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AMENDED AND RESTATED MORTGAGE AND SECURITY AGREEMENT (NORTHBROOK)

This Amended and Restated Mortgage and Security Agreement (Northbrook) (this “Mortgage”)
is executed and delivered as of July 31, 2013, by 2255 Carlson, LLC, an Illinois limited liability
company (the “Mortgagor”), to The PrivateBank and Trust Cotapany, an [linois 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, contemporancously herewith, Lenders are providing ceraip.loans, extensions of
credit and other financial accommodations (the “Financial Accommodation:™) . Armon, Inc., a
Delaware corporation (“Armon”), F.E. Moran, Inc., an Illinois corporation (“FEMI™), ".E. Moran, Inc.
Fire Protection, an Illinois corporation (“FEMIFP”), F.E. Moran, Inc. Fire Protection of Northern
Illinois, an Illinois corporation (“Fire Protection Northern Illinois”), F.E. Moran, Inc. Snecial Hazard
Systems, a Delaware corporation (“Special Hazard Systems”), F.E. Moran, Inc. Mechanical 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 llinois,
Special Hazard Systems and Mechanical Services are each individually 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 and
delivered by Borrowers to Administrative Agent in the principal amount of Twenty Five Million Three
Hundred Eighty-Eight Thousand Eight Hundred Eighty-Eight and 84/100 Dollars ($25,388,888.84) (as
amended, renewed, restated or replaced from time to time, the “TPB Note™); (iii) that certain Guaranty
and Collateral Agreement of even date herewith executed and delixergd b ers to Administrative
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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, contemporaneously herewith, Mortgagor executed and delivered to Administrative
Agent for the benefit of Lenders that certain Guaranty of even date herewith (as amended, renewed,
restated or replaced from time to time, the “Guaranty”) whereby Mortgagor guarantees the Liabilities of
Borrowers under the Credit Agreement;

WHEREAS; prior hereto Brian K. Moran, as trustee under the trust agreement dated September
18, 1984 (“Trustec™). executed and delivered to The PrivateBank and Trust Company that certain
Mortgage, Security” Agr=ement, Assignment of Leases and Rents and Fixture Filing dated as of
December 11, 2008, and rzcozded with the Recorder of Deeds in Cook County, Illinois (“Cook County
Recorder’s Office”) on December 12, 2008, as Document No. 0834733049, as assigned from Trustee to
Mortgagor pursuant to that certaia Assignment and Assumption of Mortgage dated December 30, 2010
and recorded with the Cook Cowity Recorder’s Office on December 30, 2010 as Document No.
1036416050 (collectively, the “Prior IMorigage”). This Mortgage is an amendment and restatement of
the Prior Mortgage and shall not be deem®d a novation thereof or a discharge or satisfaction thereof;

WHEREAS, some of the Financial Acconimodations may bear interest at a variable rate;

WHEREAS, Mortgagor acknowledges and agrees that (i} Mortgagor is benefited by the Financial
Accommodations made by Lenders to Borrowers, (i) Mortgagor’s execution and delivery of the
Guaranty and this Mortgage is a material inducemcr: to Lenders providing the Financial
Accommodations to Borrowers, and (iii) without the Guaranty and this Mortgage, Lenders would not
have provided the Financial Accommedations to Borrowers; and

WHEREAS, Lenders are willing to provide the Financial Acceinmodations to Borrowers,
provided, among other things, Mortgagor executes and delivers this Mortgage fo Lenders.

Now, THEREFORE, in consideration of the foregoing, the mutual promise. apJ nnderstandings of
the parties hereto set forth herein, and other good and valuable consideration, the receipi and sufficiency
of which is hereby acknowledged, Mortgagor hereby covenants unto and agrees witk 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 made 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 (Northbrook) of even date herewith executed and delivered by Mortgagor to Administrative
Agent, as amended, renewed or replaced from time to time.




1331041154 Page: 3 of 25

~ -~ UNOFFICIAL COPY

“Charges”: shall mean all national, federal, state, county, city, municipal or other governmental
(inctuding, 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.

“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.

“Defavs Kate”: 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, lss¢-payable clause, mortgage title insurance policy, letter of opinion, waiver
letter, estoppel letter, consent lctter, non-offset letter, insurance certificate, appraisal, survey and any
other similar agreements, instruméns or documents.

“Encumbrances”. shall mean all liens, security interests, liabilities, claims, debts, exceptions,
easements, restrictions, Charges and any ¢ther types of encumbrances.

“Environmental Indemnity Agreemen?’; _shall mean that certain Environmental Indemnity
Agreement (Northbrook) of even date herewith executed and delivered by Borrowers, Mortgagor and
certain other related parties to Administrative Agent. as amended, renewed or replaced from time to
time.

“Equipment”: shall mean all now existing or owned 2:id hereafter arising or acquired apparatus,
machinery, equipment, furniture, fixtures and other articles of pesona! property of any and every kind
and nature whatsoever, required for use in, on, or in connection witli {nz Premises or the management,
maintenance, operation or business thereof and all replacements theréof, substitutions therefor and
accessions thereto, including, without limitation, any such item now or al any time or times hereafter
situated on the Premises and used to supply or otherwise deliver heat, gas, air-conditioning, water, light,
electricity, power, plumbing, refrigeration, sprinkling, ventilation, mobility, . communication,
incineration, and all other related or other such services.

“Event of Default”: shall mean the definition ascribed to this term in Paragraph 6. velow.

“I eqses”™ shall mean all present and future leases, agreements, tenancies, licenses and
franchises of or relating to the Premises, the Mortgaged Property or the Equipment, 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 thereof, and all
deposits of money as advance rent or for security under any or all of the Leases and alt guaranties of any
lessee’s performances thereunder.

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

“Liabilities”: shall mean any and all Obligations, Secured Rate Management Obligations,
Secured Bank Product Obligations, demands, monies, liabilities, covenants or indebtedness of any and

-3-
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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,
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 Guaranty, 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¥allpresent 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 doraain or otherwise, or for any damage, whether caused by such taking or otherwise
thereto; (6) all preseni-ard future insurance policies in force or effect insuring the Premises, the Rents,
the Leases or the Equipmen; 2nd (7) all proceeds of each and every of the foregoing.

“Notes”: shall mean the TFB Note and any other promissory notes executed and delivered by
Borrowers or any Borrower to Lendrs or any Lender pursuant to the Credit Agreement.

“Person”: shall mean any indivicual, sole proprietorship, partnership, joint venture, trust,
unincorporated organization, association, corpozation, institution, entity, party or government, whether
national, federal, state, county, city, municipal or otherwise, including, without limitation, any
instrumentality, division, agency, body or departm:nt thereof.

“Premises™: shail mean all of the real property.-and all of Mortgagor’s estate, right, title and
interest therein, situated, lying and being in the Village of Norirbrook, County of Cook, State of Itlinois,
legally described on Exhibit “A™ and commonly known as 2205 Carlson Drive, Northbrook, Lllinois
60062, together with all buildings, improvements, tenemeats, ecasements, hereditaments and
appurtenances now or at any time or times hereafter upon, belonging or otherwise appertaining to or
situated on said real estate and all heretofore or hereafter acquired roads, ai'eys, streets and other public

ways abutting said real estate.

“Rate Management Agreement™: shall mean any interest rate, currency o: commodity swap
agreement, cap agreement or collar agreement, and any other agreement or arrange:nent designed to
protect a Person against fluctuations in interest rates, currency exchange rates or commoity prices.

“Rate Management Obligation”: shall mean, with respect to any Person, any 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,
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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,
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. Notwithstaniling 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 Moi*zage shall operate as and constitute a Security Agreement with respect to that
portion of the Mortgaged Property constituting property or interests in property, whether real or
personal, tangible or intangibl2,-which are subject to the Uniform Commercial Code with respect to the
priority and perfection of security interests or any similar law, statute, code or other governing body of
law. Therefore, to secure the full 2ud timely payment and performance by Borrowers of the Liabilities
and the Covenants, including, without liraitation, the Liabilities evidenced by this Mortgage and the
other Loan Documents, Mortgagor hercby grants to Administrative Agent, and its successors and
assigns, for the benefit of the Lenders and tlei: respective successors and assigns, a security interest and
lien in and to the Mortgaged Property.

2.3 Upon request by Administrative Agen(, 2¢ Mortgagor’s sole cost and expense, Mortgagor
will promptly make, execute and deliver or will cause-to be made, executed and delivered to
Administrative Agent for the benefit of Lenders, in form and sgbstance 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 other Loa. Dccuments, or required to perfect or
continue perfected the first position priority mortgage lien and securiry interest granted herein or in the
other Loan Documents by Mortgagor to Administrative Agent for s bénefit of Lenders upon the
Mortgaged Property (collectively the “Lenders’ Lien”).

2.4  Notwithstanding the foregoing, the Mortgaged Property shall not be deemed to secure
any Rate Management Obligations of any Borrower owing to any Lender if Morigagor is not an
“Eligible Contract Participant” as defined in §1(a)(18) of the Commodity Exchange'Act and the
applicable rules issued by the Commeodity Futures Trading Commission and/or the Securities and
Exchange Commission (collectively, and as now or hereafier in effect, "the ECP Rules”) to the extent
that the providing of such security in the Mortgaged Property would violate the ECP Rules 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 Yecome a party or by which any of them or any of the Mortgaged Property is or hereafter
shall become bourdd.

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

(E)  All of the Leases a€ 7nd shall remain genuine, in all respects what they purport to
be, free of set-offs, counterclaims or disputes snd are valid and enforceable in accordance with their
terms. All parties to the Leases have and shail 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 be niace thereunder.

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

(G)  Mortgagor possesses and holds and shall maintain adzquate properties, interests in
properties, leases, licenses, franchises, rights and other permits, certificates, consents and approvals to
conduct and operate the business of the Mortgaged Property. None of the for:goiag contain or shall
contain any term or condition that is burdensome to said business or different the: fiscse 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.

() 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.

(1) 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) Al 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, regulation: thereunder and corresponding Illinois statutes and regulations.

(L) _There are no underground or above ground storage tanks on the Premises.

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

(N)  Neither Mortgagor ncr 20y tenant of the Premises shall use, release or cause to be
used or released asbestos as defined by 29 C.F.R. 1910.1001(a). Any repairs, maintenance or
modifications to the Mortgaged Property which may 1esult in release of asbestos shall be performed by
or under the supervision of personnel appropriately arcredited by the State of Illinois or the United
States Environmental Protection Agency.

(O) Mortgagor shall immediately provige/ Administrative Agent a copy of any
administrative, civil or criminal complaint received by Mortgagor alleging (i) violations of
environmental, health and safety statutes, ordinances or regulatios, ov (ii) bodily injury or property
damage arising from Mortgagor’s operations or Mortgagor’s ownership-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 Admimsirative 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, (i) 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
hereafter be maintained and preserved. Mortgagor shall not remove any trade fixture or demolish any

-7-
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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 hereafter on the
Premises which may become damaged or destroyed. Mortgagor shall comply with all laws and
municipal ordinances governing the Mortgaged Property and the use thereof. At all times during the
term of this Me:tgage and the other Loan Documents, Mortgagor shall permit Administrative Agent, and
its agents, access to inspect the Mortgaged Property.

(C) “Minitgagor shall fully and timely pay and discharge or cause to be paid and
discharged, as and wheir Zue and payable, all Charges that may be at any time levied, assessed or
imposed upon or against the Mortgaged Property, or any part thereof. Mortgagor shall, immediately
upon Administrative Agent’s requsst, deliver to Administrative Agent receipts evidencing payment
thereof or partial payment therést, if payable in installments, at least thirty (30) days before
delinquency; provided, however, that Mcrtgagor shall have the right to contest in good faith, by an
appropriate proceeding properly initiated ani diligently conducted, the validity, amount or imposition of
any Charges, and upon such good faith centzst, to delay or refuse payment thereof, if (i) Mortgagor
establishes with Administrative Agent, adequate reserves to cover such contested Charges, and (i) either
such contest will not affect the priority or valie of Lenders’ Lien on the Mortgaged Property or
Mortgagor otherwise takes steps acceptable to Admuiisirative Agent in its sole discretion to protect the
priotity and value of Lenders’ Lien on the Mortgaged Picperty. If at any time the United States of
America shall require internal revenue stamps to be affixed t0.this Mortgage, Mortgagor will pay for the
same, together with any interest or penalties imposed in connection therewith.

(D)  Except for Lenders’ Lien and the Permitted Encrmbrances, Mortgagor shall keep
the Mortgaged Property free and clear of all Encumbrances of any an¢-every kind and nature including,
without limitation, mechanics’ liens and other similar liens or claims toi_ liens. Mortgagor shall
promptly pay or cause to be paid, as and when due and payable or when declared due and payable, any
indebtedness which may become, or be secured by, an Encumbrance and, immediat¢ly upon request by
Administrative Agent, shall deliver to Administrative Agent evidence satisfactory” 1z Administrative
Agent of the payment and discharge thereof. If, in accordance with the terms ci-ibis 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
the operation or business thereof, are and will be owned free and clear of all Encumbrances, except for
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Lenders’ Lien and the Permitted 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 a7d hayable by Mortgagor to Administrative Agent upon demand, and, until paid, shall
constitute a part’ of the Liabilities secured by this Mortgage and the other Loan Documents.
Notwithstanding the iozegoing, such advances by Administrative Agent shall not be deemed to relieve
Mortgagor from any Tvent of Default hereunder or impair any of Administrative Agent’s rights or
remedies. The exercise of <ne-right to take such action shall be optional with Administrative Agent and
not obligatory upon Administr=tive Agent, and in no event whatsoever, shall Administrative Agent be
liable to Mortgagor for failure or zefusal to exercise any such right. In making any payments pursuant to
the exercise of any such right, Administrative Agent may rely upon any bills delivered to it by
Mortgagor or any such payee and shall not be liable for any failure to make payments in any amounts
other than as set forth in any such bills.

3.4  Mortgagor hereby represents and warrants that all of the Leases set forth on Exhibit “C”
attached hereto have been fully executed by the parties 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 Administzauve Agent requests from time to time,
which information shall be in form and substance acceptable to A¢miristrative Agent.

4. TAXES, INSURANCE AND CONDEMNATIZN
41  Mortgagor represents, warrants and covenants unto Administrat:ve Agent as follows:

(A) Mortgagor, at all times, shall keep and maintain, or cause tc be kept and
maintained, the Mortgaged Property fully insured, without co-insurance, against loss ‘of camage by, or
abatement of rental income resulting from, fire and such other hazards, casualties and contingencies 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
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

9.
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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 Provided no Event of Default has occurred and is continuing, Mortgagor shall have the
right to adjust and settle any claims under any insurance policies and any condemnation awards. If an
Event of Default has occurred and is continuing, Administrative Agent is authorized, to the fullest extent
permitted under applicable law and in Administrative Agent’s sole discretion, to either: (a) settle and
adjust any concemnation awards and any claim under such insurance policies which insure against such
risk and to execut<, in the name of Mortgagor or the name of Administrative Agent, any proofs of loss,
notices or other initryments in connection with all claims under all policies; or (b) allow Mortgagor to
settle, adjust or coniproviise any condemnation awards and/or any claims for loss with the insurance
companies on the amounis <o be paid with respect to such loss. Nothing contained in this Mortgage shall
create any responsibility or oblization on Administrative Agent to settle or to collect any amount owing
on any insurance policy or any Condemnation award. Administrative Agent shall have the right to
assign all policies to any holder of the Liabilities or to the grantee of the Mortgaged Property in the
event of the foreclosure or other trans’er ¢f title to the Mortgaged Property pursuant to a deed in lieu or
similar proceeding.

4.3 In all events, proceeds of insurince 2nd condemnation awards shall be deposited into a
segregated, interest bearing account with Adm.nisirative Agent. Proceeds of insurance or any
condemnation award shall be made available by Administrative Agent to Mortgagor to repair and restore
the Mortgaged Property if: (i) no Event of Default has oceared and is continuing, (ii) there are sufficient
proceeds or awards, together with any additional funds provided by Mortgagor and deposited with
Administrative Agent, to repair and restore the Mortgaged Pioperty to substantially the condition and
value as existed prior to the casualty or taking, (iii) no liens oi otlier Encumbrances, other than the
Permitted Encumbrances, have been filed against the Mortgaged Propériy, and (iv) the restoration shall
be complete no less than 3 months prior to the Termination Date. If the foregoing conditions are not
satisfied, Administrative Agent may, in its sole discretion either (A) permut the proceeds to be used to
repair and restore the Mortgaged Property or (B) apply all or a portion of suck preceeds as payment on
account of the Liabilities whether or not then due and payable without affecting the amount or time of
subsequent payments required to be made by Mortgagor to Administrative Agent whether pursuant to
the Loan Documents or otherwise or apply such proceeds, in whole or in part, to satisfy. perform or
discharge any of the Covenants. The foregoing shall not relieve Mortgagor of its obligation to pay and
perform all Liabilities and Covenants under this Mortgage and the other Loan Documents, when and as
due. 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, Administrative Agent may receive proceeds of such policies
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 sought or recovered or denied, and the reasonable, out of
pocket attorneys’ fees, costs, expenses and disbursements actually incurred by Administrative Agent in
connection with the collection of the proceeds of such policies.
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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 portion 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 due and payable under applicable law, all of the aforesaid Charges from the monies
deposited pursu:ani to this Paragraph 4.4(A). Notwithstanding the foregoing, Administrative Agent does
not assume any i Mortgagor’s obligations under said laws to make such payments and nothing
contained in this Mor.gage or the other Loan Documents shall require Administrative Agent to perform
any such obligations ¢f Miortgagor. Upon the occurrence of an Event of Default under this Mortgage,
Administrative Agent shal'‘net be obligated to make such payments, but, at its sole election and in its
discretion, may make any or a't such payments or apply such deposits to the Liabilities.

(B)  If the monies deposited pursuant to Section 4.4(A) above are insufficient to pay
the Charges for which they are provided, thirty (30) days before such Charges shall become due and
payable, Mortgagor shall deposit with A¢m:nistrative Agent such additional monies as are necessary to
pay, in full, such Charges.

(C) Upon request by Administrative Agent, Mortgagor shall establish with
Administrative Agent an insurance escrow for depos:t of funds for the payment of insurance premiums
for all insurance policies required to be obtained and mainizined by Mortgagor, whether pursuant to this
Mortgage, the other Loan Documents or otherwise. Such insiuence escrow shall be in such amount as is
satisfactory to satisfy the required premiums under suck- policies as reasonably estimated by
Administrative Agent, and shall be subject to such other terms an{ conditions as Administrative Agent,
in its sole and absolute discretion, may determine.

4.5  Mortgagor further represents, warrants and covenants unio 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 emineni'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.

(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:
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(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;

(3)  make available to Mortgagor all or a portion of such proceeds to replace,
repair or restore any or all of the Mortgaged Property to a condition satisfactory to
Adminis«rative Agent; and

(4)  require that Mortgagor continue to pay or cause to be paid the Liabilities,
as and when duc snd payable notwithstanding 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 delivered to or for the benefit of Administrative Agent
any and all assignments and other ingtruraents sufficient to assign, and cause the payment directly to
Administrative Agent of, all such awards| frze and clear of all Encumbrances, except for Lenders’ Lien
and the Permitted Encumbrances. Notwitlistunding any taking by eminent domain, alteration of the
grade of any street or other injury to or decrease in-value of the Mortgaged Property by any public or
quasi-public authority or corporation, Mortgagor ‘shail continue to pay or cause to be paid all of the
Liabilities as and when due and payable. If, prior to the receipt by Administrative Agent of such award
or payment, the Mortgaged Property shall have been irurcferred by a deed in lieu of foreclosure or
otherwise sold or transferred by foreclosure of this Mortgage A dministrative Agent shall have the right
to receive such award or payment to the extent of any deficizacy with interest thereon at the Default
Rate, whether or not a deficiency judgment on this Mortgage shall lizve been sought or recovered or
denied, and the attorneys’ fees, costs, expenses and disbursements ircurved by Administrative 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, 8'5.1LCS 180/15:

Unless Mortgagor provides Administrative Agent with evidence of tie insurance
coverage required by this Mortgage, Administrative Agent may purchase ‘iisurance 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
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.
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5. LEASES AND RENTS

51  Provided an Event of Default does not exist under this Mortgage or the other Loan
Documents, Mortgagor shall have the right to collect all of the Rents arising from the Leases, or
renewals thereof, and shall hold the same, in trust, to be applied, except as otherwise provided by
applicable law, first to the payment of all Charges upon the Mortgaged Property, second to the cost of
the maintenance of insurance 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  Atail times, Administrative 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, telegrapt oi vtherwise, in the name of Mortgagor, Administrative Agent, a nominee of
Administrative Agent or in-aisy or all of said names.

53  Unless Administraiive Agent agrees otherwise in writing, Mortgagor shall: (A) promptly
upon Mortgagor’s receipt or learnirg 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 ‘nake any change or modification of any kind or nature of or
with respect to the Leases or the terms ther=oi:-and (C) promptly upon Mortgagor’s receipt or learning
thereof, furnish to and inform Administrative .Agert. of all adverse information relating to or affecting
the financial condition of any obligor of the Leaset.

54 Upon demand therefor by Administrative Agent, Mortgagor shall deliver to
Administrative Agent, in form and substance acceptable to_sdministrative Agent, a detailed certified
rent roll of all the Leases and such other matters and inforzation relating thereto as 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, *he ..eases 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 Ageiit.

(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
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
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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 performance 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 Mortgago:'s name on any Proof of Claim in bankruptcy, or similar document in a similar
proceeding, againsi any obligor of the Leases; (8) endorse the name of Mortgagor upon any payments or
proceeds of the Reits 2nd deposit the same to the account of Administrative Agent; and (9) do all acts
and things necessary, 1z Administrative Agent’s discretion, to carry out any or all of the foregoing.

(F)  All o1 the foregoing payments and proceeds received by Administrative Agent
shall be utilized by Administrative Agent, at its election and in its discretion, for any one or more of the
following purposes: (1) to be held by Administrative Agent as additional collateral for the payment of
the Liabilities; (2) to be applied agairst tae Liabilities, in such 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, 2! its election, shall determine; or (4) to be remitted to
Mortgagor.

6. EVENT OF DZFAULT

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

(A)  The Liabilities are not fully and timely paid wii€a due and payable or declared
due and payable;

(B)  Mortgagor fails or neglects to perform, keep or observe ur 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 {ender is not
true and correct in all material respects, whether made in this Mortgage, the other Loan Documents or
otherwise;

(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).
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6.2  Upon 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 at its election, may do any one or more of the following:

(A)  Without notice to Mortgagor, accelerate the maturity of the Liabilities and/or
foreclose upon Lenders’ Lien and exercise any rights or remedies granted to Administrative Agent under
this Mortgage, the other Loan Documents, 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 applicable law, forcibly or otherwise, enter upon and take immediate
possession of the Macrtgaged Property, expel and remove any Persons, goods or chattels occupying or
upon the Mortgaged Praperty, receive all Rents, and issue receipts therefore, manage, control and
operate the Mortgaged Fioperty as fully as Mortgagor might do if in possession thereof, including, but
not limited to, the making ¢f al! repairs and replacements deemed necessary by Administrative Agent
and the leasing of the Mortgaged Fioperty, or any part thereof, from time to time, and after deducting all
attorneys’ fees, costs, fees and expeases incurred in the protection, care, maintenance, management and
operation of the Mortgaged Property. apply the remaining net income, if any, to the Liabilities, as
Administrative Agent shall determine in iis sole discretion. At the option of Administrative Agent, such
entry and taking of possession shall be accomylished either by actual entry and possession or by written
notice in accordance with Section 7.1 of this Mortgaze, Mortgagor agrees to surrender possession of the
Mortgaged Property to Administrative Agent imm.ediately upon the occurrence of an Event of Default.
If Mortgagor shall remain in physical possession of th.e Mortgaged Property, or any part thereof, after an
Event of Default, such possession shall be as a tenan* 2: sufferance of Administrative Agent, and
Mortgagor agrees to pay to Administrative Agent, or to any recsiver appointed as provided below, after
an Event of Default, 2 monthly rental for the Mortgaged Progerty. or the part thereof so occupied by
Mortgagor to be applied as provided above in the first sentence o this Subparagraph, and to be paid in
advance on the first day of each calendar month, and, upon failu:< to do so, Mortgagor may be
dispossessed by the usual summary proceedings. In the event Mortgager ¢liall so remain in possession
of all, or any part of, the Mortgaged Property, said monthly rental shall te 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 anpointment of, a
receiver.

(C)  File one or more suits at law or in equity for the foreclosure of all crany 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
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
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part, of the Liabilities. In case of a sale pursuant to foreclosure, the Premises may, but need not, be sold
as one parcel.

. (D) If Administrative Agent commences any suit to foreclose this Mortgage,
Administrative Agent shall have the nght 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 Agent in possession of the Mortgaged Property, Administrative Agent
may thereupon enter upon and take immediate 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 therefe:, manage, control and operate the Mortgaged Property, including, but not limited to, the
making of all rep=us and replacements deemed necessary by Administrative Agent and the leasing of
the Mortgaged Propezry or any part thereof, from time to time, and, after deducting all attorneys’ fees,
costs, fees and experises iucurred in the protection, care, maintenance, management and operation of the
Mortgaged Property, apply ihe remaining net income, if any, to the Liabilities. At the option of
Administrative Agent, such eriry and taking of possession shall be accomplished either by actual entry
and possession or by written notice of entry of the order placing 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 Administrative Agent in possession, Mortgagor’s
possession shall be as a tenant at sufferaice of Administrative Agent, and Mortgagor agrees to pay to
Administrative Agent, or to any other Person authorized by Administrative Agent, after entry of such
order, a monthly rental for the Mortgaged Prop:rty..or the part thereof so occupied by Mortgagor to be
applied as provided above in the first sentence of Faragraph 6.2(A) and to be paid in advance on the first
day of each calendar month, and, upon failure to do'se. Mortgagor may be dispossessed by the usual
summary proceedings. If Mortgagor shall so remain in pessession of all or of any part of the Mortgaged
Property, said monthly rental shall be in amounts established ry Administrative Agent in its 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'scie of the Mortgaged Property or
in any judgment rendered in connection with this Mortgage or the other Lozii Documents the following:
(A) all of the costs, fees and the expenses of taking possession of the Mcrtgaged Property and of the
holding, using, leasing, maintaining, repairing and selling of the Mortgaged Froperty, including, but not
limited to, the costs, fees, charges, expenses and attorneys’ fees specified in Paragruoh 6.4 below; (B)
receivers’ fees; (C) any and all expenditures which may be paid or incurred by ur on behalf of
Administrative Agent for appraisers’ fees, documentary and expert evidence, stenogrephars’ charges,
publication costs, fees and expenses for examination of title, title searches, guaranty policics, Torrens
certificates and other similar data and assurances with respect to the title to the Mortgaged Property; (D)
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 party to, shall intervene, or file any petition, answer, motion or other pleading in any suit or
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proceeding relating to or in connection with the Liabilities or the Covenants, or if Administrative Agent
shall incur or pay any expenses, 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 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 paid.

6.5  The proceeds of any foreclosure sale of the Mortgaged Property shall be applied and
distributed, first, on account of the fees, charges, costs and expenses described in Paragraph 6.3 and 6.4
above, second. 10 the balance of the Liabilities and third, the surplus, if any, to Mortgagor.

6.6 If Adwinistrative Agent commences judicial proceedings to foreclose this Mortgage,
Mortgagor, on behaif oriself, its successors and permitted assigns, and each and every Person which
Mortgagor may legally bin4 which acquires any interest in or title to the Mortgaged Property subsequent
to the date of this Mortgage. {A) does hereby expressly waive any and all rights of appraisement,
valuation, stay, extension and, to-ths extent permitted by law, redemption from sale under any order or
decree of foreclosure of this Mortzage: and (B) does hereby agree that when sale is had under any
decree of foreclosure of this Mortgage, upon confirmation of such sale, the master in chancery or other
officer making such sale, or his successor in office, shall be and is hereby authorized immediately to
execute and deliver to any purchaser at any s2lea deed conveying the Mortgaged Property, showing the
amount paid therefor, or if purchased by the P:rson-in whose favor the order or decree is entered, the
amount of his bid therefor.

6.7  Administrative Agent shall have the righi£0.Gue for any sums, whether interest, principal
or other sums required to be paid by or for the account of Morigagor under the terms of this Mortgage or
the other Loan Documents, as the same become due, or fer any ather of the Liabilities which shall
become due, and without prejudice to the right of Administrative 'Agert thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by Mortgager 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 execraon therefor, and
resort to every other right or remedy available at law, in equity or otherwise, without furst exhausting or
affecting or impairing the security or any right or remedy afforded by this Mortgage. ‘.[%0 delay in
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.
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6.10  Any failure of Administrative Agent to insist upon the strict performance by Mortgagor
or any other party of any of the terms and provisions of this Mortgage or the other Loan Documents
shall not be deemed to be a waiver of any of the terms and provisions thereof, and Administrative Agent,
notwithstanding any such failure, shall have the right at any time or times thereafter to insist upon the
strict performance by Mortgagor or any other party of any and all of the terms and provisions thereof to
be performed by such party. Neither Mortgagor nor any other Person now or hereafter obligated for the
payment of the whole or any part of the 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 request of Mortgagor or of any other Person to take action to
foreclose this Mortgage or otherwise enforce any of the provisions of this Mortgage or the other Loan
Documents, (C) tie release, regardless of consideration, of the whole or any part of the collateral or
security held for tie  Liabilities or the Covenants, or (D) any agreement or stipulation between any
subsequent owner ot -ovaers of the Mortgaged Property and Administrative Agent or any Lender
extending or modifying ih¢ iime of payment of the Liabilities or the Covenants, without first having
obtained the consent of Morigacar or such other Person, and, in such case, Mortgagor and all such other
Persons, shall continue to be liab!¢ ¢n account of the Liabilities and to make such payments according to
the terms of any such agreement, extension or modification unless expressly released and discharged in
writing by Administrative Agent. Administrative Agent, without notice, may release, regardless of
consideration, any part of the security hel for the Liabilities without, as to the remainder of the security
therefor, in any way impairing or affecting the }i¢n of this Mortgage or the priority of such lien over any
subordinate lien. Administrative Agent may resert for the payment of the Liabilities to any other
security therefor held by Administrative Agent in'such order and manner as Administrative Agent may
elect.

7. MISCELLANECUS

7.1  Any and all notices, demands, requests, conseits, designations, waivers and other
communications required or desired hereunder shall be in writing ai< shall be deemed effective upon
delivery to Borrowers for the benefit of Mortgagor in accordance with the viotice 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 laid: Time is of the
essence of this Mortgage and all provisions herein relating thereto shall be strictly consirued.

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 Illinois. 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, such 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
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enforceable as a matter of law, such provision shall be deemed to be modified so as to be valid and
enforceable to the maximum extent permitted by law.

7.5  This Mortgage is 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 are obligatory, 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 of this Mortgage shall be valid as to all indebtedness secured
hereby, including future advances, from the time of its filing for record in the Cook County Recorder’s
Office where tliis Mortgage is recorded. The total amount of the indebtedness secured hereby,
including, but not iimited to, any disbursements which Administrative Agent or any Lender may make
under this Mortgage o~ the other Loan Documents, at any one time outstanding shall not exceed the
principal amount of ¥c:r-Million and no/100 Dollars (840,000,000.00), plus interest thereon, and any
disbursements made for payment of taxes, special assessments, or insurance on the Mortgaged Property,
and any other costs, fees, expeises or other indebtedness owed by Mortgagor 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 over all subsequent liens and
encumbrances, including statutory llens, excepting solely taxes and assessments levied on the
Mortgaged Property given priority by law.

7.6 Mortgagor shall reimburse Administrative Agent for all costs, fees and expenses incurred
by Administrative Agent and/or any Lender, or foi which Administrative Agent or any Lender becomes
obligated, whether before or after the occurrence ©f 2n Event of Default, in connection with the
negotiation, preparation, administration, enforcement ard conclusion of this Mortgage and the other
Loan Documents, including, but not limited to, reasonable siiorneys’ and paralegals’ fees, costs and
expenses, other professional fees, search fees, costs and expeises. filing and recording fees, all taxes
payable in connection with this Mortgage or the other Loan Docuraents, and any costs and fees incurred
in connection with any proceeding to protect, collect, sell, liquidaie<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 perforra such audit or analysis plus
all out-of-pocket costs or expenses incurred by Administrative Agent in the periormance of such audit or
analysis. Al 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’ Dctault Rate until
actually paid. Without limiting the generality of the foregoing, such costs and expenses shzll include the
reasonable fees, expenses and charges of attorneys, paralegals, accountants, investmeint 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 reference thereto.

7.9 MORTGAGOR HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL
PROCESS AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY

-19.
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CERTIFIED MAIL, RETURN RECEIPT REQUESTED, DIRECTED TO MORTGAGOR AS SET
FORTH HEREIN IN THE MANNER PROVIDED BY APPLICABLE STATUTE, LAW, RULE OF
COURT OR OTHERWISE.

7.10  MORTGAGOR AND ADMINISTRATIVE AGENT IRREVOCABLY AGREE, AND
HEREBY CONSENT AND SUBMIT TO THE NON-EXCLUSIVE JURISDICTION OF THE
CIRCUIT COURT OF COOK COUNTY, ILLINOIS, AND THE UNITED STATES DISTRICT
COURT FOR THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION, WITH REGARD
TO ANY LITIGATION, ACTIONS OR PROCEEDINGS ARISING FROM OR RELATING TO OR
IN CONNECTION WITH THE LIABILITIES, THE COVENANTS, THIS MORTGAGE OR THE
OTHER AGREEMiFNTS. MORTGAGOR HEREBY WAIVES ANY RIGHT IT MAY HAVE TO
TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION, ACTIONS OR PROCEEDINGS
FILED IN THE CIKCUIT COURT OF COOK COUNTY, ILLINOIS, OR THE UNITED STATES
DISTRICT COURT FOR/THE NORTHERN DISTRICT OF ILLINOIS, EASTERN DIVISION.,
NOTWITHSTANDING THE £OREGOING, NOTHING HEREIN SHALL IMPAIR THE RIGHT OR
ABILITY LENDER TO FILE 1.EGAL PROCEEDINGS TO FORECLOSE ON THE LIENS
CREATED BY THIS MORTGAGE IN THE STATE AND COUNTY WHERE THE MORTGAGED
PROPERTY (OR ANY PORTION THEREOF) IS LOCATED.

7.11 MORTGAGOR AND ADMINISTRATIVE AGENT EACH HEREBY ABSOLUTELY
AND UNCONDITIONALLY WAIVE THEIR RFSPECTIVE RIGHT TO A TRIAL BY JURY IN
CONNECTION WITH ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UNDER OR RELATED TO THIS MORTGAGE, THL LIABILITIES, THE COVENANTS OR THE
OTHER AGREEMENTS, OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED AND DELIVERED IN CONNECTION THEFP+'wITH 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.

[signature page to 2265 Carlson Morigage]

2265 CARLSON, LLC,
an Illinois limited liability company

Neme: ~~— A0 AMpAY
Title: Vir)s 11 0
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STATE OF ILLINOIS )
‘ )S.S.
CounTY OF _ OO )

L 2 orane , axlotary Public in and for said County, in the State

aforesaid, do hereby citify that _&a.} K , who is personally known to me to
be a gEMrHerl 052265 Carlson, LLC, subscribed to the foregoing Amended and Restated
Mortgage and Security Zgeement (Northbrook), appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his free and voluntary act, for the uses

and purposes therein set forth.

GIVEN under my hand and Notasai Seal this 20 day of July 332013,

e 20 prnai

EUIZABETH § CORNELL Notary Prblic

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:00/14/18

My commission expires:

2|14 20\

[notary page to 2265 Carlson Mortgage]
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EXHIBIT “A”

TO AMENDED AND RESTATED MORTGAGE
AND SECURITY AGREEMENT {(NORTHBROOK)

LEGAL DESCRIPTION

Parcel 1:

Lot 2 in Moran Nortlibzozk Resubdivision of part of Lot 6 and all of Lot 7 in Glenbrook Industrial Park
Unit No. 2, being a subdivisio of the East 1/2 of the Southwest 1/4 of Section 15, Township 42 North,
Range 12, according to the piat thereof recorded March 12, 1997 as document 97170185, East of the
Third Principal Meridian, in Cook: 'County, Illinois.

Parcel 2:

Lot 1 in Lockwood Northbrook Resubdivisicnof Lot 8 in Glenbrook Industrial Park Unit No. 2, and that
part of Lot 1 in Glenbrook Industrial Park United Nizmber 3, being a subdivision in the Southwest 1/4 of
Section 15, Township 42 North, Range 12, according to the plat thereof recorded July 15, 1998 as
document 98611566, East of the Third Principal Meridiz.o, in Cook County, Illinois.

Property Address: 2265 Carlson Drive, Northbrook, Illincis 6ové 2

PINS: 04-15-301-019-0000; 04-15-301-020-0000

-23-
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EXHIBIT “B”

TO AMENDED AND RESTATED MORTGAGE
AND SECURITY AGREEMENT (NORTHBROOK)

PERMITTED ENCUMBRANCES

Encumbra:ices set forth and described on the final Lender’s Title Insurance Policy (Number
1410 008440969 UL) issued to and approved by Lender.

COQIK COUNTY
RECORDER QF DEEDS
SCANNED BY._

24-
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EXHIBIT “C”

TO AMENDED AND RESTATED MORTGAGE
AND SECURITY AGREEMENT (NORTHBROOK)

LEASES

1. That certain isare agreement by and between Mortgagor and Armon, Inc., a Delaware corporation

CCOK COUNTY
RECORLCER OF DEEDS
SCANNED EY'
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