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AMENDED AND RESTATED MORTC: GE AND SECURITY AGREEMENT (WINNETKA)

This Amended and Restated Mortgage ana Security Agreement (Winnetka) (this “Mortgage”) is
executed and delivered as of July 31, 2013, by Jean 5. Moran, as Trustee of the Moran 2012 Gift Trust
dated as of December 31, 2012 (the “Mortgagor™), to The FrivateBank and Trust Company, an Illinois
state chartered bank, in its capacity as agent (“Administrative Agent”) for the lenders party to the Credit
Agreement referred to below (the “Lenders”™).

WITNESSETH:

WHEREAS, contemporaneously herewith, Lenders are providing ceitain loans, extensions of
credit and other financial accommodations (the “Financial Accommodations”) to Armon, Inc., a
Delaware corporation (“Armon”), F.E. Moran, Inc., an Illinois corporation (“FENi1"). F.E. Moran, Inc.
Fire Protection, an Illinois corporation (“FEMIFP”), F.E. Moran, Inc. Fire Protécisn of Northern
[llinois, an Illinois corporation (“Fire Protection Northern Illinois™), F.E. Moran, Inc.-Special Hazard
Systems, a Delaware corporation (“Special Hazard Systems™), F.E. Moran, Inc. Mechanicai Services, an
lllinois corporation, formerly known as Thermodyne Mechanical Services, Incorporated, an Illinois
corporation (“Mechanical Services”), Fire Protection Industries, Inc., an Illinois corporation (“Fire
Protection”; Fire Protection, together with Armon, FEMI, FEMIFP, Fire Protection Northern Illinois,
Special Hazard Systems and Mechanical Services are each individuaily a “Borrower” and collectively
the “Borrowers™), pursuant to (i) that certain Credit Agreement of even date herewith by and among
Borrowers, Administrative Agent, and Lenders (as amended, renewed, restated or replaced from time to
time, collectively the “Credit Agreement”); (ii) that certain Note of even date herewith executed
delivered by Borrowers to Administrative Agent in the principal amount of Twenty Five Millior ™
Hundred Eighty-Eight Thousand Eight Hundred Eighty-Eight and 84/100 Dollars ($2< ~~
amended, renewed, restated or replaced from time to time, the “TPB Note™); (iii) that
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and Collateral Agreement of even date herewith executed and delivered by Borrowers to Administrative
Agent (as amended, renewed, restated or replaced from time to time, the “Guaranty and Collateral
Agreement™); and (iv) the other agreements, documents and instruments executed and delivered in
connection with the foregoing. Capitalized terms used but not otherwise defined herein are used herein
as defined in the Credit Agreement;

WHEREAS, prior hereto Owen A. Moran and Jean B. Moran, as the predecessors in interest to
Brian K. Moran, as trustee under the trust agreement dated September 18, 1984, executed and delivered
to The PrivateBank and Trust Company that certain Mortgage, Security Agreement, Assignment of
Leases and Rerts and Fixture Filing dated as of December 11, 2008, and recorded with the Recorder of
Deeds in Cook County, Illinois (“Cook County Recorder’s Office”) on December 12, 2008, as
Document No. 0554733051, as amended or modified from time to time (collectively, the “Prior
Mortgage”). This Moitgage is an amendment and restatement of the Prior Mortgage and shall not be
deemed a novation thereof or a discharge or satisfaction thereof;

WHEREAS, some of t:i¢ Financial Accommodations may bear interest at a variable rate;

WHEREAS, Mortgagor acknov-lcdges and agrees that (i) Mortgagor is benefited by the Financial
Accommodations made by Lenders to_Borrowers, (i) Mortgagor’s execution and delivery of this
Mortgage is a material inducement to Leziders providing the Financial Accommodations to Borrowers,
and (iii) without this Mortgage, Lenders wotild not have provided the Financial Accommodations to
Borrowers; and _

WHEREAS, Lenders are willing to provide ine Financial Accommodations to Borrowers,
provided, among other things, Mortgagor executes and Gelivers this Mortgage to Lenders.

Now, THEREFORE, in consideration of the foregoing, the mutual promises and understandings of
the parties hereto set forth herein, and other good and valuable considération, the receipt and sufficiency
of which is hereby acknowledged, Mortgagor hereby covenants uria’ and agrees with Administrative
Agent as set forth in this Mortgage.

1. DEFINITIONS AND TERMS/RECITALS

1.1  The recitals set forth above are hereby incorporated herein and mode a part of this
Mortgage.

1.2 The following words, terms or phrases shall have the meanings set forth below:

“Assignment of Rents”: shall mean that certain Assignment of Rents and Lessor’s Interest in
Leases (Winnetka) of even date herewith executed and delivered by Mortgagor to Administrative Agent,
as amended, renewed or replaced from time to time.

“Charges”: shall mean all national, federal, state, county, city, municipal or other governmental
(including, without limitation, any instrumentality, division, agency, body or department thereof) taxes,
levies, assessments, charges, water charges, sewer service charges, liens, claims or encumbrances upon
or relating to the Mortgaged Property, the Liabilities or the Covenants.
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“Covenants™: shall mean all now existing or hereafter arising covenants, duties, obligations and
agreements of Borrowers or either Borrower to and with Administrative Agent, Lenders, or any Lender,
whether pursuant to this Mortgage, the other Loan Documents or otherwise.

“Default Rate”: shall have the meaning ascribed to such term in the Credit Agreement.

“Documents”™: shall mean any mortgage, deed of trust or similar instrument, assignment of
leases, assignment of rents, promissory note, security agreement, guaranty, financing statement,
assignment of insurance, loss payable clause, mortgage title insurance policy, letter of opinion, waiver
letter, estoppel letter, consent letter, non-offset letter, insurance certificate, appraisal, survey and any
other similar agrermznts, instruments or documents.

“Encumbrances”: _shall mean all liens, security interests, liabilities, claims, debts, exceptions,
easements, restrictions, Chziges and any other types of encumbrances.

“Environmental Indemwi.y Agreement’: shall mean that certain Environmental Indemnity
Agreement (Winnetka) of even date iierewith executed and delivered by Borrowers, Mortgagor and
certain other related parties to Administzative Agent, as amended, renewed or replaced from time to
time.

“Equipment”: shall mean all now existing o owned and hereafter arising or acquired apparatus,
machinery, equipment, furniture, fixtures and other zticles of personal property of any and every kind
and nature whatsoever, required for use in, on, or irr¢onnection with the Premises or the management,
maintenance, operation or business thereof and all repiazements thereof, substitutions therefor and
accessions thereto, including, without limitation, any such/it>m now or at any time or times hereafter
situated on the Premises and used to supply or otherwise deliver %cat, gas, air conditioning, water, light,
electricity, power, plumbing, refrigeration, sprinkling, ventilidon, mobility, communication,
incineration, and all other related or other such services.

“Event of Default’: shall mean the definition ascribed to this term inFaragraph 6.1 below.

“Leases” shall mean all present and future leases, agreements, ieraricies, licenses and
franchises of or relating to the Premises, the Mortgaged Property or the Equipmépi. or in any way,
manner or respect required, existing, used or useable in connection with the Premises, the Mortgaged
Property or the Equipment, or the management, maintenance, operation or business tiereof, and all
deposits of money as advance rent or for security under any or all of the Leases and all guaranties of any
lessee’s performances thereunder.

“Lenders’ Lien”: shall have the meaning ascribed to such term in Section 2.3 below.

“Ligbilities”: shall mean any and all Obligations, Secured Rate Management Obligations,
Secured Bank Product Obligations, demands, monies, liabilities, covenants or indebtedness of any and
every kind or nature heretofore, now or hereafter owing, arising, due or payable from Mortgagor, the
Borrowers and/or any Borrower to Administrative Agent, Lenders, or any Lender, however evidenced,
created, incurred, acquired or owing, whether primary, secondary, direct, indirect, absolute, contingent,
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fixed, determinable, undeterminable, insured and uninsured, in each case pursuant to the terms and
provisions of the Credit Agreement, this Mortgage, the Notes, the Guaranty and Collateral Agreement,
the Environmental Indemnity Agreement, any of the other Loan Documents, the Bank Product
Agreements or the Hedging Agreements.

“Mortgaged Property”. shall mean 1) the Premises; (2)the Rents; (3) the Leases; (4) the
Equipment; (5) all present and future judgments, awards of damages and settlements made as a result or
in lieu of any taking of the Premises, the Equipment or the Leases, or any part thereof, whether under the
power of eminent domain or otherwise, or for any damage, whether caused by such taking or otherwise
thereto; (6) all »resent and future insurance policies in force or effect insuring the Premises, the Rents,
the Leases or the Equipment; and (7) all proceeds of each and every of the foregoing.

“Notes”: shuil mean the TPB Note and any other promissory notes executed and delivered by
Borrowers or any Borroveer to Lenders or any Lender pursuant to the Credit Agreement.

“Person”: shall mcan any individual, sole proprietorship, partnership, joint venture, trust,
unincorporated organization, associsiion, corporation, institution, entity, party or government, whether
national, federal, state, county, city, wmunicipal or otherwise, including, without limitation, any
instrumentality, division, agency, body.or-department thereof.

“Premises”. shall mean all of the rei!-property, and all of Mortgagor’s estate, right, title and
interest therein, situated, lying and being in the Viliage of Winnetka, County of Cook, State of Illinois,
legally described on Exhibit “A™ and commonly known as 15 Woodley Road, Winnetka, Illinois 60093,
together with all buildings, improvements, tenements, £asements, hereditaments and appurtenances now
or at any time or times hereafter upon, belonging or owrérvvise appertaining to or situated on said real
estate and all heretofore or hereafter acquired roads, alleys; sireets and other public ways abutting said
real estate.

“Rate Management Agreement’: shall mean any interest 1aic..currency or commodity swap
agreement, cap agreement or collar agreement, and any other agreeme:t-or arrangement designed to
protect a Person against fluctuations in interest rates, currency exchange rates‘or commodity prices.

“Rate Management Qbligation”: shall mean, with respect to any Persox; 2.1y liability of such
Person under any Rate Management Agreement.

“Rents”: shall mean all present and future rents, issues, deposits, income, profits-and proceeds
of, from or relating to the Premises, the Leases or the Equipment.

2. LOANS, CONVEYANCE AND INTEREST RATES

2.1  To secure the full and timely payment and performance by Mortgagor and Borrowers of
the Liabilities and the Covenants, Mortgagor hereby reaffirms its prior grant, mortgage and conveyance
to the Administrative Agent of a lien in the Mortgaged Property pursuant to the Prior Mortgage and
hereby does warrant, grant, give, bargain, confirm, assign, pledge, set over, transfer, sell, convey,
remise, release and otherwise mortgage to Administrative Agent, its successors and assigns, for the
benefit of the Lenders and their respective successors and assigns, the Mortgaged Property, whether real,
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personal or mixed. This Mortgage is given to secure not only present Liabilities but also future
advances, modifications, extensions, and renewals of any of the Liabilities, whether such advances,
modifications, extensions, and renewals are obligatory or are to be made at the option of Lenders or
otherwise. It is the intent of the parties hereto that the mortgage lien granted by Mortgagor to the
Administrative Agent in the Mortgaged Property pursuant to the Prior Mortgage, as such lien is
amended and restated pursuant to this Mortgage, shall continue uninterrupted under this Mortgage and
nothing contained herein shall be deemed to be a cancellation, novation or termination of such mortgage
lien. Notwithstanding anything contained herein to the contrary, the Liabilities secured hereunder shall
in no event exceed Forty Million and no/100 Dollars ($40,000,000.00).

2.2 /This Mortgage shall operate as and constitute a Security Agreement with respect to that
portion of the Morigaged Property constituting property or interests in property, whether real or
personal, tangible ¢: Iitangible, which are subject to the Uniform Commercial Code with respect to the
priority and perfection &7 security interests or any similar law, statute, code or other governing body of
law. Therefore, to secure thz full and timely payment and performance by Borrowers of the Liabilities
and the Covenants, includinz, without limitation, the Liabilities evidenced by this Mortgage and the
other Loan Documents, Mortgagor hereby grants to Administrative Agent, and its successors and
assigns, for the benefit of the Lenders and their respective successors and assigns, a security interest and
lien in and to the Mortgaged Property

2.3 Upon request by Administratix e Agent, at Mortgagor’s sole cost and expense, Mortgagor
will promptly make, execute and deliver ¢r will cause to be made, executed and delivered to
Administrative Agent for the benefit of Lenders, .n form and substance acceptable to the Administrative
Agent, all Documents necessary or appropriate to evidence, document or conclude the transactions
described in or contemplated by this Mortgage and the oiber Loan Documents, or required to perfect or
continue perfected the first position priority mortgage lien‘and security interest granted herein or in the
other Loan Documents by Mortgagor to Administrative Azent for the benefit of Lenders upon the
Mortgaged Property (collectively the “Lenders’ Lien™).

24  Notwithstanding the foregoing, the Mortgaged Properiv-shall not be deemed to secure
any Rate Management Obligations of any Borrower owing to any Lender if Mortgagor is not an
“Eligible Contract Participant” as defined in §1(a)(18) of the Commodit; Exchange Act and the
applicable rules issued by the Commodity Futures Trading Commission an{i/or the Securities and
Exchange Commission (collectively, and as now or hereafter in effect, "the ECP Ruies") to the extent
that the providing of such security in the Mortgaged Property would violate the ECP Kuivs or any other
applicable law or regulation.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS
3.1 Mortgagor represents, warrants and covenants unto Administrative Agent as follows:
(A)  Mortgagor will fully and timely pay or cause to be paid, when due or declared
due, the Liabilities, and will fully and timely perform, discharge, observe and comply with, or cause to

be fully and timely performed, discharged, observed and complied with, each and every of the
Covenants.
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(B)  Mortgagor now and at all times hereafter shall perform all of the transactions
described in or contemplated by this Mortgage and the other Loan Documents.

(C)  The execution, delivery and performance by Mortgagor of and under this
Mortgage and the other Loan Documents (i) does not and will not constitute a violation of any
applicable law, and (ii) does not and will not conflict with or result in a default or breach of or under any
obligation arising, existing or created by or under any agreement, instrument, document, mortgage,
deed, trust deed, note, judgment, order, award, decree or other restriction to which Mortgagor now is or
hereafter shall become a party or by which any of them or any of the Mortgaged Property is or hereafter
shall become bound.

(), Mortgagor shall timely file all federal, state and other governmental tax and
similar returns whicr Mortgagor is required by law to file with respect to the Mortgaged Property and
the operation and busincas thereof. All taxes and other sums which are shown to be payable under such
returns have been and shatl Ue fully and timely paid and Mortgagor shall maintain adequate reserves in
an amount to pay fully all sucliiiabilities which hereafter may accrue.

(E)  All of the Lcases-are and shall remain genuine, in all respects what they purport to
be, free of set-offs, counterclaims or disnutes and are valid and enforceable in accordance with their
terms. All parties to the Leases have anc shall have the capacity to contract thereunder. Except for
security deposits provided for under the Leases as indicated by Mortgagor to Administrative Agent in
writing, no advance payments have been or shall bz imade thereunder.

(F)  There is no litigation, action, ¢izim or proceeding pending or threatened which
might, in any way, manner or respect, adversely affect tiie Mortgaged Property, the operation or the
business thereof, Lenders’ Lien, the collectibility or the atility of Mortgagor to repay or cause to be
repaid the Liabilities or the financial condition of Mortgagor or the cperation or business thereof,

(G)  Mortgagor possesses and holds and shall maintiinadequate properties, interests in
properties, leases, licenses, franchises, rights and other permits, certificats, consents and approvals to
conduct and operate the business of the Mortgaged Property. None of tae foregoing contain or shall
contain any term or condition that is burdensome to said business or different #ian those customarily
possessed or held by other Persons conducting or operating a similar business.

(H)  The location, existence and use of the Premises and the Equipment are and shall
remain in compliance with all applicable laws, rules, ordinances and regulations, including, without
limitation, building and zoning laws, and all covenants and restrictions of record.

(I) ~ Mortgagor is in peaceful possession of and will forever warrant and defend the
Mortgaged Property from and against any and all claims and Encumbrances thereon or thereto.

(J)  The Mortgaged Property is not being used, and shall not be used, for any purpose
in violation of any applicable environmental, hazardous waste and substances, health or safety laws,
rules or regulations, including, but not limited to, the Resource Conservation and Recovery Act, as
amended (“RCRA”), the Toxic Substances Control Act, as amended (“TSCA™), the Comprehensive
Environmental Response, Compensation and Liability Act, as amended (“CERCLA™), the Clean Air
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Act, as amended (“CAA™), and the Clean Water Act, as amended (“CWA?”), regulations thereunder and
corresponding state statutes and regulations. Mortgagor has all required permits, certificates, consents
and approvals required under any applicable environmental, health or safety laws, rules or regulations.
Mortgagor is and shall remain in compliance with all applicable environmental, health and safety laws,
rules or regulations in connection with the use of the Mortgaged Property.

(K)  All hazardous waste accumulations at the Mortgaged Property shall be in tanks or
containers, as defined in 40 C.F.R. 260.10, and shall be in compliance with applicable United States
Environmental Protection Agency and State of Illinois small quantity generator limitations under
RCRA, regulations thereunder and corresponding Illinois statutes and regulations.

(LY There are no underground or above ground storage tanks on the Premises.

(M) o hurial, disposal or landfilling of hazardous waste or hazardous substances,
regulated substances or othier pollutants (as such are defined in RCRA, TSCA, CERCLA, CAA or
CWA) will be carried on at (e Mortgaged Property. No surface impoundment, lagoon, or other earthen
device for the purposes of treatmen®, storage or disposal of hazardous wastes and hazardous substances
shall be used on the Premises by any Peicon.

(N)  Neither Mortgagoruor any tenant of the Premises shall use, release or cause to be
used or released asbestos as defined by Z2-C.F.R. 1910.1001(a). Any repairs, maintenance or
modifications to the Mortgaged Property which riay, result in release of asbestos shall be performed by
or under the supervision of personnel appropriaicly-accredited by the State of Illinois or the United
States Environmental Protection Agency.

(0) Mortgagor shall immediately provide Administrative Agent a copy of any
administrative, civil or criminal complaint received by Moitgagor alleging (i) violations of
environmental, health and safety statutes, ordinances or regulaiions, or (ii) bodily injury or property
damage arising from Mortgagor’s operations or Mortgagor’s ownerskiv of the Mortgaged Property.

(P)  There are no past due assessments in connection with, the Mortgaged Property nor
any assessment liens arising from the non-payment of any such assessments.

3.2 Mortgagor further represents, warrants and covenants unto Admiaisirative Agent as
follows:

(A)  Mortgagor is lawfully seized, possessed and the owner of and has good and
indefeasible, marketable fee-simple title to the Mortgaged Property, free and clear of all Encumbrances,
except for Lenders’ Lien and those Encumbrances described on Exhibit “B” to this Mortgage
(collectively the “Permitted Encumbrances”).

(B) Mortgagor will (i) not materially change the use or character of or abandon the
Mortgaged Property, except as approved by Administrative Agent in writing, (ii) keep the Mortgaged
Property in good condition and repair, and (iii) not commit or suffer waste and will make all necessary
repairs, replacements and renewals, including, but not limited to, the replacement of any items of the
Equipment to the Mortgaged Property so that the value and operating efficiency thereof shall at all times
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hereafter be maintained and preserved. Mortgagor shall not remove any trade fixture or demolish any
building or improvement located in or on the Premises without Administrative Agent’s prior written
consent. Mortgagor shall (A) pay for and promptly complete any building or improvement at any time
in the process of erection upon the Premises, (B) refrain from impairing or diminishing the value of the
Mortgaged Property, and (C) make no material alterations to the Mortgaged Property. Subject to the
provisions of subparagraphs 4.3 and 4.5(A) of this Mortgage, if Administrative Agent elects to make all
or a portion of any insurance, eminent domain or condemnation proceeds available to Mortgagor,
Mortgagor shall promptly repair, restore or rebuild any building or improvement now or hereafier on the
Premises which may become damaged or destroyed. Mortgagor shall comply with all laws and
municipal ordirances governing the Mortgaged Property and the use thereof. At all times during the
term of this Mortgage and the other Loan Documents, Mortgagor shall permit Administrative Agent, and
its agents, access o inspect the Mortgaged Property.

(C) Mertgagor shall fully and timely pay and discharge or cause to be paid and
discharged, as and wher due and payable, all Charges that may be at any time levied, assessed or
imposed upon or against thz-Mortgaged Property, or any part thereof. Mortgagor shall, immediately
upon Administrative Agent’s regaect, deliver to Administrative Agent receipts evidencing payment
thereof or partial payment theieof ~if payable in installments, at least thirty (30) days before
delinquency; provided, however, that Mortgagor shall have the right to contest in good faith, by an
appropriate proceeding properly initiated and diligently conducted, the validity, amount or imposition of
any Charges, and upon such good faith coatest, to delay or refuse payment thereof, if (i) Mortgagor
establishes with Administrative Agent, adequale rzserves to cover such contested Charges, and (i) either
such contest will not affect the priority or vawme of Lenders’ Lien on the Mortgaged Property or
Mortgagor otherwise takes steps acceptable to Admixisirative Agent in its sole discretion to protect the
priority and value of Lenders’ Lien on the Mortgagec Froperty. If at any time the United States of
America shall require internal revenue stamps to be affixed {0 this Mortgage, Mortgagor will pay for the
same, together with any interest or penalties imposed in coniicction-therewith.

(D)  Except for Lenders’ Lien and the Permitted Ericumbrances, Mortgagor shall keep
the Mortgaged Property free and clear of all Encumbrances of any and every kind and nature including,
without limitation, mechanics’ liens and other similar liens or claims fes liens. Mortgagor shall
promptly pay or cause to be paid, as and when due and payable or when deciared due and payable, any
indebtedness which may become, or be secured by, an Encumbrance and, immediziely upon request by
Administrative Agent, shall deliver to Administrative Agent evidence satisfactory” 1o Administrative
Agent of the payment and discharge thereof. If, in accordance with the terms «f this Mortgage,
Administrative Agent makes payment of any such Encumbrance, Administrative Agent shall be
subrogated to the rights of such claimant, notwithstanding that the Encumbrance may be released of
record.

(E) Mortgagor shall not, at any time or times hereafter, pledge, hypothecate,
encumber, sell, permit or otherwise transfer all or any portion of the Mortgaged Property or Mortgagor’s
interest therein.

(F)  All present and future items of fixtures, equipment, furnishings or other tangible
personal property, whether or not constituting a part of the Mortgaged Property, related, necessary to or
used or useable in connection with any present or future building or improvement on the Premises, or
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the operation or business thereof, are and will be owned free and clear of all Encumbrances, except for
Lenders’ Lien and the Permitied Encumbrances, and Mortgagor will not acquire any such property
subject to any Encumbrance, except for Lenders’ Lien and the Permitted Encumbrances.

3.3 If Mortgagor fails to (A) keep the Mortgaged Property in good operating condition and
repair or to replace or maintain the same as herein agreed, (B) pay the premiums for the insurance which
is required to be maintained hereunder, or (C) pay and discharge all Encumbrances as herein agreed, or
upon an Event of Default, Administrative Agent, in its sole discretion, may cause such repairs or
replacements to be made, obtain such insurance or pay and discharge such Encumbrances. Any amounts
paid by Administrative Agent in taking such action together with interest thereon at the Default Rate
shall be due and payable by Mortgagor to Administrative Agent upon demand, and, until paid, shall
constitute a pait of the Liabilities secured by this Mortgage and the other Loan Documents.
Notwithstanding the ioregoing, such advances by Administrative Agent shall not be deemed to relieve
Mortgagor from any Event of Default hereunder or impair any of Administrative Agent’s rights or
remedies. The exercise of tiw right to take such action shall be optional with Administrative Agent and
not obligatory upon Admirisirative Agent, and in no event whatsoever, shall Administrative Agent be
liable to Mortgagor for failure ot rfisal to exercise any such right. In making any payments pursuant to
the exercise of any such right, Admixistrative Agent may rely upon any bills delivered to it by
Mortgagor or any such payee and shall. pot be liable for any failure to make payments in any amounts
other than as set forth in any such bills.

34  Mortgagor hereby represents and v-ariants that all of the Leases set forth on Exhibit “C”
attached hereto have been fully executed by the partics thereto and are fully enforceable in accordance
with the terms thereof.

3.5  Mortgagor covenants unto Administrative Agent that it will deliver to Administrative
Agent such information, financial or otherwise, as Administrative-Agent requests from time to time,
which information shall be in form and substance acceptable to Admiristrative Agent.

4. TAXES, INSURANCE AND CONDEMNATIO®:

4.1 Mortgagor represents, warrants and covenants unto Administrative Agent as follows:

(A}  Mortgagor, at all times, shall keep and maintain, or cause to be kept and
maintained, the Mortgaged Property fuily insured, without co-insurance, against loss or damage by, or
abatement of rental income resulting from, fire and such other hazards, casualties and coniingencies as
Administrative Agent from time to time may require with insurance companies, and in form, amounts
and for such periods as are satisfactory to Administrative Agent, but, in any event, for not less than the
full replacement cost of the Mortgaged Property. All such policies and renewals thereof shall contain, in
form and substance acceptable to Administrative Agent, standard mortgagee loss payable clauses
naming Administrative Agent as a loss payee and additional insured, together with a standard waiver of
subrogation endorsement and shall be delivered to Administrative Agent, with premiums therefor paid in
full by Mortgagor. All policies shall provide that the insurer may not cancel same without thirty (30)
days prior written notice to Administrative Agent, unless such cancellation is for non-payment of
premiums, in which case, the insurer shall give Administrative Agent ten (10) days prior written notice.
Mortgagor will provide immediate written notice to Administrative Agent of any loss or damage to the
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Mortgaged Property caused by any casualty. In case of insurance policies about to expire, Mortgagor
will, upon Administrative Agent’s request, deliver to and deposit with Administrative Agent renewal
policies not less than thirty (30) days prior to the respective dates of expiration and receipts for the
payment of the premiums on all policies and renewals thereof. In the event of a deed in lieu of
foreclosure or other foreclosure of title to the Mortgaged Property, all right, title and interest of
Mortgagor in and to any policies then in force shall pass to the purchaser, grantee or assignee.

4.2  Mortgagor hereby authorizes Administrative Agent:
(A)  tosettle and compromise all claims under all insurance policies;

(BY to demand and receive all monies becoming due or payable under all
insurzac: policies;

(Cy ~ to execute, in the name of Mortgagor or the name of Administrative
Agent, any r.oofs of loss, notices or other instruments in connection with all claims
under all policies; aud

(D)  to assigiallpolicies to any holder of the Liabilities or to the grantee of the
Mortgaged Property in th¢ cvent of the foreclosure or other transfer of title to the
Mortgaged Property.

4.3  In the event of payment under any-of the policies, Mortgagor acknowledges and agrees
that the proceeds of any of the insurance policies shal!‘be paid by the insurer to Administrative Agent
and Administrative Agent may, in its sole discretion, ir"whole or in part after deducting all costs of
collection, including attorneys’ fees, do any one or more of tae following:

(A)  make available to Mortgagor all or u.poriuon of such proceeds necessary to
replace, reconstruct, repair or restore the Mortgaged Prop2rty or any portion thereof;

(B)  apply all or a portion of such proceeds as piyment on account of the
Liabilities, whether or not then due and payable without affecting i amount or time of
subsequent payments required to be made by Mortgagor to Administ:ative Agent whether
pursuant to the other Loan Documents or otherwise;

(C)  apply such proceeds, in whole or in part, to satisfy, perforn: or discharge
any of the Covenants;

(D)  require that Mortgagor continue paying or cause to be paid the Liabilities
as and when due and payable notwithstanding any loss of use of ali or any part of the
Mortgaged Property; or

(E) if, prior to the receipt by Administrative Agent of proceeds of such
policies, the Mortgaged Property shall have been transferred pursuant to a deed in lieu of
foreclosure or otherwise sold or transferred by foreclosure of this Mortgage, receive
proceeds of such policies to the extent of any deficiency with interest thereon at the
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Default Rate, whether or not a deficiency judgment on this Mortgage shall have been
sought or recovered or denied, and the attorneys’ fees, costs, expenses and disbursements
incurred by Administrative Agent in connection with the collection of the proceeds of
such policies.

44  Mortgagor further represents, warrants and covenants unto Administrative Agent as
follows:

(A)  Upon request by Administrative Agent, Mortgagor shall make monthly deposits
to Administrative Agent in an amount equal to one-twelfth (1/12th) of one hundred fifteen percent
(115%) of that pourtion of the total annual Charges arising with respect to the Mortgaged Property for the
most recent ascertainable tax year, Provided that no Event of Default then exists, and no event which
with notice, lapse of time or both would become an Event of Default, Administrative Agent shall pay
when and to whom du¢ aad payable under applicable law, all of the aforesaid Charges from the monies
deposited pursuant to this Paragraph 4.4(A). Notwithstanding the foregoing, Administrative Agent does
not assume any of Mortgagor’s obligations under said laws to make such payments and nothing
contained in this Mortgage or the otlier Loan Documents shall require Administrative Agent to perform
any such obligations of Mortgagor. pon the occurrence of an Event of Default under this Mortgage,
Administrative Agent shall not be obligated to make such payments, but, at its sole election and in its
discretion, may make any or all such payiusiis or apply such deposits to the Liabilities.

(B) If the monies deposited pussuant to Section 4.4(A) above are insufficient to pay
the Charges for which they are provided, thirty (20} days before such Charges shall become due and
payable, Mortgagor shall deposit with Administrative /sgent such additional monies as are necessary to
pay, in full, such Charges.

(C) Upon request by Administrative Ageni, Mortgagor shall establish with
Administrative Agent an insurance escrow for deposit of funds ror the payment of insurance premiums
for all insurance policies required to be obtained and maintained by Ivicrtgagor, whether pursuant to this
Mortgage, the other Loan Documents or otherwise. Such insurance escre #-shall be in such amount as is
satisfactory to satisfy the required premiums under such policies asieasonably estimated by
Administrative Agent, and shall be subject to such other terms and conditions a5 Administrative Agent,
in its sole and absolute discretion, may determine.

4.5  Mortgagor further represents, warrants and covenants unto Administrative Agent as
follows:

(A)  All awards now or hereafter made by any public or quasi-public authority to or for
the benefit of Mortgagor in any way, manner or respect affecting, arising from or relating to the
Mortgaged Property, or any portion thereof, by virtue of an exercise of the right of eminent domain by
such authority, including, without limitation, any award for taking of title, possession, right of access to
a public way or for any change of grade of streets affecting the Mortgaged Property, hereby are assigned
to Administrative Agent as additional security for the full and timely payment and performance by
Borrowers of the Liabilities and the Covenants, and for such purpose, Mortgagor hereby grants to
Administrative Agent a security interest therein.
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(B)  Administrative Agent is hereby authorized, directed and empowered to collect
and receive the proceeds of any such awards and to give proper receipts therefor whether in Mortgagor’s
name, in Administrative Agent’s name or in both names, and may, in Administrative Agent’s sole and
absolute discretion, after deducting all costs of collection, including, but not limited to, attorneys’ fees,
do any one or more of the following:

(1)  apply such proceeds, in whole or in part, to the Liabilities, whether or not
then matured and without affecting the amount or time of subsequent payments required to be
made by Mortgagor to Administrative Agent under this Mortgage or the other Loan Documents;

(2)  apply such proceeds, in whole or in part, to satisfy, perform or discharge
any of the Covenants;

(8,7 .. make available to Mortgagor all or a portion of such proceeds to replace,
repair or restore” zay or all of the Mortgaged Property to a condition satisfactory to
Administrative Agent, and

(4)  require fliai Mortgagor continue to pay or cause to be paid the Liabilities,
as and when due and payable notyithstanding any loss of use of all or any part of the Mortgaged
Property.

(C)  Mortgagor, promptly after request by Administrative Agent, shall make, execute
and deliver or cause to be made, executed and deliveiad to or for the benefit of Administrative Agent
any and all assignments and other instruments sufficieiit.to assign, and cause the payment directly to
Administrative Agent of, all such awards, free and clear o1 71l Encumbrances, except for Lenders’ Lien
and the Permitted Encumbrances. Notwithstanding any takiag by eminent domain, alteration of the
grade of any street or other injury to or decrease in value of the viortgaged Property by any public or
quasi-public authority or corporation, Mortgagor shall continue ¢ zay or cause to be paid all of the
Liabilities as and when due and payable. If, prior to the receipt by Adiuinistrative Agent of such award
or payment, the Mortgaged Property shall have been transferred by a 4zcd in lieu of foreclosure or
otherwise sold or transferred by foreclosure of this Mortgage, Administrative ‘Agent shall have the right
to receive such award or payment to the extent of any deficiency with interest thereon at the Default
Rate, whether or not a deficiency judgment on this Mortgage shall have been ssusit-or recovered or
denied, and the attorneys’ fees, costs, expenses and disbursements incurred by Administzative Agent in
connection with the collection of such award or payment.

4.6 Mortgagor hereby acknowledges that the following notice by Administrative Agent is
required by and given in full compliance with the Illinois Collateral Protection Act, 815 ILCS 180/15:

Unless Mortgagor provides Administrative Agent with evidence of the insurance
coverage required by this Mortgage, Administrative Agent may purchase insurance at
Mortgagor’s expense to protect Administrative Agent’s interest in the Mortgaged Property. This
insurance may, but need not, protect Mortgagor’s interests. The coverage that Administrative
Agent purchases may not pay any claim that Mortgagor makes or any claim that is made against
Mortgagor in connection with the Mortgaged Property. Mortgagor may later cancel any
insurance purchased by Administrative Agent, but only after providing Administrative Agent
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with evidence that Mortgagor has obtained insurance as required by this Mortgage. If
Administrative Agent purchases insurance for the Mortgaged Property, Mortgagor will be
responsible for the cost of that insurance, including interest and any other charges Administrative
Agent may impose in connection with the placement of the insurance, until the effective date of
the cancellation or expiration of the insurance. The cost of the insurance may be added to
Mortgagor’s total outstanding balance or obligation. The cost of insurance may be more than the
cost of insurance Mortgagor may be able to obtain on its own.

5. LEASES AND RENTS

5.1 “Provided an Event of Default does not exist under this Mortgage or the other Loan
Documents, Mortzagor shall have the right to collect all of the Rents arising from the Leases, or
renewals thereof, ard shall hold the same, in trust, to be applied, except as otherwise provided by
applicable law, first to i payment of all Charges upon the Mortgaged Property, second to the cost of
the maintenance of insuranze policies upon the Mortgaged Property required hereby, and third to the
maintenance and repairs required hereby, before using any part of the Rents for any other purposes.

52 Atall times, Administraiive Agent, or any of Administrative Agent’s agents, shall have
the right to verify the validity, amount or-any other matter relating to any or all of the Leases, by mail,
telephone, telegraph or otherwise, in tus name of Mortgagor, Administrative Agent, a nominee of
Administrative Agent or in any or all of said nzmes,

5.3 Unless Administrative Agent agrees otharwise in writing, Mortgagor shall: (A) promptly
upon Mortgagor’s receipt or learning thereof, inform-Administrative Agent, in writing, of any assertion
of any claims, offsets or counterclaims by any of the obligors of the Leases; (B) not permit or agree to
any extension, compromise or settlement or make any change or modification of any kind or nature of or
with respect to the Leases or the terms thereof; and (C) promptly upon Mortgagor’s receipt or learning
thereof, furnish to and inform Administrative Agent of all adveice information relating to or affecting
the financial condition of any obligor of the Leases.

54  Upon demand therefor by Administrative Agent, Morigagor shall deliver to
Administrative Agent, in form and substance acceptable to Administrative Agei;, a detailed certified
rent roll of all the Leases and such other matters and information relating theretoas Administrative
Agent may request.

5.5  Mortgagor acknowledges and agrees that:

(A)  Mortgagor shall, contemporaneously herewith, deliver to Administrative Agent
true, accurate and complete copies of the Leases, including, but not limited to, the Leases set forth on
Exhibit “C” attached hereto, in form and substance acceptable to Administrative Agent, with appropriate
endorsement or other specific evidence of assignment thereto to Administrative Agent, which
endorsement or assignment shall be in form and substance acceptable to Administrative Agent.

(B)  Administrative Agent may, at its election, without notice thereof to Mortgagor,

notify any or all of the obligors of the Leases that the Leases have been assigned to Administrative
Agent and, upon an Event of Default, Administrative Agent, whether in its name, in the name of
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Mortgagor or in both names, may direct said obligors thereafter to make all payments due from them
under the Leases directly to Administrative Agent.

(C)  Mortgagor shall irrevocably direct all obligors of the Leases to make, upon an
Event of Default, all payments under the Leases directly to Administrative Agent.

(D)  Upon an Event of Default, Administrative Agent shall have the right without
notice thereof to Mortgagor to enforce the terms of the Leases and obtain payment of and collect the
Rents, by legal proceedings or otherwise, in the name of Mortgagor, Administrative Agent or in both
names.

(E)~ Upon an Event of Default, Administrative Agent may (1) demand payment of the
Rents and performaize of the Leases; (2) enforce payment of the Rents and performance of the Leases
by legal proceedings or otherwise; (3) exercise any or all of Mortgagor’s rights, interests and remedies
in and under the Leases and to collect the Rents; (4) settle, adjust, compromise, extend or renew the
Leases or the Rents; (5) settle,-adjust or compromise any legal proceeding brought to collect the Rents or
obtain performance of the Leases; [6) take possession, in any manner, of the Rents; (7) prepare, file and
sign Mortgagor’s name on any Yroef of Claim in bankruptcy, or similar document in a similar
proceeding, against any obligor of the Leases; (8) endorse the name of Mortgagor upon any payments or
proceeds of the Rents and deposit the samc to the account of Administrative Agent; and (9) do all acts
and things necessary, in Administrative Agent’s discretion, to carry out any or all of the foregoing.

(F)  All of the foregoing paymants and proceeds received by Administrative Agent
shall be utilized by Administrative Agent, at its electioz and in its discretion, for any one or more of the
following purposes: (1) to be held by Administrative Ageiit as additional collateral for the payment of
the Liabilities; (2) to be applied against the Liabilities, in’ sach manner as Administrative Agent may
determine in its sole and absolute discretion; (3) to be applied against the Covenants, or the operation or
business thereof as Administrative Agent, at its election, shal! detcrmine; or (4) to be remitted to
Mortgagor.

6. EVENT OF DEFAULT

6.1  The occurrence of any one or more of the following shall constitte an “Event of
Default” under this Mortgage:

(A)  The Liabilities are not fully and timely paid when due and payatle or declared
due and payable;

(B)  Mortgagor fails or neglects to perform, keep or observe or cause to be performed,
kept or observed, any of the Covenants and such failure is not cured within any applicable cure period;

(C)  any representation, warranty, statement, report or certificate made or delivered by
a Borrower, or any of its officers, employees, or agents, to Administrative Agent or any Lender is not
true and correct in all material respects, whether made in this Mortgage, the other Loan Documents or
otherwise;
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(D)  a breach, default or event of default occurs, whether by the lessor or the lessee,
under any Lease with respect to the Premises which Administrative Agent deems material in its sole
discretion;

(E)  any sale, conveyance or transfer of any right, title or interest in any of the
Mortgaged Property or any portion thereof, or any other violation of any provisions of this Mortgage
with respect to any transfers of the Mortgaged Property; or

(F)  the occurrence of an “Event of Default” (as defined in the Credit Agreement).

6.2 Uron the occurrence of an Event of Default, without further notice to or demand of
Mortgagor, all of the Liabilities shall become immediately due and payable, and Administrative Agent,
in its discretion and-a*'its election, may do any one or more of the following:

(A)  Wrthout notice to Mortgagor, accelerate the maturity of the Liabilities and/or
foreclose upon Lenders’ Lien wiid exercise any rights or remedies granted to Administrative Agent under
this Mortgage, the other Loan Dociments, or provided by law, in equity or otherwise. Upon an Event of
Default, the Liabilities shall bear interest at the Default Rate,

(B)  Subject to applicanls law, forcibly or otherwise, enter upon and take immediate
possession of the Mortgaged Property, expel od remove any Persons, goods or chattels occupying or
upon the Mortgaged Property, receive all Rents,-and issue receipts therefore, manage, control and
operate the Mortgaged Property as fully as Mortgagor might do if in possession thereof, including, but
not limited to, the making of all repairs and replacements deemed necessary by Administrative Agent
and the leasing of the Mortgaged Property, or any part thirief, from time to time, and after deducting all
attorneys’ fees, costs, fees and expenses incurred in the protzction, care, maintenance, management and
operation of the Mortgaged Property, apply the remaining-iiet jncome, if any, to the Liabilities, as
Administrative Agent shall determine in its sole discretion. At th: option of Administrative Agent, such
entry and taking of possession shall be accomplished either by actuai ¢ntry and possession or by written
notice in accordance with Section 7.1 of this Mortgage. Mortgagor agreds *0 surrender possession of the
Mortgaged Property to Administrative Agent immediately upon the occurrenze of an Event of Default.
If Mortgagor shall remain in physical possession of the Mortgaged Property, ¢: any vart thereof, after an
Event of Default, such possession shall be as a tenant at sufferance of Adrainistrative Agent, and
Mortgagor agrees to pay to Administrative Agent, or to any receiver appointed as provided below, after
an Event of Default, a monthly rental for the Mortgaged Property, or the part thereo! so_occupied by
Mortgagor to be applied as provided above in the first sentence of this Subparagraph, and {0 be paid in
advance on the first day of each calendar month, and, upon failure to do so, Mortgagor may be
dispossessed by the usual summary proceedings. In the event Mortgagor shall so remain in possession
of all, or any part of, the Mortgaged Property, said monthly rental shall be in amounts established by
Administrative Agent in its discretion. This covenant shall be effective irrespective of (1) whether any
foreclosure proceeding shall have been instituted, and (2) any application for, or appointment of, a
receiver.

(C)  File one or more suits at law or in equity for the foreclosure of all or any portion

of this Mortgage or to collect the Liabilities. In the event of the commencement of any such suit by
Administrative Agent, Administrative Agent shall have the right, either before or after sale, without
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notice and without requiring bond, as notice and bond are hereby expressly waived by Mortgagor, and
without regard to the solvency or insolvency of Mortgagor at the time of application and without regard
to the then value of the Mortgaged Property or whether the same is then occupied, to make application
for and obtain the appointment of a receiver for the Mortgaged Property. Such receiver shall have the
power to collect the Rents during the pendency of such suit and, in case of a sale and a deficiency,
during the full statutory period of redemption as well as during any further times when Mortgagor,
except for the intervention of such receiver, would be entitled to collect the Rents, and shall have all
other powers which may be necessary or usual in such cases for the protection, possession, control,
management and operation of the Mortgaged Property. The court before which such suit is pending may
from time to time authorize the receiver to apply the net income in his hands in payment, in whole or in
part, of the Liatilities. In case of a sale pursuant to foreclosure, the Premises may, but need not, be sold
as one parcel.

(D) It Administrative Agent commences any suit to foreclose this Mortgage,
Administrative Agent shall liave the right to apply to the court in which such proceedings are pending
for entry of an order placing Administrative Agent in possession of the Mortgaged Property. If an order
is entered placing Administrative /sgent in possession of the Mortgaged Property, Administrative Agent
may thereupon enter upon and take iniuediate possession of the Mortgaged Property, expel and remove
any Persons, goods or chattels occupying-or upon the Mortgaged Property, receive all Rents, and issue
receipts therefor, manage, control and opsizic the Mortgaged Property, including, but not limited to, the
making of all repairs and replacements decincd. necessary by Administrative Agent and the leasing of
the Mortgaged Property or any part thereof, fiomtime to time, and, after deducting all attorneys’ fees,
costs, fees and expenses incurred in the protection;-care, maintenance, management and operation of the
Mortgaged Property, apply the remaining net incornie, if any, to the Liabilities, At the option of
Administrative Agent, such entry and taking of possessicil vhall be accomplished either by actual entry
and possession or by written notice of entry of the order plicing Administrative Agent in possession in
accordance with Section 7.1 of this Mortgage. If Mortgagor shall-remain in physical possession of the
Mortgaged Property after entry of an order placing Administraiive /Agent in possession, Mortgagor’s
possession shall be as a tenant at sufferance of Administrative Ageiq, and Mortgagor agrees to pay to
Administrative Agent, or to any other Person authorized by Administiat’ve Agent, after entry of such
order, a monthly rental for the Mortgaged Property, or the part thereof so oc:upied by Mortgagor to be
applied as provided above in the first sentence of Paragraph 6.2(A) and to be paic i advance on the first
day of each calendar month, and, upon failure to do so, Mortgagor may be disposscssed by the usual
summary proceedings. If Mortgagor shall so remain in possession of all or of any pe:¢ of the Mortgaged
Property, said monthly rental shall be in amounts established by Administrative Agent in irs discretion.

6.3  Upon the occurrence of an Event of Default under this Mortgage, there will be added to
and included as part of the Liabilities, and allowed in any decree for sale of the Mortgaged Property or
in any judgment rendered in connection with this Mortgage or the other Loan Documents the following:
(A) all of the costs, fees and the expenses of taking possession of the Mortgaged Property and of the
holding, using, leasing, maintaining, repairing and selling of the Mortgaged Property, including, but not
limited to, the costs, fees, charges, expenses and attorneys’ fees specified in Paragraph 6.4 below; (B)
receivers’ fees; (C) any and all expenditures which may be paid or incurred by or on behalf of
Administrative Agent for appraisers’ fecs, documentary and expert evidence, stenographers’ charges,
publication costs, fees and expenses for examination of title, title searches, guaranty policies, Torrens
certificates and other similar data and assurances with respect to the title to the Mortgaged Property; (D)
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all prepayment or similar premiums, if any; and (E) all other costs, fees and expenses which
Administrative Agent deems necessary to prosecute or enforce any right or remedy it has under this
Mortgage, the other Loan Documents, at law, in equity or otherwise, or to inform bidders at any sale
which may be had pursuant to its rights hereunder, of the true condition of title or of the value of the
Mortgaged Property. All such costs, charges, expenses, prepayment or like premiums, fees and other
expenditures shall be a part of the Liabilities, secured by this Mortgage and the other Loan Documents,
payable on demand and shall bear interest at the Default Rate from the date of Administrative Agent’s
payment thereof until repaid to Administrative Agent.

6.4  If foreclosure proceedings are instituted upon this Mortgage, or if Administrative Agent
shall be a pariy fo, shall intervene, or file any petition, answer, motion or other pleading in any suit or
proceeding relating io or in connection with the Liabilities or the Covenants, or if Administrative Agent
shall incur or pay any ¢xpenses, costs, charges, fees or attorneys’ fees by reason of the employment of
counsel for advice with respect to the Liabilities or the Covenants and whether in court proceedings or
otherwise, such expenses, costs, charges and all of Administrative Agent’s attorneys’ fees shall be part
of the Liabilities, secured by :iiis Mortgage and the other Loan Documents, payable on demand and shall
bear interest at the Default Rate (tom-the date of Administrative Agent’s payment thereof until paid.

6.5  The proceeds of any inreclosure sale of the Mortgaged Property shall be applied and
distributed, first, on account of the fees, cherges, costs and expenses described in Paragraph 6.3 and 6.4
above, second, to the balance of the Liabilitics 2nd third, the surplus, if any, to Mortgagor.

6.6  If Administrative Agent commences_judicial proceedings to foreclose this Mortgage,
Mortgagor, on behalf of itself, its successors and periritted assigns, and each and every Person which
Mortgagor may legally bind which acquires any interestin o- title to the Mortgaged Property subsequent
to the date of this Mortgage: (A) does hereby expressly wrive any and all rights of appraisement,
valuation, stay, extension and, to the extent permitted by law, redsmption from sale under any order or
decree of foreclosure of this Mortgage; and (B) does hereby agree ihat when sale is had under any
decree of foreclosure of this Mortgage, upon confirmation of such szic, the master in chancery or other
officer making such sale, or his successor in office, shall be and is herelww authorized immediately to
execute and deliver to any purchaser at any sale a deed conveying the Moitgegsd Property, showing the
amount paid therefor, or if purchased by the Person in whose favor the order or-dacree is entered, the
amount of his bid therefor.

6.7  Administrative Agent shall have the right to sue for any sums, whether interest, principal
or other sums required to be paid by or for the account of Mortgagor under the terms of this Mortgage or
the other Loan Documents, as the same become due, or for any other of the Liabilities which shall
become due, and without prejudice to the right of Administrative Agent thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by Mortgagor existing at the time such earlier
action was commenced.

6.8  No right or remedy of Administrative Agent hereunder is exclusive of any other right or
remedy hereunder or now or hereafter existing at law, in equity or otherwise, but is cumulative and in
addition thereto and Administrative Agent may recover judgment thereon, issue execution therefor, and
resort to every other right or remedy available at law, in equity or otherwise, without first exhausting or
affecting or impairing the security or any right or remedy afforded by this Mortgage. No delay in
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exercising, or omission to exercise, any right or remedy will impair any such right or remedy or will be
construed to be a waiver of any default by Mortgagor hereunder, or acquiescence therein, nor will it
affect any subsequent default hereunder by Mortgagor of the same or different nature. Every such right
or remedy may be exercised independently or concurrently, and when and so often as may be deemed
expedient by Administrative Agent. No terms or conditions contained in this Mortgage may be waived,
altered or changed except as evidenced in writing signed by Mortgagor and Administrative Agent.

6.9  If any rate of interest described in this Mortgage or the other Loan Documents is greater
than the rate of interest permitted to be charged or collected by applicable law, as the case may be, such
rate of interest shall automatically be reduced to the maximum rate of interest permitted to be charged or
collected by applicable law,

6.10  Any faiure of Administrative Agent to insist upon the strict performance by Mortgagor
or any other party of 2.y of the terms and provisions of this Mortgage or the other Loan Documents
shall not be deemed to be-a y.aiver of any of the terms and provisions thereof, and Administrative Agent,
notwithstanding any such fai«ire, shall have the right at any time or times thereafter to insist upon the
strict performance by Mortgago: o any other party of any and all of the terms and provisions thereof to
be performed by such party. Neitker Martgagor nor any other Person now or hereafter obligated for the
payment of the whole or any part of tae Liabilities, shall be relieved of such obligation by reason of (A)
the sale, conveyance or other transfer of the Mortgaged Property, (B) the failure of Administrative
Agent or any Lender to comply with any regucst of Mortgagor or of any other Person to take action to
foreclose this Mortgage or otherwise enforce uny. s£ the provisions of this Mortgage or the other Loan
Documents, (C) the release, regardless of consiceration, of the whole or any part of the collateral or
security held for the Liabilities or the Covenants, ‘or /D) any agreement or stipulation between any
subsequent owner or owners of the Mortgaged Propcity and Administrative Agent or any Lender
extending or modifying the time of payment of the Liabiiities or the Covenants, without first having
obtained the consent of Mortgagor or such other Person, and;in such case, Mortgagor and all such other
Persons, shall continue to be liable on account of the Liabilities aid to.make such payments according to
the terms of any such agreement, extension or modification unless ¢y prassly released and discharged in
writing by Administrative Agent. Administrative Agent, without ncticc. may release, regardless of
consideration, any part of the security held for the Liabilities without, as tc thz remainder of the security
therefor, in any way impairing or affecting the lien of this Mortgage or the ptiority-of such lien over any
subordinate lien. Administrative Agent may resort for the payment of the Liahilities to any other
security therefor held by Administrative Agent in such order and manner as Admisisaative Agent may
clect.

7. MISCELLANEQUS

7.1 Any and all notices, demands, requests, consents, designations, waivers and other
communications required or desired hereunder shall be in writing and shall be deemed effective upon
delivery to Borrowers for the benefit of Mortgagor in accordance with the notice provisions set forth in
the Credit Agreement. Mortgagor hereby appoints each Borrower as its agent to accept any and all such
notices on Mortgagor’s behalf.

7.2 All the covenants contained in this Mortgage will run with the land. Time is of the
essence of this Mortgage and all provisions herein relating thereto shall be strictly construed.
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7.3  This Mortgage, and all the provisions hereof, will be binding upon and inure to the
benefit of the successors of Mortgagor, and the successors, parents, divisions, affiliates and assigns of
Administrative Agent. This Mortgage may not be assigned by Mortgagor, but may be assigned by
Administrative Agent without notice to Mortgagor.

7.4  This Mortgage shall be governed as to validity, interpretation, construction, effect and in
all other respects by the laws and decisions of the State of [llinois. Wherever possible, each provision of
this Mortgage shall be interpreted in such a manner as to be valid and enforceable under applicable law,
but if any provision of this Mortgage is held to be invalid or unenforceable by a court of competent
jurisdiction, suck provision shall be severed herefrom and such invalidity or unenforceability shall not
affect any other provision of this Mortgage, the balance of which shall remain in and have its intended
full force and effect. Provided, however, if such provision may be modified so as to be valid and
enforceable as a matte’ of law, such provision shall be deemed to be modified so as to be valid and
enforceable to the maximun: extent permitted by law.

7.5  This Mortgage i& given to secure, among other things, the Liabilities. This Mortgage
shall secure not only presently existing indebtedness under the other Loan Documents, but also future
advances, whether such advances ace chligatory, to be made at the option of Lenders and/or the
Administrative Agent, or otherwise, to the same extent as if such future advances were made on the date
of the execution of this Mortgage. The lien uf this Mortgage shall be valid as to all indebtedness secured
hereby, including future advances, from the time o7 its filing for record in the Cook County Recorder’s
Office where this Mortgage is recorded. The-total amount of the indebtedness secured hereby,
including, but not limited to, any disbursements which Administrative Agent or any Lender may make
under this Mortgage or the other Loan Documents, at 2iy one time outstanding shall not exceed the
principal amount of Forty Million and no/100 Dollars ($4€,000,000.00), plus interest thereon, and any
disbursements made for payment of taxes, special assessments, or-iisurance on the Mortgaged Property,
and any other costs, fees, expenses or other indebtedness owed by Me:igagor to Administrative Agent or
any Lender pursuant to this Mortgage or the other Loan Documents. This Mortgage shall be valid and
have priority to the extent of the maximum amount secured hereby zver all subsequent liens and
encumbrances, including statutory liens, excepting solely taxes and acsessments levied on the
Mortgaged Property given priority by law.

7.6  Mortgagor shall reimburse Administrative Agent for all costs, fees ana £xpenses incurred
by Administrative Agent and/or any Lender, or for which Administrative Agent or any Leader becomes
obligated, whether before or afier the occurrence of an Event of Default, in connection with the
negotiation, preparation, administration, enforcement and conclusion of this Mortgage and the other
Loan Documents, including, but not limited to, reasonable attorneys’ and paralegals’ fees, costs and
expenses, other professional fees, search fees, costs and expenses, filing and recording fees, all taxes
payable in connection with this Mortgage or the other Loan Documents, and any costs and fees incurred
in connection with any proceeding to protect, collect, sell, liquidate or otherwise dispose of any of
Lenders’ collateral. Mortgagor shall further reimburse Administrative Agent for audit fees at
Administrative Agent’s standard rates for each person employed to perform such audit or analysis plus
all out-of-pocket costs or expenses incurred by Administrative Agent in the performance of such audit or
analysis. All such costs, fees and expenses referenced in this Section shall be part of the Liabilities
payable by Mortgagor to Administrative Agent upon demand with interest at the Default Rate until
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actually paid. Without limiting the generality of the foregoing, such costs and expenses shall include the
reasonable fees, expenses and charges of attorneys, paralegals, accountants, investment bankers,
appraisers, valuation and other specialists, experts, expert witnesses, auctioneers, court reporters,
telegram, management consultants, telex and telefax charges, overnight delivery services, messenger
services and expenses for travel, lodging and meals.

7.7  The terms and provisions of the other Loan Documents are incorporated herein by this
reference thereto.

7.8 The Exhibits referred to herein are attached hereto, made a part hereof and incorporated
herein by this reforence thereto,

79 MOKTGAGOR HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL
PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY
CERTIFIED MAIL, RETUsN RECEIPT REQUESTED, DIRECTED TO MORTGAGOR AS SET
FORTH HEREIN IN THE 4ANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF
COURT OR OTHERWISE.

7.10 MORTGAGOR AND ADMINISTRATIVE AGENT IRREVOCABLY AGREE, AND
HEREBY CONSENT AND SUBMIT-fQ THE NON-EXCLUSIVE JURISDICTION OF THE
CIRCUIT COURT OF COOK COUNTY, ZLLINOIS, AND THE UNITED STATES DISTRICT
COURT FOR THE NORTHERN DISTRICT OF.iLLINOIS, EASTERN DIVISION, WITH REGARD
TO ANY LITIGATION, ACTIONS OR PROCEEDNGS ARISING FROM OR RELATING TO OR
IN CONNECTION WITH THE LIABILITIES, THIZ COVENANTS, THIS MORTGAGE OR THE
OTHER AGREEMENTS. MORTGAGOR HEREBY % AIVES ANY RIGHT IT MAY HAVE TO
TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION, ACTIONS OR PROCEEDINGS
FILED IN THE CIRCUIT COURT OF COOK COUNTY, ILL™NOIS, OR THE UNITED STATES
DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION.
NOTWITHSTANDING THE FOREGOING, NOTHING HEREIN SidALL IMPAIR THE RIGHT OR
ABILITY LENDER TO FILE LEGAL PROCEEDINGS TO FOR:CLOSE ON THE LIENS
CREATED BY THIS MORTGAGE IN THE STATE AND COUNTY WHZRE THE MORTGAGED
PROPERTY (OR ANY PORTION THEREOF) IS LOCATED.

7.11 MORTGAGOR AND ADMINISTRATIVE AGENT EACH HEREEY ABSOLUTELY
AND UNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL RY JURY IN
CONNECTION WITH ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTIQN ARISING
UNDER OR RELATED TO THIS MORTGAGE, THE LIABILITIES, THE COVENANTS OR THE
OTHER AGREEMENTS, OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED AND DELIVERED IN CONNECTION THEREWITH OR RELATED THERETO.

[signature page follows]
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered as of the day and
year first above written.

MORAN 2012 GIFT TRUST,
dated as of December 31, 2012

J ean B . Moran, Trustee

[signature page to Winnetka Mortgage]
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STATE OF ILLINOIS )
)S.S.

comrvor (oo )
i (C,%)LV\LLJ a,Notary Public in and for said County, in the State

aforesaid, do hereby certify that Jeaw B Momq_) _, who is personally known to me to
be the Trustee of the Moren 2012 Gift Trust dated as of December 31, 2012, subscribed to the foregoing
Amended and Restated Morgage and Security Agreement (Winnetka), appeared before me this day in
person and acknowledged tne* lie signed and delivered the said instrument as his free and voluntary act,
for the uses and purposes therein se: forth.

w
GIVEN under my hand and N¢tarial Seal this 30 day of July 36:2013.

- F3 o U

Notary Public

My commissica expires:

ahit|28\6

[notary page to Winnetka Mortgage]
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EXHIBIT “A”

TO AMENDED AND RESTATED MORTGAGE
AND SECURITY AGREEMENT (WINNETKA)

LEGAL DESCRIPTION

LOT 1 IN NERCARD'S SUBDIVISION OF THE WEST 1/2 SECTION 29, TOWNSHIP 42 NORTH,
RANGE 13, EASTCF THE THIRD PRINCIPAL MERIDIAN, AND THAT PART OF THE EAST 1/2
OF THE NORTHWXST 1/4 OF SECTION 29, TOWNSHIP 42 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, LYING SOUTH OF THE NORTH 865.7 FEET AND NORTH OF
THE NORTH LINE OF SAL> LOT 1, EXCEPTING HOWEVER FROM ALL OF SAID LAND THAT
PART LYING EAST OF A-LiNE 830 FEET WEST OF AND PARALLEL TO THE EAST LINE OF
THE NORTHWEST 1/4 OF SECTIGN 29; AND ALSO EXCEPTING THAT PART OF LOT 1IN
NERGARD'S SUBDIVISION OF ANT THE AFORESAID DESCRIBED 24 FOOT STRIP LYING
NORTHWESTERLY OF THE FOLLOWING DESCRIBED CURVED LINE; BEGINNING AT A
POINT IN THE SOUTH LINE OF THE NORTH 865.7 FEET, 252.8 FEET EAST OF THE WEST
LINE OF SAID EAST 1/2 OF THE NORTH EST 1/4, RUNNING THENCE SOUTHWESTERLY IN
A CURVED LINE OF 174.21 FOOT RADIUS CONYEX SOUTHEASTERLY, 113.92 FEET
MEASURED ALONG THE CHORD, TO A POINT CF COMPOUND CURVE; THENCE
SOUTHWESTERLY IN A CURVED LINE OF 955 FoOT RADIUS, CONVEX SOUTHEASTERLY,
TANGENT TO THE LAST DESCRIBED CURVED LINE AT THE POINT OF COMPOUND
CURVE, 243.95 FEET MEASURED ALONG THE CHORD, TO A POINT IN THE WEST LINE OF
SAID LOT 1 OF NERGARD'S SUBDIVISION, SAID POINT BERG 219.85 FEET SOUTH OF THE
NORTHWEST CORNER OF SAID LOT 1, ALL IN COOK COUNTY, ILLINOIS.

COMMON STREET ADDRESS: 15 Woodley Road, Winnetka, Illinois 60,93

PERMANENT INDEX NUMBER: 05-29-101-015-0000
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EXHiIBIT “B”

TO AMENDED AND RESTATED MORTGAGE
AND SECURITY AGREEMENT (WINNETKA)

PERMITTED ENCUMBRANCES

Encumbrances set forth and described on the final Lender’s Title Insurance Policy (Number
1410 008440964 UL) issued to and approved by Lender.

AECORDE OF DEEDS

%@ﬁhmb- AN
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EXHIBIT “C”

TO AMENDED AND RESTATED MORTGAGE
AND SECURITY AGREEMENT (WINNETKA)

LEASES

None.

P COOK COUNTY SR
RECORDER OF DEEDS

ARMET™ D
goANMEn PY

-

RECORDER OF DEEDS
SCANNED BY |
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