, Assignment of
Rents, Security Agreement and Fixture Filing as of the day and year first above written.

ARALIS CORPORATION, an lllinois corporation

By: ga&/\g\-r (_@(/“’\-\ ’
Name; oeora € HTACIS
Title:  —hasa Z?Lf Lt gt N
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STATE OF ILLINOIS )
) SS.
COUNTY OFdJOK |
The ungarsigned, a Wublic in and for the saig County, in the State aforesaid, DO HEREBY
CERTIFY that 1% , the EHOWNT of ARALIS
CORPORATION, an lllinbis corporation, who is personally known to me to be the same person whose
name is subscribed to the foregoing instrument as such 4! , appeared before me this

day in person 2nd acknowledged that he or she signed and delivered the said instrument as his or her
own free anc valuntary act and as the free and voluntary act of said corporation, for the uses and

purposes thereir: sat forth, :
5 ~day of ubwy, 2012,

GIVEN uncer riiv hand and notarial seal this

Uielot . Grbett=

.. OEFICIAL SEAL
MygCommisgiRiy BXRIEASROCKETT
Notary Public - State of lllingis
My Gommission Expires Feb 5, 2012

h

OFFICIAL SEAL
MInHZCLEE CROGKETT

Notary Public Stute of Ulinais
My Commission cxpires Feb 5, 2013
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