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PREPARED BY:

Otterbourg, Steindler, Houston & Rosen, P.C.
230 Park Avenue, New York, NY 10169
Attention: Daniel P. Greensiein, Esg.

File # 06758/1045

AFTER RECORDING RETURN TO:
Title Associates

825 Third Avenue, 30" FI, NY NY 10022
Attn: Stefanie Lally-Ardrey, Esq.

TA# N11-618(4)

Commeon Address:

2400 E. DevorcAvenue
Elk Grove, illizdis LDOD “+

PINs:  08-35-4044025-0000
08-35-404-0£0.5000
08-35-404-067-0000

[Above Space for Recorder’s Use Only]

SECOND LIEN MORTGAGPE,; SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (ILLINOIS)

v and from
POLYONE CORPORATION,
successor by consolidation to M. A. Hanna Cempany, as successor by merger to P.M.S.
Consolidated, “Wsrtgagor”

to

WELLS FARGO CAPITAL FINANCE, LLC, in its capaciiv as Agent, “Morigagee”

Dated as of June 29, 2012
Location: 2400 E. Devon Avenue
Municipality:  Elk Grove
County: Cook
State: Iltinois

THE SECURED PARTY (MORTGAGEE) DESIRES THIS FIXTURE FILING
TO BE INDEXED AGAINST THE RECORD OWNER OF THE REAL ESTATE DESCRIBED HEREIN,

Stewart Title NTS - Chicago

10 S. Riverside Plaza, Sulte 1450

Ch|0390. It. 60808 PREPARED BY, RECORDING REQUESTED BY:
H: 312-848-4400 Otterbourg, Steindler, Housten & Rosen, P.C.

F“B No;LL__i.Z-ﬂ.ﬁﬁ 230 Park Avenue, New York, NY 10169

Attention: Daniel P. Greenstein, Esq.
File # 06758/1045

AND WHEN RECORDED MAIL TO:
Title Associates
825 Third Avenue, 30" FI, NY NY 10022
Attn: Stefanic Laliy-Ardrey, Esq./ TA# N1 1-618(4)
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SECOND LIEN MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (ILLINOIS)

THIS SECOND LIEN MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF RENTS AND LEASES AND FIXTURE FILING (ILLINOIS) (this “Mortgage”) is dated as of
June 29, 2012 by and from POLYONE CORPORATION, an Ohio corporation (*Mertgager”), successor
by consolidation to M. A. Hanna Company, as successor by merger to P.M.S. Consolidated, whose
address is 33587 Walker Road, Avon Lake OH 44012 to WELLS FARGO CAPITAL FINANCE, LLC, a
Delaware limited liability company, as administrative agent and collateral agent (in such capacity,
“Agent”) for the Lender Group as defined in the Credit Agreement (defined below) and the Bank Product
Providers as defined in the Credit Agreement (Lender Group and Bank Product Providers hereinafter
collectivelyreferred to as “Secured Parties™), having an address at One Boston Place, Boston,
Massachusetts 52108 (Agent, together with its successors and assigns, “Mortgagee”).

ARTICLE1
DEFINITIONS

Section 2.4 Definitions, All capitalized terms used herein without definition shall
have the respective meanings scribed to them in that certain Credit Agreement dated as of December 21,
2011, as the same may be amended..2mended and restated, supplemented or otherwise modified from
time to time (the “Credit Agreemeni”’), among Mortgagor, as a US Borrower, the other Borrowers, Agent
and the other Lenders identified there!n or if not defined therein, then they shall have the respective
meanings ascribed to them in the Intercradicod Arrangements (as defined below). As used herein, the
following terms shall have the following meanings:

(a) “2015 Note Intercreditor Agresmeznt”. The meaning assigned to such term in the
Credit Agreement.

(b) “Acknowledgement”. That certain Sefies G Guarantee Lien Acknowledgement,
dated as of December 21, 2011, executed by the Agent, on behalf T itself and the other Secured Parties,
in favor of the holders of the Series G Notes (as defined in the Credit Agreement).

(c) “Event of Default”. An Event of Default under and os defined in the Credit
Agreement.

(d) “Indebtedness”; (1) All indebtedness of Mortgagor to Mortgages orany of the other
Secured Parties under the Credit Agreement or any other Loan Document, including, witiiout limitation,
the sum of all (a) principal, interest and other amounts owing under or evidenced or secures by the Loan
Documents and (b) principal, interest and other amounts which may hereafter be lent by Mortgagee or
any of the other Secured Parties under or in connection with the Credit Agreement or any of the other
Loan Documents, whether evidenced by a promissory note or other instrument which, by its terms, is
secured hereby, and (2) all other indebtedness, obligations and liabilities now or hereafler existing of any
kind of Mortgagor to Mortgagee or any of the other Secured Parties under documents which recite that
they are intended to be secured by this Mortgage. The Indebtedness secured hereby includes, without
limitation, all interest and expenses accruing after the commencement by or against Mortgagor or any of
its affiliates of a proceeding under the Bankruptcy Code (defined below) or any similar law for the relief
of debtors. The maturity date of the Indebtedness is December 21, 2016.

(e) “Intercreditor Agreement” shall have the meaning assigned to such term in the
Credit Agreement.

2166091 .4



1218522101 Page: 4 of 25

UNOFFICIAL COPY

(1) “Intercreditor Arrangements”: Collectively, the Intercreditor Agreement, the 2015
Note Intercreditor Agreement and the Acknowledgement.

{(g) “Mortgaged Property”. The fee interest in the real property described in Exhibit A
attached hereto and incorporated herein by this reference, together with any greater estate therein as
hereafter may be acquired by Mortgagor (the “Land™), and all of Mortgagor’s right, title and interest now
or hereafler acquired in and to (1) all improvements now owned or hereafter acquired by Mortgagor, now
or at any time situated, placed or constructed upon the Land (the “Improvements™; the Land and
Improvements are collectively referred to as the “Premises™), (2) all materials, supplies, equipment,
apparatus and other items of personal property now owned or hereafter acquired by Mortgagor and now
or hereafter attached to, installed in or used in connection with any of the Improvements or the Land, and
water, gas, eicctrical, telephone, storm and sanitary sewer facilities and all other utilities whether or not
situated in edsements, and all equipment, inventory and other goods in which Mortgagor now has or
hereafter acquirss jany rights or any power to transfer rights and that are or are to become fixtures (as
defined in the UCC, defined below) related to the Land (the “Fixtures”), (3) all leases, licenses,
concessions, occuparcy’ agreements or other agreements (written or oral, now or at any time in effect)
which grant to any Person ¢ possessory interest in, or the right to use, all or any part of the Mortgaged
Property, together with allrziated security and other deposits (the “‘Leases™), (4) all of the rents, revenues,
royalties, income, proceeds, profits-accounts receivable, security and other types of deposits, and other
benefits paid or payable by partics to the Leases for using, leasing, licensing possessing, operating from,
residing in, selling or otherwise enjoying the Mortgaged Property (the “Rents™), (5) all other agreements,
to the extent transferable, such as construction contracts, architects’ agreements, engineers’ contracts,
utility contracts, maintenance agreements, mupagement agreements, service contracts, listing agreements,
guaranties, warranties, permits, licenses, certificates and entitlements in any way relating to the
construction, use, occupancy, operation, maintenence, enjoyment or ownership of the Mortgaged Property
(the “Property Agreements”), (6) all rights, privileges, tenements, hereditaments, rights-of-way,
casements, appendages and appurtenances appertaining tothe foregoing, (7) all accessions, replacements
and substitutions for any of the foregoing and all proceeds thercof (the “Proceeds™), (8) all insurance
policies, unearned premiums therefor and proceeds from such policies covering any of the above property
now or hereafier acquired by Mortgagor (the “Insurance”), and (%} all awards, damages, remunerations,
reimbursements, settlements or compensation heretofore made-or” hereafter to be made by any
governmental authority pertaining to any condemnation or other taking {or any purchase in lieu thereof)
of all or any portion of the Land, Improvements or Fixtures (the “Condemation Awards™). As used in
this Mortgage, the term “Mortgaged Property” shall mean all or, where the ccritext permits or requires,
any portion of the above or any interest therein.

(h) “Obligations”: All of the agreements, covenants, condiiors, warranties,
representations and other obligations of Mortgagor under the Credit Agreement and the other Loan
Documents to which it is a party.

(1) “Permitted Liens”: A Permitted Lien under and as defined in the Credit Agreement.

() “Security Agreement”. That certain Security Agreement by and from Mortgagor and
the other grantors referred to therein to Agent and the other Secured Parties dated as of December 21,
2011, as the same may hereafter be amended, amended and restated, supplemented or otherwise modified
from time to time.

(k) “UCC”: The Uniform Commercial Code of Illinois or, if the creation, perfection and
enforcement of any security interest herein granted is governed by the laws of a state other than Illinois,
then, as to the matter in question, the Uniform Commercial Code in effect in that state.

P
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ARTICLE 2
GRANT

Section 2.4  Grant. To secure the full and timely payment of the Indebtedness and
the full and timely performance of the Obligations, Mortgagor MORTGAGES, GRANTS, BARGAINS,
ASSIGNS, SELLS, CONVEYS and CONFIRMS, to Mortgagee the Mortgaged Property, subject,
however, only to the matters that are set forth on Exhibit B attached hereto (the “Permitted
Encumbrances”) and to Permitted Liens, TO HAVE AND TO HOLD the Mortgaged Property to
Mortgagee, and Mortgagor does hereby bind itself, its successors and assigns to WARRANT AND
FOREVER DEFEND the title to the Mortgaged Property unto Mortgagee, subject, however, only to
Permitted Encumbrances and Permitted Liens.

ARTICLE 3
WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortzagor warrants, represents and covenants to Mortgagee as follows:

Section 2,4 Title to Mortgaged Property and Lien of this Instrument. Mortgagor

owns the Mortgaged Property fiee and clear of any liens, claims or interests, except the Permitted
Encumbrances and the Permitted Liens. This Mortgage creates valid, enforceable liens and security
interests against the Mortgaged Proprty, subject to Permitted Encumbrances and Permitted Liens.

Section 2.4  Lien Status Mortgagor shall preserve and protect the lien and security
interest priority of this Mortgage and the other/Loan Documents. If any lien or security interest other than
a Permitted Encumbrance or a Permitted Lien is esserted against the Mortgaged Property, Mortgagor shall
promptly, after becoming aware of such lien, and20"i's expense, (a) give Mortgagee a detailed written
notice of such lien or security interest (including origin, amount and other terms), and (b) pay the
underlying claim in full or take such other action so as'to cause it to be released or contest the same in
compliance with the requirements of the Credit Agreement (including the requirement of providing a
bond or other security satisfactory to Mortgagee), but only to the extent required by the Loan Documents.

Section 2.4  Payment and Performance. Mortganor shall pay the Indebtedness
when due under the Credit Agreement and the other Loan Documents aud snall perform the Obligations
in full when they are required to be performed, but only to the extent required by the Loan Documents.

Section 2.4  Replacement of Fixtures. Mortgagor shall not, v/ithout the prior written
consent of Mortgagee, permit any of the Fixtures owned or leased by Mortgagor to-be‘vemoved at any
time from the Land or Improvements, unless the removed item is removed temporarily for maintenance
and repair or is permitted to be removed by the Credit Agreement.

Section 2.4 Inspection. Mortgagor shall permit Mortgagee and the other Secured
Parties and their respective agents, representatives and employees, upon at least five (5) Business Days’
prior notice to Mortgagor, to inspect the Mortgaged Property and all books and records of Mortgagor
located thereon, and to conduct such environmental and engineering studies as Mortgagee or the other
Secured Parties may require, provided that such inspections and studies shall not materially interfere with
the use and operation of the Mortgaged Property.

Section 2.4 Other Covenants. All of the covenants in the Credit Agreement relating
to the Mortgaged Property are incorporated herein by reference and, together with covenants in this
Article 3, shall be covenants running with the Land.

2166091 4
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Section 2.4 Insurance; Condemnation Awards and Insurance Proceeds.

(a) Insurance. Mortgagor shall maintain or cause to be maintained, with financially
sound and reputable insurers, insurance with respect to the Mortgaged Property, as required by the Credit
Agreement, against loss or damage of the kinds customarily carried or maintained under similar
circumstances by corporations of established reputation engaged in similar businesses. Fach such policy
of insurance shal! name Mortgagee as the loss payee {or, in the case of liability insurance, an additional
insured) thercunder for the ratable benefit of the Secured Parties, shall (except in the case of liability
insurance) name Mortgagee as the “mortgagee” under a so-called “New York™ long form non-
contributory endorsement and shall provide for at least 30 days’ prior written notice of any cancellation of
such policy. In addition to the foregoing, if any portion of the Mortgaged Property is located in an area
identified by the Federal Emergency Management Agency as an area having special flood hazards and in
which flood neurance has been made available under the National Flood Insurance Act of 1968 (or any
amendment or successor act thereto), then Mortgagor shall maintain, or cause to be maintained, with a
financially sound/and reputable insurer, flood insurance in an amount sufficient to comply with all
applicable rules and 1egulations promulgated pursuant to such Act.

(b) Condeniation Awards. Mortgagor assigns all Condemnation Awards to Mortgagee
and authorizes Mortgagee to collzct.and receive such Condemnation Awards and to give proper receipts
and acquittances therefor, subject to the terms of the Credit Agreement, provided that any Condemnation
Award shall be made available to Mbrtgagor as permitted under the terms of the Credit Agreement.

(c) Insurance Proceeds. Mertgzagor assigns to Mortgagee all proceeds of any insurance
policies insuring against loss or damage to tte Mortgaged Property. Subject to the terms of the Credit
Agreement, Mortgagor authorizes Mortgagee tc collect and receive such proceeds and authorizes and
directs the issuer of each of such insurance policiés)ito make payment for all such losses directly to
Mortgagee, instead of to Mortgagor and Mortgagee jontly, provided that proceeds from any insurance
policy shall be made available to Mortgagor as permitted unrer the Credit Agreement.

ARTICLE 4
[Intentionally Omirted]

ARTICLE 5
DEFAULT AND FORECLOSURE

Section 2.4  Remedies. Upon the occurrence and during the ¢ont:nuance of an Event
of Default, Mortgagee may, at Mortgagee’s election, exercise any or all of the followins rights, remedies
and recourses:

(a) Acceleration. Subject to any provisions of the Loan Documents providing for the
automatic acceleration of the Indebtedness upon the occurrence of certain Events of Default, declare the
Indebtedness to be immediately due and payable, without further notice, presentment, protest, notice of
intent to accelerate, notice of acceleration, demand or action of any nature whatsoever (each of which
hereby is expressly waived by Mortgagor), whereupon the same shall become immediately due and
payable.

(b) Entry on Mortgaged Property. Enter the Mortgaged Property and take exclusive
possession thereof and of all books, records and accounts relating thereto or located thereon. If
Mortgagor remains in possession of the Mortgaged Property following the occurrence and during the
continuance of an Event of Default and without Mortgagee’s prior written consent, Mortgagee may
invoke any legal remedies to dispossess Mortgagor.

4
2166091 4
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(c) Operation of Mortgaged Property. Hold, lease, develop, manage, operate or
otherwise use the Mortgaged Property upon such terms and conditions as Mortgagee may deem
reasonable under the circumstances (making such repairs, alterations, additions and improvements and
taking other actions, from time to time, as Mortgagee deems necessary or desirable), and apply all Rents
and other amounts collected by Mortgagee in connection therewith in accordance with the provisions of
Section 5.7.

{(d) Foreclosure and Sale. Institute proceedings for the complete foreclosure of this
Mortgage by judicial action or by power of sale, in which case the Mortgaged Property may be sold for
cash or credit in one or more parcels as Mortgagee may determine. With respect to any notices required
or permitted under the UCC, Mortgagor agrees that ten (10) Business Days’ prior written notice shall be
deemed comnercially reasonable. At any such sale by virtue of any judicial proceedings, power of sale,
or any other legal right, remedy or recourse, the title to and right of possession of any such property shall
pass to the pur¢iaser thereof, and to the fullest extent permitted by law, Mortgagor shall be completely
and irrevocably divesied of all of its right, title, interest, claim, equity, equity of redemption, and demand
whatsoever, either at(lazv.or in equity, in and to the property sold and such sale shall be a perpetual bar
both at law and in eqaity against Mortgagor, and against all other Persons claiming or to claim the
property sold or any part thzieof, by, through or under Mortgagor. Mortgagee or any of the other Secured
Parties may be a purchaser at such sale. If Mortgagee or such other Secured Party is the highest bidder,
Mortgagee or such other Securcd Party may credit the portion of the purchase price that would be
distributed to Mortgagee or such otler Secured Party against the Indebtedness in lieu of paying cash. In
the event this Mortgage is foreclosed by iudicial action, appraisement of the Mortgaged Property is
waived.

{e) Receiver. Make application (o a'court of competent jurisdiction for, and obtain from
such court as a matter of strict right and without nstice 1o Mortgagor or regard to the adequacy of the
Mortgaged Property for the repayment of the Indebtedness, the appointment of a receiver of the
Mortgaged Property, and Mortgagor irrevocably consents te' such appointment. Any such receiver shall
have all the usual powers and duties of receivers in simila’ cases, including the full power to rent,
maintain and otherwise operate the Mortgaged Property upon spein terms as may be approved by the
court, and shall apply such Rents in accordance with the provisions.of Eection 5.7.

(f) Other. Exercise all other rights, remedies and recouvsses granted under the Loan
Documents or otherwise available at law or in equity.

Section 2.4  Separate Sales. The Mortgaged Property may De sold in one or more
parcels and in such manner and order as Mortgagee in its sole discretion may elect: 7he right of sale
arising out of any Event of Default shall not be exhausted by any one or more sales.

Section 2.4 Remedies Cumulative, Concurrent and Nonexclusive, Mortgagee and
the other Secured Parties shall have all rights, remedies and recourses granted in the Loan Documents and
available at law or equity (including the UCC), which rights (a} shall be cumulative and concurrent, (b)
may be pursued separately, successively or concurrently against Mortgagor or others obligated under the
Loan Documents, or against the Mortgaged Property, or against any one or more of them, at the sole
discretion of Mortgagee or such other Secured Party, as the case may be, (¢} may be exercised as often as
occasion therefor shall arise, and the exercise or failure to exercise any of them shall not be construed as a
waiver or release thereof or of any other right, remedy or recourse, and (d) are intended to be, and shall
be, nonexclusive. No action by Mortgagee or any other Secured Party in the enforcement of any rights,
remedies or recourses under the Loan Documents or otherwise at law or equity shall be deemed to cure
any Event of Default.

2166098 4
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Section 2.4 Release of and Resort to Collateral. Mortgagee may release,
regardless of consideration and without the necessity for any notice to or consent by the holder of any
subordinate lien on the Mortgaged Property, any part of the Mortgaged Property without, as to the
remainder, in any way impairing, affecting, subordinating or releasing the lien or security interest created
in or evidenced by the Loan Documents or their priority with respect to the Mortgaged Property. For
payment of the Indebtedness, Mortgagee may resort to any other security in such order and manner as
Mortgagee may elect.

Section 2.4 Waiver of Redemption, Notice and Marshalling of Assets. To the
fullest extent permitted by law, Mortgagor hereby irrevocably and unconditionally waives and releases (a)

all benefit that might accrue to Mortgagor by virtue of any present or future statute of limitations or law
or judicial Aecision exempting the Mortgaged Property from attachment, levy or sale on execution or
providing for auy stay of execution, exemption from civil process, redemption or extension of time for
payment, (b) all nctices of any Event of Default or of any election by Mortgagee to exercise or the actual
exercise of any rigit. remedy or recourse provided for under the Loan Documents, excepting such notices
as are expressly required by the Loan Documents, and (c) any right to a marshalling of assets or a sale in
inverse order of alienatiop:

Party shall have proceeded to invoke any right, remedy or recourse permilted under the Loan Documents
and shall thereafter elect to discontinue or abandon it for any reason, Mortgagee or such other Secured
Party, as the case may be, shall have (he'unqualified right to do so and, in such an event, Mortgagor.
Mortgagee and the other Secured Parties shall be restored to their former positions with respect to the
Indebtedness, the Obligations, the Loan Documents, the Mortgaged Property and otherwise, and the
rights, remedies, recourses and powers of Mortgzgee and the other Secured Parties shall continue as if the
right, remedy or recourse had never been invoked, but no such discontinuance or abandonment shall
waive any Event of Default which may then exist or ‘nesight of Mortgagee or any other Secured Party
thereafter (o exercise any right, remedy or recourse under+he’'}.oan Documents for such Event of Default.

Section 2.4 Discontinuance of Proceedings. If Mortgagee or any other Secured

Section 2.4 Application of Proceeds. The piuceeds of any sale of, and the Rents
and other amounts generated by the holding, leasing, management, operation or other use of the
Mortgaged Property, shall be applied by Mortgagee (or the receiver, il one is appointed) in the following
order unless otherwise required by applicable law:

(a) to the payment of the costs and expenses of taking poesession ol the Mortgaged
Property and of holding, using, leasing, repairing, improving and selling the sime. including, without
limitation (1} receiver’s fees and expenses, including the repayment of the amoun!s ¢videnced by any
receiver’s certificates, (2) court costs, (3) attorneys’ and accountants’ fees and expenses, «nd (4} costs of
advertisement;

{b) to the payment of the Indebtedness and performance of the Obligations in such
manner and order of preference as Mortgagee in its sole discretion may determine; and

(c¢) the balance, if any, to the Persons legally entitled thereto.

Section 2.4 Occupancy After Foreclosure. Any sale of the Mortgaged Property or
any part thercof in accordance with Section 5.1(d) will divest all right, title and interest of Mortgagor in
and to the property sold. Subject to applicable law, any purchaser at a foreclosure sale will receive
immediate possession of the property purchased. If Mortgagor retains possession of such property or any
part thereof subsequent to such sale, Mortgagor will be considered a tenant at sufferance of the purchaser,

2166091 .4
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and will, if Mortgagor remains in possession after demand to remove, be subject to eviction and removal,
forcible or otherwise, with or without process of law,

Section 2.4 Additional Advances and Disbursements; Costs of Enforcement.

(a) Upon the occurrence and during the continuance of any Event of Default, Mortgagee
and each of the other Secured Parties shall have the right, but not the obligation, to cure such Event of
Default in the name and on behalf of Mortgagor. All sums advanced and expenses incurred at any time
by Mortgagee or any other Secured Party under this Section 5.9, or otherwise under this Mortgage or any
of the other Loan Documents or applicable law, shall bear interest from the date that such sum is
advanced or expense incurred, to and including the date of reimbursement, computed at the highest rate at
which interestiis then computed on any portion of the Indebtedness, and all such sums, together with
interest thereon, shall be secured by this Mortgage.

(b) Mortgagor shall pay all expenses (including reasonable attorneys’ fees and expenses)
of or incidental to the perfection and enforcement of this Mortgage and the other Loan Documents, or the
enforcement, compromise or settlement of the Indebtedness or any claim under this Mortgage and the
other Loan Documents, anc-{or the curing thereof, or for defending or asserting the rights and claims of
Mortgagee in respect thereof, by litization or otherwise.

Section 2.4  No Mortgagee in Possession, Neither the enforcement of any of the
remedies under this Asticle 5, the assigrment of the Rents and Leases under Article 6, the security
interests under Article 7, nor any other r¢medies afforded to Mortgagee under the Loan Documents, at
law or in equity shall cause Mortgagee or ary other Secured Party to be deemed or construed to be a
mortgagee in possession of the Mortgaged Propety, .o obligate Mortgagee or any other Secured Party to
lease the Mortgaged Property or attempt to do so, or'toitake any action, incur any expense, or perform or
discharge any obligation, duty or liability whatsoever urider any of the Leases or otherwise.

ARTICLE 6
ASSIGNMENT OF RENTS AND LASES

Section 2.4 Assignment. In furtherance of and i addition to the assignment made
by Mortgagor in Section 2.1 of this Mortgage, Mortgagor hereby absoluiely and unconditionally assigns,
sells, transfers and conveys to Mortgagee all of its right, title and interest in and to all Leases, whether
now existing or hereafter entered into, and all of its right, title and interestn and to all Rents. This
assignment is an absolute assignment and not an assignment for additional security caly. So long as no
Event of Default shall have occurred and be continuing, Mortgagor shall have a revociole license from
Mortgagee to exercise all rights extended to the landlord under the Leases, including (ke right to receive
and collect all Rents and to hold the Rents in trust for use in the payment and perforinance of the
Obligaticns and to otherwise use the same. The foregoing license is granted subject to the conditional
limitation that no Event of Default shall have occurred and be continuing. Upon the occurrence and
during the continuance of an Event of Default, whether or not legal proceedings have commenced, and
without regard to waste, adequacy of security for the Obligations or solvency of Mortgagor, the license
herein granted shall automatically expire and terminate, without notice to Mortgagor by Mortgagee (any
such notice being hereby expressly waived by Mortgagor to the extent permitted by applicable law).

Section 2.4 Perfection Upon Recordation, Mortgagor covenants that upon
recordation of this Mortgage Mortgagee shall have, to the extent permitted under applicable law, a valid
and fully perfected, present assignment of the Rents arising out of the Leases and all security for such
Leases. Mortgagor acknowledges and agrees that upon recordation of this Mortgage Mortgagee’s interest
in the Rents shall be deemed to be fully perfected, “choate” and enforced as to Mortgagor and all third

7
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parties following recovery of possession of the Mortgaged Property by Mortgagee. For purposes of this
Section 6.2, “possession” shall mean any one of the following to the extent permitted by applicable law:
{a) actual possession of the Mortgaged Property or (b) taking affirmative actions to gain possession of the
Mortgaged Property that would constitute constructive possession of the Mortgaged Property such as
court authorization to collect Rents or appointment of a recciver. To the extent permitted by applicable
law, Mortgagee shall have the right to collect Rents without taking possession of the Mortgaged Property.

Section 2.4  Bankruptcy Provisions, Without limitation of the absolute nature of the
assignment of the Rents hereunder, Mortgagor and Mortgagee agree that (a) this Mortgage shall constitute
a “security agreement” for purposes of Section 552(b) of Title 11 of the United States Code (the
“Bankruptcy Code™), (b) the security interest created by this Mortgage extends to property of Mortgagor
acquired before the commencement of a case in bankruptey and to all amounts paid as Rents and (c) such
security interestshall extend to all Rents acquired by the estate after the commencement of any case 1n
bankruptcy.

Section'2.4  No Merger of Estates. So long as part of the Indebtedness and the
Obligations secured heéreby remain unpaid and undischarged, the fee and leasehold estates to the
Mortgaged Property shall.not merge, but shall remain separate and distinet, notwithstanding the union of
such estates either in Mortgager, Mortgagee, any tenant or any third party by purchase or otherwise.

ARTICLE 7
SECURITY AGREEMENT

Section 2.4 Security Inicrest. This Mortgage constitutes a “security agreement” on
personal property within the meaning of the UCC and other applicable law and with respect to the
Fixtures, Leases, Rents, Property Agreements, Procceds, Insurance and Condemnation Awards. To this
end, Mortgagor grants to Mortgagee a security inersst in the Fixtures, Leases, Rents, Property
Agreements, Proceeds, Insurance, Condemnation Awards and all other Mortgaged Property which is
personal property to secure the payment of the Indebtedness and performance of the Obligations, and
agrees that Mortgagee shall have all the rights and remedics of -a~secured party under the UCC with
respect to such property. Any notice of sale, disposition or otler 1niended action by Mortgagee with
respect fo the Fixtures, Leases, Rents, Property Agreements, ProCeuds, Insurance and Condemnation
Awards sent 10 Mortgagor at least ten (10) Business Days prior to snv action under the UCC shall
constitute reasonable notice to Mortgagor. I the event of any conflict or inzonsistency between the terms
of this Mortgage and the terms of the Security Agreement with respect to e collateral covered both
therein and herein, the Security Agreement shall control and govern to the extent of ‘ny such conflict or
inconsistency.

Section 2.4  Financing Statements, Mortgagor shall prepare apd deliver 1o
Mortgagee such financing statements, and shall execute and deliver to Mortgagee such other documents,
instruments and further assurances, in cach case in form and substance satisfactory to Mortgagee, as
Mortgagee may, from time to time, reasonably consider necessary to create, perfect and preserve
Mortgagee’s security interest hereunder. Mortgagor hereby irrevocably authorizes Mortgagee to cause
financing statements (and amendments thereto and continuations thereof) and any such documents,
instruments and assurances to be recorded and filed, at such times and places as may be required or
permitted by law to so create, perfect and preserve such security interest. Mortgagor represents and
warrants to Mortgagee that Mortgagor’s jurisdiction of organization is the State of Ohio. After the date of
this Mortgage, Mortgagor shall not change its name, type of organization, organizational identification
number (if any), jurisdiction of organization or location (within the meaning of the UCC) without giving
at least thirty (30) days’ prior written notice to Mortgagee.

8
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Section 2.4  Fixture Filing. This Mortgage shall also constitute a “fixture filing” for
the purposes of the UCC against all of the Mortgaged Property which is or is to become fixtures. The
information provided in this Section 7.3 is provided so that this Mortgage shall comply with the
requirements of the UCC for a mortgage instrument to be filed as a financing statement. Mortgagor is the
“Debtor” and its name and mailing address are set forth in the preamble of this Mortgage immediately
preceding Article 1. Mortgagee is the “Secured Party” and its name and mailing address from which
information concerning the security interest granted herein may be obtained are also set forth in the
preamble of this Mortgage immediately preceding Article 1. A statement describing the portion of the
Mortgaged Property comprising the fixtures hereby secured is set forth in Section 1.1(g) of this Mortgage.
Mortgagor represents and warrants to Mortgagee that Mortgagor is the record owner of the Mortgaged
Property, the employer identification number of Mottgagor is 34-1730488 and the organizational
identification rumber of Mortgagor is 1181191,

ARTICLE 8
[Intentionally Omitted]

ARTICLE 9
MISCELLANEOUS

Section 2.4 Motices.  Any notice required or permitted to be given under this
Mortgage shall be given in accordance with Section 11 of the Credit Agreement.

Section 2.4  Covenants F.vaning with the Land, All Obligations contained in this
Mortgage are intended by Morigagor and Moitgagee to be, and shall be construed as, covenants running
with the Land. As used herein, “Mortgagor” shzil refer to the party named in the first paragraph of this
Mortgage and to any subsequent owner of all or any gortion of the Mortgaged Property. All Persons who
may have or acquire an interest in the Mortgaged Freperty shall be deemed to have notice of, and be
bound by, the terms of the Credit Agreement and the other Vioan Documents; provided, however, that no
such party shall be entitled to any rights thereunder without the/prior written consent of Mortgagee.

Section 2.4 Attorney-in-Fact. Mortgagor heceby jirevocably appoints Mortgagee as
its attorney-in-fact, which agency is coupled with an interest and with {ol' power of substitution, with full
authority in the place and stead of Mortgagor and in the name of Mortgagar or otherwise (a) to execute
and/or record any notices of completion, cessation of labor or any other roticas that Mortgagee deems
appropriate to protect Mortgagee’s interest, if Mortgagor shall fail to do so within ten (10) Business Days
after written request by Mortgagee, (b) upon the issuance of a deed pursuant to the foreclosure of this
Mortgage or the delivery of a deed in lieu of foreclosure, to execute all instrumentc of assignment,
conveyance or further assurance with respect to the Leases, Rents, Property Agreeincits, Proceeds,
Insurance and Condemnation Awards in favor of the grantee of any such deed and as may v necessary or
desirable for such purpose, (c) to prepare and file or record financing statements and continuation
statements, and to prepare, execule and file or record applications for registration and like papers
necessary to create, perfect or preserve Mortgagee’s security interests and rights in or to any of the
Mortgaged Property, and (d) after the occurrence and during the continuance of any Event of Default, to
perform any obligation of Mortgagor hereunder; provided, however, that (1) Mortgagee shall not under
any circumstances be obligated to perform any obligation of Mortgagor; (2) any sums advanced by
Mortgagee in such performance shall be added to and included in the Indebtedness and shall bear interest
at the highest rate at which interest is then computed on any portion of the Indebtedness; (3) Mortgagee as
such attorney-in-fact shall only be accountable for such funds as are actually received by Mortgagee; and
(4) Mortgagee shall not be liable to Mortgagor or any other person or entity for any failure to take any
action which it is empowered to take under this Section 9.3.

2166091 .4
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Section 2.4  Successors and Assigns. This Mortgage shall be binding upon and inure
to the benefit of Mortgagee, the other Secured Parties and Mortgagor and their respective successors and
assigns. Mortgagor shall not, without the prior written consent of Mortgagee, assign any rights, duties or
obligations hereunder.

Section 2.4  No Waiver. Any failure by Mortgagee or the other Secured Parties to
insist upon strict performance of any of the terms, provisions or conditions of the Loan Documents shall
not be deemed to be a waiver of same, and Mortgagee and the other Secured Parties shall have the right at
any time to insist upon strict performance of all of such terms, provisions and conditions.

Section2.4  Credit Agreement. If any conflict or inconsistency exists between this
Mortgage anithe Credit Agreement, the Credit Agreement shall control and govern to the extent of any
such conflict or4nconsistency.

Section 2.4 Release or Reconveyance. Upon payment in full of the Indebtedness
and performance in fuil'of the Obligations or upon a sale or other disposition of the Mortgaged Property
permitted by the Credii Agreement, Mortgagee, at Mortgagor’s request and expense, shall release the
liens and security interests “réated by this Mortgage or reconvey the Mortgaged Property to Mortgagor.

Section 2.4 Vyaiver of Stay, Moratorium and Similar Rights. Mortgagor agrees,
to the full extent that it may lawfully do'so, that it will not at any time insist upon or plead or in any way
take advantage of any stay, marshallrag of assets, exiension, redemption or moratorium law now or
hereafter in force and effect so as to prevent sr-hinder the enforcement of the provisions of this Mortgage
or the Indebtedness or Obligations secured lie eby, or any agreement between Mortgagor and Mortgagee
or any rights or remedies of Mortgagee or any otlier Secured Party.

Section 2.4  Applicable Law. ~The. provisions of this Mortgage regarding the
creation, perfection and enforcement of the liens and seodri‘y interests herein granted shall be governed
by and construed under the laws of the state in which the Morigaged Property is located. All other
provisions of this Mortgage shall be governed by the laws Ui the State of New York (including, without
limitation, Section 5-1401 of the General Obligations Law of the {tate of New York).

Section 2.4 Headings. The Article, Section and Subseziion titles hereof are inserted
for convenience of reference only and shall in no way alter, modify or defing. or be used in construing,
the text of such Articles, Sections or Subsections.

Section 2.4 Severability. If any provision of this Mortgage shail-be held by any
court of competent jurisdiction to be unlawtul, void or unenforceable for any reason, suzp-provision shall
be deemed severable from and shall in no way affect the enforceability and validity of #i¢ remaining
provisions of this Mortgage.

Section 2.4  Entire Agreement. This Mortgage and the other Loan Documents
embody the entire agreement and understanding between Mortgagor and Mortgagee relating to the subject
matter hereof and thereof and supersede all prior agreements and understandings between such parties
relating to the subject matter hereof and thereof Accordingly, the Loan Documents may not be
contradicted by evidence of prior, contemporancous or subsequent oral agreements of the parties. There
are no unwritten oral agreements between the parties.

10
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Section 2.4 Mortgagee as Agent; Successor Agents.

(a) Agent has been appointed to act as Agent hereunder by the other Secured Parties.
Agent shall have the right hereunder to make demands, to give notices, to exercise or refrain from
exercising any rights, and to take or refrain from taking any action (including, without limitation, the
release or substitution of the Mortgaged Property) in accordance with the terms of the Credit Agreement,
any related agency agreement among Agent and the other Secured Parties (collectively, as amended,
amended and restated, supplemented or otherwise modified or replaced from time to time, the “Agency
Documents”) and this Mortgage. Mortgagor and all other Persons shall be entitled to rely on releases,
waivers, consents, approvals, notifications and other acts of Agent, without inquiry into the existence of
required consents or approvals of the Secured Parties therefor.

{b) Mortgagee shall at all times be the same Person that is Agent under the Agency
Documents. Written notice of resignation by Agent pursuant to the Agency Documents shall also
constitute notice 4t ‘esignation as Agent under this Mortgage. Removal of Agent pursuant to any
provision of the Agen:v Documents shall also constitute removal as Agent under this Mortgage.
Appointment of a succéssal, Agent pursuant to the Agency Documents shall also constitute appointment
of a successor Agent under-this Mortgage. Upon the acceptance of any appointment as Agent by a
successor Agent under the Agercy. Documents, that successor Agent shall thereupon succeed to and
become vested with all the rights, powers, privileges and duties of the retiring or removed Agent as the
Mortgagee under this Mortgage, an¢ the retiring or removed Agent shall promptly (i) assign and transfer
to such successor Agent all of its right, litle and interest in and to this Mortgage and the Mortgaged
Property, and (ii) execute and deliver to such/successor Agent such assignments and amendments and
take such other actions, as may be necessary or appropriate in connection with the assignment to such
successor Agent of the liens and security interest{ created hereunder, whereupon such retiring or removed
Agent shall be discharged from its dutics and obligaiions under this Mortgage. After any retiring or
removed Agent’s resignation or removal hereunder as Agent, the provisions of this Mortgage and the
Agency Documents shall inure to its benefit as to any actions taken or omitted to be taken by it under this
Mortgage while it was Agent hereunder.

Section 2.4  Subrogation. If any or all of the proseeds of the Indebtedness are used
to extinguish, extend or renew any indebtedness heretofore existing agaznst the Mortgaged Property, then,
to the extent of the funds so used, Mortgagee and the other Secured Pariies shall be subrogated to all of
the rights, claims, liens, titles, and interests existing against the Mortgaged I'roperty heretofore held by, or
in favor of, the holder of such indebtedness and such former rights, claims, iins, titles, and interests, if
any, are not waived but rather are continued in full force and effect in favor of Mort zagee and the other
Secured Parties and are merged with the lien and security interest created herein asCuiaulative security
for the repayment of the Indebtedness and the performance of the Obligations.

Section 2.4 Senior Mortgage This Mortgage is subject to the provisions of the
Intercreditor Arrangements. In the event of any inconsistency between the terms of this Mortgage and the
terms of any of the Intercreditor Arrangements, the terms of the applicable Intercreditor Arrangement
shall control. Mortgagee, by its acceptance of this Mortgage, agrees that if a mortgage policy names (a)
Term Loan Agent and either U.S. Bank, National Association, in its capacity as collateral agent for the
Series G Noteholders (the “Series G Agent”) or The Bank Of New York Mellon Trust Company, in its
capacity as collateral agent for the 2015 Note Trustee or (b) Mortgagee, Mortgagee will only accept
distribution of proceeds under such mortgage policy (the “Insurance Proceeds™) to the extent that the
distribution is in accordance with the Intercreditor Arrangements, including, but not limited to, Section 2
of the 2015 Note Intercreditor Agreement, Section 2 of the Series G Guarantee Lien Acknowledgment
and Section 12 of the Term Loan Intercreditor Agreement and that Insurance Proceeds shall be treated for
all purposes as proceeds of Collateral (as defined in the Intercreditor Arrangements) under the
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Intercreditor Arrangements. Mortgagee will distribute any excess proceeds to the other insureds, as
required under the Intercreditor Arrangements, Notwithstanding anything to the contrary contained in
this Mortgage, the Series G Agent, Term Loan Agent and 2015 Note Trustee are third party beneficiaries
of this Section 9.15.

Section2.4  Multisite Real Estate Transaction Mortgagor acknowledges that this
Mortgage is one of a number of other security documents that secure the Indebtedness and the
Obligations. Mortgagor agrees that the lien of this Morigage shall be absolute and unconditional and
shall not in any manner be affected or impaired by any acts or omissions whatsoever of Mortgagee and
without limiting the generality of the foregoing, the lien hereof shall not be impaired by any acceptance
by Mortgagee of any security for or guarantees of any of the Indebtedness or Obligations hereby secured,
or by any failure, neglect or omission on the part of the Mortgagee to realize upon or protect any
Indebtedness orObligations hereby secured or any collateral security therefor, including the other security
documents. The lien hereof shall not in any manner be impaired or affected by any release (except as to
the property relersed). sale, pledge, surrender, compromise, settlement, renewal, extension, indulgence,
alteration, changing, medification or disposition of any of the Indebtedness or Obligations secured or any
of the collateral security therefor, including the other security documents or of any guarantee thereof, and
Mortgagee may at its distietion foreclose, exercise any power of sale, or exercise any other remedy
available to it under any or all of bz other security documents without first exercising or enforcing any of
its rights and remedies hereundei. Such exercise of Morigagee’s rights and remedies under any or all of
the other security documents shall not in any manner impair the Indebtedness or Obligations hereby
secured or the lien of this Mortgage and any exercise of the rights or remedies of Mortgagee shall not
impair the lien of any other security dociments or any of Mortgagee’s rights and remedies thereunder.
Mortgagor specifically consents and agree: that Mortgagee may exercise its rights and remedies
hereunder and under the other security documen's separately or concurrently and in any order that it may
deem appropriate and Mortgagor waives its right of subrogation to the extent provided for under the other
security documents.

Section 2.4  Future Advances. Any additional sum or sums advanced by the then
holders of the Indebtedness to the Borrowers at any time, with intcrest thereon at the rate agreed upon at
the time of each additional loan or advance, will constitute a portien. of; be equally secured with, and have
the same priority as the Indebtedness initially secured hereby and witl Le subject to all of the terms and
provisions of this Mortgage, whether or not such additional loan or advanc<is evidenced by a promissory
note of the Borrowers and whether or not identified by a recital that it'is secured by this Mortgage;
provided, however, that the aggregate amount of principal indebtedness outsiandirg at any one time and
secured by this Mortgage shall not exceed $350,000,000. The provisions of (his Section shall apply
regardless of whether any such advance is characterized as obligatory or discretioziary, but nothing
contained in this Section obligates any Secured Party to make any additional loans or advaaces except in
accordance with the terms of the Credit Agreement.

Section 2.4  Counterparts. This Mortgage may be exccuted in counterparts
(and by different signatories hereto in different counterparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single agreement.

2166091 4
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ARTICLE 10
LOCAL LAW PROVISIONS

Section 2.4 Inconsistencies. In the event of any inconsistencies between the terms
and conditions of this Article 10 and the other provisions of this Mortgage, the terms and conditions of
this Article 10 shal! control and be binding.

Section 2.4 Maximum Principal Sum. The Obligations are to be secured by other
mortgages and deeds of trust on other real estate in other counties and other states. Each and all of such
mortgages and deeds of trust are intended to and shall constitute security for the entire Indebtedness
represented by the Obligations without allocation. Notwithstanding anything herein to the contrary, it is
agreed that tiie;maximum amount of Indebtedness secured by this Mortgage, including all advancements,
at any one time zhall not exceed $350,000,000.00.

Section 2.4 In Rem Proceedings. Supplementing Section 5.1 hereof, mortgage
foreclosures and other £t Rem proceedings against Mortgagor may be brought in Cook County, Illinois or
any federal court of coriperent jurisdiction in [linos.

Section 2.4  Remedies Against Other Collateral. Mortgagor hereby acknowledges
that certain Loan Documents other than this Mortgage create liens on collateral located in counties and
states other than the counties and sta'e in which the Land is located. Mortgagor further acknowledges that
this Mortgage and the other Loan Docunients are cross-defaulted and the Loan secured hereby is also
secured by the other Loan Documents. Morfgagor agrees that Mortgagee may proceed, at the same or at
different times, to foreclose any or all liens against such collateral {or sell such collateral under power of
sale) by any proceedings appropriate in the county and state where such collateral lies, and that no event
of enforcement taking place in any county or state pursuant to any of the Loan Documents shall preclude
or bar enforcement in the State of Ilinois or any other county or state. Any foreclosure or other
appropriate remedy brought in any county or state in whith collateral is located may be brought and
prosecuted as to any part of such collateral without regard te the fact that foreclosure proceedings or other
approprialc remedies have or have not been instituted elsewlicre on-any other part of the collateral for the
Loan.

Section 2.4  Business Loan. Mortgagor represents and warrants to Mortgagee (i)
that the proceeds of the Credit Agreement secured by this Mortgage v ill_he used for the purposes
specified in 815 ILCS 205/4(1)(c) (or any substitute, amended or replacement statute), and that the
indebtedness secured hereby constitutes a business loan which comes within the parview of said 815
[L.CS 205/4(1)(c), (ii) that the Loans evidenced by the Credit Agreement are exempted iansactions under
the Truth In Lending Act, 15 U.8.C. §1601 et seq. Mortgagor acknowledges and agrees-that the Credit
Agreement represents a loan made to a corporation pursuant to 815 ILCS 205/4(1)(a) and {i}) the entire
principal obligation secured by this Mortgage constitutes a “Joan secured by a mortgage on real estate”
within the purview and operation of §15 ILCS 205/4(1).

Section 2.4 Collateral Protection Act. Pursuant to the terms of the Collateral
Protection Act, 815 ILCS 180/1 et seq., Mortgagor is hereby noified that unless Mortgagor provides
Mortgagee with evidence of the insurance coverage required by the Loan Documents, Mortgagee may
purchase insurance at Morlgagor’s expense to protect Mortgagee’s interests in the Mortgaged Property,
which insurance may, but need not, protect the interests of Mortgagor. The coverage purchased by
Mortgagee may not pay any claim made by Morigagor or any claim made against Mortgagor in
connection with the Mortgaged Property. Mortgagor may later cancel any insurance purchased by
Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has obtained the insurance
as required hereunder. If Mortgagee purchases insurance for the Mortgaged Property, Mortgagor will be
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responsible for the costs of such insurance, including interest and any other charges imposed 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 Obligations secured hereby. The costs of
such insurance may be greater than the cost of insurance Mortgagor may be able to obtain for itself.

Section 2.4  Illinois Mortgage Foreclosure Law. 1t is the intention of Mortgagor
and Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be accomplished
in accordance with the Illinois Mortgage Foreclosure Law (the “der”), 735 ILCS 5/15-1101, et seq., and
with respect to such Act Mortgagor agrees and covenants that:

(a) Mortgagor and Mortgagee shall have the benefit of all of the provisions of the
Act, includiig, all amendments thereto which may become effective from time to time after the date
hereof. In the 2vent any provision of the Act which is specifically referred to herein may be repealed,
Mortgagee shali have the benefit of such provision as most recently existing prior to such repeal, as
though the same wers incorporated herein by express reference;

{b) Wiierever provision is made in this Mortgage or the Credit Agreement for
insurance policies to bear riortgagee clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority uron Mortgagee {o 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
after the entry of judgment of foreclosure, all such rights and powers of Mortgagee shall continue in
Mortgagee as judgment creditor or morgazzee until confirmation of sale;

(c) All advances, disbursements and expenditures made or incurred by Mortgagee
before and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to
sale, and, where applicable, after sale, and duriug the pendency of any related proceedings, for the
following purposes, in addition to those otherwise autnsrized by the Mortgage or the Credit Agreement or
by the Act (collectively “Protective Advances”), shall have the benefit of all applicable provisions of the
Act. All Protective Advances shall be so much additional‘indebtedness secured by this Mortgage, and
shall become immediately due and payable without notice and witl-interest thereon from the date of the
advance until paid at the rate of interest payable after default under the terms of the Credit Agreement.
This Mortgage shall be a lien for all Protective Advances as to svusequent purchasers and judgment
creditors from the time this Mortgage is recorded pursuant to Subsectien {b)(S) of Section 5/15-1302 of
the Act;

(d) Tn addition to any provision of this Mortgage authorizing Mojtgagee to take or be
placed in possession of the Mortgaged Property, or for the appointment of a receiver,:Mortgagee shall
have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act/ to be placed in
possession of the Mortgaged Property or at its request to have a receiver appointed, and sazi receiver, or
Mortgagee, if and when placed in possession, shall have, in addition to any other powers provided in this
Mortgage, all rights, powers, immunities, and duties as provided for in Sections 5/15-1701, 5/15-1703 and
5/15-1704 of the Act; and

(e) Mortgagor acknowledges that the Mortgaged Property does not constitute
agricultural real estate, as said term is defined in Section 5/15-1201 of the Act or residential real cstate as
defined in Section 5/15-1219 of the Act. Pursuant to Section 5/15-1601(b) of the Act, Mortgagor hereby
waives any and all right of redemption.

Section 2.4 Variable Rate: Additional Interest. This Mortgage sccures the full and

e e e e e ——

timely payment of the Indebtedness, including, among other things, the obligation to pay interest on the
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unpaid principal balance at a variable rate of interest as provided in the Credit Agreement and as set forth
in Exhibit C attached hereto.

Section 2.4 Revolving Credit. This Mortgage sccures, among other obligations
which comprise the indebtedness secured hereby, future advances and future obligations. The aggregate
principal amount secured by this Mortgage shall not exceed at any one time a maximum amount of Three
Hundred Fifty Million and No/100 Dollars ($350,000,000.00), plus interest thereon as provided in the
Credit Agreement, and any disbursements made for the payment of taxes, special assessments or
insurance on the Mortgaged Property or any other amounts advanced or made by Mortgagee, with interest
on such disbursements. Such loans or advances constitute "revolving credit" as defined in 205 ILCS 5/5d.
All future advances made by Mortgagee or the Secured Parties for the benefit of Borrowers from time to
time under.ihis Mortgage, the Credit Agreement or the Loan Documents and whether or not such
advances are okligatory or are made at the option of Mortgagee or the Secured Parties, made at any time
from and after the Jate of this Mortgage, and all interest accruing thereon, shall be equally secured by this
Mortgage and shall hive the same priority as all amounts, if any, advanced as of the date hereof and shall
be subject to all of th¢ terms and provisions of this Mortgage. This Mortgage shall be valid and have
priority to the extent of the full amount of the indebtedness secured hereby over all subsequent liens and
encumbrances, including statutory liens, excepting solely taxes and assessments levied on the Mortgaged
Property given priority by law(_/dditionally, and not by way of limitation, this Mortgage secures future
advances made in accordance witn 765-ILCS 5/39 and 735 ILCS 5/15-1302.

Section 2.4 Forbiddea Entity. Mortgagor hereby certifies that it is not a "forbidden
entity” as that term is defined in Section 11104 of the Illinois Pension Code, 40 ILCS 5/1-101 et. seq.

Section 2.4 Mortgagee shall havz the power and authority to institute and maintain
any suits and proceedings as Mortgagee may desm) advisable a. to prevent any impairment of the
Mortgaged Property by any acts which may be unlawfil ov in violation of the Mortgage, b. to preserve or
protect its interest in the Mortgaged Property, and c. to resir2in the enforcement of or compliance with
any legislation or other government enactment, rule or order/that may be unconstitutional or otherwise
invalid, if the enforcement or compliance with such enactment, raic, or order might impair the security
hereunder or be prejudicial to the interest of Mortgagee.

Section 2.4 Homestead Waiver. Mortgagor hereby waives all present and future
interest, right and title which Mortgagor may now have or hereafter acquire 'n the Mortgaged Property
arising out of Mortgagor’s homestead rights, if any.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, Mortgagor has on the date set forth in the acknow!edgement
hereto, effective as of the date first above written, caused this instrument to be duly EXECUTED AND
DELIVERED by authority duly given.

MORTGAGOR: POLYONE CORPORATION,
an Ohio corporation

Name: Daniel O’é@on\

Tiﬂg:surer?
By: S~

Name: Woodrow W, Ban
Title:  Assistant Secretary

5-1
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STATE OF CHIO }
) ss.:

COUNTY OF CUYAHOGA )

i, AM M ( @éhm&fdk, a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that Daniel O’Bryon, personally known to me to be the Treasurer of
POLYONE CORPORATION, an Ohio corporation, whose name is subscribed 1o the within instrument,
appeared before me this day in person and severally acknowledged that as such Treasurer he signed and
delivered the said instrument as Treasurer of said corporation as his free and voluntary act and as the free
and voluntaryact and deed of said corporation, for the uses and purposes therein set forth.

GYVEN under my hand and Notarial Seal, this day of May, AD. 2012

R\ALS /),W% Qém,a« dﬂ A_

. AMY M. CAMARDA
---- T i NOTARY PUBLIC Notary Pl@c
A TEEPIS EORTHE

Sopo= '§ STATEUFOHIO

ararmission =Xpires
June 4, 2018

STATE OF CHIO )
) s5..

COUNTY OF CUYAHOGA )

I, Pfﬂlu {V\ ‘ @tha/f—d ﬁ\—, a Notary Public i1 and for said County, in the State
aforesaid, DO HEREBY LCERTIFY, that Woodrow W, Ban, personally known to me to be the Assistant
Secretary of POLYONE CORPORATION, an Ohio corporation, whose naziies subscribed to the within
instrument, appeared before me this day in person and severally acknowleidged that as such Assistant
Secretary he signed and delivered the said instrument as Assistant Secretary of salu corporation as his/her
free and voluntary act and as the free and voluntary act and deed of said corporation, for the uses and

purposes therein set forth,

GIVEN under my hand and Notarial Seal, thi day of May, A.D. 2012

(i amand

W VAL Y,
™ P‘ """"" . , :
SONII/Z-C% AMY M. CAMARDA Notary P “"“ﬁ

:2-‘@,

GIBEDIRETARY PUBLIC
==t FOR THE

2% . OF OHIO
;’(P)‘;; : :‘%‘z\oc My Commission Expires
’f’ _______ T \\\ Ju e 4 2
TEgEQ  dmedae

Illinois
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EXHIBIT A
LEGAL DESCRIPTION

The permanent tax index numbers for the Land are 08-35-404-065-0000; 08-34-404-066-0000; and 08-
35-404-067-0000,

The common address for the Land is 2400 E Devon Avenue, Elk Grove, lllinois

Legal Description of premises located at 2400 E Devon Avenue, Elk Grove, Cook County, Illinois:

LOT 133 = XCERPT THE WEST 20.00 FEET THEREOF] AND ALL OF LOTS 134, 135136, 137 AND
THE WEST 2060 FEET OF LOT 138 IN CENTEX INODUSTRIAL PARK NO 11, BEING A SUBDIVISION
IN SECTION 25 TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRIMNCIPAL MERIDIAN, N
COOK COUNTYALUNDS,

Exh. A-1
21660914
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EXHIBIT B

PERMITTED ENCUMBRANCES

Those exceptions set forth in Schedule B of that certain policy of title insurance issued to Mortgagee by
Stewart Title Guaranty Company on or about the date hercof pursuant to commitment number

11000031292.

3
Exh. B-1
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EXHIBIT C

INTEREST RATE

Interest accruing on the outstanding principal amount of Indebtedness secured by this Mortgage is
computed in accordance with the following provision of the Credit Agreement:

Section 2.4  Interest Rates: Rates, Payments, and Calculations.

(a) Interest Rates. Except as provided in Section 2.4(b), all Obligations (except for
undrawn Letiuis of Credit) that have been charged to the Loan Account pursuant to the terms hereof shall
bear interest on fiie Daily Balance thereof as follows:

1. if the relevant Obligation is a LIBOR Rate Loan, at a per annum
rate equal to the LIBOR Rate plus the Applicable Margin for
LIBOR Rate Loans,

ii. i1 the relevant Obligation is a BA Rate Loan, at a rate per annum
equal to the BA Rate plus the Applicable Margin for BA Rate
Loans,

. if the relevant Obligation is a Base Rate Loan, at a rate per annum
equal to the Bate Rate plus the Applicable Margin for the Base
Rate Loans, and

iv.  otherwise, at a per annuri rate equal to the Base Rate plus the
Applicable Margin for Bas¢-Kate Loans.

(b) Default Rate. Upon the occurrence and during tlie-continuation of an Event of
Default and at the election of the Required Lenders,

1. all Obligations (except for undrawn Letters of Credit) that have
been charged to the Loan Account pursuant t¢'the terms hereof
shall, upon two (2) Business Days’ prior writtei nutice by Agent to
Administrative Borrower, bear interest on the Daity Balance
thereof at a per annum rate equal to two (2) percentage goints
above the per annum rate otherwise applicable thereunder, and

il. the Letter of Credit fee provided for in Section 2.8(b) shall, upon
two (2) Business Days’ prior written notice by Agent to
Administrative Borrower, be increased to two (2) percentage
points above the per annum rate otherwise applicable hereunder.

(c) Payment. All other interest, and all Letter of Credit fees, all other fees payable
hereunder or under any of the other Loan Documents, all costs and expenses payable hereunder or under
any of the other Loan Documents shall be due and payable, in arrears, on the first day of each month at
any time that Obligations or Commitments are outstanding, except as otherwise provided herein. Each

Exh. A-2
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Borrower hercby authorizes Agent to 10..3.1 without prior notice, charge to the Loan Account all interest
and recurring fees when due and payable hereunder or under any of the other Loan Documents or 10..3.2
charge to the Loan Account costs, expenses and other amounts when due and payable, upon two (2)
Business Days’ prior notice to Administrative Borrower, provided, that such notice shall not be required
at any time during a Cash Dominion Event. All such items properly charged to (i) the US Loan Account
shall thercupon constitute US Revolving Loans hereunder and shall initially accrue interest at the rate
then applicable to US Revolving Loans that are Base Rate Loans (unless and until converted into LIBOR
Rate Loans in accordance with the terms of this Agreement) or (ii) the Canadian Loan Account shall
thereupon constitute Canadian Revolving Loans hereunder and shall initially accrue interest at the rate
applicable to Canadian Revolving Loans that are Base Rate Loans (unless and until converted into BA
Rate Loans in accordance with the terms of this Agreement).

{4) Computation. Interest shall be calculated on the basis of (i) in the case of LIBOR
Rate Loans, a th'ee hundred sixty (360) day year, (ii) in the case of BA Rate Loans, a three hundred and
sixty-five (365) dzy viar, and (iii) in the case of Base Rate Loans, a three hundred and sixty-five (365) or
three hundred and six(vsix (366) day year, as applicable, and in each case based on actual days elapsed.
The interest rate on non‘coaiingent Obligations (other than LIBOR Rate Loans and BA Rate Loans) shall
increase or decrease by an-aiiount equal to each increase or decrease in the Base Rate effective on the
date any change in such Base Fatr. is-effective. For purposes of disclosure under the Interest Act
(Canada), where interest is calculated pursuant hereto at a rate based upon a year of three hundred sixty
(360), three hundred and sixty-five (265) or three hundred and sixty-six (366) days, as the case may be
(the “First Rate”), the rate or percentage of'interest on a yearly basis is equivalent to such First Rate
multiplied by the actual number of days inthe year divided by three hundred sixty (360), three hundred
and sixty-five (365) or three hundred and sixly-six (366), as the case may be.

(¢) Intent to Limit Charges to Maumum Lawful Rate. In no event shall the interest
rate or rates payable under this Agreement, plus any otker amounts paid in connection herewith, exceed
the highest rate permissible under any law that a court of competent jurisdiction shall, in a final
determination, deem applicable. Each Borrower and the Lende: Group, in executing and delivering this
Agreement, intend legally to agree upon the rate or rates of ifiterest-ad manner of payment stated within
it; provided, that, anything contained herein to the contrary notwitrstanding, if such rate or rates of
interest or manner of payment exceeds the maximum allowable under aprlicable law, then, ipso facto, as
of the date of this Agreement, Borrowers are and shall be liable only for thepayment of such maximum
amount as is allowed by law, and payment received from Borrowers in excess of such legal maximum,
whenever received, shall be applied to reduce the principal balance of the Obligations to the extent of
such excess.

Defintions:

«Applicable Margin”” means, with respect to Base Rate Loans, BA Rate Loans and LIBOR Rate Loans,
the applicable percentage (on a per annum basis) set forth below based on the Quarterly Average Excess
Availability for the immediately preceding three (3) month period:

Applicable LIBOR Applicable Applicable BA Rate

Quarterly Average Rate Margin Base Rate Margin
Tie  Excess Availability Margin
r
1 Equal
to or greater than 1.75% 0.75 0.75%
Exh. A-3
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$200,000,000 %

2 Greate
r than or equal to 2.00% 1.00 1.00%
$100,000,000 but less %
than $200,000,000

3 Less 2.25 1.25% 1.25
than $100,000,000 % %

provided, that, (i) the Applicable Margin shall be calculated and established once every three (3) months
and shall remair-in effect until adjusted for the next three (3) month period, (it) each adjustment of the
Applicable Margishall be effective as of the first day of each such three (3) month period based on the
Quarterly Average £xcess Availability for the immediately preceding three (3) month period, (iii)
notwithstanding anytlitz to the contrary contained hercin, the Applicable Margin through March 31,
2012, shall be the amount £0r Tier 2 set forth above and (iv) in the event that Borrowers fail to provide
any US Borrowing Base Ceriticate, Canadian Borrowing Base Certificate or other information with
respect thereto for any period on the date required hereunder, effective as of the date on which such US
Borrowing Base Certificate, Canadian Rorrowing Base Certificate or other information was otherwise
required, at Agent’s option, the Applicab.e Margin shall be based on the highest rate above until the next
Business Day after a US Borrowing Base Certificate, Canadian Borrowing Base Certificate or other
information is provided for the applicable period at which time the Applicable Margin shall be adjusted as
otherwise provided herein. In the event that ai any time after the end of any three (3) month period the
Quarterly Average Excess Availability for such tiree(3) month period used for the determination of the
Applicable Margin was greater than the actual amourit ¢ f the Quarterly Average Excess Availability for
such period as a result of the inaccuracy of information provided by or on behalf of Borrowers to Agent
for the calculation of Excess Availability, the Applicable Matgin for such period shall be adjusted to the
applicable percentage based on such actual Quarterly Average Tixcess Availability and any additional
interest for the applicable period as a result of such recalculation shall be promptly paid to Agent. The
foregoing shall not be construed to limit the rights of Agent or Ler.ders with respect to the amount of
interest payable after an Event of Default whether based on such recalculated percentage or otherwise.
The Series G Guarantee Reserve Amount shall not be included in the calculaton of Quarterly Average
Excess Availability for purposes of determining the Applicable Margin.

“BA Ratc” means (a) for a Lender that is a Schedule I chartered bank under the’Bank Act (Canada),
CDOR and (b) for any other Lender, the lesser of 10..2.1 the discount rate at which.suah Lender 1s
prepared to purchase bankers’ acceptances and 10..2.2 CDOR plus ten (10) basis points-

“BA Rate Loan” means each portion of the Canadian Revolving Loans that bears intercst aia rate
determined by reference to the BA Rate.

“Base Rate” means (a) for Base Rate Loans consisting of Canadian Revolving Loans in Canadian
Dollars, the greater of (i) the prime lending rate as quoted by a Schedule 1 bank in Canada designated
from time to time by Agent and (ii) the ninety (90) day BA Rate quoted from time to time, plus one and
one-half percent (1.5%) and (b) for Base Rate Loans consisting of US Revolving Loans and for all other
purposes, the greatest of (1) the Federal Funds Rate plus one-half percent (2%}, (ii) the LIBOR Rate
(which rate shall be calculated based upon an Interest Period of one (1) month and shall be determined on
a daily basis), plus one percent (1%), and (iii) the rate of interest announced, from time to time, within
Wells Fargo at its principal office in San Francisco as its “prime rate”, with the understanding that the
“prime rate” is one of Wells Fargo’s base rates (not necessarily the lowest of such rates) and serves as the
basis upon which effective rates of interest are calculated for those loans making reference thereto and is

Exh. A-4
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evidenced by the recording thereof affer its announcement in such internal publications as Wells Fargo
may designaie.

“Base Rate Loan” means each portion of the Revolving Loans that bears interest at a rate determined
by reference to the Base Rate.

“Interest Period” means, (a) with respect to each LIBOR Rate Loan, a period commencing on the date
of the making of such LIBOR Rate Loan (or the continuation of a LIBOR Rate Loan or the conversion of
a Base Rate Loan to a LIBOR Rate Loan) and ending one (1 ), two (2), or three (3) months thereafter and
(b) with respect to each BA Rate Loan, a period commencing on the date of making of such BA Rate
Loan (or the continuation of a BA Rate Loan or the conversion of a Base Rate Loan in Canadian Dollars
to 2 BA Rate Loan and ending one (1), two (2), or three (3) months thereafter; provided, that, in each
case, (a) interest shall accrue at the applicable rate based upon the LIBOR Rate or BA Rate, as
applicable fronand including the first day of each Interest Period to, but excluding, the day on which any
Interest Period ¢xnires, (b) any Interest Period that would end on a day that is not a Business Day shall
be extended to the neat succeeding Business Day unless such Business Day falls in another calendar
month, in which case suick Interest Period shall end on the next preceding Business Day, (¢) with respect
to an Interest Period that kégins on the last Business Day of a calendar month (or on 2 day for which there
is no numerically correspending day in the calendar month at the end of such Interest Period), the Interest
Period shall end on the last ButinzssDay of the calendar month that is one (1), two (2}, or three (3)
months after the date on which the Intsrest Period began, as applicable, and (d) Borrowers may not elect
an Interest Period which will end after the Maturity Date.

“] IBOR Rate” means the rate per anntiri rate appearing on Bloomberg L.P.’s (the "Service") Page
BBAM1/(Official BBA USD Dollar Libor Frasngs) (Or on any successor or substitute page of such
Service, or any successor to or substitute for such/B3ernvice) two (2) Business Days prior to the
commencement of the requested Interest Period, tex a-term and in an amount comparabie to the Interest
Period and the amount of the LIBOR Rate Loan requesrzd (whether as an initial LIBOR Rate Loanoras a
continuation of a LIBOR Rate Loan or as a conversion o/ ~Rase Rate Loan to a LIBOR Rate Loan) by
Borrowers in accordance with the Agreement, which deterrii-iation shall be conclusive in the absence of

manifest error.

“] [BOR Rate Loan” means cach portion of a Revolving Loan trat bears interest at a rate determined by
reference to the LIBOR Rate.
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