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WOLF’S LAIR LLC, as mortgagor
(Borrower)

5 o

1o

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, as mortgagee
(Lender)

W R TGAGE AND
SECURITY A 2EEMENT - SECOND

Dated: £20FMa %%\5612

Location: 426 W. Isimont
Chicago, Illiaors 6CosS
County: Cook County; 1linois

Loan Number: 706108819

PREPARED BY AND UPON
RECORDATION RETURN TO:

LOCKE LORD LLP

111 SOUTH WACKER DRIVE
CHICAGO, ILLINOIS 60606
ATTENTION: SAMUEL STEMPEL, ESQ.

HEREEME DAL

Prudential Loan No. 706108819

Newecastle Apartment Portfolio — Wolf's Lair
Mortgage and Security Agreement — Second
1885674v.4
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MORTGAGE AND SECURITY AGREEMENT -- SECOND
(Wolf’s Lair LLC)

THIS MORTGAGE AND SECURITY AGREEMENT - SECOND (this “Instrument”) is made as
of the ay of May, 2012, by WOLF’S LAIR LLC, an Illinois limited liability company, having its
principal office and place of business at c/o Newcastle Limited LLC, 150 North Michigan Avenue, Suite
3610, Chicago, Illinois 60601, as mortgagor (“Borrower”), to THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey corporation, having an office at c/o Prudential Asset
Resources, Inc., 2100 Ross Avenue, Suite 2500, Dallas, Texas 75201, Attention: Asset Management
Department; Reference Loan No. 706108819, as mortgagee (“Lender”).

RECITALS:

1. Boriover, and one or more affiliates of Borrower (the “Other Borrowers”; and
collectively with Borr¢wer, the “Borrower”) have entered into that certain Loan Agreement with Lender
dated as of the date hereof {4s the same may be amended, restated, replaced, supplemented or otherwise
modified from time to time/ {he “Loan Agreement”) (capitalized terms used herein without definitions
shall have the meanings ascribed tb_such terms in the Loan Agreement or in the Mortgage and Security
Agreement — First made by Borrower to Lender as of the date of this Instrument with respect to the
Property (the “First Priority Instrumnt”).

2. Lender has agreed to mak¢ ca.ihe date hereof certain Loans (as defined in the Loan
Agreement) to each of Borrowers in the aggregai2 original principal amount of $ 14,300,000.00, evidenced
by the Notes (as defined in the Loan Agreement), 2ind secured by, among other things (i} the Property (as
hereinafter defined), and (ii) certain other properties, 75 identified from time to time on Exhibit B to the
Loan Agreement, owned by one or more of Borrowers (collectively, the “Other Properties”). Certain of
Borrowers (other than Borrower), by the terms of the other.ivctes are indebted to Lender in the aggregate
original principal sum of Six Million Eight Hundred rnrty-Two Thousand and No/100 Dollars
($6,842,000.00). Interest on the unpaid balance of the Notes zliall accrue at the rate of three and eighty-
nine hundredths percent (3.89%) per annum; provided that, upon an Event of Default or at Maturity,
interest shall accrue at the Default Rate (i.e. the lesser of (i) the maximurii rate allowed by law or (ii) five
percent (5%) plus the greater of (A) 3.89% or (B) the prime rate (for corpurate ‘oans at large United States
money center commercial banks) published in The Wall Street Journal on e first Business Day of the
month in which the Event of Default or Maturity occurs and on the first Businvss Day of every month
thereafter). The Notes bear a maturity date of June 5, 2022.

3. In connection with Borrowers’ obtaining the Loans from Lender, Borrowsr lias guaranteed
(or will guarantee), pursuant to that certain Supplemental Guaranty dated of even date herewith (as the
same may be amended and restated, the “Supplemental Guaranty™), the payment of the Loan (defined
below) and the payment and performance of the Pool Obligations (as defined in the Loan Agreement). As
additional security for the Loans and the Pool Obligations, Borrower has agreed to grant Lender a second-
priority mortgage lien on and security title to the Property pursuant to this Instrument. Borrower
acknowledges that Lender would not have made the Loans unless Borrower executed and delivered this
Instrument.

4. Lender has required, as a condition to making the Loans to Borrowers that Borrower
execute and deliver this Instrument, and Borrower, in order to obtain the Other Loan (defined below) is
willing to execute and deliver this Instrument.

Prudential Loan No. 706108819

Newcastle Apartment Portfolio — Wolf’s Lair
Mortgage and Security Agreement — Second
1885674v.4
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5. Borrower desires to further secure the payment of the Note and the Obligations (defined
below).

IN CONSIDERATION of the foregoing recitals and the principal sum of each Note, the
Supplemental Guaranty, the making of the Loans to each of the Other Borrowers and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower hereby
represents and warrants to and covenants and agrees with Lender as follows:

A Borrower hereby grants, bargains, sells, assigns, transfers, pledges, mortgages, warrants,
and conveys to Lender, and grants Lender a security interest in, the following property, rights, interests and
estates owned Ly Borrower (collectively, the “Property”):

iy The real property in Cook County, Illinois, and described in Exhibit A (the
“Land”);

(ii) Al huildings, structures and improvements (including fixtures) now or later
located in or on the Land (tae “Tmprovements”);

(iii)  All eascraeats, estates, and interests including hereditaments, servitudes,
appurtenances, tenements, mineral and ‘o1i/gas rights, water rights, air rights, development power or rights,
options, reversion and remainder rights,-and any other rights owned by Borrower and relating to or usable
in connection with or access to the Propeny;,

(iv)  All right, title, and intetest cvwned by Borrower in and to all land lying within the
rights-of-way, roads, or streets, open or proposed, adjoining the Land to the center line thereof, and all
sidewalks, alleys, and strips and gores of land adjacent to.or used in connection with the Property;

v) All right, title, and interest of Borrowcrin, to, and under all plans, specifications,
surveys, studies, reports, permits, licenses, agreements, contracts, instruments, books of account, insurance
policies, and any other documents relating to the use, construction, occupancy, leasing, activity, or
operation of the Property;

(vi)  All of the fixtures and personal property descriped in Exhibit B owned by
Borrower and replacements thereof;, but excluding all personal property ownec by-any tenant (a “Tenant”)
of the Property;

(vii)  All of Borrower’s right, title and interest in the proceeds (inciucinz conversion to
cash or liquidation claims) of (A) insurance relating to the Property and (B) all awards madz &or the taking
by eminent domain (or by any proceeding or purchase in lieu thereof) of the Property, inclucing awards
resulting from a change of any streets (whether as to grade, access, or otherwise) and for- severance
damages;

(viii) All tax refunds, including interest thereon, tax rebates, tax credits, and tax
abatements, and the right to receive the same, which may be payable or available with respect to the

Property;

(ix) All leasehold estates, ground leases, leases, subleases, licenses, or other
agreements affecting the use, enjoyment or occupancy of the Property now or later existing {including any
use or occupancy arrangements created pursuant to Title 7 or 11 of the United States Code, as amended
from time to time, or any similar federal or state laws now or later enacted for the relief of debtors (the

3
Prudential Loan No. 706108819
Newcastle Apartment Portfolio — Wolf"s Lair
Mortgage and Security Agreement — Second
1885674v 4
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“Bankruptcy Code”) and all extensions and amendments thereto (collectively, the “Leases”) and all of
Borrower’s right, title and interest under the Leases, including all guaranties thereof;

(x) All rents, issues, profits, royalties, receivables, use and occupancy charges
(including all oil, gas or other mineral royalties and bonuses), income and other benefits now or later
derived from any portion or use of the Property (including any payments received with respect to any
Tenant or the Property pursuant to the Bankruptcy Code) and all cash, security deposits, advance rentals, or
similar payments relating thereto (collectively, the “Rents”) and all proceeds from the cancellation,
termination, surrender, sale or other disposition of the Leases, and the right to receive and apply the Rents
to the payment of the Obligations; and

(xi)  All of Borrower’s rights and privileges heretofore or hereafter otherwise arising in
connection with ¢¢ pertaining to the Property, including, without limiting the generality of the foregoing, all
water and/or sewer .aracity, all water, sewer and/or other utility deposits or prepaid fees, and/or all water
and/or sewer and/or other utility tap rights or other utility rights, any right or privilege of Borrower under
any loan commitment, 4ease, contract, declaration of covenants, restrictions and easements or like
instrument, developer’s agre*zient, or other agreement with any third party pertaining to the ownership,
development, construction, opersaon, maintenance, marketing, sale or use of the Property.

B. Absolutely and unconditionally assigns, sets over, and transfers to Lender all of
Borrower’s right, title, interest and estatzs ‘n and to the Leases and the Rents, subject to the terms and
license granted to Borrower under that crrtain. Assignment of Leases and Rents - Second made by
Borrower to Lender dated as of the date héeof (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Assignment”), which document shall govern
and control the provisions of this assignment.

TO HAVE AND TO HOLD the Property unto Leader and its successors and assigns forever,
subject to the Permitted Encumbrances (as defined in the Loar A.greement) and the provisions, terms and
conditions of this Instrument.

PROVIDED, HOWEVER, if Borrower (or the Other Borrowers) shall pay and perform the
Obligations of the Other Borrowers as provided for in the Documents (defized below) and shall comply
with all the provisions, terms and conditions in the Documents, these prescits and the estates hereby
granted (except for the obligations of Borrowers set forth in (i} Sections 3.11 and 2.12 and Article VIII of
the Loan Agreement) shall cease, terminate and be void.

AND FURTHER PROVIDED, HOWEVER, that notwithstanding any other piovision of this
Instrument to the contrary, the Property, Leases, Rents and other collateral of every sort encuinbered by this
Instrument shall not include any tenant security deposits which are subject to any appucuble law,
ordinance, rule or regulation which prohibits Borrower from encumbering such security deposits.

IN FURTHERANCE of the foregoing, Borrower warrants, represents, covenants and agrees as
follows:

ARTICLE I - OBLIGATIONS; DOCUMENTS; INCORPORATION; DEFINITIONS

Section 1.01 Obligations. This Instrument is executed, acknowledged, and delivered by Borrower to
secure and enforce the Obligations of the Other Borrowers (collectively, the “Other Borrowers’
Obligations”).

Prudential Loan No. 706108819

Newcastle Apartment Portfolio — Wolf™s Lair
Morigage and Security Agreement — Second
1885674v.4
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Section 1.02 Documents; Incorporation. The term “Documents” shall have the meaning ascribed to such
term in the First Priority Instrument. All of the provisions of the Junior Documents executed and delivered
by the Borrower are incorporated into this Instrument to the same extent and with the same force as if fully
set forth in this Instrument.

Section 1.03 Definitions. All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement. The terms set forth below are defined in the following sections of this
Instrument:

Assignment Recitals, Section 3(B)
Bankruptcy Code Recitals, Section 3(A)(ix)
Borrower Preamble

Documents Section 1.02
Improvements Recitals, Section 3(A)(ii)
Ir.strument Preamble

Lans Recitals, Section 3(A)(1)
Leas=s Recitals, Section 3(A)(ix)
Lender Preamble

Loan Recitals, Section 1

Loan Agreem:nt Recitals, Section 2

Note Recitals, Section 1
Notice Section 5.02

Obligations Section 1.01

Permitted Encumbrances Recitals, Section 3(B)
Personal Property Section 3.02(j)

Property ¢ocitals, Section 3(A)
Rents Kccials, Section 3(AXx)
Tenant Recitals, Section 3(A)(vi)

ARTICLE II - SALE, TRANSFER, OR ENCUMBRAPN CE OF THE PROPERTY

Section 2.01 Due-on-Sale or Encumbrance. It shall be an Event of D221t and, at the sole option of
Lender, Lender may accelerate the Other Borrowers’ Obligations and the entirc Tool Obligations (including
any Prepayment Premium) shall become immediately due and payable, if, withoat Lender’s prior written
consent (which consent may be given or withheld for any or for no reason or given conditionally, in
Lender’s sole discretion}, any of the events set forth in Section 5.01 of the Loan Agreem«atshall occur.

ARTICLE I1I - DEFAULTS AND REMEDIES

Section 3.01 Events of Default. The occurrence of an Event of Default (as such term is defined in Section
6.01 of the Loan Agreement) shall constitute, at Lender’s option, an Event of Default under this Instrument
and the other Junior Documents.

Section 3.02 Remedies. 1f an Event of Default occurs, Lender or any person designated by Lender may
(but shall not be obligated to) take any action (separately, concurrently, cumulatively, and at any time and
in any order) permitted under any Laws, without notice, demand, presentment, or protest (all of which are
hereby waived), to protect and enforce Lender’s rights under the Documents or Laws including the
following actions:

Prudential Loan No. 706108819

Newcastle Apartment Portfolio — Wolf's Lair
Mortgage and Security Agreement — Second
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(a) accelerate and declare the entire unpaid Other Borrowers’ Obligations immediately due
and payable, except for defaults under Sections 6.01(f), 6.01(g), 6.01(h), or 6.01(i) of the Loan Agreement
which shall automatically make the Other Borrowers’ Obligations immediately due and payable;

(b)  judicially or otherwise, (i) completely foreclose this Instrument or (ii) partially foreclose
this Instrument for any portion of the Other Borrowers’ Obligations due and the lien and security interest
created by this Instrument shall continue unimpaired and without loss of priority as to the remaining Other
Borrowers’ Obligations not yet due;

(c) sell for cash or upon credit the Property and all right, title and interest of Borrower therein
and rights of réGsmption thereof, pursuant to power of sale;

(d) recover judgment on the Note either before, during or after any proceedings for the
enforcement of the Dosuments and without any requirement of any action being taken to (i) realize on the
Property or (ii) otherwise :nforce the Documents;

(e) seek specific rcrformance of any provisions in the Documents;

{H apply for the appoinment of a receiver, custodian, trustee, liquidator, or conservator of the
Property without (i) notice to any person, (ii} regard for (A) the adequacy of the security for the Other
Borrowers’ Obligations or (B) the solveiny of Borrower or any person liable for the payment of the Other
Borrowers® Obligations; and Borrower and zay person so liable waives or shall be deemed to have waived
the foregoing and any other objections to the i .liest extent permitted by Laws and consents or shall be
deemed to have consented to such appointment;

(®) with or without entering upon the Prope:y, (i) exclude Borrower and any person from the
Property without liability for trespass, damages, or othervisz; (ii) take possession of, and Borrower shall
surrender on demand, all books, records, and accounts relating o the Property; (iii) give notice to Tenants
or any person, make demand for, collect, receive, sue for, and . .cover in its own name all Rents and cash
collateral derived from the Property; (iv) use, operate, manage, preserve, control, and otherwise deal with
every aspect of the Property including (A) conducting its business, (B).irsuring it, (C) making all repairs,
renewals, replacements, alterations, additions, and improvements to.cr-on it, (D) completing the
construction of any Improvements in manner and form as Lender deems sivisable, and (E) executing,
modifying, enforcing, and terminating new and existing Leases on such terms es Lender deems advisable
and evicting any Tenants in default; (v) apply the receipts from the Property to payment of the Other
Borrowers’ Obligations, in any order or priority determined by Lender, after first dedrcting all Costs,
expenses, and liabilities incurred by Lender in connection with the foregoing operations ard all amounts
needed to pay the Impositions and other expenses of the Property, as well as just zad reasonable
compensation for the services of Lender and its attorneys, agents, and employees; and/or (vi) it cvery case
in connection with the foregoing, exercise all rights and powers of Borrower or Lender with respect to the
Property, either in Borrower’s name or otherwise;

(h) release any portion of the Property for such consideration, if any, as Lender may require
without, as to the remainder of the Property, impairing or affecting the lien or priority of this Instrument or
improving the position of any subordinate lienholder with respect thereto, except to the extent that the
Other Borrowers’ Obligations shall have been actually reduced, and Lender may accept by assignment,
pledge, or otherwise any other property in place thereof as Lender may require without being accountable
for so doing to any other lienholder;

Prudential Loan No. 706108819

Newcastle Apartment Portfolio - Wolf’s Lair
Mortgage and Sccurity Agreement — Second
1885674v.4



1216733105 Page: 8 of 19

UNOFFICIAL COPY

(i) apply any Deposits to the following items in any order and in Lender’s sole discretion: (A)
the Other Borrowers® Obligations, (B) Costs, (C) advances made by Lender under the Documents, and/or
(D) Impositions;

()] take all actions permitted under the U.C.C. of the Property State (as defined in the Loan
Agreement) including (i) the right to take possession of all tangible and intangible personal property now or
hereafter included within the Property (the “Personal Property”) and take such actions as Lender deems
advisable for the care, protection and preservation of the Personal Property and (ii) request Borrower at its
expense to assemble the Personal Property and make it available to Lender at a convenient place acceptable
to Lender. Any notice of sale, disposition or other intended action by Lender with respect to the Personal
Property sent’tc Borrower at least five (5) days prior to such action shall constitute commercially
reasonable notice to Borrower; or

(k) take any other action permitted under any Laws.

If Lender exerciscs 2ty of its rights under Section 3.02(g), Lender shall not (a) be deemed to have
entered upon or taken possestizi of the Property except upon the exercise of its option to do so, evidenced
by its demand and overt act for such purpose; (b) be deemed a beneficiary or mortgagee in possession by
reason of such entry or taking posscssion; nor (c) be liable (i) to account for any action taken pursuant to
such exercise other than for Rents aciually received by Lender, (ii) for any loss sustained by Borrower
resulting from any failure to lease the Property, or (iii} any other act or omission of Lender except for
losses caused by Lender’s willful misconduct cr gross negligence. Borrower hereby consents to, ratifies,
and confirms the exercise by Lender of its rights under this Instrument and appoints Lender as its attorney-
in-fact, which appointment shall be deemed to b: coupled with an interest and irrevocable, for such
purposes.

Section 3.03 Expenses. All Costs, expenses, allocated or-aciimed fees, or other amounts paid or incurred
by Lender in the exercise of its rights under the Documents, togcther with interest thereon at the applicable
interest rate specified in the Loan Agreement, which shall be th<-Default Rate unless prohibited by Laws,
shall be (a) part of the Other Borrowers’ Obligations, (b) secured b’ thi; Instrument, and (c) allowed and
included as part of the Other Borrowers’ Obligations in any foreclosure, d=cree for sale, power of sale, or
other judgment or decree enforcing Lender’s rights under the Documents.

Section 3.04 Rights Pertaining to Sales. To the extent permitted under (and 'n accordance with) any
Laws, the following provisions shall, as Lender may determine in its sole discretion, apply to any sales of
the Property under this Article III, whether by judicial proceeding, judgment, deerez. power of sale,
foreclosure or otherwise: (a) Lender may conduct a single sale of the Property or multipie sa'es of any part
of the Property in separate tracts or in its entirety or any other manner as Lender deems in it; best interests
and Borrower waives any right to require otherwise; (b) if Lender elects more than one sale of tae ?roperty,
Lender may at its option cause the same to be conducted simultaneously or successively, on the same day
or on such different days or times and in such order as Lender may deem to be in its best interests, no such
sale shall terminate or otherwise affect the lien of this Instrument on any part of the Property not then sold,
and Borrower shall pay the costs and expenses of each such sale; (c) any sale may be postponed or
adjourned by public announcement at the time and place appointed for such sale or for such postponed or
adjourned sale without further notice; or such sale may occur, without further notice, at the time fixed by
the last postponement or a new notice of sale may be given; and (d) Lender may acquire the Property and,
in lieu of paying cash, may pay by crediting against the Obligations the amount of its bid, after deducting
therefrom any sums which Lender is authorized to deduct under the provisions of the Documents. After
any such sale, Lender shall deliver to the purchaser at such sale a deed conveying the property so sold, but
without any covenant or warranty, express or implied. The recitals in any such deed of any matters or facts
Prudential Loan No. 706108819 !
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shall be conclusive proof of the truthfulness thereof. Any Person, including Borrower or Lender, may
purchase at such sale.

Section 3.05 Application of Proceeds. Any proceeds received from any sale or disposition under this
Article III or otherwise, together with any other sums held by Lender, shall, except as expressly provided to
the contrary, be applied in the order determined by Lender to: (a) payment of all Costs and expenses of any
enforcement action or foreclosure sale, transfer of title by power of sale, or otherwise, including interest
thereon at the applicable interest rate specified in the Loan Agreement, which shall be the Default Rate
unless prohibited by Laws, (b) all taxes, Assessments, and other charges unless the Property was sold
subject to these items; (¢) payment of the Other Borrowers® Obligations (including specifically, without
limitation, the principal, interest, and attorneys’ fees due and unpaid on the Other Notes and the amounts
due and unpaia and owed to Lender under this Instrument) in such order as Lender may elect; (d) payment
of any other sums sizcured or required to be paid by Borrower; and (¢) payment of the surplus, if any, to
Borrower or to suck other person lawfully entitled to receive it. Borrower and Lender intend and agree that
during any period of \rae between any foreclosure judgment that may be obtained and the actual
foreclosure sale that the {orzclosure judgment will not extinguish the Documents or any rights contained
therein including the obligatizi of Borrower to pay all Costs and to pay interest at the applicable interest
rate specified in the Loan Agreeriert, which shall be the Default Rate unless prohibited by Laws.

Section 3.06 Additional Provisions av to' Remedies. No failure, refusal, waiver, or delay by Lender to
exercise any rights under the Documents upon any default or Event of Default shall impair Lender’s rights
or be construed as a waiver of, or acquiescerce te; such or any subsequent default or Event of Default. No
recovery of any judgment by Lender and no levy of an execution upon the Property or any other property of
Borrower shall affect the lien and security interest ¢/eatod by this Instrument and such liens, rights, powers,
and remedies shall continue unimpaired as beforc.- Lender may resort to any security given by this
Instrument or any other security now given or hercziter existing to secure the Other Borrowers’
Obligations, in whole or in part, in such portions and in such order as Lender may deem advisable, and no
such action shall be construed as a waiver of any of the 1icns, rights, or benefits granted hereunder.
Acceptance of any payment after any Event of Default shall nit¢ be deemed a waiver or a cure of such
Event of Default and such acceptance shall be deemed an accept:nce on account only. If Lender has
started enforcement of any right by foreclosure, sale, entry, or otherwic and such proceeding shall be
discontinued, abandoned, or determined adversely for any reason, thei PGirower and Lender shall be
restored to their former positions and rights under the Documents with respact to the Property, subject to
the lien and security interest hereof.

Section 3.07 Waiver of Rights and Defenses. To the fullest extent Borrower may-<o 50 under Laws,
Borrower (a) will not at any time insist on, plead, claim, or take the benefit of any statvie or rule of law
now or later enacted providing for any appraisement, valuation, stay, extension, moratoriur. 1edemption,
or any statute of limitations; (b) for itself, its successors and assigns, and for any person ever claiming an
interest in the Property (other than Lender), waives and releases all rights of redemption, reinstatement,
valuation, appraisement, notice of intention to mature or declare due the whole of the Other Borrowers’
Obligations, all rights to a marshaling of the assets of Borrower, including the Property, or to a sale in
inverse order of alienation, in the event of foreclosure (or extinguishment by transfer of title by power of
sale) of the liens and security interests created under the Documents; (¢) shall not be relieved of its
obligation to pay the Other Borrowers’ Obligations as required in the Documents nor shall the lien or
priority of the Junior Documents be impaired by any agreement renewing, extending, or modifying the time
of payment or the provisions of the Documents (including a modification of any interest rate), unless
expressly released, discharged, or modified by such agreement. Regardless of consideration and without
any notice to or consent by the holder of any subordinate lien, security interest, encumbrance, right, title, or
interest in or to the Property, Lender may (a) release any person liable for payment of the Other Borrowers’
8
Prudential Loan No, 706108819
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Obligations or any portion thereof or any part of the security held for the Other Borrowers’ Obligations or
(b) modify any of the provisions of the Documents without impairing or affecting the Documents or the
lien, security interest, or the priority of the modified Documents as security for the Other Borrowers’
Obligations over any such subordinate lien, security interest, encumbrance, right, title, or interest.

Section 3.08 Additional Credit Bidding. In connection with any sale of the Property pursuant to Section
363 of the Bankruptcy Code or any plan under the Bankruptcy Code, Lender shall have the right to acquire
the Property and, in lieu of paying cash, Lender shall have the right (at its option) to pay by crediting
against the Other Borrowers’ Obligations the amount of its bid, after deducting therefrom any sums which
Lender is authorized to deduct under the provisions of the Documents.

ARTICLE IV - SECURITY AGREEMENT

Section 4.01 Security Agreement. This Instrument constitutes both a real property mortgage and a
“security agreement” vviihin the meaning of the U.C.C. The Property includes real and personal property
and all tangible and intanigi%se rights and interest of Borrower in the Property. Borrower grants to Lender,
as security for the Other Borzgwers’ Obligations, a security interest in the Personal Property to the fullest
extent that the Personal Property may. be subject to the U.C.C. Borrower authorizes Lender to file any
financing or continuation statements and.amendments thereto relating to the Personal Property without the
signature of Borrower if permitted by Laws.

ARTICLE V - ADEBITIONAL PROVISIONS

Section 5.01 Usury Savings Clause. Without limiuing Section 1.02 above, the provisions of Section 9.01
of the Loan Agreement are hereby incorporated by wefiisnce into this Instrument to the same extent and
with the same force as if fully set forth herein.

Section 5.02 Notices. Any notice, request, demand, consen?, upproval, direction, agreement, or other
communication (any “notice”) required or permitted under the Zocuments shall be in writing and shall be
validly given if sent by a nationally-recognized courier that obtailis recsipts, delivered personally by a
courier that obtains receipts, or mailed by United States certified mailq*vith return receipt requested and
postage prepaid) addressed to the applicable person as follows:

If to Borrower: With a copy of notices sent to Borrower to:
¢/o Newcastle Limited LLC Seyfarth Shaw LLP
150 North Michigan Avenue, Suite 3610 131 South Dearborn Street, Suite 2400
Chicago, Illinois 60601 Chicago, Illinois 60603
Attention: Michael R. Haney Attention: Alvin L. Kruse
If to Lender: With a copy of notices sent to Lender to:
THE PRUDENTIAL INSURANCE COMPANY THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA OF AMERICA
Prudential Asset Resources, Inc. Prudential Asset Resources, Inc.
2100 Ross Avenue, Suite 2500 2100 Ross Avenue, Suite 2500
Dallas, Texas 75201 Dallas, Texas 75201
Attention: Asset Management Department Attention: Legal Department
Reference Loan No. 706108819 Reference Loan No. 706108819
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Each notice shall be effective upon being so sent, delivered, or mailed, but the time period for
response or action shall run from the date of receipt as shown on the delivery receipt. Refusal to accept
delivery or the inability to deliver because of a changed address for which no notice was given shall be
deemed receipt. Any party may periodically change its address for notice and specify up to two (2)
additional addresses for copies by giving the other party at least ten (10) days’ prior notice.

Section 5.03 Applicable Law and Submission to Jurisdiction. This Instrument shall be governed by and
construed in accordance with the laws of the Property State and the applicable laws of the United States of
America. Without limiting Lender’s right to bring any Action (as defined in the Loan Agreement) in the
courts of other jurisdictions, Borrower irrevocably (a) submits to the jurisdiction of any state or federal
court in the P:operty State, (b) agrees that any Action may be heard and determined in such court, and (c)
waives, to the tul'est extent permitted by Laws, the defense of an inconvenient forum to the maintenance of
any Action in suc’s jurisdiction.

Section 5.04 Transfer ¢f Loan.

(a) Lender may, at-any time, (i) sell, transfer or assign the Documents and any servicing rights
with respect thereto or (ii) granv participations therein or issue Securities (as defined in the Loan
Agreement). Lender may forward to any Investors (as defined in the Loan Agreement), to any Rating
Agency (as defined in the Loan Agriement) rating such Securities and to any prospective Investor, all
documents and information which Lender now has or may later acquire relating to the Other Borrowers’
Obligations, Borrower, any guarantor, any 1ide mnitor(s), the Leases, and the Property, whether furnished
by Borrower, any guarantor, any indemnitor(s) 5 otherwise, as Lender determines advisable. Borrower,
any guarantor and any indemnitor agree to coopera’c with Lender in connection with any transfer made or
any Securities created pursuant to this Section 5.04 including the delivery of an estoppel certificate in
accordance with Section 3.16 of the Loan Agreemeni-ard such other documents as may be reasonably
requested by Lender. Borrower shall also furnish conzeri of any borrower, any guarantor and any
indemnitor in order to permit Lender to furnish such Investors e« such prospective Investors or such Rating
Agency with any and all information concerning the Propert;, the Leases, the financial condition of
Borrower, any guarantor and any indemnitor, as may be reasonably 1equcsted by Lender, any Investor, any
prospective Investor or any Rating Agency and which may be compliea »+ith without undue expense.

(b) Borrower agrees that upon any assignment or transfer of the i’ocuments by Lender to any
third party, Borrower hereby waiving notice of any such transfer, Lender shel. have no obligations or
liabilities under the Documents, such third party shall be substituted as the lender und<r the Documents for
all purposes, and Borrower shall look solely to such third party for the performance of any obligations
under the Documents or with respect to the Loan.

() Upon an assignment or other transfer of the Documents, Lender may, at its discistion, pay
over the Deposits in its possession and deliver all other collateral mortgaged, granted, pledged or assigned
pursuant to the Documents, or any part thereof, to the transferee who shall thereupon become vested with
all the rights herein or under applicable law given to Lender with respect thereto, and Lender shall
thereafter forever be relieved and fully discharged from any liability or responsibility in the matter; but
Lender shall retain all rights hereby given to it with respect to any liabilities and the collateral not so
transferred to Borrower or to the assignee or transferee of the Documents. If the Deposits are transferred or
assigned to the assignee or transferee, then Borrower shall then look solely to such assignee or transferee
with respect thereto. This provision shall apply to every transfer of the Deposits and any other collateral
mortgaged, granted, pledged or assigned pursuant to the Documents, or any part thereof, to a new assignee
or transferee. Subject to the provisions of Section 5.01 of the Loan Agreement, a transfer of title to the land
shall automatically transfer to the new owner the beneficial interest in the Deposits.
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Section 5.05 Miscellaneous. 1f any provision of the Documents shall be held to be invalid, illegal, or
unenforceable in any respect, this shall not affect any other provisions of the Documents and such provision
shall be limited and construed as if it were not in the Documents. If title to the Property becomes vested in
any person other than Borrower, then Lender may, without notice to Borrower, deal with such person
regarding the Documents or the Obligations in the same manner as with Borrower without in any way
vitiating or discharging Borrower’s liability under the Documents or being deemed to have consented to the
vesting. If both the lessor’s and lessee’s interest under any Lease ever becomes vested in any one person,
this Instrument and the lien and security interest created hereby shall not be destroyed or terminated by the
application of the doctrine of merger, and Lender shall continue to have and enjoy all its rights and
privileges as to each separate estate. Upon foreclosure (or transfer of title by power of sale) of this
Instrument, none of the Leases shall be destroyed or terminated as a result of such foreclosure (or transfer
of title by power of sale), by application of the doctrine of merger or as a matter of law, unless Lender takes
all actions requircd by law to terminate the Leases as a result of foreclosure {or transfer of title by power of
sale). All of Borrovier’s covenants and agreements under the Documents shall run with the land and time is
of the essence. Borrcwer appoints Lender as its attorney-in-fact, which appointment is irrevocable and
shall be deemed to be coupled with an interest, with respect to the execution, acknowledgment, delivery,
filing or recording for and ir'tiie name of Borrower of any of the documents listed in Sections 3.04, 3.19,
4.01, and 6.02 of the Loan Agreeraent. The Documents cannot be amended, terminated, or discharged
except in a writing signed by the party acainst whom enforcement is sought. No waiver, release, or other
forbearance by Lender will be effective unless it is in a writing signed by Lender and then only to the
extent expressly stated. The provisions of the Documents shall be binding upon Borrower and its heirs,
devisees, representatives, successors, and asiigris including successors in interest to the Property and inure
to the benefit of Lender and its heirs, successors, substitutes, and assigns. Where two or more persons have
executed the Documents, the obligations of such pesons shall be joint and several, except to the extent the
context clearly indicates otherwise. The Documents iray, be executed in any number of counterparts with
the same effect as if all parties had executed the same dozament. All such counterparts shall be construed
together and shall constitute one instrument, but in makirg proof hereof it shall only be necessary to
produce one such counterpart. Upon receipt of an affidavit of aa officer of Lender as to the loss, theft,
destruction or mutilation of any Document which is not of pubii< record, and, in the case of any mutilation,
upon surrender and cancellation of the Document, Borrower will issue; in lieu thereof, a replacement
Document, dated the date of the lost, stolen, destroyed or mutilated Tocument containing the same
provisions. Any reviews, inspections, reports, approvals or similar items ceaducted, made or produced by
or on behalf of Lender with respect to Borrower, the Property or the Loan are for loan underwriting and
servicing purposes only, and shall not constitute an acknowledgment, representstion or warranty of the
accuracy thereof, or an assumption of liability with respect to Borrower, Borrower’s contiactors, architects,
engineers, employees, agents or invitees, present or future tenants, occupants or owneis o2 the Property, or
any other party.

Section 5.06 Limited Recourse Liability. The terms and conditions of Sections 8.01 and 8.02 ot'the Loan
Agreement are hereby incorporated herein by reference and this Instrument is subject to those terms and
conditions.

Section 5.07 Entire Agreement. Except as provided in Section 3.17 of the Loan Agreement, (a) the
Documents constitute the entire understanding and agreement between Borrower and Lender with respect
to the Loan and supersede all prior written or oral understandings and agreements with respect to the Loan
including the Loan application, Loan commitment, and any confidentiality agreements, and (b) Borrower is
not relying on any representations or warranties of Lender except as expressly set forth in the Documents.

Section 5.08 WAIVER OF TRIAL BY JURY. EACH OF BORROWER AND LENDER HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN
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ANY ACTION, PROCEEDING OR COUNTERCLAIM FILED BY EITHER PARTY, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN,
THE DOCUMENTS, OR ANY ALLEGED ACTS OR OMISSIONS OF LENDER OR BORROWER IN
CONNECTION THEREWITH.

ARTICLE VI - LOCAL LAW PROVISIONS

In the event of any conflict or inconsistency between the provisions of this Article VI and the
remainder of this Instrument, the provisions of this Article V1 shall control.

Section 6.01 iJditional Remedies. In addition to the remedies set forth in Article III hereof, Lender, at
Lender's option, may foreclose this Instrument by judicial proceeding and may invoke any other remedies
permitted by applicuble law or provided herein. Lender shall be entitled to collect all costs and expenses
incurred in pursuing shch remedies, including, but not limited to, attorneys' fees, costs of documentary
evidence, abstracts and iit'e reports.

Section 6.02 llinois Morigsse Foreclosure Law. Lender shall be entitled to the following benefits,
among others, pursuant to the Hliziois Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the "Act"):

(a) Benefits to Act. Borrower and Lender shall have the benefit of all of the provisions of the
Act, including atl amendments thereto wiicih may become effective from time to time after the date hereof.
If any provision of the Act which is specifically referred to herein may be repealed, Lender shall have the
benefit of such provision as most recently <:isting prior to such repeal, as though the same were
incorporated herein by express reference.

(b) Insurance. Wherever provision is mad< in the Instrument for insurance policies to bear
mortgage clauses or other loss payable clauses or endorscrieits in favor of Lender, or to confer authority
upon Lender to settle or participate in the settlement of losses under policies of insurance or to hold and
disburse or otherwise control use of insurance proceeds, from and aiter the entry of judgment of foreclosure
all such rights and powers of the Lender shall continue in the Lender as judgment creditor or mortgagee
until confirmation of sale.

(¢) Protective Advances. All advances, disbursements and exzcnditures made by Lender
before and during a foreclosure, and before and after judgment of foreclosure, and a: any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedinzs authorized by the
Instrument or by the Act (collectively, "Protective Advances"), shall have the bewvefit o7 all applicable
provisions of the Act. All Protective Advances shall be so much additional indebtednéss szcured by the
Instrument, and shall become immediately due and payable without notice and with interes’ thereon from
the date of the advance until paid at the rate due and payable after a default under the terms O the Note.
This Instrument shall be a lien for all Protective Advances as to subsequent purchasers and judgment
creditors from the time this Instrument is recorded pursuant to Subsection (b}(1) of Section 5/15-1302 of
the Act. All Protective Advances shall, except to the extent, if any, that any of the same is clearly contrary
to or inconsistent with the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness secured by this Instrument at any
time;

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

(iii)  if right of redemption has not been waived by the Borrower in the Instrument,
computation of amount required to redeem, pursuant to Subsections (d}(2) and (e) of Section 5/15-1603 of
the Act;

(iv)  determination of amount deductible from sale proceeds pursuant to Section 5/15-
1512 of the Act;

) application of income in the hands of any receiver or Lender in possession; and

{vi), computation of any deficiency judgment pursuant to Subsections (b}(2) and (e) of
Sections 5/15-15056 2a¢ Section 5/15-1511 of the Act.

(d) Lender i fossession. In addition to any provision of the Instrument authorizing the
Lender to take or be placed in rossession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with Cections 5/15-1701 and 5/15-1702 of the Act, to be placed in possession
of the Property or at its request iv lwve a receiver appointed, and such receiver, or Lender, if and when
placed in possession, shall have, in acdition to any other powers provided in the Instrument, all powers,
immunities, and duties as provided for 1ix-Scetions 5/15-1701, 5/15-1703 and 5/15-1704 of the Act.

Section 6.03 Release. Upon payment of aii sims secured by this Instrument, Lender shall cancel this
Instrument. Borrower shall pay Lender's reasonable cucts incurred in canceling this Instrument.

Section 6.04 Attorneys' Fees. As used herein, "attorncys’ fees” shall mean "reasonable attorneys' fees".

Section 6.05 Future Advances. Upon request of Borrower, J.crder, at Lender's sole option within twenty
years from the date of this Instrument, may make future advances to Borrower ("Future Advances”). Such
Future Advances, with interest thereon, shall be secured by this Instrument when evidenced by promissory
notes stating that said notes are secured hereby. At no time shall the privicipal amount of the indebtedness
secured by this Instrument, not including sums advanced in accordance lier2with to protect the security of
this Instrument, exceed two hundred percent (200%) of the original amovit of the Note plus interest
thereon and any disbursements made for the payment of taxes, levies or inturance on the property
encumbered by this Instrument with interest on such disbursements at the Default Rate

Section 6.06 Waiver of Rights of Redemption and Reinstatement. Borrower shall not 204 will not apply
for or avail itself of any appraisement, valuation, stay, extension or exemption laws, ¢: sy so called
“Moratorium Laws", now existing or hereafter enacted, in order to prevent or hinder the enforce:nent of any
rights or remedies of Lender under this Instrument, but hereby waives the benefit of such laws and the
benefit of any homestead or other exemptions which it may now or hereafter from time to time have with
respect to the Property or the Obligations hereby secured. Borrower for itself and all creditors, mortgagees,
trustees, lienholders and other persons or entities who may claim through or under it waives any and all
right to have the property and estates comprising the Property, or any part thereof, marshalled upon any
foreclosure or other disposition (whether or not the entire Property be sold as a unit, and whether or not any
parcels thereof be sold as a unit or separately) of any kind or nature of the Property, or any party thereof, or
interest therein, and agrees that any court having jurisdiction to foreclose or otherwise enforce the liens
granted and security interests created by this Instrument may order the Property sold as an entirety. On
behalf of Borrower, and each and every person acquiring any interest in, or title to the Property described
herein subsequent to the date of this Instrument, and on behalf of all other persons to the maximum extent
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permitted by applicable law, Borrower hereby waives any and all rights (x) of redemption from any
foreclosure, or other disposition of any kind or nature of the Property, or any part thereof, or interest
therein, under or pursuant to rights herein granted to Lender, and (y) to the extent permitted by the Act
prior to default, if at all, to reinstatement of the indebtedness hereby secured, including, without limitation,
any right to reverse any acceleration of such indebtedness pursuant to 735 ILCS 5/15-1602. Borrower
further waives and releases (a) all errors, defects, and imperfections in any proceedings instituted by Lender
under the Note, this Instrument or any of the Documents, (b) all benefits that might accrue to the Borrower
by virtue of any present or future laws exempting the Property, or any part of the proceeds arising from any
sale thereof, from attachment, levy, or sale under civil process, or extension, exemption from civil process,
or extension of time for payment, and (c) all notices not specifically required by this Instrument of default,
or of Lender's ‘e.cercise, or election to exercise, any option under this Instrument. All waivers by Borrower
in this Instrumen® have been made voluntarily, intelligently and knowingly by Borrower after Borrower has
been afforded an ofportunity to be informed by counsel of Borrower's choice as to possible alternative
rights. Borrower's #xerution of this Instrument shall be conclusive evidence of the making of such waivers
and that such waivers kav: been voluntarily, intelligently and knowingly made.

Section 6.07 Leasing and Mr:iagement Agreements. Borrower covenants and agrees that all agreements
to pay leasing commissions (a) shall provide that the obligation to pay such commissions will not be
enforceable against any party other than the party who entered into such agreement, (b} shall be subordinate
to the lien of this Instrument, and (¢ shull not be enforceable against Lender. Borrower shall furnish
Lender with evidence of the foregoing wich is in all respects satisfactory to Lender. Borrower further
covenants and agrees that any property manigem=nt agreement and operating agreement for the Property,
whether now in effect or entered into hereatte; Uy Borrower, with a property manager or operator, shall
contain a "no lien" provision whereby, to the maxiriumn extent permitted by law, the property manager or
operator waives and releases, and to the extent that-the above is not permitted by applicable law,
subordinates to the lien hereof, any and all mechanics'ii2n rights that it or anyone claiming through or
under it may have pursuant to 770 ILCS 60/1. Such-priperty management agreement or operating
agreement or a short form thereof shall, at Lender's request, bé zecorded with the Office of the Recorder of
Deeds for the county in which the Property is located. In ad<iiion. Borrower shall cause the property
manager or operator to enter into a subordination agreement with Leader, in recordable form, whereby the
property manager subordinates its present and future lien rights and thosz of any party claiming by, through
or under it, to the lien of this Instrument. Borrower's failure to requir=t':s "no lien" provision or the
subordination agreement described herein shall constitute an Event of Default-wider this Instrument.

Section 6.08 Costs. In the event it should become necessary for Lender to employ lezal counsel to collect
the Obligations, or to enforce Lender's rights under this Instrument, Borrower agrees to.p=7 all reasonable
fees and expenses of Lender including, without limitation, reasonable attorneys' fees {or'the services of
such counsel whether or not suit be brought.

Section 6.09 Business Loan. Mortgagor represents and warrants that the loans or other financial
accommodations included as Liabilities secured by this Mortgage were obtained solely for the purpose of
carrying on or acquiring a business or commercial investment and not for residential, consumer or
household purposes, and will constitute a "business loan" within the purview of 815 ILCS 205/4

Section 6.10 Subordination of this Instrument. This Instrument shall be in all respects subject to the First
Priority Instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned has executed this Instrument as of the day first set
forth above.

BORROWER:

WOLF’S LAIR LLC, an Illinois limited liability

o Lk e

Kent'A. Swans:)n, Senior Vice President

STATE OF ILLINCIS )
)

8§
COUNTY OF COOK )

I, the undersigned, a Nciary Public, in and for the above County and State, do hereby certify that
Kent A. Swanson, Senior Vice Prcsident of WOLF’S LAIR LLC, an Illinois limited liability 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, ard r.cknowledged before me that he signed and delivered the said

instrument in its capacity as set forth above 7n< as a free and voluntary act, for the uses and purposes
therein set forth.

GIVEN under my hand and Notarial Seal, this > 3day of May, 2012.

Notary Public -
\’)W%}z, AT RY. S

2000000
..‘00‘00000000000 :

“OFFICIAL SEAL"

[ 4
MARY E. KUMASARA ¢

i inols
ty Public, State of Winols
. Myngrm:\isslon Expires 11 /16/14 s

:00000000000000000000000

reyr Ll 4
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Exhibit A

LEGAL DESCRIPTION OF LAND

LEGAL DESCRIPTION: PARCEL I:

THE WEST 50 FEET OF THE EAST 300 FEET OF LOT 28 LYING WEST OF THE WEST LINE OF
LAKE VIEW AVENUE IN PINE GROVE A SUBDIVISION OF FRACTIONAL SECTION 21,
TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS ‘

PARCEL 2:

EASEMENT FOPR "AGRESS AND EGRESS, RECORDED JANUARY 10, 1969 AS DOCUMENT
20725147, EASTERLY AND ADJOINING THE PROPERTY AND DESCRIBED AS FOLLOWS:

THAT PART OF ORIGINAL LOT 28 IN PINE GROVE, A SUBDIVISION OF FRACTIONAL
SECTION 21, TOWNSHIF 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED 43 -OLLOWS: BEGINNING AT A POINT IN THE NORTH LINE OF
BELMONT AVENUE (BEING A LINZ 23 FEET NORTH OF THE SOUTH LINE OF ORIGINAL LOT
28 IN PINE GROVE) 250 FEET WEST. OF THE WEST LINE OF SHERIDAN ROAD; THENCE
NORTH ON A LINE PARALLEL WITE _THE WEST LINE OF SHERIDAN ROAD, 81.00 FEET,
THENCE EAST PARALLEL TO THE NORTH LINE OF BELMONT AVENUE, 7.00 FEET; THENCE
SOUTH PARALLEL WITH THE WEST LINE OF SHERIDAN ROAD, 41.00 FEET; THENCE EAST
PARALLEL TO THE NORTH LINE OF BEIMCNT AVENUE, 9.00 FEET, THENCE SOUTH
PARALLEL TO THE WEST LINE OF SHERIDAN RDAD, 40.00 FEET TO THE NORTH LINE OF
BELMONT AVENUE; THENCE WEST ALONG THE WCRTH LINE OF BELMONT AVENUE, 16.00
FEET TO THE PLACE OF BEGINNING, IN COOK COUNT" - dLLINOIS.

STREET ADDRESS: 426 BELMONT
CITY: CHICAGO  COUNTY: COOK \L @857

TAX NUMBER: 14-21-314-038-0000
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Exhibit B
DESCRIPTION OF PERSONAL PROPERTY SECURITY

All of Borrower’s right, title and interest in, to and under the following, but excluding any tenant security
deposits which are subject to any applicable law, ordinance, rule or regulation which prohibits Borrower
from encumbering such security deposits:

1. All machinery, apparatus, goods, equipment, materials, fittings, fixtures, chattels, and
tangible personal property, and all appurtenances and additions thereto and betterments, renewals,
substitutions, ad replacements thereof, owned by Borrower, wherever situate, and now or hereafter located
on, attached to;contained in, or used or usable in connection with the real property described in Exhibit A
attached heretc” zud incorporated herein (the “Land”), and all improvements located thereon (the
“Improvements”}-0: nlaced on any part thereof, though not attached thereto, including all screens,
awnings, shades, blinds, curtains, draperies, carpets, rugs, furniture and furnishings, heating, electrical,
lighting, plumbing, veintiiaiing, air-conditioning, refrigerating, incinerating and/or compacting plants,
systems, fixtures and equipment, elevators, hoists, stoves, ranges, vacuum and other cleaning systems, call
systems, sprinkler systems and cther fire prevention and extinguishing apparatus and materials, motors,
machinery, pipes, ducts, conduits; dynamos, engines, compressors, generators, boilers, stokers, furnaces,
pumps, tanks, appliances, equipment, fitings, and fixtures.

2. All funds, accounts, deposits,-instruments, documents, contract rights, general intangibles,
notes, and chattel paper arising from or by virtuz of any transaction related to the Land, the Improvements,
or any of the personal property described in this ixhibit B.

3. All permits, licenses, franchises, certi’icztes, and other rights and privileges now held or
hereafter acquired by Borrower in connection with the [aud. the Improvements, or any of the personal
property described in this Exhibit B.

4, All right, title, and interest of Borrower in and to ths name and style by which the Land
and/or the Improvements is known, including trademarks and trade names celating thereto.

5. All right, title, and interest of Borrower in, to, and under all plans, specifications, maps,
surveys, reports, permits, licenses, architectural, engineering and construction contracts, books of account,
insurance policies, and other documents of whatever kind or character, relating to the use, construction
upon, occupancy, leasing, sale, or operation of the Land and/or the Improvements.

6. All interests, estates, or other claims or demands, in law and in equity, wbich Borrower
now has or may hereafter acquire in the Land, the Improvements, or the personal property described in this
Exhibit B.

7. All right, title, and interest owned by Borrower in and to all options to purchase or lease
the Land, the Improvements, or any other personal property described in this Exhibit B, or any portion
thereof or interest therein, and in and to any greater estate in the Land, the Improvements, or any of the
personal property described in this Exhibit B.

8. All of the estate, interest, right, title, other claim or demand, both in law and in equity,
including claims or demands with respect to the proceeds of insurance relating thereto, which Borrower
now has or may hereafter acquire in the Land, the Improvements, or any of the personal property described
in this Exhibit B, or any portion thereof or interest therein, and any and all awards made for the taking by
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eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of such
property, including without limitation, any award resulting from a change of any streets {whether as to
grade, access, or otherwise) and any award for severance damages.

9. All right, title, and interest of Borrower in and to all contracts, permits, certificates,
licenses, approvals, utility deposits, utility capacity, and utility rights issued, granted, agreed upon, or
otherwise provided by any governmental or private authority, person or entity relating to the ownership,
development, construction, operation, maintenance, marketing, sale, or use of the Land and/or the
Improvements, including all of Borrower’s rights and privileges hereto or hereafier otherwise arising in
connection with or pertaining to the Land and/or the Improvements, including, without limiting the
generality of #iie foregoing, all water and/or sewer capacity, all water, sewer and/or other utility deposits or
prepaid fees, and’or all water and/or sewer and/or other utility tap rights or other utility rights, any right or
privilege of Borrowar under any loan commitment, lease, contract, declaration of covenants, restrictions
and easements or Jtks instrument, developer’s agreement, or other agreement with any third party
pertaining to the owneiship, development, construction, operation, maintenance, marketing, sale, or use of
the Land and/or the Improveinsnts.

AND ALL PROCEEDS AND.PRODUCTS OF THE FOREGOING PERSONAL PROPERTY
DESCRIBED IN THIS EXHIBIT E.

A PORTION OF THE ABOVE DZzSCRIBED GOODS ARE OR ARE TO BE AFFIXED TO THE
REAL PROPERTY DESCRIBED IN EXHIBIT A.

BORROWER IS THE RECORD TITLE HGLLER AND OWNER OF THE REAL PROPERTY
DESCRIBED IN EXHIBIT A,

ALL TERMS USED IN THIS EXHIBIT B (AND *CT OTHERWISE DEFINED IN THIS
EXHIBIT B) SHALL HAVE THE MEANING, IF ANY, ASCrIPED TO SUCH TERM UNDER THE
UNIFORM COMMERCIAL CODE AS ADOPTED AND IN FOCACE IN THE JURISDICTION IN
WHICH THIS FINANCING STATEMENT HAS BEEN FILED/RECOKDED (THE “U.C.C.").

WITH RESPECT TO ANY FINANCING STATEMENT TO WHICH. THIS EXHIBIT B IS
ATTACHED, THE TERM “BORROWER” SHALL MEAN “DEBTOR” AS.55CH TERM IS DEFINED
IN THE U.C.C.
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