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This Document Prepared By
and After Recording Return to:

GoodSmith Gregg & Unruh LLP
150 S. Wacksr Drive, Suite 3150
Chicago, litinuis 60606
Attention: LindaS. Schurman

Address of Property:

505 Railroad Avenue
Northlake, lllinois 60164

PIN Numbers:

12-31-200-023-0000

MORTGAGE, ASSIGNMENT OF RENTS AN L¥ASES,
SECURITY AGREEMENT AND FIXTURE FILING

This document serves as a Fixture Filing under the Illinois Uniform Commercial Code,
Chapter 810 ILCS 5/9-502(b), et. seq. Mortgagor's Organizational Identificausn -Number is

4816437

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASE

S,, SECURITY

AGREEMENT AND FIXTURE FILING (this "Mortgage") is made this _Lg?_t day of March,
2012, by ASCENT CH2, LLC, a Delaware limited liability company ("Mortgagor"}, in favor of
BANK OF AMERICA, N.A., a national banking association, as Administrative Agent for the
Lenders under the Loan Agreement described below (together with its successors and assigns,
"Mortgagee"), for the benefit of the Lenders and any Swap Counterparty (as such terms are

hereinafter defined).
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ARTICLE 1
Definitions; Granting Clauses; Secured Indebtedness

Section 1.1.  Principal Secured. This Mortgage secures a loan in the maximum
principal amount of One Hundred Seven Million and No/100 Dollars ($107,000,000.00) which is
to be advanced in multiple disbursements from time to time, under the terms of the Loan
Agreement described below, plus such additional amounts as Mortgagee and the Lenders may
from time < tine advance pursuant to the terms and conditions of the Loan Agreement and the
other Loan Deciments described below, together with interest thereon as provided in the Loan
Agreement and ke Gther Loan Documents.

Section 1.2, (5) »Definitions. In addition to other terms defined herein, each of the
following terms shall have thc meaning assigned to it, such definitions to be applicable equally to
the singular and the plural foras of such terms and to all genders:

“Administrative Agent™: shall have the meaning set forth in the Loan Agreement.

L}

Mortgagee": shall mean Bank of Ainerica, N.A.,, a national banking association, in its
capacity as Administrative Agent for the Lenders,-and its successors and assigns in such capacity.

“Lenders”: shall have the meaning set fort!i i, the Loan Agreement.
Lenders g arn

"Loan”: shall mean the loan from the Lenders to M<stgagor, the repayment obligations in
connection with which are evidenced by the Notes.

"Loan Agreement": That certain Loan Agreement dated of even date herewith among
Mortgagor, the Lenders and Mortgagee as it may be from time-lc"time amended, restated,
modified, extended or supplemented.

“Loan Documents™: shail have the meaning set forth in the Loan Agree nent.

"Maximum Amount": shall have the meaning set forth in Section 6.12 of this Martgage.

"Mortgagor": Ascent CH2, LLC, a Delaware limited liability company, whose address is
¢/o Ascent LLC, 9643 Olive Boulevard, St. Louis, Missouri 63132, and its permitted successors
and assigns.

"Notes": shall mean those certain Promissory Notes dated of even date herewith made by
Mortgagor and payable to the order of the Lenders in the aggregate principal face amount of One
Hundred Seven Million and No/10 Dollars ($107,000,000.00), bearing interest as provided in the
Loan Agreement, with an initial maturity date of March /2, 2015, subject to two one year
extension options on the terms and conditions set forth in the Loan Agreement, and containing a
provision for, among other things, the payment of attorneys' fees, as they may be amended,
restated, modified, replaced, extended or supplemented from time to time.
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"Swap Contract™: shall mean any agreement, whether or not in writing, relating to any
Swap Transaction, including, unless the context otherwise clearly requires, any form of master
agreement published by the International Swaps and Derivatives Association, Inc., or any other
master agreement, entered into prior to the date hereof or any time after the date hereof, between
Swap Counterparty and Mortgagor (or its Affiliate (as defined in the Loan Agreement)), together
with any related schedule and confirmation, as amended, supplemented, superseded or replaced
from time to time.

"Swan Counterparty": shall mean Bank of America, N.A. or an Affiliate of Bank of
America, N.A,, in its capacity as counterparty under any Swap Contract.

"Swap Tiavsaction™ shall mean any transaction that is a rate swap, basis swap, forward
rate transaction, conimodity swap, commodity option, equity or equity index swap or option,
bond option, note or bill untion, interest rate option, forward foreign exchange transaction, cap
transaction, collar transaction, floor transaction, currency swap transaction, Cross-currency rate
swap transaction, swap optior:, currency option, credit swap or default transaction, T-lock, or any
other similar transaction (including @y option to enter into the foregoing) or any combination of
the foregoing, entered into prior to the date hereof or anytime after the date hereof between Swap
Counterparty and Mortgagor (or its Affiiate) so long as a writing, such as a Swap Contract,
evidences the parties' intent that such obligaticns shall be secured by this Mortgage in connection
with the Loan.

(b)  Any term used or defined i-ihe Hlinois Uniform Commercial Code, as in
effect from time to time, and not defined in this Morigagz has the meaning given to the term in
the 1llinois Uniform Commercial Code, as in effect fiorn_time to time, when used in this
Mortgage.

(c)  Any capitalized term used herein and not d¢fined shall have the meaning
ascribed to such term in the Loan Agreement.

Section 1.3.  Granting Clause. In consideration of the provisions of this Mortgage and
the sum of TEN DOLLARS ($10.00) cash in hand paid and other goos4.and valuable
consideration the receipt and sufficiency of which are acknowledged by “the- Mortgagor,
Mortgagor hereby MORTGAGES, WARRANTS, CONVEYS, GRANTS, (_ASSIGNS,
RELEASES, TRANSFERS AND SETS OVER unto Mortgagee, for the benefit of the Lenders
and any Swap Counterparty, the following, subject to the Permitted Encumbrances (as hereinafter
defined): (a) the real property described in Exhibit A which is attached hereto and incorporated
herein by reference (the "Land") together with: (i) any and all buildings, structures,
improvements, alterations or appurtenances now or hereafter situated or to be situated on the
Land (collectively the "Improvements™); and (ii) all right, title and interest of Mortgagor, now
owned or hereafter acquired, in and to (1) all streets, roads, alleys, easements, right-of-ways,
licenses, rights of ingress and egress, vehicle parking rights and public places, existing or
proposed, abutting, adjacent, used in connection with or pertaining to the Land or the
Improvements; (2) any strips or gores between the Land and abutting or adjacent properties; (3)
all options to purchase the Land or the Improvements or any portion thereof or interest therein,
and any greater estate in the Land or the Improvements; and (4) all water and water rights,

Page 3
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timber, crops and mineral interests on or pertaining to the Land (the Land, Improvements and
other rights, titles and interests referred to in this clause (a) being herein sometimes collectively
called the "Premises"); (b) all fixtures, equipment, systems, machinery, furniture, furnishings,
appliances, inventory, goods, building and construction materials, supplies, and articles of
personal property, of every kind and character, tangible and intangible (including software
embedded therein), now owned or hereafter acquired by Mortgagor, which are now or hereafter
attached to or situated in, on or about the Land or the Improvements, or used in or necessary to
the complete and proper planning, development, use, occupancy or operation thereof, or acquired
(whether delivered to the Land or stored elsewhere) for use or installation in or on the Land or
the Improvenicrts, and all renewals and replacements of, substitutions for and additions to the
foregoing (the pioperties referred to in this clause (b) being herein sometimes collectively called
the "Accessories,” al’ of which are hereby declared to be permanent accessions to the Land); (¢)
all (1) Mortgagor’s righetitle and interest in any plans and specifications for the Improvements;
(1) Mortgagor's rights, tut not liability for any breach by Mortgagor, under all commitments
(including any commitments for financing to pay any of the Secured Indebtedness, as defined
below), insurance policies, (o 2aditional or supplemental coverage related thereto, including
from an insurance provider meeting the requirements of the Loan Documents or from or through
any state or federal government sponsored program or entity), Swap Contracts, contracts and
agreements for the design, construction, opzration or inspection of the Improvements (including
but not limited to all warranty claims) and ‘o:her contracts and general intangibles (including but
not limited to payment intangibles, trademark:, trade names, goodwill, software and symbols)
related to the Premises or the Accessories or the Opzration thereof; (iii) Mortgagor’s right, title
and interest in any deposits and deposit accounts arising from or related to any transactions
related to the Premises or the Accessories (including tat not limited to Mortgagor's rights in
tenants’ security deposits, deposits with respect to utilityservices 1o the Premises, and any
deposits, deposit accounts or reserves hereunder or under any o her l.oan Documents (hereinafter
defined) for taxes, insurance or otherwise), rebates or refunds of impact fees or other taxes,
assessments or charges, money, accounts, (including deposit accounts) instruments, documents,
promissory notes and chattel paper (whether tangible or electronic) arising-from or by virtue of
any transactions related to the Premises or the Accessories and any accouiit or-deposit account
from which Mortgagor may from time to time authorize Mortgagee or any Swan £ cunterparty to
debit and/or credit payments due with respect to the Loan or any Swap Contract, ai rights to the
payment of money from any Swap Counterparty under any Swap Contract, and a‘l accounts,
deposit accounts and general intangibles including payment intangibles, described in any Swap
Contract; (iv) Mortgagor’s night, title and interest in any permits, licenses, franchises, certificates,
development rights, commitments and rights for utilities, and other rights and privileges obtained
in connection with the Premises or the Accessories; (v) Mortgagor’s right, title and interest in any
leases, rents, issues, profits, royalties, bonuses, revenues and other benefits of the Premises and
the Accessories (without derogation of Article 3 hereof); (vi) Mortgagor’s right, title and interest
in any as-extracted collateral produced from or allocated to the Land including, without
limitation, oil, gas, and other hydrocarbons and other minerals and all products processed or
obtained therefrom, and the proceeds thereof; and (vii) Mortgagor’s right, title and interest in any
engineering, accounting, title, legal, and other technical or business data concerning the Property
which are in the possession of Mortgagor or in which Mortgagor can otherwise grant a security
interest; and (d) all (i) Mortgagor’s right, title and interest in any accounts and proceeds (cash or
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non-cash and including payment intangibles) of or arising from the properties, rights, titles and
interests referred to above in this Section 1.3, including but not limited to proceeds of any sale,
lease or other disposition thereof, proceeds of each policy of insurance (or additional or
supplemental coverage related thereto, including from an insurance provider meeting the
requirements of the Loan Documents or from or through any state or federal government
sponsored program or entity) relating thereto (including premium refunds), proceeds of the taking
thereof or of any rights appurtenant thereto, including change of grade of streets, curb cuts or
other rights of access, by condemnation, eminent domain or transfer in lieu thereof for public or
quasi-public »se under any law, and proceeds arising out of any damage thereto; (ii) Mortgagor’s
right, title and-interest in all letter-of-credit rights (whether or not the letter of credit is evidenced
by a writing) Morigagor now has or hereafter acquires relating to the properties, rights, titles and
interests referred to 1 this Section 1.3; (iii) Mortgagor’s right, title and interest in all commercial
tort claims Mortgagor wiow has or hereafter acquires relating to the properties, rights, titles and
interests referred to in this Section 1.3; and (iv) other interests of every kind and character which
Mortgagor now has or hcreafter acquires in, to or for the benefit of the properties, rights, titles
and interests referred to above-ip'this Section 1.3 and Mortgagor’s right, title and interest in all
property used or useful in connectign therewith, including but not limited to rights of ingress and
egress and remainders, reversions and)reversionary rights or interests; and if the estate of
Mortgagor in any of the property referred fo.above in this Section 1.3 is a leasehold estate, this
conveyance shall include, and the lien and security interest created hereby shall encumber and
extend to, all other or additional title, estates, interests or rights which are now owned or may
hereafter be acquired by Mortgagor in or to the property demised under the Lease creating the
leasehold estate; TO HAVE AND TO HOLD the fcregning rights, interests and properties, and
all rights, estates, powers and privileges appurtenant thcreto (herein collectively called the
"Property"), unto Mortgagee, and to its successors and assiczs, for the benefit of the Lenders and
any Swap Counterparty, subject to the terms, provisions and conditions herein set forth, to secure
the obligations of Mortgagor under the Loan Agreement, thé iNotes and the other Loan
Documents and all other indebtedness and matters defined as th: Sécured Indebtedness in
Section 1.5 of this Mortgage, including any and all renewals, or extens.ons.of the whole or any
part thereof (and any such renewals or extensions shall not impair in any ianrer the validity or
prionity of this Mortgage).

Section 1.4, Security Interest. Mortgagor hereby grants to Mortgagee, for the benefit of
the Lenders and any Swap Counterparty, a security interest in all of the Propeity’ which
constitutes personal property or fixtures, all proceeds and products thereof, and all supporting
obligations ancillary to or arising in any way in connection therewith (herein sometimes
collectively called the "Collateral”) to secure the obligations of Mortgagor under the Loan
Agreement, the Notes and the other Loan Documents and all other indebtedness and matters
defined as Secured Indebtedness in Section 1.5 of this Mortgage. In addition to its rights
hereunder or otherwise, Mortgagee shall have all of the rights of a secured party under the lllinois
Uniform Commercial Code, as in effect from time to time, or under the Uniform Commercial
Code in force, from time to time, in any other state to the extent the same is applicable law.

Section 1.5.  Secured Indebtedness. This Mortgage is made to secure and enforce the
payment and performance of (a) the Loan, including all portions thereof advanced or incurred
after the date hereof, the other Indebtedness and the Obligations, and (b) all indebtedness,
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liabilities, duties, covenants, promises and other obligations whether joint or several, direct or
indirect, fixed or contingent, ligmdated or unliquidated, and the cost of collection of all such
amounts, owed by Mortgagor to any Swap Counterparty with respect to any Swap Contract,
including all portions thereof advanced or incurred after the date hereof. The indebtedness
referred to in this Section 1.5 is hereinafter referred to as the "Secured Indebtedness" or the

"indebtedness secured hereby.”

ARTICLE 2

Representatiens, Warranties and Covenants

Section 2.1, “iortgagor represents, warrants, and covenants as follows:

(a)  Payrieat and Performance. Mortgagor will make due and punctual
payment of the Secured Indebiecness. Mortgagor will timely and properly perform and comply
with all of the covenants, agreerients, and conditions imposed upon it by this Mortgage and the
other Loan Documents and will nut permit a Default to occur hereunder or thereunder. Time
shall be of the essence in this Mortgage.

(b)  Title and Permitted Encumbrances. Mortgagor has, in Mortgagor's own
right, and Mortgagor covenants to maintain, lawful. good and marketable title to the Property, is
lawfully seized and possessed of the Property and every part thereof, and has the right to convey
the same, free and clear of all liens, charges, claims, séetGnty interests, and encumbrances except
for (i) the matters, if any, set forth under the heading "P¢rmitted Encumbrances” in Exhibit B
hereto, which are Permitted Encumbrances only to the exicnt th2 same are valid and subsisting
and affect the Property, (ii) the liens and security interests cvideuced by this Mortgage, (iii)
statutory liens for real estate taxes and assessments on the Propeny which are not yet delinquent,
and (iv) leases and other agreements Mortgagor may enter after the da*e hereof as permitted by
this Mortgage and the other Loan Documents (the matters described in the ioregoing clauses (1),
(i), (iii) and (iv} being herein called the "Permitted Encumbrances™). ~MMortgagor, and
Mortgagor's successors and assigns, will warrant generally and forever defsol fitle to the
Property, subject as aforesaid, to Mortgagee and its successors or substitutes and ass?zns, against
the claims and demands of all persons claiming or to claim the same or any part-thereof.
Mortgagor will punctually pay, perform, observe and keep all covenants, obligations and
conditions in or pursuant to any Permitted Encumbrance and will not modify or permit
modification of any Permitted Encumbrance without the prior written consent of Mortgagee,
which consent shall not be unreasonably withheld or delayed. Inclusion of any matter as a
Permitted Encumbrance does not constitute approval or waiver by Mortgagee or any Lender of
any existing or future violation or other breach thereof by Mortgagor, by the Property or
otherwise. No part of the Property constitutes all or any part of the principal residence of
Mortgagor if Mortgagor is an individual. If any right or interest of Mortgagee in the Property or
any part thereof as a lienholder shall be challenged, Mortgagee (whether or not named as a party
to legal proceedings with respect thereto), is hereby authorized and empowered to take such steps
as in its reasonable discretion may be proper for the defense of any such legal proceedings or the
protection of such right or interest of Mortgagee, including but not limited to the employment of
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independent counsel, the prosecution or defense of litigation, and the compromise or discharge of
adverse claims, and Mortgagee shall notify Mortgagor of the challenge to its right or interest in
the Property that gives rise to any action taken by Mortgagee pursuant to the foregoing provision
of this sentence prior taking the first of such actions (but not prior to any subsequent actions).
All expenditures so made of every kind and character shall be a demand obligation (which
obligation Mortgagor hereby promises to pay) owing by Mortgagor to Mortgagee and the party
making such expenditures shall be subrogated to all rights of the person receiving such payment.

(c)  Taxes and Other Impositions. Mortgagor will pay, or cause to be paid, all
taxes, assessimants and other charges or levies imposed upon or against or with respect to the
Property or the siwnership, use, occupancy or enjoyment of any portion thereof, or any utility
service thereto, as (nv same become due and payable, including but not limited to all real estate
taxes assessed agains( the Property or any part thereof, and shall deliver promptly to Mortgagee
such evidence of the payment thereof as Mortgagee may reasonably require. After prior notice to
Mortgagee, Mortgagor, at/its own expense, may contest (or may permit a tenant to contest) by
appropriate legal proceeding, rrowmptly initiated and conducted in good faith and with due
diligence, the amount or validity or-application of any taxes, other charges or mechanics’ liens,
provided that (i) no Potential Derzult-or Default has occurred and is continuing, (i1) such
proceeding shall suspend the collection o1 the taxes or such other charges or mechanics’ lien
claims, (in) such proceeding shall be permaicd under and be conducted in accordance with the
provisions of any other instrument to which Moitgagor is subject and shall not constitute a
default thereunder, (iv) no part of or iterest i tie Property will be in danger of being sold,
forfeited, terminated, canceled or lost, (v) Mortgago: shall have furnished such security as may
be reasonably required by Administrative Agent to insure bz payment of any such taxes or other
charges, together with all interest and penalties thereon, wnich, in the case of taxes and other
charges only, shall not be less than 125% of the taxes or other cliarges being contested, (vi) in the
case of any mechanic’s lien claim, Mortgagor shall have provided Martgagee with title insurance
coverage acceptable to Mortgagee (provided, however, that Mortgagir shall remain liable for
paying ail such mechanics liens claims in the event that the Title Company disputes or otherwise
falls to pay such claims by Mortgagee in connection therewith), and ‘(\1i) Mortgagor shall
promptly upon final determination thereof pay the amount of such taxes, other charges or
mechanics’ liens claims, together with all costs, interest and penalties. Mortgage< riay pay over
any such security or part thereof held by Mortgagee to the claimant entitled thereto at'any time
when, mn the judgment of Mortgagee, the entitlement of such claimant is established..’ Upon
Mortgagor’s request and so long as no Default has occurred and is continuing, Mortgagee shall
execute such documentation as shall be required by Cook County, Illinois in connection with
Mortgagor’s efforts to obtain a “6B” classification of the Property for real estate tax purposes;
provided, however, that Mortgagee shall not be required to incur any liability or undertake any
obligation in connection therewith. All costs incurred by Mortgagee in connection its review and
execution of such documentation shall be paid by Mortgagor.

(d)  Insurance. Mortgagor shall obtain and maintain at Mortgagor's sole
expense: (1) property insurance with respect to all insurable Property, against loss or damage by
fire, lightning, windstorm, explosion, hail, tornado and such additional hazards as are presently
included in "Special Form" (also known as "all-risk") coverage and against any and all acts of
terrorism and such other insurable hazards as Mortgagee may reasonably require, in an amount
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not less than 100% of the full replacement cost (or such lesser amount as shall equal the total
amount of Loan disbursements from time to time), including the cost of debris removal, without
deduction for depreciation and sufficient to prevent Mortgagor and Mortgagee from becoming a
coinsurer, such insurance to be in "builder's risk" completed value (non-reporting) form during
and with respect to any construction on the Premises; (2) if and to the extent any portion of the
Improvements is, under the Flood Disaster Protection Act of 1973 ("FDPA"), as it may be
amended from time to time, in a Special Flood Hazard Area, within a Flood Zone designated A
or V in a participating community, a flood insurance policy on the Improvements and any
Mortgagor ovmed contents in an amount required by Mortgagee, but in no event less than the
amount suflicient to meet the requirements of applicable law and the FDPA, as such
requirements may) from time to time be in effect; provided, that if the Secured Indebtedness
relates to constructio’s of the Improvements, then the flood insurance policy on contents shall be
required upon comp.ei.on of the Improvements or any unit or component thereof, or as soon
thereafter as a flood insurarce policy on contents may be obtained; (3) general liability insurance,
on an "occurrence” basis; against claims for "personal injury" lability, including bodily injury,
death or property damage liabilivy, for the benefit of Mortgagor as named insured and Mortgagee
as additional insured; (4) statutory workers' compensation insurance with respect to any work on
or about the Premises (including cripioyer's liability insurance, if required by Mortgagee),
covering all employees of Mortgagor ard -y contractor, manager or operator; (5) if there is a
general contractor, commercial general liabihty insurance, including products and completed
operations coverage, and in other respects simlar to that described in clause (3) above, for the
benefit of the general contractor as named insured #znd Mortgagor and Mortgagee as additional
insureds, in addition to statutory workers' compensat.on insurance with respect to any work on or
about the Premises (including employer's liability insuraric<; if required by Mortgagee), covering
all employees of the general contractor and any contractzi; (6) site pollution insurance with
respect to the Property in such amount and with such covirages as shall be available and
reasonably required by Mortgagee and naming Mortgagee as- 7z additional insured and/or
mortgagee and loss payee, as appropnate; and (7) such other instzarce on the Property and
endorsements as may from time to time be reasonably required by Mortgagee (including but not
limited to soft cost coverage, automobile liability insurance, business inteiruption insurance or
delayed rental insurance, boiler and machinery insurance, earthquake insurance, »/ind insurance,
sinkhole coverage, and/or permit to occupy endorsement) and against other insuiakie hazards or
casualties which at the time are commonly insured against in the case of premis:s similarly
situated, due regard being given to the height, type, construction, location, use and occupancy of
buildings and improvements. All insurance policies shall be issued and maintained by insurers,
in amounts, with deductibles, limits and retentions, and in forms reasonably satisfactory to
Mortgagee, and shall require not less than ten {10) days' prior written notice to Mortgagee of any
cancellation for nonpayment of premiums, and not less than thirty (30) days’ prior written notice
to Mortgagee of any other cancellation or any change of coverage, All insurance companies must
be licensed to do business in the state in which the Property is located and must have an A.M.
Best Company financial and performance ratings of A-IX or better. All insurance policies
maintained, or caused to be maintained, by Mortgagor with respect to the Property, except for
general liability insurance, shall provide that each such policy shall be primary without right of
contribution from any other insurance that may be carried by Mortgagor or Mortgagee and that
all of the provisions thereof, except the limits of liability, shall operate in the same manner as if
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there were a separate policy covering each insured. If any insurer which has issued a policy of
title, hazard, hiability or other insurance required pursuant to this Mortgage or any other Loan
Document becomes insolvent or the subject of any petition, case, proceeding or other action
pursuant to any Debtor Relief Law, or if in Mortgagee's reasonable opinion the financial
responsibility of such insurer is or becomes inadequate, Mortgagor shall, in each instance
promptly upon its discovery thereof or upon the request of Mortgagee therefor, and at
Mortgagor's expense, promptly obtain and deliver to Mortgagee a like policy (or, if and to the
extent permitted by Mortgagee, acceptable evidence of insurance) issued by another insurer,
which insurer.and policy meet the requirements of this Mortgage or such other Loan Document,
as the case 1agy be. Without limiting the discretion of Mortgagee with respect to required
endorsements t¢ 1nsurance policies, all such policies for loss of or damage to the Property shall
contain a standard martgagee clause (without contribution) naming Mortgagee as mortgagee with
loss proceeds payable.wo Mortgagee notwithstanding (i) any act, failure to act or negligence of or
violation of any warranty, ceclaration or condition contained in any such policy by any named or
additional insured; (ii) the occupation or use of the Property for purposes more hazardous than
permitted by the terms of any-such pelicy; (iii) any foreclosure or other action by Mortgagee
under the Loan Documents; or (ivy any change in title to or ownership of the Property or any
portion thereof, such proceeds to be leid for application as provided in the Loan Documents.
The originals of each initial insurance pclicy {or to the extent permitted by Mortgagee, a copy of
the original policy and such evidence of insurance acceptable to Mortgagee) shall be delivered to
Mortgagee at the time of execution of this Mcrtgage, with all premiums fully paid current, and
each renewal or substitute policy {or evidence of irisvsance) shall be delivered to Mortgagee, with
all premiums fully paid current, at least ten (10) days hefore the termination of the policy it
renews or replaces. Mortgagor shall pay all premiums oz policies required hereunder as they
become due and payable and promptly deliver to Mortgagsc evidence satisfactory to Mortgagee
of the timely payment thereof. If any loss occurs at any tinie when Mortgagor has failed to
perform Mortgagor's covenants and agreements in this paragraph :iih respect to any insurance
payable because of loss sustained to any part of the Property, whethér or not such insurance is
required by Mortgagee, Mortgagee shall nevertheless be entitled to the benefit of all insurance
covering the loss and held by or for Mortgagor, to the same extent as if it had been made payable
to Mortgagee. Upon any foreclosure hereof or transfer of title to the Property in <xtinguishment
of the whole or any part of the Secured Indebtedness, all of Mortgagor's right, title %04 interest in
and to the insurance policies referred to in this Section (including uneamed premiums}-and all
proceeds payable thereunder shall thereupon vest in the purchaser at foreclosure or oiher such
transferee, to the extent permissible under such policies.

(e)  [Intentionally Omitted].

H [Intentionally Omitted].

(g)  Compliance with Legal Reguirements. The Property and the use,
operation and maintenance thereof and all activities thereon do and shall at all times comply with

all applicable Legal Requirements (hereinafter defined). The Property is not, and shall not be,
dependent on any other property or premises or any interest therein other than the Property to
fulfill any requirement of any Legal Requirement. Mortgagor shall not, by act or omission,
permit any building or other improvement not subject to the lien of this Mortgage to rely on the

Page 9
PACLIENT\BANK OF AMERICA\Ascent CH2\Mortgage (Execution Copy).doc




1208012009 Page: 11 of 49

UNOFFICIAL COPY

Property or any interest therein to fulfill any requirement of any Legal Requirement. No part of
the Property constitutes a nonconforming use under any zoning law or similar law or ordinance.
Mortgagor has obtained and shall preserve in force all requisite zoning, utility, building, health,
environmental and operating permits from the governmental authorities having jurisdiction over
the Property.

If Mortgagor receives a written notice or claim from any person that the Property, or any
use, activity, operation or maintenance thereof or thereon, is not in compliance with any Legal
Requirement, Mortgagor will promptly fumish a copy of such notice or claim to Mortgagee.
Mortgagor “nias received no written notice and has no actual knowledge of any such
noncompliance. ~As used in this Mortgage: (1) the term "Legal Requirement" means any Law
(hereinafter defince), agreement, covenant, restriction, easement or condition (including, without
limitation of the for¢gcing, any condition or requirement imposed by any insurance or surety
company), as any of the same now exists or may be changed or amended or come into effect in
the future; and (i) the ter "Law" means any federal, state or local law, statute, ordinance, code,
rule, regulation, license, perm:t -authorization, decision, order, injunction or decree, domestic or
foreign.

(h)  Maintenance, Repeiiand Restoration. Mortgagor will keep the Land and
Improvements in first class order, repair, cperating condition and appearance, causing all
necessary repairs, renewals, replacements, addit‘ony and improvements to be promptly made, and
will not allow any of the Land, Improvements o1-Accessories to be misused, abused or wasted or
to deteriorate; provided, however, that any portion 0fthz Improvements under construction shall
be maintained in a safe condition consistent with the high.et construction industry standards and
without interference with the operation of the remainder ¢f (he Improvements. Notwithstanding
the foregoing, Mortgagor will not, without the prior written consznt of Mortgagee, (1) remove
from the Property any fixtures or personal property covered by ihis Mortgage except such as is
replaced by Mortgagor by an article of equal suitability and value, ¢woed by Mortgagor, free and
clear of any lien or security interest (except that created by this Mongage), or (ii) make any
structural alteration to the Land and Improvements (other than roof improvements and tenant
improvements required under Leases) or any other alteration thereto which imyairs the value
thereof. Except as otherwise permitted pursuant to Sections 2.19.5, 2.19.6, 2.20.5 #ad 2.20.6 of
the Loan Agreement, if any act or occurrence of any kind or nature (including any cdnd>mnation
or any casualty for which insurance was not obtained or obtainable) shall result in damage to or
loss or destruction of the Property, Mortgagor shall give prompt notice thereof to Mortgagee and
Mortgagor shall promptly, at Mortgagor's sole cost and expense and regardless of whether
insurance or condemnation proceeds (if any) shall be available or sufficient for the purpose,
secure the Property as necessary and commence and continue diligently to completion to restore,
repair, replace and rebuild the Property as nearly as reasonably possible to its value, condition
and character immediately prior to the damage, loss or destruction.

(1) No Other Liens. Mortgagor will not, without the prior written consent of
Mortgagee, create, place or permit to be created or placed, or through any act or failure to act,
acquiesce in the placing of, or allow to remain, any deed of trust, mortgage, voluntary or
involuntary lien, whether statutory, constitutional or contractual, security interest, encumbrance
or charge, or conditional sale or other title retention document, against or covering the Property,
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or any part thereof, other than the Permitted Encumbrances, regardless of whether the same are
expressly or otherwise subordinate to the lien or security interest created in this Mortgage, and
should any of the foregoing become attached hereafier in any manner to any part of the Property
without the prior written consent of Mortgagee, Mortgagor will cause the same to be promptly
discharged and released, subject to the provisions of Section 2.1(c) hereof. Mortgagor will own
all parts of the Property and will not acquire any fixtures, equipment or other property (including
software embedded therein) forming a part of the Property pursuant to a lease, license, security
agreement or similar agreement, whereby any party has or may obtain the right to repossess or
remove same, without the prior written consent of Mortgagee, which consent shall not be
unreasonakiy withheld or delayed. If Mortgagee consents to the voluntary grant by Mortgagor of
any mortgage, licn, security interest, or other encumbrance (hereinafter called "Subordinate
Lien") covering any of the Property or if the foregoing prohibition is determined by a court of
competent jurisdicticn ‘o be unenforceable as to a Subordinate Lien, any such Subordinate Lien
shall contain express covenants to the effect that: (1) the Subordinate Lien is unconditionally
subordinate to this Mortgage and all Leases; (2) if any action (whether judicial or pursuant to a
power of sale) shall be instituted to foreclose or otherwise enforce the Subordinate Lien, no
tenant of any of the Leases shall benained as a party defendant, and no action shall be taken that
would terminate any occupancy or icrancy without the prior written consent of Mortgagee; (3)
Rents (as defined hereinafter), if collected hv-or for the holder of the Subordinate Lien, shall be
applied first to the payment of the Secured indebtedness then due and expenses incurred in the
ownership, operation and maintenance of the Property in such order as Mortgagee may
determine, prior to being applied to any indebtidress secured by the Subordinate Lien; (4)
written notice of default under the Subordinate Lien ard. written notice of the commencement of
any action (whether judicial or pursuant to a power of sale)to foreclose or otherwise enforce the
Subordinate Lien or to seek the appointment of a receiver. fii-all or any part of the Property shall
be given to Mortgagee with or immediately after the occurrence of any such default or
commencement; and (5) neither the holder of the Subordinaté iien, nor any purchaser at
foreclosure thereunder, nor anyone claiming by, through or under ary of them shall succeed to
any of Mortgagor's rights hereunder without the prior written consent of Mortgagee.

o Operation of Property. Mortgagor will operate the Progerty in a good and
workmanlike manner and in accordance with all Legal Requirements and will pzy all fees or
charges of any kind in connection therewith. Mortgagor will not use or occupy or ¢orduct any
activity on, or knowingly allow the use or occupancy of or the conduct of any activiiv on, the
Property in any manner which violates any Legal Requirement or which constitutes a public or
private nuisance or which makes void, voidable or cancelable, or increases the premium of, any
insurance then in force with respect thereto. Mortgagor will not initiate or permit any zoning
reclassification of the Property or seek any variance under existing zoning ordinances applicable
to the Property or use or permit the use of the Property in such a manner which would result in
such use becoming a nonconforming use under applicable zoning ordinances or other Legal
Requirement. Except for Permitted Encumbrances, Mortgagor will not impose any easement,
restrictive covenant or encumbrance upon the Property, execute or file any subdivision plat or
condominium declaration affecting the Property or consent to the annexation of the Property to
any municipality, without the prior written consent of Mortgagee. Mortgagor will preserve,
protect, renew, extend and retain all material rights and privileges granted for or applicable to the
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Property. Without the prior written consent of Mortgagee, there shall be no drilling or
exploration for or extraction, removal or production of any mineral, hydrocarbon, gas, natural
element, compound or substance (including sand and gravel) from the surface or subsurface of
the Land regardless of the depth thereof or the method of mining or extraction thereof.
Mortgagor will cause all debts and liabilities of any character (including without limitation all
debts and liabilities for labor, material and equipment (including software embedded therein) and
all debts and charges for utilities servicing the Property) incurred in the construction,
maintenance, operation and development of the Property to be promptly paid, subject to the
provisions of Section 2.1(c) hereof.

(v} Financial Matters. Mortgagor is solvent after giving effect to all
borrowings contempiated by the Loan Documents and no proceeding under any Debtor Relief
Law (hereinafter defined) is pending (or, to Mortgagor's knowledge, threatened) by or against
Mortgagor, or any Affilizic of Mortgagor, as a debtor. All reports, statements, plans, budgets,
agreements and other datz'and information heretofore furnished or hereafter to be prepared and
furnished by Mortgagor to Mcrtgagee in connection with the Loan (including, without limitation,
all financial statements and financizi information) are and will be true, correct and complete in
all material respects as of their respactive dates {subject to customary year-end adjustments, if
applicable) and do not and will not oniit (v, state any fact or circumstance necessary to make the
statements contained therein not misleadirg.~ For the purposes of this paragraph, "Mortgagor”
shall also include any Guarantor.

1)) Status of Mortgagor; Suits aiid'Claims; Loan Documents. If Mortgagor is
a corporation, partnership, limited liability company, o o'her legal entity, Mortgagor is and will
continue to be (i) duly organized, validly existing and in good standing under the laws of its state
of organization, (ii) authorized to do business in, and in good standing in, each state in which the
Property is located, and (iii) possessed of all requisite power and-avthority to carry on its business
and to own and operate the Property. Each Loan Document execuied by Mortgagor has been
duly authorized, executed and delivered by Mortgagor, and the obligatiors thereunder and the
performance thereof by Mortgagor in accordance with their terms are and'will continue to be
within Mortgagor's power and authority (without the necessity of joinder or censent of any other
person), are not and will not be in contravention of any Legal Requiremcit o= any other
document or agreement to which Mortgagor or the Property is subject, and do not-and will not
result in the creation of any encumbrance against any assets or properties of Mortgagcr, or any
other person liable, directly or indirectly, for any of the Secured Indebtedness, except as
expressly contemplated by the Loan Documents. There is no suit, action, claim, investigation,
inquiry, proceeding or demand pending (or, to Mortgagor's knowledge, threatened) against
Mortgagor or against any other person liable directly or indirectly for the Secured Indebtedness or
which affects the Property (including, without limitation, any which challenges or otherwise
pertains to Mortgagor's title to the Property), which could have a material adverse effect on
Mortgagor, such person or the Property, as the case may be, and there is no sui, action, claim,
investigation, inquiry, proceeding or demand pending (or to Mortgagor’s knowledge, threatened)
which affects the validity, enforceability or priority of any of the Loan Documents. There is no
judicial or administrative action, suit or proceeding pending (or, to Mortgagor's knowledge,
threatened) against Mortgagor, or against any other person liable directly or indirectly for the
Secured Indebtedness, which could have a material adverse effect on Mortgagor, such person or
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the Property, as the case may be. The Loan Documents constitute legal, valid and binding
obligations of Mortgagor (and of each guarantor, if any) enforceable in accordance with their
terms, except as the enforceability thereof may be limited by Debtor Relief Laws (hereinafter
defined) and except as the availability of certain remedies may be limited by general principles of
equity. Mortgagor is not a "foreign person” within the meaning of the Internal Revenue Code of
1986, as amended, Sections 1445 and 7701 (i.e. Mortgagor is not a non-resident alien, foreign
corporation, foreign partnership, foreign trust or foreign estate as those terms are defined therein
and in any regulations promulgated thereunder). The Loan is solely for business and/or
investment prrposes, and is not intended for personal, family, household or agricultural purposes.
Mortgagor furiner warrants that the proceeds of the Loan shall be used for commercial purposes
and stipulates inat the Loan shall be construed for all purposes as a commercial loan.
Mortgagor's exact iezal name is correctly set forth at the end of this Mortgage. 1f Mortgagor is
not an individual, Morigagor is an organization of the type and (if not an unregistered entity) is
incorporated in or organized under the laws of the state specified in the introductory paragraph of
this Mortgage. If Mortgagor is an unregistered entity (including, without limitation, a general
partnership) it is organized undirhe laws of the state specified in the introductory paragraph of
this Mortgage. Mortgagor will notcause or permit any change to be made in its name, identity
(including its trade names or names); or corporate or partnership structure, unless Mortgagor
shall have notified Mortgagee in writing »f such change at least thirty (30) days prior to the
effective date of such change, and shall havz first taken all action required by Mortgagee for the
purpose of further perfecting or protecting the lizn and security interest of Mortgagee in the
Property. In addition, Mortgagor shall not change its corporate, partnership or limited lability
structure without first obtaining the prior written consent of Mortgagee. Mortgagor's principal
place of business and chief executive office, and the piase-vhere Mortgagor keeps its books and
records, including recorded data of any kind or nature, rezardless of the medium of recording
including, without limitation, software, writings, plans, specifizations and schematics conceming
the Property, has for the preceding four months (or, if less, the e:tire period of the existence of
Mortgagor) been and will continue to be (unless Mortgagor notifies Mivrigagee of any change in
writing at least thirty (30) days prior to the date of such change) the address of Mortgagor set
forth at the end of this Mortgage. If Mortgagor is an individual, Mortgago''s principal residence
has for the preceding four months been and will continue to be (unless ‘Mortgagor notifies
Mortgagee of any change in writing at least thirty (30) days prior to the date of suci, change) the
address of the principal residence of Mortgagor set forth at the end of tls Mortgage.
Mortgagor's organizational identification number, if any, assigned by the state of incorporation or
organization is correctly set forth on the first page of this Mortgage. Mortgagor shall promptly
notify Mortgagee (i) of any change of its organizational identification number, or (ii) if
Mortgagor does not now have an organization identification number and later obtains one, of
such organizational identification number.

(m) Certain Environmental Matters. Mortgagor shall comply with the terms
and covenants of that certain Environmental Indemnity Agreement dated of even date herewith

(the "Environmental Agreement").

(n)  Indemnification.
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(1) Mortgagor will indemnify and hold harmless Mortgagee, the
Lenders and any Swap Counterparty and their respective directors, officers, partners,
employees and agents and any persons owned or controlled by, owning or controlling, or
under common control or affiliated with Mortgagee or any Lender or any Swap
Counterparty (collectively, the “Indemnified Parties™) from and against, and reimburse
the Indemnified Parties on demand for, any and all Indemnified Matters (hereinafter
defined). Without limitation, the foregoing indemnities shall apply to each Indemnified
Party with respect to matters which in whole or in part are caused by or arise out of the
negligance of such (and/or any other) Indemnified Party. However, such indemnities
shail 1ot apply to a particular Indemnified Party to the extent that the subject of the
indemnification is caused by or arises out of the gross negligence or willful misconduct of
that Indemitif.ed Party. Any amount to be paid under this paragraph (n) by Mortgagor to
an IndemnifieG’ Party shall be a demand obligation owing by Mortgagor (which
Mortgagor hereby rromises to pay) to Mortgagee for the benefit of such Indemnified
Party pursuant to tmis Mortgage. Nothing in this paragraph, elsewhere in this Mortgage or
in any other Loan Docuin<nt shall limit or impair any rights or remedies of Mortgagee or
any other Indemnified Party (including without limitation any rights of contribution or
indemnification) against Morigagor or any other person under any other provision of this
Mortgage, any other Loan Docurert, any other agreement or any applicable Legal
Requirement.

(1) As used herein, the tenn "Indemnified Matters” means any and all
claims, demands, habilities (including strict liability), losses, damages (including
consequential damages), causes of action, judgmeits. penalties, fines, costs and expenses
(including without limitation, reasonable fees and-expenses of attorneys and other
professional consultants and experts, and of the investigation and defense of any claim,
whether or not such claim is ultimately defeated, and the-settlement of any claim or
Judgment including all value paid or given in settlement).0f ‘every kind, known or
unknown, foreseeable or unforeseeable, which may be imposea 1upon, asserted against or
incurred or paid by any Indemnified Party at any time and from tire to time, whenever
imposed, asserted or incurred, because of, resulting from, in connection xvith, or arising
out of any transaction, act, omission, event or circumstance in any way ceanected with
the Property or with this Mortgage or any other Loan Document occurring ar arising at
any time on or before the Release Date (as hereinafier defined), including but not {imited
to any bodily injury or death or property damage occurring in or upon or in the vicinity of
the Property through any cause whatsoever, any act performed or omitted to be performed
hereunder or under any other Loan Document, any breach by Mortgagor of any
representation, warranty, covenant, agreement or condition contained in this Mortgage or
in any other Loan Document, or any breach by Mortgagor of any representation, warranty,
covenant, agreement or condition contained in any Lease or Permitted Encumbrance. The
term "Release Date" as used herein means the earlier of the following two dates: (i) the
date on which the indebtedness and obligations secured hereby have been paid in full and
the Lenders have no further funding obligations under the Loan Agreement, or (ii) the
date on which the lien of this Mortgage is fully and finally foreclosed or a conveyance by
deed in lieu of such foreclosure is fully and finally effective, and possession of the
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Property has been given to the purchaser or grantee free of occupancy and claims to
occupancy by Mortgagor and Mortgagor's heirs, devisees, representatives, successors and
assigns; provided, that if such payment, performance, release, foreclosure or conveyance
is challenged, in bankruptcy proceedings or otherwise, the Release Date shall be deemed
not to have occurred until such challenge is rejected, dismissed or withdrawn with
prejudice. The indemnities in this paragraph (n) shall not terminate upon the Release
Date or upon the release, foreclosure or other termination of this Mortgage but will
survive the Release Date, foreclosure of this Mortgage or conveyance in lieu of
foreclasure, the repayment of the Secured Indebtedness, the termination of any and all
Swap-Contracts, the discharge and release of this Mortgage and the other Loan
Documesits, any bankruptcy or other debtor relief proceeding, and any other event
whatsoeve:. . The provisions of this paragraph (n) shall not operate to limit the
indemnification chligations of Mortgagor under the Environmental Agreement.

(0)  Taxcs on Notes or Mortgage. Mortgagor will promptly pay all income,
franchise and other similar taxe; swing by Mortgagor and any stamp, documentary, recordation
and transfer taxes or other taxes (uriess such payment by Mortgagor is prohibited by law) which
may be required to be paid with respoct to the Notes, this Mortgage or any other instrument
evidencing or securing any of the Secured indebtedness. In the event of the enactment after this
date of any law of any governmental entityaplicable to Mortgagee or any Lender, the Notes, the
Property or this Mortgage deducting from the valie of property for the purpose of taxation any
lien or security interest thereon, or imposing upon Mortgagee or the Lenders the payment of the
whole or any part of the taxes or assessments or charges or liens herein required to be paid by
Mortgagor, or changing in any way the laws relating 15 the taxation of deeds of trust or
mortgages or security agreements or debts secured by deeds of trust or mortgages or security
agreements or the interest of the Mortgagee in the property coveied thereby, or the manner of
collection of such taxes, so as to affect this Mortgage or the Secu:ed Indebtedness or Mortgagee
or the Lenders, then, and in any such event, Mortgagor, upon demard by Mortgagee, shall pay
such taxes, assessments, charges or liens, or reimburse Mortgagee ther:for; provided, however,
that if in the opinion of counsel for Mortgagee (i) it might be unlawful t¢-veqnire Mortgagor to
make such payment or (ii) the making of such payment might result in the imposiiien of interest
beyond the maximum amount permitted by law, then and in such event, Mortgagce inay elect, by
notice in writing given to Mortgagor, to declare all of the Secured Indebtedness to bé ind become
due and payable ninety (90) days from the giving of such notice.

(p)  Statement Concerning Notes or Mortgage. Mortgagor shall at any time
and from time to time furnish within ten (10) days of request by Mortgagee a written statement in

such form as may be required by Mortgagee stating that (i) the Notes, this Mortgage and the other
Loan Documents are valid and binding obligations of Mortgagor, enforceable against Mortgagor
in accordance with their terms; (ii) the unpaid principal balance of the Loan; (iii) the date to
which interest on the Loan is paid; (iv) the Notes, this Mortgage and the other Loan Documents
have not been released, subordinated or modified; and (v) there are no offsets or defenses against
the enforcement of the Notes, this Mortgage or any other Loan Document. If any of the
foregoing statements are untrue, Mortgagor shall, alternatively, specify the reasons therefor.
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Section 2.2, Performance by Mortgagee on Mortgagor's Behalf. Mortgagor agrees that,
if Mortgagor fails to perform any act or to take any action which under any Loan Document
Mortgagor is required to perform or take, or to pay any money which under any Loan Document
Mortgagor is required to pay, upon the occurrence and during the continuance of a Default,
whether or not the Secured Indebtedness has been accelerated, Mortgagee, in Mortgagor's name
or its own name, may, but shall not be obligated to, perform or cause to be performed such act or
take such action or pay such money, and any expenses so incurred by Mortgagee and any money
so paid by Mortgagee shall be a demand obligation owing by Mortgagor to Mortgagee (which
obligation Martgagor hereby promises to pay), shall be a part of the Secured Indebtedness, and
Mortgagee, upon making such payment, shall be subrogated to all of the rights of the person,
entity or body poltic receiving such payment. Mortgagee and its designees shall have the right
to enter upon the I'reperty at any time and from time to time for any such purposes, subject to the
rights of tenants. Nc sush payment or performance by Mortgagee shall waive or cure any Default
or waive any right, remedy or recourse of Mortgagee. Any such payment may be made by
Mortgagee in reliance on any-statement, invoice or claim without inquiry into the validity or
accuracy thereof. Each amoui* due and owing by Mortgagor to Mortgagee pursuant to this
Mortgage shall bear interest, from the date such amount becomes due until paid, at the rate per
annum provided in the Loan Agreement for interest on past due principal owed on the Loan but
never in excess of the maximum nonusu‘io1samount permitted by applicable law, which interest
shall be payable to Mortgagee on demand; and all such amounts, together with such interest
thereon, shall automatically and without notice be a part of the indebtedness secured hereby. The
amount and nature of any expense by Mortgagee liernnder and the time when paid shall be fully
established by the certificate of Meortgagee or any st Mortgagee's officers or agents, absent
manifest error.

Section 2.3.  Absence of Obligations of Mortgagee 'with Respect to Property.
Notwithstanding anything in this Mortgage to the contrary, incivdiing, without limitation, the
definition of "Property" and/or the provisions of Article 3 hereof, (i)'to-the extent permitted by
applicable law, the Property is composed of Mortgagor's rights, title anc interests therein but not
Mortgagor's obligations, duties or liabilities pertaining thereto, (ii) Mortgugee neither assumes
nor shall have any obligations, duties or liabilities in connection with any purtiun-of the items
described in the definition of "Property” herein, either prior to or after obtaining title to such
Property, whether by foreclosure sale, the granting of a deed in lieu of foreclosure of otherwise,
and (iii) Mortgagee may, at any time prior to or after the acquisition of title to any portion of the
Property as above described, advise any party in writing as to the extent of Mortgagee's interest
therein and/or expressly disaffirm in writing any rights, interests, obligations, duties and/or
liabilities with respect to such Property or matters related thereto. Without limiting the generality
of the foregoing, it is understood and agreed that Mortgagee shall have no obligations, duties or
liabilities prior to or after acquisition of title to any portion of the Property, as lessee under any
lease or purchaser or seller under any contract or option unless Mortgagee elects otherwise by
written notification.

Section 2.4.  Authorization to File Financing Statements; Power of Attorney.

Mortgagor hereby authorizes Mortgagee at any time and from time to time to file any initial
financing statements, amendments thereto, and continuation statements with or without signature
of Mortgagor as authorized by applicable law, as applicable to the Collateral. For purposes of
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such filings, Mortgagor agrees to furnish any information requested by Mortgagee promptly upon
request by Mortgagee. Mortgagor also ratifies its authorization for Mortgagee to have filed any
like initial financing statements, amendments thereto or continuation statements 1f filed prior to
the date of this Mortgage. Mortgagor hereby irrevocably constitutes and appoints Mortgagee and
any officer or agent of Mortgagee, with full power of substitution, as its true and lawful
attorneys-in-fact with full irrevocable power and authority in the place and stead of Mortgagor or
in Mortgagor's own name to execute in Mortgagor's name any such documents and to otherwise
carry out the purposes of this Section 2.4, to the extent that Mortgagor's authorization above is
not sufficient.. To the extent permitted by law, Mortgagor hereby ratifies all acts said attorneys-
in-fact shali lawvfully do, have done in the past or cause to be done in the future by virtue hereof.
This power of attoimey is a power coupled with an interest and shall be irrevocable.

ARTICLE 3
Assignment of Rents and Leases

Section 3.1.  Assignment. Mortgagor hereby assigns to Mortgagee all Rents, issues and
profits and all of Mortgagor's rights in 294 under all Leases. So long as no Default (hereinafter
defined) has occurred, Mortgagor shaii ‘have a license (which license shall terminate
automatically and without further notice upon (e, occurrence of a Default) to collect, but not
prior to accrual (except for estimated amounic- such as common area maintenance charges,
electricity charges and similar charges included in Reuts), the Rents under the Leases and, where
applicable, subleases, such Rents to be held in trusi 4or Mortgagee after the occurrence and
during the continuance of a Default and to otherwise decl /with all Leases as permitted by this
Mortgage. Upon the revocation of such license, all Rents shall k¢ paid directly to Mortgagee and
not through Mortgagor, all without the necessity of any further action by Mortgagee, including,
without limitation, any action to obtain possession of the Land, lioprovements or any other
portion of the Property or any action for the appointment of a receiver. Mortgagor hereby
authorizes and directs the tenants under the Leases to pay Rents to Mmtgagee upon written
demand by Mortgagee, without further consent of Mortgagor, without any rblipation of such
tenants to determine whether a Default has in fact occurred and regardless of wictherMortgagee
has taken possession of any portion of the Property, and the tenants may rely upor 2y written
statement delivered by Mortgagee to the tenants, but Mortgagee shall not make suc'y written
demand unless a Default has occurred. Any such payments to Mortgagee shall constitute
payments to Mortgagor under the Leases, and Mortgagor hereby irrevocably appoints Mortgagee
as its attorney-in-fact to do all things, during the continuance of a Default, which Mortgagor
might otherwise do with respect to the Property and the Leases thereon, including, without
limitation, (i) collecting Rents with or without suit and applying the same, less expenses of
collection, to any of the obligations secured hereunder or to expenses of operating and
maintaining the Property (including reasonable reserves for anticipated expenses), at the option
of Mortgagee, all in such manner as may be determined by Mortgagee, or at the option of
Mortgagee, holding the same as security for the payment of the Secured Indebtedness, (ii)
leasing, in the name of Mortgagor, the whole or any part of the Property which may become
vacant, and (iii) employing agents therefor and paying such agents reasonable compensation for
their services. The curing of such Default, unless other Defaults also then exist, shall entitle
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Mortgagor to recover its aforesaid license to do any such things which Mortgagor might
otherwise do with respect to the Property and the Leases thereon and to again collect such Rents.
The powers and rights granted in this paragraph shall be in addition to the other remedies herein
provided for upon the occurrence of a Default and may be exercised independently of or
concurrently with any of said remedies. Nothing in the foregoing shall be construed to impose
any obligation upon Mortgagee to exercise any power or right granted in this paragraph or to
assume any hability under any Lease of any part of the Property and no liability shall attach to
Mortgagee for failure or inability to collect any Rents under any such Lease. The assignment
contained in this Section shall become null and void upon the release of this Mortgage. As used
herein: (i) “"Lecase” means each existing or future lease, sublease (to the extent of Mortgagor's
rights thereundei} or other agreement under the terms of which any person has or acquires any
right to occupy or usz the Property, or any part thereof, or interest therein, and each existing or
future guaranty of payment or performance thereunder, and all extensions, renewals,
modifications and replacerents of each such lease, sublease, agreement or guaranty; and (ii)
"Rents”" means all of the ients..issues and profits, and all revenue, income, profits and proceeds
derived and to be derived froir-thc Property or arising from the use or enjoyment of any portion
thereof or from any Lease, includirig but not limited to the proceeds from any negotiated Lease
termination or buyout of such Lease, i’quidated damages following default under any such Lease,
all proceeds payable under any policy cf -insurance covering loss of rents resulting from
untenantability caused by damage to any par. of the Property, all of Mortgagor’s rights to recover
monetary amounts from any tenant in bankruptcy ircluding, without limitation, rights of recovery
for use and occupancy and damage claims arisirg ot of Lease defaults, including rejections,
under any applicable Debtor Relief Law, together withi any sums of money that may now or at
any time hereafter be or become due and payable to Mortgugor by virtue of any and ail royalties,
overriding royalties, bonuses, delay rentals and any other arsount of any kind or character arising
under any and all present and all future oil, gas, mineral and mining Leases covering the Property
or any part thereof, and all proceeds and other amounts paid or'cwing to Mortgagor under or
pursuant to any and all contracts and bonds relating to the construCtion or renovation of the
Property.

Section 3.2.  Covenants, Representations and Warranties Concerning. Lez.ses and Rents.
Mortgagor covenants, represents and warrants that: (a) Mortgagor has good titl¢ 6. and is the
owner of the entire landlord's interest in, the Leases and Rents hereby assigned and au:hority to
assign them; (b) to Mortgagor’s knowledge, all Leases are valid and enforceable, and in'fuil force
and effect, and are unmodified except as stated therein or permitted under the Loan Documents;
(c) Mortgagor is not in default under any Lease (and no event has occurred which with the
passage of time or notice or both would result in a default under such Lease); (d) unless
otherwise stated in a Permitted Encumbrance, no Rents or Leases have been or will be assigned,
mortgaged, pledged or otherwise encumbered and no other person has or will acquire any right,
title or interest in such Rents or Leases; (€) no Rents have been waived, released, discounted, set
off or compromised; (f) except as stated in the Leases, Mortgagor has not received any funds or
deposits from any tenant for which credit has not already been made on account of accrued
Rents; (g) Mortgagor will not, without the prior written consent of Mortgagee, which consent
shall not be unreasonably withheld, settle or compromise any claim against a tenant under a
Lease in bankruptcy or otherwise; (h) Mortgagor will not, without the prior written consent of
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Mortgagee, terminate or consent to the cancellation or surrender of any Lease having an
unexpired term of one (1) year or more except as permitted pursuant to Sections 2.19.5, 2.19.6,
2.20.5 and 2.20.6 of the Loan Agreement; (i) Mortgagor will not execute any Lease except in
accordance with the Loan Documents and for actual occupancy by the tenant thereunder; (j)
Mortgagor shall give prompt notice to Mortgagee, as soon as Mortgagor first obtains notice, of
any claim, or the commencement of any action, by any tenant or subtenant under or with respect
to a Lease regarding any claimed damage, default, diminution of or offset against Rent,
cancellation of the Lease, or constructive eviction, and Mortgagor shall defend, at Mortgagor's
expense, any proceeding pertaining to any Lease, including, if Mortgagee so requests, any such
proceeding to-which Mortgagee is a party; (k) Mortgagor shall as often as reasonably requested
by Mortgagee, v/ithin ten (10) days of each request, deliver to Mortgagee financial statements of
the tenants, subteran's and guarantors under the Leases to the extent available to Mortgagor and
permitted by the terins of the applicable Lease, and deliver to such of the tenants and others
obligated under the Leas¢s specified by Mortgagee written notice of the assignment in Section
3.1 hereof in form and content satisfactory to Mortgagee; (1) promptly upon request by
Mortgagee after the occurrence ot a Default, Mortgagor shall deliver to Mortgagee executed
originals of all Leases and copies o ali records relating thereto; and (m) there shall be no merger
of the leasehold estates created by tie'L=ases, with the fee estate of the Land without the prior
written consent of Mortgagee. Mortgagee may at any time and from time to time by specific
written instrument intended for the purpos¢, unilaterally subordinate the lien of this Mortgage to
any Lease, without joinder or consent of, or nofice 0, Mortgagor, any tenant or any other person,
and notice is hereby given to each tenant under & Lzase of such right to subordinate. No such
subordination shall constitute a subordination to ary_.lien or other encumbrance, whenever
arising, or improve the right of any junior lienholder; a:¢ nothing herein shalt be construed as
subordinating this Mortgage to any Lease.

Section 3.3.  No_Liability of Mortgagee. Mortgagee's arceptance of this assignment
shall not be deemed to conmstitute Mortgagee a "mortgagee in_possession,” nor obligate
Mortgagee to appear in or defend any proceeding relating to any Lease or to the Property, or to
take any action hereunder, expend any money, incur any expenses, or peifcrm any obligation or
liability under any Lease, or assume any obligation for any deposit delivered to Mortgagor by any
tenant and not as such delivered to and accepted by Mortgagee. Mortgagee shall zi0: bz hable for
any injury or damage to person or property in or about the Property, unless caused by
Mortgagee’s gross negligence or willful misconduct, or for Mortgagee's failure to collect or to
exercise diligence in collecting Rents, but shall be accountable only for Rents that it shall
actually receive. Neither the assignment of Leases and Rents nor enforcement of Mortgagee's
rights regarding Leases and Rents (including collection of Rents) nor possession of the Property
by Mortgagee nor Mortgagee's consent to or approval of any Lease (nor all of the same), shall
render Mortgagee liable on any obligation under or with respect to any Lease or constitute
affirmation of, or any subordination to, any Lease, occupancy, use or option.

If Mortgagee seeks or obtains any judicial relief regarding Rents or Leases, the same shall
in no way prevent the concurrent or subsequent employment of any other appropriate rights or
remedies nor shall same constitute an election of judicial relief for any foreclosure or any other
purpose. Mortgagee neither has nor assumes any obligations as lessor or landlord with respect to
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any Lease. The rights of Mortgagee under this Article 3 shall be cumulative of all other rights of
Mortgagee under the Loan Documents or otherwise.

ARTICLE 4
Default

Section 4.].  Events of Default. The occurrence of any one of the following shall be a
default unde: this Mortgage ("Default"):

(2)/ - Failure to Pay Indebtedness. Any of the Secured Indebtedness is not paid
when due, regardiess o1 how such amount may have become due.

(b)  Ncnnerformance of Covenants. Any covenant, agreement or condition
herein (other than covenants io pay the Secured Indebtedness and other than covenants,
agreements and conditions expressly addressed in this Section 4.1 or in Section 4.1 of the Loan
Agreement) is not fully and timely periormed, observed or kept, and remains so for a period of
thirty (30) days after written notice to/Mortgagor; provided, however, that Mortgagor shall have
an additional sixty (60) days to cure susp failure if and so long as (i) such failure cannot
reasonably be cured within the initial thirty (2€) day period, (ii) Mortgagor has commenced
actions to cure such failure within the initial thitty (30) day period, and (iii) Mortgagor diligently
prosecutes such cure, but in no event shall Mortgagor-have more than a total of ninety (90) days
after the initial notice of default to cure such failure.

(c) Default Under Other Loan Documeznis or Swap Contract. The occurrence
of a default under any other Loan Document which is not cured within the applicable grace
period (if any) provided therein; or the occurrence of a default undei any Swap Contract which is
not cured within the applicable grace period (if any) provided tlierzin, including an Early
Termination Event as defined in such Swap Contract.

(d)  Representations. Any statement, representation or waryanty.in any of the
Loan Documents, or in any financial statement or any other writing heretofore” or hereafter
delivered to Mortgagee or any Lender in connection with the Secured Indebtedniss is false,
misleading or erroneous in any material respect on the date hereof (except for stat¢ments,
representations and warranties in any financial statement, which shall be made as of the date of
such financial statement) or on the date as of which such statement, representation or warranty is
made.

(¢)  Transfer of the Property. Any sale, lease, conveyance, assignment, pledge,
encumbrance, or transfer of all or any part of the Property or any interest therein, voluntarily or
involuntarily, whether by operation of law or otherwise, except: (i) sales or transfers of items of
the Accessories which have become obsolete or worn beyond practical use and which have been
replaced by adequate substitutes, owned by Mortgagor, having a value equal to or greater than
the replaced items when new; (i) the grant, in the ordinary course of business, of a leasehold
interest in a part of the Improvements to a tenant for occupancy, not containing a right or option
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to purchase and not in contravention of any provision of this Mortgage or of any other Loan
Document; (i11) grants of utility easements providing service to the Property to the extent
permitied under clause (g) below; and (iv) the transfer of electric facilities permitted by Section
2.5 of the Loan Agreement. Mortgagee may, in its sole discretion, waive a Default under this
paragraph, but it shall have no obligation to do so, and any waiver may be conditioned upon such
one or more of the following (if any) which Mortgagee may require: the grantee's integrity,
reputation, character, creditworthiness and management ability being satisfactory to Mortgagee
and the Lenders in their sole judgment and grantee executing, prior to such sale or transfer, a
written assumption agreement containing such terms as Mortgagee may require, including a
principal paydswn on the Loan, an increase in the rate of interest payable under the Loan
Agreement, a «rencfer fee, 2 modification of the term of the Loan, and any other modification of
the Loan Documeris which Mortgagee and the Lenders may require. NOTICE - THE DEBT
SECURED HEREBY. 1S SUBJECT TO CALL IN FULL AND ANY AND ALL SWAP
CONTRACTS ARE SUBLJECT TO TERMINATION OR THE TERMS THEREOF BEING
MODIFIED IN THE EVENT OF SALE OR CONVEYANCE OF THE PROPERTY
CONVEYED.

4] Transfer of Qwrership of Mortgagor. The sale, pledge, encumbrance,
assignment or transfer, voluntarily or 1zvsivntarily, whether by operation of law or otherwise, of
any interest in Mortgagor (if Mortgagor 15 n.5t-a natural person but is a corporation, partnership,
limited Lability company, trust or other legei entity), without the prior written consent of
Mortgagee (including, without limitation, if Morigagor is a partnership or joint venture, the
withdrawal from or admission into it of any generai partner or joint venturer), except: (i) any
transfer of an interest in Mortgagor that is specifically exclvded from the definition of “Transfer”
under the Limited Liability Company Agreement as ineifect on the Closing Date, (ii) any
transfer of interests in Mortgagor among the members of Mortzagor other than Grande Property
Holdings, LLC, (1) any transfer of interests in Mortgagor to Grane Property Holdings, LLC by
any other member of Mortgagor, (iv) any transfer of interests in Merigagor pursuant to Sections
4.2,4.3,95 and 9.6 of the Limited Liability Company Agreement as 'n <ffect on the Closing
Date, and (v) any other transfer of an interest in Mortgagor that is approved by Required Lenders,
which approval shall not be unreasonably withheld, conditioned or delayed.

(g)  Grant of Easement, Etc. Without the prior written consent of Mortgagee,
Mortgagor grants any easement or dedication, files any plat, condominium deciaration, or
restriction, or otherwise encumbers the Property, or seeks or permits any zoning reclassification
or variance, unless such action is expressly permitted by the Loan Documents or does not
materially adversely affect the Property.

(h)  Abandonment. The owner of the Property abandons any of the Property.

(1) Default Under Other Lien. A default or event of default occurs under any
lien, security interest or assignment covering the Property or any part thereof (whether or not
Mortgagee has consented, and without hereby implying Mortgagee's consent, to any such lien,
security interest or assignment not created hereunder), or the holder of any such lien, security
interest or assignment declares a default or institutes foreclosure or other proceedings for the
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enforcement of its remedies thereunder, unless Mortgagor is contesting such lien pursuant to

Section 2.1(c) hereof.
) Intentionally Omitted.

(k)  Intentionally Omitted.

{) Liquidation, Ete. The liquidation, termination, dissolution, merger or
consolidation of Mortgagor,

fin)  Enforceability; Priority. Any Loan Document shall for any reason without
Mortgagee's specific written consent cease to be in full force and effect, or shall be declared null
and void or unenicrepable in whole or in part, or the validity or enforceability thereof, in whole
or in part, shall be chal!criced or denied by any party thereto other than Mortgagee; or the liens,
mortgages or security imieests of Mortgagee in any of the Property become unenforceable in
whole or in part, or cease to b€ of the priority herein required, or the validity or enforceability
thereof, in whole or in part, shali be challenged or denied by Mortgagor or any person obligated
to pay any part of the Secured Indetteduiess.

Section4.2,  Notice and Cure. ‘ If <ny provision of this Mortgage or any other Loan
Document provides for Mortgagee to give to Mortgagor any notice regarding a Default or
incipient Default, then if Mortgagee shall fail 12 give such notice to Mortgagor as provided, the
sole and exclusive remedy of Mortgagor for such fajlure shall be to seek appropriate equitable
relief to enforce the agreement to give such notice and-ie have any acceleration of the maturity of
the Loan and the Secured Indebtedness postponed or revoked and foreclosure proceedings in
connection therewith delayed or terminated pending or upon th= curing of such Default in the
manner and during the period of time permitted by such agreement, if any, and Mortgagor shall
have no right to damages or any other type of relief not herei specifically set out against
Mortgagee, all of which damages or other relief are hereby waived 'iv. Mortgagor. Nothing
herein or in any other Loan Document shall operate or be construed (to add on or make
cumulative any cure or grace periods specified in any of the Loan Documents.

ARTICLE 5

Remedies

Section 5.1.  Certain Remedies. If a Default shall occur, Mortgagee may (but shall have
no obligation to) exercise any one or more of the following remedies, without notice (unless
notice is required by applicable statute):

(a}  Acceleration. Mortgagee may at any time and from time to time declare
any or all of the Indebtedness immediately due and payable. Upon any such declaration, the
Indebtedness shall thereupon be immediately due and payable, without presentment, demand,
protest, notice of protest, notice of acceleration or of intention to accelerate or any other notice or
declaration of any kind, all of which are hereby expressly waived by Mortgagor. Without
limitation of the foregoing, upon the occurrence of a Default described in clauses (A), (C) or (D)
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of subparagraph (i) of paragraph (k) of Section 4.1 of the Loan Agreement, all of the
Indebtedness shall thereupon be immediately due and payable, without presentment, demand,
protest, notice of protest, declaration or notice of acceleration or intention to accelerate, or any
other notice, declaration or act of any kind, all of which are hereby expressly waived by
Mortgagor. Swap Contracts are subject to termination by Swap Counterparty in accordance with
the provisions thereof.

(b)  Enforcement of Assignment of Rents. In addition to the rights of
Mortgagee under Article 3 hereof, prior or subsequent to taking possession of any portion of the
Property oriaking any action with respect to such possession, Mortgagee may: (1) to the fullest
extent permitted-ty applicable law, collect and/or sue for the Rents in Mortgagee's own name,
give receipts and ieleases therefor, and after deducting all expenses of collection, including
attorneys' fees and expenses, apply the net proceeds thereof to the Secured Indebtedness in such
manner and order as ortgagee may elect and/or to the operation and management of the
Property, including the payinent of management, brokerage and attorney's fees and expenses; and
(2) require Mortgagor to transfe: il security deposits and records thereof to Mortgagee together
with original counterparts of the Lezses

(©) Foreclosure and Ctlicr Remedies.

(1) Foreclosure. H 2 Default has occurred hereunder, or when the
indebtedness hereby secured, or any pawi. thereof, shall become due, whether by
acceleration or otherwise, Mortgagee shall lizve. the right to foreclose the lien hereof for
such indebtedness or part thereof and pursue al! remedies afforded to a mortgagee under
and pursuant to the 1llinois Mortgage Foreclosure' Law, 735 ILCS 5/15-1101 et seq., as
amended from time to time (the "Act”).

(1) Receiver. Upon, or at any time prios cr after, the filing of any
complaint to foreclose the lien of this Mortgage or instituting ar; sther foreclosure of the
liens and security interests provided for in this Mortgage or any otaer legal proceedings
under this Mortgage, Mortgagee may, at Mortgagee's sole option, to the fullest extent
permitted by applicable law, make application to a court of competeni ynzdiction for
appointment of a receiver pursuant to Section 15-1702 of the Act for all or any part of the
Property, as a matter of strict right and without notice to Mortgagor, and Morigagor does
hereby irrevocably consent to such appointment, waives any and all notices of and
defenses to such appointment and agrees not to oppose any application therefor by
Mortgagee, but nothing herein is construed to deprive Mortgagee of any other right,
remedy or privilege Mortgagee may now have under the law to have a receiver appointed;
provided that the appointment of such receiver, trustee or other appointee by virtue of any
court order, statute or regulation shall not impair or in any manner prejudice the rights of
Mortgagee to receive payment of all of the Rents, issues, deposits and profits pursuant to
other terms and provisions set forth in this Mortgage. To the fullest extent permitted by
applicable law, such appointment may be made either before or after sale, without notice;
without regard to the solvency or insolvency, at the time of application for such receiver,
of the person or persons, if any, liable for the payment of the Secured Indebtedness;
without regard to the value of the Property at such time and whether or not the same is
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then occupied as a homestead; without bond being required of the applicant; and
Mortgagee or any employee or agent thereof may be appointed as such receiver. Such
receiver shall have all powers and duties prescribed by Section 15-1704 of the Act,
including the power to take possession, control and care of the Property and to collect all
Rents, issues, deposits, profits and avails thereof during the pendency of such foreclosure
suit and apply all funds received toward the Secured Indebtedness, and in the event of a
sale and a deficiency where Mortgagor has not waived its statutory rights of redemption,
during the full statutory period of redemption, as well as during any further times when
Mortgagor or its administrators, legal representatives, successors or assigns, except for
the inwcrvention of such receiver, would be entitled to collect such Rents, issues, deposits,
profits‘arid avails, and shall have all other powers that may be necessary or useful in such
cases for 1lie protection, possession, control, management and operation of the Property
during the whaicof any such period. To the extent permitted by law, such recetver may
extend or modity ary then existing Leases and make new Leases of the Property or any
part thereof, which extensions, modifications and new Leases may provide for terms to
expire, or for options 1o 1zssees to extend or renew terms to expire, beyond the Maturity
Date, it being understood arid 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 Property a’e sibject 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 fureclosure decree or issuance of certificate of
sale or deed to any purchaser.

(1)  Mortgagee in Possession In any case in which under the
provisions of this Mortgage Mortgagee has a right/*s institute foreclosure proceedings,
whether before or after the whole principal sum sccured hereby is declared to be
immediately due as aforesaid, or whether before or af'cr the institution of legal
proceedings to foreclose the lien hereof or before or after judg:ne:it thereunder, and at all
times until confirmation of sale, Mortgagor shall forthwith, upon demand of Mortgagee,
surrender to Mortgagee and Mortgagee shall be entitled to take and unon Mortgagee's
request to the court to be placed in actual possession of, Mortgagee ‘'sha!l he placed in
possession of the Property or any part thereof, personally, or by its agent’or 2tiomeys as
provided in Subsections (b)(2) and (c) of Section 1701 of the Act. In such event. to the
fullest extent permitted by applicable law, Mortgagee in its discretion may, with or
without force and with or without process of law, enter upon and take and maintain or
may apply to the court in which a foreclosure is pending to be placed in possession of all
or any part of said Property, together with all documents, books, records, papers and
accounts of Mortgagor or then owner of the Property relating thereto, and may exclude
Mortgagor, its agents or servants, wholly therefrom and may, as attorney in fact or agent
of Mortgagor, or in its own name as Mortgagee and under the powers herein granted,
hold, operate, manage and control the Property and conduct the business, if any, thereof,
either personally or by its agents, and with full power to use such measures, legal or
equitable, as in its discretion or in the discretion of its successors or assigns may be
deemed proper or necessary to enforce the payment or security of the avails, Rents,
issues, and profits of the Property, including actions for the recovery of rent, actions in
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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 any ground which would entitle
Mortgagor to cancel the same; (b) to elect to disaffirm any Lease 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, beyond the
maturity date of the indebtedness hereunder and beyond the date of the issuance of a deed
or deeds to a purchaser or purchasers at a foreclosure sale, it being understood and agreed
that any such Leases, and the options or other such provisions to be contained therein,
shall b binding upon Mortgagor and all persons whose interests in the Property are
subjeci to the lien hereof and upon the purchaser or purchasers at any foreclosure sale,
notwithstariding any redemption from sale, discharge of the mortgage indebtedness,
satisfaction o._auv foreclosure decree, or issuance of any certificate of sale or deed to any
purchaser; {d) to <nier into any management, leasing or brokerage agreements covering
the Property; (¢} to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, ~aditions, betterments and improvements to the Property as to it
may seem judicious; (f) to msure and reinsure the same and all risks incidental to
Mortgagee's possession, operation and management thereof; and (g) to receive all of such
avails, Rents, issues and profits; Mcrtgagor hereby granting to Mortgagee full power and
authority to exercise each and every of the nights, privileges and powers herein granted at
any and all times hereafter, without not’ce to Mortgagor. Without limiting the generality
of the foregoing provisions of this Section, Mbortgagee shall also have all power, authority
and duties as provided in Section 15-1703 of the‘Act.

(iv)  Protective Advances. Ail- advances, disbursements and
expenditures (collectively "advances”) made by Mortgagee or the Lenders before and
during foreclosure, prior to sale, and where applicabic, after sale, for the following
purposes, including interest thereon at any increased rawe rrovided for in the Loan
Agreement, are hereinafter referred to as "Protective Advanc:s™ and shall constitute
additional indebtedness hereunder and shall be secured by the lien hereof:

(A) any amount for restoration or rebuilding ip ¢rcess of the
actual or estimated proceeds of insurance or condemnation award for the purpsse of such
repair or replacement;

(B)  advances in accordance with the terms of this Mortgage to:
(1) protect, preserve or restore the Property; (ii) preserve the lien of this Mortgage or the
priority thereof; or (ii1) enforce this Mortgage, as referred to in Subsection (b)(5) of
Section 15-1302 of the Act;

(C)  payments of (i) when due installments of principal, interest
or other obligations in accordance with the terms of any Prior Encumbrance (as
hereinafter defined); (i1) when due installments of real estate taxes and other impositions;
(11) other obhigations authorized by this Mortgage; or (iv) with court approval any other
amounts in connection with other liens, encumbrances or interests reasonably necessary
to preserve the status of title, all as referred to in Section 15-1505 of the Act;
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(D)  attorneys' fees and other costs incurred in connection with
the foreclosure of this Mortgage as referred to in Sections 1504(d)(2) and 15-1510 of the
Act and in connection with any other litigation or administrative proceeding to which the
Mortgagee may be or become or be threatencd or contemplated to be a party, including
probate and bankruptcy proceedings, or in the preparation for the commencement or
defense of any such suit or proceeding; including filing fees, appraisers’ fees, outlays for
documents and expert evidence, witness fees, stenographer's charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of judgment) of
procuring all such abstracts of title, title charges and examinations, foreclosure minutes,
title incorance policies, appraisals, and similar data and assurances with respect to title
and valvé as Mortgagee may deem reasonably necessary either to prosecute or defend
such suit o7, ia case of foreclosure, to evidence to bidders at any sale which may be had
pursuant to the ‘oreclosure judgment the true condition of the title to or the value of the

Property;

\F) /" Mortgagee's fees and costs arising between the entry of
judgment of foreclosure and“the confirmation hearing as referred to in Subsection (b)(1)
of Section 15-1508 of the Aci;

(F)  paymert-by Mortgagee of impositions as required of
Mortgagor by this Mortgage;

(G) Mortgagee's advances of any amount required to make up a
deficiency in deposits for installments of impositions, as may be required of Mortgagor
under this Mortgage;

(H)  expenses deductible from. preceeds of sale referred to in
Subsections (a) and (b) of Section 15-1512 of the Act; and

(0 expenses incurred and expenditures made by Mortgagee for
any one or more of the following: (1) if any of the Property consists si"an interest in a
leasehold estate under a lease or sublease, rentals or other payments requirsd to be made
by the lessee under the terms of the Lease or sublease; (2) premiums upor casualty and
liability insurance made by Mortgagee whether or not Mortgagee or a receiver is in
possession, if reasonably required, without regard to the limitation to maintaining of
insurance in effect at the time any receiver or Mortgagee takes possession of the Property
imposed by Subsection (c)(1) of Section 15-1704 of the Act; (3) payments required or
deemed by Mortgagee to be for the benefit of the Property or required to be made by the
owner of the Property under any grant or declaration of easement, easement agreement,
reciprocal easement agreement, agreement with any adjoining land owners or other
instruments creating covenants or restrictions for the benefit of or affecting the Property,
(4) shared or common expense assessments payable 10 any association or corporation in
which the owner of the premises is a member in any way affecting the Property; (5)
operating deficits incurred by Mortgagee in possession or reimbursed by Mortgagee to
any receiver; (6) fees and costs incurred to obtain an environmental assessment report
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relating to the Property; and (7) any monies expended in excess of the face amount of the
Notes.

This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time the Mortgage is recorded, pursuant to
Subsection (b)(5) of Section 15-1302 of the Act.

The Protective Advances shall, except to the extent, if any, that any of the
same is clearly contrary to or inconsistent with the provisions of the Act, be included in:

(A)  determination of the amount of indebtedness secured by
this Morigug2 at any time;

(B) the indebtedness found due and owing to the Mortgagee in
the judgment of icreclosure and any subsequent amendment of such judgment,
supplemental judgments, orders, adjudications or findings by the court of any additional
indebtedness becoming cuae after entry of such judgment, it being hereby agreed that in
any foreclosure judgment, the court may reserve jurisdiction for such purpose;

(C)  determination of amounts deductible from sale proceeds
pursuant to Section 15-1512 of the Act;

(D)  determinatior: ¢/ the application of income in the hands of
any receiver or mortgagee in possession; and

(E)  computation of any/ deficiency judgment pursuant to
Subsections (b)(2) and (e) of Section 15-1508 and Section 15-1511 of the Act.

All moneys paid for Protective Advances or 2ay-of the other purposes
herein authorized and all expenses paid or incurred in connect on’therewith, including
attorneys' fees, and any other moneys advanced by Mortgagee to piotect the Property and
the lien hereof, shall be so much additional indebtedness secured ‘her:by, and shall
become immediately due and payable without notice and with interest-ibireon at the
Default Rate provided for in the Loan Agreement. Inaction of Mortgagee siizil never be
considered as a waiver of any right accruing to it on account of any Default on tlic.part of
Mortgagor.

Should the proceeds of the Loan or any part thereof, or any amount paid
out or advanced hereunder by Mortgagee or the Lenders, be used directly or indirectly to
pay off, discharge or satisfy, in whole or in part, any senior mortgage (as described in
Subsection (1) of Section 15-1505 of the Act} or any other lien or encumbrance upon the
Property or any part thereof on a parity with or prior or superior to the lien hereof ("Prior
Encumbrance”), then as additional security hereunder, Mortgagee shall be subrogated to
any and all rights, equal or superior titles, liens and equities, owned or claimed by any
owner or holder of said outstanding liens, charges and indebtedness, however remote,
regardless of whether said liens, charges and indebtedness are acquired by assignment or
have been released of record by the holder thereof upon payment.
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(v)  Waivers and Other Matters.

(A)  Mortgagor acknowledges that the Property does not
constitute agricultural real estate, as said term is defined in Section 15-1201 of the Act or
residential real estate as defined in Section 15-1219 of the Act. To the full extent
permitted by law, Mortgagor hereby waives any and all rights of reinstatement and
redemption with respect to any foreclosure of this Mortgage on behalf of Mortgagor and
on behalf of each and every person acquiring any interest in or title to the Property of any
nature whatsoever, subsequent to the date of this Mortgage. The foregoing waiver of all
righis-to reinstatement and redemption is made pursuant to the provisions of Section
15-16C1(%) of the Act.

(B) At all times, regardless of whether any Loan proceeds have
been disbursed, this Mortgage secures (in addition to the amounts secured hereby) the
payment of any ancail loan commissions, service charges, liquidated damages, expenses
and advances due to ¢r ‘nsurred by Mortgagee and the Lenders in connection with the
Loan; provided, however, thzi-in no event shall the total amount secured hereby exceed
Two Hundred Fourteen Milkion and No/100 Dollars ($214,000,000.00).

(C) At thcoontion of Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in paii(but not with respect to priority of entitlement
to insurance proceeds or any condemnation proceeds), to any and all Leases of all or any
part of the Property upon the execution by Nurtgagee and recording thereof, at any time
hereafter in the appropriate official records of tnz Connty wherein the Property is situated,
of a unilateral declaration to that effect.

(d)  Uniform Commercial Code. Without limitation of Mortgagee’s rights of
enforcement with respect to the Collateral or any part thereof in accardance with the procedures
for foreclosure of real estate, Mortgagee may exercise its rights of enfircement with respect to
the Collateral or any part thereof under the Illinois Uniform Commerciai Code, as in effect from
time to time (or under the Uniform Commercial Code in force, from time to tinie, in any other
state to the extent the same is applicable law) and in conjunction with, in 2ddition to or in
substitution for those rights and remedies: (1) Mortgagee may enter upon Mortgage:‘s premises
to take possession of, assemble and collect the Collateral or, to the extent and for those disms of
the Collateral permitted under applicable law, to render it unusable; (2) Mortgagee may require
Mortgagor to assemble the Collateral and make it available at a place Mortgagee designates
which is mutually convenient to allow Mortgagee to take possession or dispose of the Collateral;
(3) written notice mailed to Mortgagor as provided herein at least five (5) days prior to the date
of public sale of the Collateral or prior to the date after which private sale of the Collateral will
be made shall constitute reasonable notice; provided that, if Mortgagee fails to comply with this
clause (3) in any respect, its liability for such failure shall be limited to the liability (if any)
imposed on it as a matter of law under the Illinois Uniform Commercial Code, as in effect from
time to time (or under the Uniform Commercial Code, in force from time to time, in any other
state to the extent the same is applicable law); (4) in the event of a foreclosure sale, whether
made by Mortgagee under the terms hereof, or under judgment of a court, the Collateral and the
other Property may, at the option of Mortgagee, be sold as a whole; (5) it shall not be necessary
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that Mortgagee take possession of the Collateral or any part thereof prior to the time that any sale
pursuant to the provisions of this Section is conducted and it shall not be necessary that the
Collateral or any part thereof be present at the location of such sale; (6) with respect to
application of proceeds from disposition of the Collateral under Section 5.2 hereof, the costs and
expenses incident to disposition shall include the reasonable expenses of retaking, holding,
preparing for sale or lease, selling, leasing and the like and the reasonable attorneys' fees and
legal expenses including, without limitation, the allocated costs for in-house legal services
incurred by Mortgagee; (7) any and all statements of fact or other recitals made in any bill of sale
or assignment.or other instrument evidencing any foreclosure sale hereunder as to nonpayment of
the Secured inJebtedness or as to the occurrence of any Default, or as to Mortgagee having
declared all of such indebtedness to be due and payable, or as to notice of time, place and terms
of sale and of the properties to be sold having been duly given, or as to any other act or thing
having been duly don¢ oy Mortgagee, shall be taken as prima facie evidence of the truth of the
facts so stated and recites; {8) Mortgagee may appoint or delegate any one or more persons as
agent to perform any act-or acts necessary or incident to any sale held by Mortgagee, including
the sending of notices and the corduct of the sale, but in the name and on behalf of Mortgagee;
(9) Mortgagee may comply with an; applicable state or federal law or regulatory requirements in
connection with a disposition of the-Coilateral, and such compliance will not be considered to
affect adversely the commercial reasonapieness of any sale of the Collateral; (10) Mortgagee may
sell the Collateral without giving any warraiies as to the Collateral and specifically disclaim any
warranties of title, merchantability, fitness for a specific purpose or the like and this procedure
will not be considered to affect adversely the commercial reasonableness any sale of the
Collateral; (11) Mortgagor acknowledges that a privats sale of the Collateral may result in less
proceeds than a public sale; and (12) Mortgagor acknowl<dges that the Collateral may be sold at
a loss to Mortgagor, and that, in such event, Mortgagee shal’ liave no liability or responsibility to
Mortgagor for such loss.

(e)  Lawsuits. Mortgagee may proceed by a suiv-or'srits in equity or at law,
whether for collection of the indebtedness secured hereby, the specific’performance of any
covenant or agreement heremn contained or in aid of the execution of any pevrer herein granted, or
for any foreclosure hereunder or for the sale of the Property under the judgment o1 decree of any
court or courts of competent jurisdiction.

H Entry on_Property. Mortgagee is authorized, prior or subsequent to the
institution of any foreclosure proceedings, to the fullest extent permitted by applicable law, to
enter upon the Property, or any part thereof, and to take possession of the Property and all books
and records, and all recorded data of any kind or nature, regardless of the medium of recording
including, without limitatton, all software, wntings, plans, specifications and schematics relating
thereto, and to exercise without interference from Mortgagor any and all rights which Mortgagor
has with respect to the management, possession, operation, protection or preservation of the
Property. Mortgagee shall not be deemed to have taken possession of the Property or any part
thereof except upon the exercise of its right to do so, and then only to the extent evidenced by its
demand and overt act specifically for such purpose. All costs, expenses and liabilities of every
character incurred by Mortgagee in managing, operating, maintaining, protecting or preserving
the Property shall constitute 2 demand obligation of Mortgagor (which obligation Mortgagor
hereby promises to pay) to Mortgagee pursuant to this Mortgage. If necessary to obtain the
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possession provided for above, Mortgagee may invoke any and all legal remedies to dispossess
Mortgagor. In connection with any action taken by Mortgagee pursuant to this Section,
Mortgagee shall not be liable for any loss sustained by Mortgagor resulting from any failure to let
the Property or any part thereof, or from any act or omission of Mortgagee in managing the
Property unless such loss is caused by the gross negligence or willful misconduct of Mortgagee,
nor shall Mortgagee be obligated to perform or discharge any obligation, duty or liability of
Mortgagor arising under any Lease or other agreement relating to the Property or arising under
any Permitted Encumbrance or otherwise arising. Mortgagor hereby assents to, ratifies and
confirms any.and all actions of Mortgagee with respect to the Property taken under this Section.

¢y, Termination of Commitment to Lend. Mortgagee may terminate any
commitment or opligation to lend or disburse funds under any Loan Document.

(h)  Other Rights and Remedies. Mortgagee may exercise any and all other
rights and remedies whicli Mortgagee may have under the Loan Documents, or at law or in
equity or otherwise.

Section 5.2.  Proceeds of Foreclosure. The proceeds of any foreclosure sale of the
Property shall be distributed and appliei-iny accordance with the provisions of Subsection (c) of
Section 15-1512 of the Act. The judgnie:t-of foreclosure or order confirming the sale shall
provide (after application pursuant to Subsections (a) and (b) of said Section 15-1512) for
application of sale proceeds in the manner set forth i the Loan Agreement.

Section 5.3.  Foreclosure as to Matured D¢kt » Upon the occurrence of a Default.
Mortgagee shall have the right to proceed with foreclozure of the liens and security interests
hereunder without declaring the entire Secured Indebtedness 2uc, and in such event any such
foreclosure sale may be made subject to the unmatured part of tie S¢cured Indebtedness; and any
such sale shall not in any manner affect the unmatured part of the S=cur=d Indebtedness, but as to
such unmatured part this Mortgage shall remain in full force and effect jiist as though no sale had
been made. The proceeds of such sale shall be applied as provided ir. Section 5.2 hereof.
Several sales may be made hereunder without exhausting the right of sale for zay unmatured part
of the Secured Indebtedness.

Section 5.4. Remedies Cumulative. All rights and remedies provided for hereiniand in
any other Loan Document are cumulative of each other and of any and all other rights and
remedies existing at law or in equity, and Mortgagee and the Lenders shall, in addition to the
rights and remedies provided herein or in any other Loan Document, be entitled to avail
themselves of all such other rights and remedies as may now or hereafter exist at law or in equity
for the collection of the Secured Indebtedness and the enforcement of the covenants herein and
the foreclosure of the liens and security interests evidenced hereby, and the resort to any right or
remedy provided for hereunder or under any such other Loan Document or provided for by law
or in equity shall not prevent the concurrent or subsequent employment of any other appropriate
night or rights or remedy or remedies.

Section 5.5.  Discretion as to Security. Mortgagee may resort to any security given by
this Morigage or to any other security now existing or hereafter given to secure the payment of

Page 30
PACLIENT\BANK OF AMERICA\Ascent CH2\Mortgage (Execution Copy).doc




1208012009 Page: 32 of 49

UNOFFICIAL COPY

the Secured Indebtedness, in whole or in part, and in such portions and in such order as may
seem best to Mortgagee in its sole and uncontrolled discretion, and any such action shall not in
anywise be considered as a waiver of any of the rights, benefits, liens or security interests
evidenced by this Mortgage.

Section 5.6.  Mortgagor's Waiver of Certain Rights. 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 hereafier in force providing for any appraisement,
valuation, stay, extension or redemption, homestead, moratorium, reinstatement, marshaling or
forbearancs, .2ad Mortgagor, for Mortgagor, Mortgagor's heirs, devisees, representatives,
successors ana 2ssigns, and for any and all persons ever claiming any interest in the Property, to
the extent permiitzd) by applicable law, hereby waives and releases all rights of redemption,
valuation, appraisem:nt, stay of execution, notice of intention to mature or declare due the whole
of the Secured Indebtedness, notice of election to mature or declare due the whole of the Secured
Indebtedness and all right<'io a marshaling of assets of Mortgagor, including the Property, or to a
sale in inverse order of alienaliei & the event of foreclosure of the liens and/or security interests
hereby created. Mortgagor shall not have or assert any right under any statute or rule of law
pertaining to the marshaling of asssts; sale in inverse order of alienation, the exemption of
homestead, the administration of estaics of decedents, or other matters whatsoever to defeat,
reduce or affect the right of Mortgagee undc ihe terms of this Mortgage to a sale of the Property
for the collection of the Secured Indebtedness v/1ithout any prior or different resort for collection,
or the right of Mortgagee under the terms ot ikis) Mortgage to the payment of the Secured
Indebtedness out of the proceeds of sale of the Prcoeriv in preference to every other claimant
whatsoever. Mortgagor waives any right or remedy whic Mortgagor may have or be able to
assert pursuant to any provision of Illinois law pertaining t).-the rights and remedies of sureties.
If any law referred to in this Section and now in force, of whicl Mortgagor or Mortgagor's heirs,
devisees, representatives, successors or assigns or any other perse:is-claiming any interest in the
Property might take advantage despite this Section, shall hereafter bevcerealed or cease to be in
force, such law shall not thereafier be deemed to preclude the application of this Section.

ARTICLE 6

Miscellaneous

Section 6.1.  Scope of Mortgage. This Mortgage is a mortgage of both real and
personal property, a security agreement, an assignment of rents and leases, a financing statement
and fixture filing and a collateral assignment, and also covers proceeds and fixtures.

Section 6.2.  Fixture Financing Statement. From the date of its recording, this
Mortgage shall be effective as a fixture financing statement within the purview of Section 9-
502(b) of the Uniform Commercial Code of the State with respect to the Collateral and all
replacements of such property, all substitutions for such property, additions to such property, and
the proceeds thereof. The addresses of Mortgagor (Debtor) and Mortgagee (Secured Party) are
set forth below. This Mortgage is to be filed for recording with the Recorder of Deeds of the
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county or the counties where the Property is located. For this purpose, the following information
1s set forth:

(a) Name and Address of Debtor;

Ascent CH2, LLC

¢/o Ascent LLC

9643 Olive Boulevard
St. Louis, MO 63132

(b} Name and Address of Secured Party:

s

oank of America, N.A., as Administrative Agent
SuForsyth Blvd., Suite 450
Clay.cii, MO 63105

(c)  This docunient covers goods which are or are to become fixtures.
(d)  Debtor is the recors] owner of the Property.

(e}  Debtor's chief executive office is located in the State of Missourt.
(H Debtor's state of formation 15 Lielaware.

(g8)  Debtor's exact legal name is as sct.forth in the first paragraph of this
Mortgage.

(h)  Debtor's organizational identification numberis 4816437,
(1) Debtor agrees that:

(1) Where Collateral is in possession of a third party, Mortgagor will
join with Mortgagee in notifying the third party of Mortgagee's interesi-2ud‘obtaining an
acknowledgment from the third party that it is holding such Collateral for(h< benefit of
Mortgagee;

(i)  Mortgagor will cooperate with Mortgagee in obtaining control with
respect to Collateral consisting of: deposit accounts, investment property, letter of credit
rights and electronic chattel paper; and

(i) Until the Secured Indebtedness are paid in full, Mortgagor will not
change the state where it is located or change its company name without giving
Mortgagee at least thirty (30) days prior written notice in each instance.

Section 6.3.  Security Agreement and Financing Statement. This Mortgage constitutes a
security agreement from Mortgagor to Mortgagee for the benefit of the Lenders and any Swap
Counterparty under the Uniform Commercial Code of the State. This Mortgage shall also be
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effective as a financing statement with respect to any other Property as to which a security
interest may be perfected by the filing of a financing statement and may be filed as such in any
appropriate filing or recording office. The respective mailing addresses of Mortgagor and
Mortgagee are set forth in the opening paragraph of this Mortgage. A carbon, photographic or
other reproduction of this Mortgage or any other financing statement relating to this Mortgage
shall be sufficient as a financing statement for any of the purposes referred to in this Section,
Mortgagor hereby irrevocably authorizes Mortgagee at any time and from time to time to file any
initial financing statements, amendments thereto and continuation statements as authorized by
applicable Law, reasonably required by Mortgagee to establish or maintain the validity,
perfection anc priority of the security interests granted in this Mortgage. The foregoing
authorization inciudes Mortgagor's irrevocable authorization for Mortgagee at any time and from
time to time to ble «uny initial financing statements and amendments thereto that indicate the
Accessories (a) as "all aszets” of Mortgagor or words of similar effect, regardless of whether any
particular asset comprises 1a the Accessories falls within the scope of the Uniform Commercial
Code of the State or the junsdiction where the initial financing statement or amendment is filed,
or (b) as being of an equal or lcssed scope or with greater detail.

Section 6.4.  Notice to Accouni Debtors. In addition to the rights granted elsewhere in
this Mortgage, Mortgagee may at any um¢ notify the account debtors or obligors of any accounts,
chattel paper, general intangibles, negotiao’'e instruments or other evidences of indebtedness
included in the Collateral to pay Mortgagee directly.

Section 6.5. Waiver by Mortgagee. Mortgages may at any time and from time to time
by a specific wnting intended for the purpose: (a) waive.compliance by Mortgagor with any
covenant herein made by Mortgagor to the extent and in the iranner specified in such writing; (b)
consent to Mortgagor's doing any act which hereunder Mortgagor 15 prohibited from doing, or to
Mortgagor's failing to do any act which hereunder Mortgagor is regnired to do, to the extent and
in the manner specified in such writing; (c) release any part of the Propiity or any interest therein
from the lien and security interest of this Mortgage, or (d) release any party liable, either directly
or indirectly, for the Secured Indebtedness or for any covenant herein ‘o- in any other Loan
Document, without impairing or releasing the liability of any other party. N0 such act shall in
any way affect the rights or powers of Mortgagee hereunder except to the extznt specifically
agreed to by Mortgagee in such writing,

Section 6.6. No Impairment of Security. The lien, security interest and other security
rights of Mortgagee hereunder or under any other Loan Document shall not be impaired by any
indulgence, moratorium or release granted by Mortgagee including, but not limited to, any
renewal, extension or modification which Mortgagee may grant with respect to any Secured
Indebtedness, or any surrender, compromise, release, renewal, extension, exchange or
substitution which Mortgagee may grant in respect of the Property, or any part thereof or any
interest therein, or any release or indulgence granted to any endorser, guarantor or surety of any
Secured Indebtedness. The taking of additional security by Mortgagee shall not release or impair
the lien, security interest or other security rights of Mortgagee hereunder or affect the liability of
Mortgagor or of any endorser, guarantor or surety, or improve the right of any junior lienholder
in the Property (without implying hereby Mortgagee's consent to any junior lien).
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Section 6.7.  Acts Not Constituting Waiver by Mortgagee. Mortgagee may waive any
Default without waiving any other prior or subsequent Defauit. Mortgagee may remedy any
Default without waiving the Default remedied. Neither failure by Mortgagee to exercise, nor
delay by Mortgagee in exercising, nor discontinuance of the exercise of any right, power or
remedy (including but not limited to the right to accelerate the maturity of the Secured
Indebtedness or any part thereof) upon or after any Default shall be construed as a waiver of such
Default or as a waiver of the right to exercise any such right, power or remedy at a later date. No
single or partial exercise by Mortgagee of any right, power or remedy hereunder shall exhaust the
same or shal’ preclude any other or further exercise thereof, and every such right, power or
remedy heieunder may be exercised at any time and from time to time. No modification or
waiver of any provision hereof nor consent to any departure by Mortgagor therefrom shall in any
event be effective urless the same shall be in writing and signed by Mortgagee and then such
waiver or consent shaii‘oz effective only in the specific instance, for the purpose for which given
and to the extent therein spzcified. No notice to nor demand on Mortgagor in any case shall of
itself entitle Mortgagor ‘10 any other or further notice or demand in similar or other
circumstances. Remittances iti-p2yment of any part of the Secured Indebtedness other than in the
required amount in immediately avzilavle U.S. funds shall not, regardless of any receipt or credit
issued therefor, constitute payment untii the required amount 1s actually received by Mortgagee
in immediately available U.S. funds and sh?1)-be made and accepted subject to the condition that
any check or draft may be handled for collec’ion in accordance with the practice of the collecting
bank or banks. Acceptance by Mortgagee of iny 'payment in an amount less than the amount
then due on any Secured Indebtedness shall be demzd an acceptance on account only and shall
not in any way excuse the existence of a Default hereurder notwithstanding any notation on or
accompanying such partial payment to the contrary.

Section 6.8. Mortgagor's Successors. [f the ownershipiof the Property or any part
thereof becomes vested in a person other than Mortgagor, Mortgz2gee may, without notice to
Mortgagor, deal with such successor or successors in interest with refercnce to this Mortgage and
to the Secured Indebtedness hereby in the same manner as with Mortgagor. without in any way
vitiating or discharging Mortgagor's liability hereunder or for the payment er performance of the
Secured Indebtedness. No transfer of the Property, no forbearance on the part of Mortgagee, and
no extension of the time for the payment of the Secured Indebtedness hereby giver by Mortgagee
shall operate to release, discharge, modify, change or affect, in whole or in part, the Tiability of
Mortgagor hereunder for the payment or performance of the Secured Indebtedness or th= Yability
of any other person hereunder for the payment or performance of the Secured Indebtedness.
Each Mortgagor agrees that it shall be bound by any modification of this Mortgage or any of the
other Loan Documents made by Mortgagee and any subsequent owner of the Property, with or
without notice to such Mortgagor, and no such modifications shall impair the obligations of such
Mortgagor under this Mortgage or any other Loan Document. Nothing in this Section or
elsewhere in this Mortgage shall be construed to imply Mortgagee's consent to any transfer of the

Property.

Section 6.9.  Place of Payment; Forum; Waiver of Jury Trial. All Secured Indebtedness
which may be owing hereunder at any time by Mortgagor shall be payable at the place designated
in the Notes (or if no such designation is made, at the address of Mortgagee indicated at the end
of this Mortgage). Mortgagor hereby irrevocably submits generally and unconditionally for itself
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and in respect of its property to the non-exclusive jurisdiction of any Illinois state court, or any
United States federal court, sitting in the county in which the Secured Indebtedness is payable,
over any suit, action or proceeding arising out of or relating to this Mortgage or the Secured
Indebtedness. Mortgagor hereby irrevocably waives, to the fullest extent permitted by law, any
objection that Mortgagor may now or hereafter have to the laying of venue in any such court and
any claim that any such court is an inconvenient forum. Nothing herein shall affect the right of
Mortgagee to serve process in any manner permitted by law or limit the right of Mortgagee to
bring proceedings against Mortgagor in any other court or jurisdiction. TO THE FULLEST
EXTENT PERMITTED BY LAW, MORTGAGOR WAIVES THE RIGHT TO TRIAL BY
JURY IN COXNNECTION WITH ANY ACTION, SUIT OR OTHER PROCEEDING ARISING
OUT OF OR RELATING TO THIS MORTGAGE OR ANY OTHER LOAN DOCUMENT.

Section 6.10.( Subrogation to Existing Liens. To the extent that proceeds of the Loan are
used to pay indebtedness secured by any outstanding lien, security interest, charge or prior
encumbrance against the Property, such proceeds have been advanced by Mortgagee at
Mortgagor's request, and Moitgagee shall be subrogated to any and all rights, security interests
and liens owned by any owner or bolgsr of such outstanding liens, security interests, charges or
encumbrances, however remote, irrespective of whether said liens, security interests, charges or
encumbrances are released, and all of the same are recognized as valid and subsisting and are
renewed and continued and merged herein < secure the Secured Indebtedness, but the terms and
provisions of this Mortgage shall govern and contrcl the manner and terms of enforcement of the
liens, security interests, charges and encumbrances t¢ which Mortgagee is subrogated hereunder.
It i1s expressly understood that, in consideration ©f the payment of such indebtedness by
Mortgagee, Mortgagor hereby waives and releases all deirinds and causes of action for offsets
and payments in connection with the said indebtedness.

Section 6.11.  Application of Payments to Certain_Indekiadness. If any part of the
Secured Indebtedness cannot be lawfully secured by this Mortgage orif zny part of the Property
cannot be lawfully subject to the lien and security interest hereof to thé full extent of such
indebtedness, then all payments made shall be applied on said indebtedness first in discharge of
that portion thereof which is not secured by this Mortgage.

Section 6.12. Nature of Loan; Compliance with Usury Laws. The Loan c¢vidsnced by

the Notes is being made solely for the purpose of carrying on or acquiring a busivess or
commercial enterprise. It is the intent of Mortgagor and Mortgagee and all other parties to the
Loan Documents to conform to and contract in strict compliance with applicable usury law from
time to time in effect. All agreements between Mortgagee, the Lenders and Mortgagor (or any
other party liable with respect to any indebtedness under the Loan Documents) are hereby limited
by the provisions of this Section which shall override and control all such agreements, whether
now existing or hereafter arising. In no way, nor in any event or contingency (including but not
limited to prepayment, Default, demand for payment, or acceleration of the maturity of any
obligation), shall the interest taken, reserved, contracted for, charged, chargeable, or received
under this Mortgage, the Notes or any other Loan Document or otherwise, exceed the maximum
nonusurious amount permitted by applicable law (the "Maximum Amount"). If, from any
possible construction of any document, interest would otherwise be payable in excess of the
Maximum Amount, any such construction shall be subject to the provisions of this Section and
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such document shall ipso facto be automatically reformed and the interest payable shall be
automatically reduced to the Maximum Amount, without the necessity of execution of any
amendment or new document. If Mortgagee or the Lenders shall ever receive anything of value
which is characterized as interest under applicable law and which would apart from this
provision be 1n excess of the Maximum Amount, an amount equal to the amount which would
have been excessive interest shall, without penalty, be applied to the reduction of the principal
amount owing on the Secured Indebtedness in the inverse order of its maturity and not to the
payment of interest, or refunded to Mortgagor or the other payor thereof if and to the extent such
amount whick. would have been excessive exceeds such unpaid principal. The right to accelerate
maturity of thie'Notes or any other Secured Indebtedness does not include the right to accelerate
any interest witici has not otherwise accrued on the date of such acceleration, and Mortgagee and
the Lenders do not1in.end to charge or receive any unearned interest in the event of acceleration.
All interest paid or agreed to be paid to Mortgagee and the Lenders shall, to the extent permitted
by applicable law, be amorized, prorated, allocated and spread throughout the full stated term
(including any renewal i extension) of such indebtedness so that the amount of interest on
account of such indebtedness dues not exceed the Maximum Amount. As used in this Section,
the term "applicabie law" shall mesin the laws of the State of Illinois or the federal laws of the
United States applicable to this transzction, whichever laws allow the greater interest, as such
laws now exist or may be changed or amendz¢@ or come into effect in the future,

Section 6.13. Release of Mortgage. If all of the Secured Indebtedness be paid as the
same becomes due and payable and all of the coverants, warranties, undertakings and agreements
made in this Mortgage are kept and performed, and zil Swap Contracts and al! other obligations,
if any, of Mortgagee and the Lenders for further advances nzve been terminated, then, and in that
event only, all rights under this Mortgage shall terminate (exccpt to the extent expressly provided
herein with respect to indemnifications, representations and warraniies and other rights which are
to continue following the release hereof) and the Property shail bezome wholly clear of the liens,
security interests, conveyances and assignments evidenced hereby,-and such liens and security
interests shall be released by Mortgagee in due form at Mortgagor's cost  Without limitation, all
provisions herein for indemnity of Mortgagee, the Lenders and any Swap Counterparty shall
survive discharge of the Secured Indebtedness, the termination of any and all Swap Contracts and
any foreclosure, release or termination of this Mortgage.

Section 6.14. Notices. All notices, requests, consents, demands ard. other
communications required or which any party desires to give hereunder shall be given and deemed
delivered in the manner set forth in the Loan Agreement.

Section 6.15. Invalidity of Certain Provisions. A determination that any provision of
this Mortgage is unenforceable or invalid shall not affect the enforceability or validity of any
other provision and the determination that the application of any provision of this Mortgage to
any person or circumstance is illegal or unenforceable shall not affect the enforceability or
validity of such provision as it may apply to other persons or circumstances.

Section 6.16. Gender; Titles; Construction. Within this Mortgage, words of any gender
shall be held and construed to include any other gender, and words in the singular number shall
be held and construed to include the plural, unless the context otherwise requires. Titles
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appearing at the beginning of any subdivisions hereof are for convenience only, do not constitute
any part of such subdivisions, and shall be disregarded in construing the language contained in
such subdivisions. The use of the words "herein,” "hereof," "hereunder" and other similar
compounds of the word "here” shall refer to this entire Mortgage and not to any particular
Article, Section, paragraph or provision. The term "person” and words importing persons as used
in this Mortgage shall include firms, associations, partnerships (including limited partnerships),
joint ventures, trusts, corporations, limited liability companies and other legal entities, including
public or governmental bodies, agencies or instrumentalities, as well as natural persons.

Sectiun'5.17. Reporting Compliance. Mortgagor agrees to comply with any and all
reporting requiresnents applicable to the transaction evidenced by the Notes and secured by this
Mortgage which are set forth in any law, statute, ordinance, rule, regulation, order or
determination of any governmental authority, including but not limited to The International
Investment Survey Act of 1976, The Agricultural Foreign Investment Disclosure Act of 1978,
The Foreign Investment in'Keal Property Tax Act of 1980 and the Tax Reform Act of 1986 and
further agrees upon request of Mortgagee to furnish Mortgagee with evidence of such
compliance.

Section 6.18. Mortgagee's Consénit,, Except where otherwise expressly provided herein,
in any instance hereunder where the approva‘;-consent or the exercise of judgment of Mortgagee
is required or requested, (a) the granting or deniul of such approval or consent and the exercise of
such judgment shall be within the sole discretionof MMortgagee, and Mortgagee shall not, for any
reason or lo any extent, be required to grant such approval or consent or exercise such judgment
in any particular manner, regardless of the reasonableiiess . of either the request or Mortgagee's
judgment, and (b) no approval or consent of Mortgagee siz!l be deemed to have been given
except by a specific writing intended for the purpose aid \executed by an authorized
representative of Mortgagee.

Section 6.19. Mortgagor. Unless the context clearly indicates :lierwise, as used in this
Mortgage, "Mortgagor” means the Mortgagors named in Section 1.1 herecf or any of them. The
obligations of Mortgagor hereunder shall be joint and several. If any Mortgagcr, or any signatory
who signs on behalf of any Mortgagor, is a corporation, partnership or otie: 'cgal entity,
Mortgagor and any such signatory, and the person or persons signing for it, represent 2:id warrant
to Mortgagee that this instrument is executed, acknowledged and delivered by Mortgagur's duly
authorized representatives. If Mortgagor is an individual, no power of attorney granted by
Mortgagor herein shall terminate on Mortgagor's disability.

Section 6.20. Execution; Recording. This Mortgage has been executed in several
counterparts, all of which are identical, and all of which counterparts together shall constitute one
and the same instrument. The date or dates reflected in the acknowledgments hereto indicate the
date or dates of actual execution of this Mortgage, but such execution is as of the date shown on
the first page hereof, and for purposes of identification and reference the date of this Mortgage
shall be deemed to be the date reflected on the first page hereof. Mortgagor will cause this
Mortgage and all amendments and supplements thereto and substitutions therefor and all
financing statements and continvation statements relating thereto to be recorded, filed,
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re-recorded and refiled in such manner and in such places as Mortgagee shall reasonably request
and will pay all such recording, filing, re-recording and refiling taxes, fees and other charges.

Section 6.21. Successors and Assigns. The terms, provisions, covenants and conditions
hereof shall be binding upon Mortgagor, and the heirs, devisees, representatives, successors and
assigns of Mortgagor, and shall inure to the benefit of Mortgagee and shall constitute covenants
running with the Land. All references in this Mortgage to Mortgagor shall be deemed to include
all such heirs, devisees, representatives, successors and assigns of Mortgagor.

Section 5.22. Modification or Termination. This Mortgage may only be modified or
terminated by.a written instrument or instruments intended for that purpose and executed by the
party against whick enforcement of the modification or termination is asserted. Any alleged
modification or termiiavion which is not so documented shall not be effective as to any party.

Section 6.23. No Zaitnership, Etc. The relationship between Mortgagee and the
Lenders, on one hand, and Mcitgagor, on the other, is solely that of lender and borrower, Neither
Mortgagee nor any Lender has any-fiduciary or other special relationship with Mortgagor.
Nothing contained in the Loan Documents is intended to create any partnership, joint venture,
association or special relationship between Mortgagor and Mortgagee and the Lenders or in any
way make Mortgagee and the Lenders <r-principals with Mortgagor with reference to the
Property. All agreed contractual duties betweer vortgagee and the Lenders and Mortgagor are
set forth herein and in the other Loan Documenis.and any additional implied covenants or duties
are hereby disclaimed. Any inferences to the copirary of any of the foregoing are hereby
expressly negated.

Section 6.24. Applicable Law. THIS MORTGACE, AND ITS VALIDITY,
ENFORCEMENT AND INTERPRETATION, SHALL 8E ~GOVERNED BY AND
CONSTRUED, INTERPRETED AND ENFORCED IN ACCOURDANCE WITH AND
PURSUANT TO THE LAWS OF THE STATE OF ILLINOIS {WITHCUT REGARD TO ANY
CONFLICT OF LAWS PRINCIPLES) AND APPLICABLE UNITED. 5STATES FEDERAL
LAW, EXCEPT AS OTHERWISE REQUIRED BY MANDATORY PROV!5IONS OF LAW
AND EXCEPT TO THE EXTENT THAT REMEDIES PROVIDED BY THE LA’4S OF ANY
JURISDICTION OTHER THAN THE STATE OF ILLINOIS ARE GOVERNEY BY THE
LAWS OF SUCH OTHER JURISDICTION.

Section 6.25. Use of Proceeds. Mortgagor represents and warrants to Mortgagee (a) that
the proceeds of the Loan will be used for the purposes specified in 815 ILCS 205/4(1)(c) (or any
substitute, amended or replacement statute), and that the Secured Indebtedness constitutes a
business loan which comes within the purview of said 815 ILCS 205/4(1){(c), and (b) that the
Loan is an exempted transaction under the Truth In Lending Act, 15 U.S.C. §1601 et seq.

Section 6.26. Future Advances and Other Amounts Secured; Maximum Indebtedness.
Mortgagor acknowledges and agrees that this Mortgage secures the entire principal amount of the
Notes and interest accrued thereon, regardless of whether any or all of the Loan proceeds are
disbursed on or after the date hereof, and regardless of whether the outstanding principal is repaid
in whole or part or are future advances made at a later date, any and all litigation and other
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expenses and any other amounts as provided herein or in any of the other Loan Documents,
including, without limitation, the payment of any and all loan commissions, service charges,
liquidated damages, expenses and advances due to or paid or incurred by Mortgagee and the
Lenders in connection with the Loan. Under no circumstances, however, shall the total
indebtedness secured hereby exceed Two Hundred Fourteen Million and No/100 Dollars
($214,000,000.00). It is agreed that any future advances made by Mortgagee and the Lenders for
the benefit of Mortgagor from time to time under this Mortgage or the other Loan Documents
and whether or not such advances are obligatory or are made at the option of Mortgagee, made at
any time from and after the date of this Mortgage, and all interest accruing thereon, shall be
equally securca. by this Mortgage and shall have the same priority as all amounts, if any,
advanced as of (n¢ date hereof and shall be subject to all of the terms and provisions of this
Mortgage. This Morfzage shall be valid and have priority to the extent of the full amount of the
Secured Indebtednes: _over all subsequent liens and encumbrances, including statutory liens,
excepting solely taxes ana zssessments levied on the Property given priority by law. All future
advances of the Loan shaii oe made within twenty (20) years of the date hereof.

Section 6.27. Adjustable Mongage Loan; Maturity Date. The interest rate on the Loan is
adjustable and may be adjusted fromtiric to time in accordance with the terms and provisions set
forth in the Loan Agreement. The principal 2mount of the indebtedness secured hereby has an
initial maturity date of March | 2015, suiject to two one year extension options on the terms
and conditions set forth in the Loan Agreement.

Section 6.28. Deed in Trust. If title to th¢ Property or any part thereof is now or
hereafter becomes vested in a trustee, any prohibition or restriction contained herein against the
creation of any lien on the Property shall be construed ‘as’ 2 similar prohibition or restriction
against the creation of any lien on or security interest in the beneficial interest of such trust.

Section 6.29. Collateral Protection Act. Unless Mortgagm provides Mortgagee with
evidence of the insurance required by this Mortgage or any other Lozi-Document, Mortgagee
may purchase insurance at Mortgagor's expense to protect Mortgagee's interast in the Property or
any other collateral for the Secured Indebtedness. This insurance may, but/'necd not, protect
Mortgagor's interests. The coverage Mortgagee purchases may not pay any clamii it Mortgagor
makes or any claim that is made against Mortgagor in connection with the Property.or-any other
collateral for the Secured Indebtedness. Mortgagor may later cancel any insurance puici:ased by
Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has obtained
msurance as required under this Mortgage or any other Loan Document. If Mortgagee purchases
insurance for the Property or any other collateral for the Secured Indebtedness, Mortgagor shall
be responsible for the costs of that insurance, including interest and any other charges that
Mortgagee may lawfully impose in connection with the placement of the insurance, until the
effective date of the cancellation or expiration of the insurance. The costs of the insurance may
be added to the Secured Indebtedness. The costs of the insurance may be more than the cost of
insurance that Mortgagor may be able to obtain on its own. For purposes of the lllinois
Collateral Protection Act, 815 ILCS 180/1 et seq., Mortgagor hereby acknowledges Mortgagee's
right pursuant to this Section 6.29 to obtain collateral protection insurance.
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Section 6.30. Forbidden Entity. Mortgagor hereby certifies that it 1s not a "forbidden
entity” as that term is defined in Section 22.6 of the Illinois Deposit of State Moneys Act, 15
ILCS 520/22.6; Public Act 094-0079.

Section 6.31. Rights of Tenants. Mortgagee shall have the nght and option to
commence a civil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale
subject to the rights of any tenant or tenants of the Premises having an interest in the Premises
prior to that of Mortgagee. The failure to join any such tenant or tenants of the Premises as party
defendant or defendants in any such civil action or the failure of any decree of foreclosure and
sale to forecios: their rights shall not be asserted by Mortgagor as a defense in any civi! action
instituted to cotlsct the Secured Indebtedness, or any part thereof or any deficiency remaining
unpaid after forecicsure and sale of the Premises, any statute or rule of law at any time existing to
the contrary notwithstanding.

Section 6.32. Loar Agreement. In the event of a conflict between the terms of the Loan
Agreement and this Mortgage, 'the provisions of the Loan Agreement shall apply and take
precedence over this Mortgage.

[Signature P2ge Follows])
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IN WITNESS WHEREOF, Mortgagor has executed this instrument as of the date first
written on page 1 hereof,

Address of Mortgagor: ASCENT CH2, LLC, a Delaware limited liability
company

c/o Ascent LLC

9643 Olive Boulevard By:

St. Louis, Missonii 63132

State of M) )

)
County of S Lowis )

I, Aw.e[m tfei\ , a notary public 1 2pd for said County, in the State
aforesaid, DO  HEREBY CERTIFY that :Zj,f\;" %w’\ , the
YINANG LY of Grande Property Holdings, LLC, a Missouri limited liability
company, as’ manager of Ascent CH2, LLC, a Delaware limited iiallity company, 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 he/she signea sealed and delivered
the said instrument in his/her capacity as I\/\ anquey” oi the manager of
such limited liability company as his/her free and voluntary act, and as the free ard voluntary act
of such limited liability company, for the uses and purposes therein set forth.

Given under my hand and official seal, this ( day of /] )MCJ’\ QD

| Aol [Gar

Notary Public
My commission expires: %hlv\ O 30 X
N

ANGELA M. KREN °
Notary Pubiic - Norary’gseal ‘
~ STATE OF MISSQURY
. Com Sj. Louis County
- YOMMISsion No. 06510855
-My Co i i
; y ‘ mm:sstgn Exprrgs 7-30-2012

h

EER R §-1
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EXHIBIT A
LLAND

See attached.

COOK COUNTY
RECORDER OF DEEDS

SCANNED BY
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STREET ADDRESS: 505 RAILROAD
CITY: NORTHLAKE COUNTY: COOK
TAX NUMBER:

LEGAL DESCRIPTION:
PARCEL 1:

LOT 1 INNORTHLAKE BUSINESS PARK, BEING A SUBDIVISION OF PART OF THE EAST 1/2 OF SECTION 31,
TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL

NON-EXCL'.5.VE EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY THE ACCESS AND SIGNAGE
EASEMENT /.GRTEMENT RECORDED JULY 11, 2001 AS DOCUMENT 0010614059 AND AMENDED BY DOCUMENT
0810022023 +Cr IWGRESS AND EGRESS OVER AND UPON AN EASEMENT AREA ALONG  THE SOUTH LINE OF LOT
2 IN AFORESAD MURTHLAKE BUSINESS PARK SUBDIVISION AND OVER AND UPON AN EASEMENT AREA ALONG
THE EAST LINE OF LOT 2AND THE SOUTH LINE OF LOT 3 IN NORTHLAKE BUSINESS CAMPUS RESUBDIVSION,
AS SHOWN ON EXHIBIYS F, i, ), JAND K ATTACHED THERETO.

PARCEL 3:

NON-EXCLUSIVE EASEMENT FOR T'4€ BENEFIT OF PARCEL 1 AS CREATED BY THE UTILITY EASEMENT
AGREEMENT AND OPTION FOR STORM.¥ATTR MANAGEMENT EASEMENT RECORDED JULY 11, 2001 AS
DOCUMENT 0010614060 AND AS AMENLED BY FIRST AMENDMENT RECORDED NOVEMBER 27, 2001 AS
DOCUMENT 0011110644, FOR THE PURPOS < S OF OPERATING, REPAIRING, MAINTAINING AND REPLACING; A
SINGLE EXISTING WATER LINE, STORMWATER DR+ INAGE LINES, ELECTRIC LINES, AND PUBLIC UTILITIES AND
RELATED APPURTENANCES, OVER AND UPON 7447 PART OF LOT 2 IN NORTHLAKE BUSINESS PARK
SUBDIVISION AFORESAID AND LOTS 3 AND 4 IN NOITHLAKE BUSINESS CAMPUS SUBDIVISION AS SHOWN ON
EXHIBITSD, £, F, G, H, |, J AND K ATTACHED THERETO.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCEL 1AS CREATED BY THE F'iA'". PLAT OF RESUBDIVISION FOR
NORTHLAKE BUSINESS PARK RECORDED AS DOCUMENT 0010613545 FUR INGRESS AND EGRESS OVER THE
SOUTH 50 FEET OF LOT 2 IN AFORESAID SUBDIVISION.

PARCEL 5 (RAILROAD AVENUE):

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 OVER THAY PURZON OF THE LAND
LOCATED OUTSIDE OF AND ABUTTING LOT 1, PARCEL 1 BOUNDARY DESCRIBED ABOVE, | UR/THE BENEFIT OF
PARCEL 1 ACROSS A PARCEL OF LAND IN THE NORTHEAST 1/4 OF SECTION 31, TOWNSHIP 4(' KORTH, RANGE 12
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE WEST LINE OF SAID NORTHEAST 1/4, 1064.15 FEET SOUTH OF THE NOT' 1 LINE
OF SAID NORTHEAST 1/4; THENCE EAST AT RIGHT ANGLES TO THE EAST LINE OF SAID NORTHEAST /4 7,
DISTANCE OF 849.60 FEET; THENCE SOUTH PARALLEL TO THE EAST LINE OF SAID NORTHEAST 1/4 ADISTAMNCE
OF 43.00 FEET; THENCE WEST AT RIGHT ANGLES TO THE EAST LINE OF SAID NORTHEAST 1/4 A DISTANCE F
806.6% FEET TO A POINT 43.00 FEET EAST OF THE WEST LINE OF SAID NORTHEAST 1/4; THENCE SOUTH
PARALLEL TO THE WEST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 913.00 FEET; THENCE WEST AT RIGHT
ANGLES TO THE EAST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 43,00 FEET TO THE WEST LINE OF SAID
NORTHEAST 1/4; THENCE NORTH ALONG THE WEST LINE OF SAID NORTHEAST 1/4 A DISTANCE OF 956.00 FEET
TO THE POINT OF BEGINNING AS SET FORTH IN DOCUMENTS RECORDED AS 26094902, 26099442 AND 09066007,
AS AMENDED BY ACCESS AND SIGNAGE EASEMENT AGREEMENT DATED JULY 9, 2001 AND RECORDED JULY 11,
2001 AS DOCUMENT NUMBER 0010614058 AND FIRST AMENDMENT TO ACCESS AND SIGNAGE FASEMENT
AGREEMENT DATED APRIL 7, 2008, RECORDED APRIL 9, 2008, AS DOCUMENT NUMBER 0810022023.

PARCEL 6: (PALMER EXTENSION):

EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF PARCEL 1 ACROSS A PARCEL OF LAND IN THE

CLEGALD
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NORTHEAST 1/4 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION;
THENCE EAST ALONG THE NORTH LINE OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION A
DISTANCE OF 320.33 FEET; THENCE SOUTH PARALLEL TO THE EAST LINE OF SAID SECTION A DISTANCE OF
66.00 FEET; THENCE WEST PARALLEL TO THE NORTH LINE OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4
OF SAID SECTION A DISTANCE OF 372.33 FEET; THENCE NORTH PARALLEL TO THE WEST LINE OF THE
NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION A DISTANCE OF 411.98 FEET; THENCE EAST AT
A RIGHT ANGLE TO THE EAST LINE OF SAID SECTION A DISTANCE OF 52.00 FEET TQ THE WEST LINE OF
THE NORT:€AST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION; THENCE SOUTH ALONG SAID WEST LINE A
DISTANCE Or 346.37 FEET TO THE POINT OF BEGINNING AS SET FORTH IN DOCUMENTS RECORDED AS NO.
26009443, 26054902, 97499117 AND 09066007, AS AMENDED BY ACCESS AND SIGNAGE EASEMENT
AGREEMENT DATEZ (LY 9, 2001 AND RECORDED JULY 11, 2001 AS DOCUMENT NUMBER 0010614059 AND
FIRST AMENDMENT Tr. ACCESS AND SIGNAGE EASEMENT AGREEMENT DATED APRIL 7, 2008, RECORDED APRIL
9, 2008, AS DOCUMCNT NUMBER 08100220213.

PARCEL 7:

EASEMENT FOR THE BENEFIT QF -TARCEL 1 AS CREATED BY THE GRANT OF EASEMENT RECORDED AS DOCUMENT
21332145 FOR INGRESS AND EGRESS OVIR THE FOLLOWING DESCRIBED LAND:

BEGINNING AT A POINT ON THE NORTH )t OF THE SQUTHEAST 1/4 OF THE NORTHEAST 1/4 OF AFORESAID
SECTION 31, 5417 FEET WEST OF THE EAST-L.iR€ OF SECTION 31; THENCE SOUTH ALONG A LINE MAKING AN
ANGLE OF 100 DEGREES 03 MINUTES WITH TWE.c%5T DESCRIBED NORTH LINE OF THE SOUTHEAST 1/4 OF
THE NORTHEAST 1/4 TO A POINT ON THE SOUTLe!LY BOUNDARY OF PALMER AVENUE, A DISTANCE OF 17
FEET, MORE OR LESS: THENCE WEST ALONG SAID SOHYHERLY BOUNDARY OF PALMER AVENUE TO A POINT ON
THE SOUTHERLY BOUNDARY OF THE PRIVATE ASPHALT EXTENSION OF PALMER AVENUE, WHICH IS 56 FEET
SOUTH OF SAID NORTH LINE OF SAID SOUTHEAST 1/4 07 THE NORTHEAST 1/4 AND 1001 FEET WEST OF THE
EAST LINE OF SECTION 31; THENCE NORTH TO THE NORYH 'INF OF SAID SOUTHEAST 1/4 OF THE
NORTHEAST 1/4; THENCE EAST 460 FEET TO THE POINT OF FeCiNKING, IN COOK COUNTY, ILLINOIS.

PARCEL 8:

EASEMENT APPURTENANT TO AND FOR THE BENEF|T OF PARCEL 1 FOR DFIVEVAY PURPOSES OVER THE EAST
75 FEET OF THE FOLLOWING DESCRIBED LAND AND EASEMENT OVER, UPOM AWML UNDER A STRIP OF LAND OF
SUFFICIENT WIDTH TO RECONSTRUCT, RENEW, MAINTAIN AND OPERATE AN T1CH0- INCH CAST IRON PIPE
WATER MAIN EXTENDING NORTHERLY AND SOUTHERLY PARALLEL WITH AND A DIS{7.3T. OF 66 FEET FROM THE
EAST LINE OF THE WEST FRACTIONAL HALF OF SAID SECTION 31 AS CONTAINEO '4-THE QUIT CLAIM DEEDS
FROM CHICAGQ AND NORTH WESTERN RAILWAY COMPANY, A WISCONSIN CORPORATION, TC-WILLIAM R,
SCHOLLE AND SARAH R. SCHOLLE, HIS WIFE, DATED JANUARY 2, 1953 AND JANUARY 17, 1953 AND
RECORDED FEBRUARY 24, 1953 AS DOCUMENT NUMBERS 15552236 (AT BOOK 48380 PAGE 42-) \ND 15552237
(AT BOOK 48880 PAGE 430) AND IN THE AFFIDAVIT RECORDED AS DOCUMENT 16947034 (»T PZO¥ 55010
PAGE 510) , THE CONTRACT CONCERNING EASEMENT RECORDED AS DOCUMENT 16947035 (AT BOZA MO
PAGE 514) AND THE AGREEMENT FOR EASEMENT RECORDED AS DOCUMENT 16947036 (AT BOOK 550L1% PAGE
519), OVER THE FOLLOWING DESCRIBED TRACT OF LAND:

A TRACT OR PARCEL OF LAND IN THE WEST FRACTIONAL HALF OF SECTION 31, TOWNSHIP 40 NORTH, ~ANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, MORE PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS,
TO-WIT:

BEGINNING AT A POINT IN THE EAST LINE OF THE WEST FRACTIONAL HALF OF SAID SECTION 31, DISTANT
300 FEET NORTH, AS MEASURED ALONG SAID EAST LINE OF THE WEST FRACTIONAL HALF OF SAID SECTION
31 FROM 1TS INTERSECTION WITH THE NORTH LINE OF NORTH AVENUE, STATE BOND ISSUE ROUTE 64, AS
NOW LOCATED AND ESTABLISHED, AND SHOWN ON PLAT OF DEDICATION RECORDED AS DOCUMENT NUMBER
10298762 IN BOOK 272 OF PLATS ON PAGES 22 AND 23 IN THE OFFICE OF THE RECORDER OF DEEDS IN
AND FOR COOK COUNTY, ILLINOIS; THENCE NORTH ALONG THE EAST LINE OF THE WEST FRACTIONAL HALF
OF SAID SECTION 31, A DISTANCE OF 600 FEET; THENCE WEST PARALLEL WITH THE SAID NORTH LINE OF
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NORTH AVENUE, A DISTANCE OF 451.92 FEET TO A POINT DISTANT 100 FEET SOUTHEASTERLY, MEASURED
AT RIGHT ANGLES FROM THE CENTER LINE OF THE MOST EASTERLY MAIN TRACK OF THE CHICAGO AND NORTH
WESTERN RAILWAY COMPANY, AS NOW LOCATED AND ESTABLISHED: THENCE SOUTHWESTERLY PARALLEL WITH
THE CENTER LINE OF SAID MAIN TRACK, TO A POINT DISTANT 510.37 FEET WEST, AS MEASURED ALONG A
LINE PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE, FROM THE POINT OF BEGINNING; THENCE
EAST PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE, A DISTANCE OF 510.37 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

ALSO

THE EASTZRL 75 FEET OF THE WEST FRACTIONAL HALF OF AFORESAID SEC 31, LYING SOUTH OF THE
SOUTH LENE O~ THE PROPERTY ABOVE DESCRIBED AND NORTH OF THE NCRTH LINE OF NORTH AVENUE.

PARCEL 9:

EASEMENT FOR THE BeNSr 1Y OF PARCEL 1 AS CREATED BY AGREEMENT FOR EASEMENT FROM IMPERIAL
FLOORING AND WATERPROC: 1//G COMPANY, AN |LLINOIS CORPORATION TO AUTOMATIC ELECTRIC COMPANY, A
DELAWARE CORPORATION, .D/.TeD JANUARY 3, 1957 AND RECORDED MAY 17, 1957 AS DOCUMENT 16906687
FOR PASSAGEWAY OVER THE FOL_OWING DESCRIBED LAND:

THAT PART OF THE EASTERLY 75 rEET-Gi" A TRACT OR PARCEL OF LAND IN THE WEST FRACTIONAL 1/2 OF
SECTION 31, TOWNSHIP 40 NORTH, RINGE ‘12, EAST OF THE THIRD PRINCIPAL MERIDIAN, NORE
PART ICULARLY BOUNDED AND DESCRIBEL A% VOLLOWS, TO-WIT:

BEGINNING AT A POINT IN THE EAST LINE UF./(¥c WEST FRACTIONAL 1/2 OF SAID SECTION 31, DISTANT
900 FEET NORTH, AS MEASURED ALONG SAID EAS LINE OF THE WEST FRACTIONAL 1/2 OF SAID SECTION
31, FROM ITS INTERSECTION WITH THE NORTH LINE Ut NORTH AVENUE, STATE BOND ISSUE ROUTE 64, AS
NOW LOCATED AND ESTABLISHED, AND SHOWN ON PLAT OF DEDICATION RECORDED AS DOCUMENT NO.
10298762 IN BOOK 272 OF PLATS ON PAGES 22 AND 231N THE OFFICE OF THE RECORDER Of DEEDS IN
AND FOR COOK COUNTY, ILLINOIS; THENCE NORTH ALONG“iHc FAST LINE OF THE WEST FRACTIONAL 1/2 OF
SAID SECTYON 31, A DISTANCE OF 384 FEET; THENCE WEST PP2ALLEL WITH THE SAID NORTH LINE OF
NORTH AVENUE, A DISTANCE OF 414.50 FEET TO A POINT DISTA4T 100 FEET SOUTHEASTERLY, MEASURED
AT RIGHT ANGLES, FROM THE CENTER LINE OF THE MOST EASTER.Y MAIN TRACT OF THE CHICAGO AND
NORTH WESTERN RAILWAY COMPANY, AS NOW LOCATED AND ESTABL!S.cD: THENCE SOUTHWESTERLY PARALLEL
WITH THE CENTER LINE OF SAID MAIN TRACK, TO A POINT DISTANT 4£1.9. FEET WEST, AS MEASURED
ALONG A LINE PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE. FRC# THE PCINT OF BEGINNING:
THENCE EAST PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE, A<CQISVANCE OF 451.92 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY ILLINCIS.

PARCEL 10:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY AGREEMENT FOR EASEMENT FROW 5. N. NIELSEN
COMPANY, AN ILLINOIS CORPORATION TG AUTOMATIC ELECTRIC COMPANY, A DELAWARE COVPOR/LTION, DATED
JANUARY 3, 1957 AND RECORDED MAY 17, 1957 AS DOCUMENT 16906688 FOR PASSAGEWAY OVER V'@
FOLLOWING DESCRIBED LAND:

THAT PART OF THE EASTERLY 75 FEET OF A TRACT OR PARCEL OF LAND IN THE WEST FRACTIONAL 1.2 OF
SECTION 31, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, MORE
PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS, TO-WIT:

BEGINNING AT A POINT ON THE EAST LINE OF THE WEST FRACTIONAL HALF OF SAID SECTION 31, DISTANT
1500 FEET NORTH, AS MEASURED ALONG SAID EAST LINE OF THE WEST FRACTIONAL 1/2 OF SAID SECTION
31, FROM ITS INTERSECTION WITH THE NORTH LINE OF NORTH AVENUE (STATE BOND ISSUE ROUTE 64) AS
NOW LOCATED AND ESTABLISHED, AND SHOWN ON PLAT OF DEDICATION, RECORDED AS DOCUMENT NO.
10298762, IN BOOK 272 OF PLATS ON PAGES 22 AND 23. IN THE OFFICE OF THE RECORDER OF DEEDS IN
AND FOR COOK COUNTY, ILLINOIS; THENCE NORTH ALONG THE EAST LINE OF THE WEST FRACTIONAL 1/2 OF
SAID SECTION 31, A DISTANCE OF 600 FEET; THENCE WEST PARALLEL WITH THE SAID NORTH LINE OF
NORTH AVENUE A DISTANCE OF 320 FEET, MORE OR LESS, TO A POINT DISTANT, 100 FEET
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SOUTHEASTERLY, MEASURED AT RIGHT ANGLES, FROM THE CENTER LINE OF THE MOST EASTERLY MAIN
TRACK, OF THE CHICAGO AND NORTH WESTERN RAILWAY COMPANY, AS NOW LOCATED AND ESTABLISHED:
THENCE SOUTHEASTERLY, PARALLEL WITH THE CENTER LINE OF SAID MAIN TRACK, TO A POINT DISTANT
393.47 FEET WEST, AS MEASURED ALONG A LINE PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE,
FROM THE POINT OF BEGINNING; THENCE EAST PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE, A
DISTANCE OF 393.47 FEET, TO THE POINT OF BEGINNING.

AND ALSO

A TRACT O7. PARCEL OF LAND IN THE WEST FRACTIONAL 1/2 OF SECTION 31, TOWNSHIP 40 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, MORE PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS,
TO-WIT:

BEGINNING AT X PUINT IN THE EAST LINE OF THE WEST FRACTIONAL 1/2 OF SAID SECTION 31, DISTANT
1284 FEET, NOTIY.4S-MEASURED ALONG SUCH EAST LINE OF THE WEST FRACTIONAL 1/2 OF SALD SECTION
31 FROM TS INTERGECION WITH THE NORTH LINE OF NORTH AVENUE (STATE BOND |SSUE ROUTE 64) AS
NOW LOCATED AND ESTPSL)SHED AND SHOWN ON PLAT OF DEDICATION RECORDED AS DOCUMENT 10298762 IN
BOOK 272 OF PLATS ON [‘AG:S.22 AND 23 IN THE OFFICE OF THE RECORDER OF DEEDS IN AND FOR COOK
COUNTY ILLINOIS; THENCI NORTH ALONG THE EAST LINE OF THE WEST FRACTIONAL 1/2 OF SAID SECTION
31, A DISTANCE OF 216 FEET; THEMTE WEST PARALLEL WITH THE SAID NORTH LINE OF NORTH AVENUE, A
DISTANCE OF 393.47 FEET TO A PUINT DISTANT 100 FEET SOUTHEASTERLY (MEASURED AT RIGHT ANGLES)
FROM THE CENTER LINE OF THE MOST ZASTERLY MAIN TRACK OF THE CHICAGC AND NORTHWESTERN RA|LWAY
COMPANY, AS NOW LOCATED AND ESTALLISHED; THENCE SOUTHWESTERLY PARALLEL W1TH THE CENTER LINE
OF SAID MAIN TRACK TO THE POINT OF 'ATHRSECTION WITH A LINE WHICH INTERSECTS THE PLACE OF
BEGINNING AND IS PARALLEL TO THE NORVA .1NE OF SAID NORTH AVENUE, THENCE EAST ALONG SAID LINE
WHICH 1S PARALLEL WITH THE SAID NORTH L!'f OF NORTH AVENUE TO THE PLACE OF BEGINNING, IN COOK
COUNTY, ILLINOLS.

PARCEL 11:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED Y AGREEMENT FOR EASEMENT FROM CHICAGO AND
NORTHWESTERN RA|ILWAY COMPANY, A WISCONSIN CORPORAT I, 75 AUTOMATIC ELECTRIC COMPANY, A
DELAWARE CORPORATION, DATED MARCH 26, 1957 AND RECORDED #*¢ 17, 1857 AS DOCUMENT 16906686 FOR
PASSAGEWAY OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF THE EASTERLY 75 FEET OF THE WEST FRACTIONAL 1/2 €f SECTION 31, TOWNSHIP 40
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, WHICH LIES LETWEEN TWO LINES DRAWN
PARALLEL WITH AND DISTANT 2,200 FEET AND 3,330 FEET, RESPECTIVEL'v, NURTHERLY FROM THE SOUTH
LINE OF SAID SECTION 31, EXCEPTING THEREFROM, HOWEVER, SO MUCH OF THE/ATCRESAID EASTERLY 75
FEET OF THE WEST FRACTIONAL 1/2 OF SECTION 31 WHICH LIES NORTHWESTERLY >7~2 LINE DRAWN
PARALLEL WITH AND DISTANT 50 FEET SOUTHEASTERLY FROM THE MOST EASTERLY [AIP-TRACK OF SAID
RAILWAY COMPANY, AS SAID MAIN TRACK 1S NOW LOCATED AND ESTABLISHED. THE SO JYHERLY BOUNDARY
OF THE ABOVE DESCRIBED PARCEL OF LAND BEING A PART OF THE NORTHERLY BOUNDARY | Nt OF THAT
CERTAIN PARCEL OF LAND CONVEYED BY QUIT-CLAIM DEED DATED APRIL 25, 1955 TO S. N. "IFE\.SEN
COMPANY BY THE CHICAGO AND NCRTH WESTERN RAILWAY CCMPANY.

PARCEL 12:
TWO 33 FOOT EASEMENTS CREATED BY DOCUMENT 14463284 RECORDED DECEMBER 16, 1948 FOR THE

BENEFIT OF PARCEL 1 CONNECTING INSURED PARCEL TG WOLF ROAD AND EXCEPTING THEREFROM ANY PART
OF EASEMENT FALLING WITHIN PARCEL 1 AFORESAID.
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Common Address:; 505 Railroad Avenue, Northlake, IL 60164

PIN.: 12-31-200-023-0000

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY

—
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EXHIBIT B
PERMITTED ENCUMBRANCES

All matters raised as exceptions on Schedule B to the Title Insurance.

COOK COUNTY
RECORDER OF DEEDS
SCANMED BY

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY
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