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PREPARED OUT-OF-STATE BY AND
WHEN RECORDED MAIL TO:

Seyfarth Shaw LLP

1075 Peacht:ce Street, N.E., Suite 2500
Atlanta, Georgr~30309-3962

Attention: Jay Warclaw, Esq.

Deal Name: Fortrens/Arcis Golf Portfolio
Loan Number: 706109685

seaes 2,

CF RUFFLED FEATHIRS ARCIS LLC, as mortgagor

(Borrower)
to

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, as mortgagee

(Lender)

MORTGAGE AND SECURITY AGREEME™ [

(Ruffled Feathers - First)

Dated: Asof_Decem by A, 2014
Location; I Pete Dye Drive

Lemont, Ilinois 60439
County: Coak

Permanent Index Numbers:

22.27-400-007-0000 Vol. 62;
22-27-400-008-0000 Vol. 62,
22.27-401-008-0000 Vol. 62;
22-27-405-024-0000 Vol, 62,
22-34-103-011-000C Vol. 62;
22-34-106-0G1-000C Vol, 62;
22-34-110-002-0000 Vol. 62

Pradential Loan No. 706109665

Forress/Arcis Golf Portfolio

Mongage and Security Agreement (Ruffied Feathers — First)
18644361v.2 / 028227001362
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MORTGAGE AND SECURITY AGREEMENT
(Ruffled Feathers — First)

A THIS MQRTGAGE AND SECURITY AGREEMENT (this “Instrument”) is made as of the
j”,_g day of J = . , 2014 by CF RUFFLED FEATHERS ARCIS LLC, a Delaware
limited liability company, having its principal office and place of business at ¢/o Fortress Investment
Group, 5221 N. O'Connor Blvd., Suite 700, Irving, Texas 75039, as mortgagor (“Borrower™), to THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New Jersey corporation, having an office
at ¢/o Prudential Asset Resources, Inc., 2100 Ross Avenue, Suite 2500, Dallas, Texas 75201, Attention:
Asset Management Department; Reference Loan No. 706109665, as mortgagee (“Lender”).

RECITALS:

1. Leader has agreed to make on the date hereof certain loans to Borrower and one or more
affiliates of Borrower (collectively, “Related Borrowers”, Borrower and the Related Borrowers
collectively referred to as “Rorrowers”) evidenced by the Notes (as defined in the Loan Agreement [as
hereinafter defined]), and s¢2ured by, among other things, (i) the Property (as herejnafter defined), and (ii)
certain other properties, as ideratizd from time to time in the Loan Agreement, owned by one or more of
the Related Borrowers (collectively, the “Other Properties”).

2. Borrower, by the terms o that certain Promissory Note (Ruffled Feathers) dated as of the
date hereof (as the same may be amended testated, replaced, supplemented or otherwise modified from
time to time, the “Note”) and in connection “vith the loan (the “Loan”) from Lender to Borrower, is
indebted to Lender in the principal sum of FIVE MiL1ION SIX HUNDRED THOUSAND AND NO/100
U.S. DOLLARS ($5,600,000.00).

3. The Loan is governed by that certain Loa: “greement dated as of the date hereof by and
among Borrower, Related Borrowers and Lender (as the S7ue may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loa-Agreement”).

4. Borrower desires to secure the payment of and the periormance of all of its obligations
under the Note and certain additional Obligations (as hereinafter detiued): provided, however, that
notwithstanding anything to the contrary contained herein, this Instrument sh&l-pot secure any obligation
of Borrowers relating to the Other Indebtedness, the Other Notes, the Other Iiocuments or the Other
Obligations (each as defined herein).

IN CONSIDERATION of the principal sum of the Note, and other geod and valuable
consideration, the receipt and sufficiency of which are acknowledged, Borrower irrevocably.

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

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

(i)  All buildings, structures and improvements (including fixtures) now or later
located in or on the Land (the “Improvements™),

Prudential Loan No. 706109665

Fortress/Arcis Golf Portfolio

Mortgage and Security Agreement {Ruffled Feathers - First}
18644361v.2 / 028227-001362
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(ili)  All easements, estates, and interests including hereditaments, servitudes,
appurtenances, tenements, mineral and oil/gas rights, water rights, air rights, development power or rights,
options, reversion and remainder rights, and any other rights owned by Borrower and relating to or usable
in connection with or access to the Property;

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

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

(vi)- ~All of the fixtures and personal property described in Exhibit B owned by
Borrower and replacemeriiz thereof; but excluding all personal property owned by any tenant (a “Tenant™)
of the Property;

(vii)  All of Bcewer’s right, title and interest in the proceeds (including conversion to
cash or liquidation claims) of (A) insiuaice relating to the Property and (B) all awards made for the taking
by eminent domain (or by any proceeding or purchase in lieu thereof) of the Property, including awards
resulting from a change of any streets (vhether as to grade, access, or otherwise) and for severance
damages;

(viii}  All tax refunds, includitg iuterest thereon, tax rebates, tax credits, and tax
abatements, and the right to receive the same, which 'ay be payable or available with respect to the

Property;

(ix)  All leasehold estates, ground leasss’ leases, subleases, licenses, or other
agreements affecting the use, enjoyment or occupancy of the Fropers; now or later existing (including any
use or occupancy arrangements created pursuant to Title 7 or 11 of the United States Code, as amended
from time to time, or any similar federal or state laws now or later enzcted for the relief of debtors [the
“Bankruptcy Code”]) and all extensions and amendments thereto (collectively, the “Leases™) and all of
Borrower’s right, title and interest under the Leases, including all guaranties the reof:

(x)  All rents, issues, profits, royalties, receivables, use and oc:upancy charges
(including all oil, gas or other mineral royalties and bonuses), income and other beneliio-now or later
derived from any portion or use of the Property (including any payments received witi«espect to any
Tenant or the Property pursuant to the Bankruptcy Code) and all cash, security deposits, advanceaentals, or
similar payments relating thereto (collectively, the “Rents”) and all proceeds from the cancellation,
termination, surrender, sale or other disposition of the Leases, and the right to receive and apply the Rents
1o the payment of the Obligations;

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

3
Prudential Loan No. 706109665
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(xii)  All of Borrower’s present and future estate, right, title and interest under that
certain Second Amended and Restated Lease Agreement dated as of January 1, 2012, by and between CLP
North Golf, LLC, as landlord, and Evergreen Alliance Golf Limited, L.P., as tenant, and all present and
future amendments, extensions, renewals, supplements and replacements thereto or thereof as the context
may require (collectively, the “Operating Lease™) covering the Land, together with and including, without
limitation, (1) all options of any kind, rights of first refusal, privileges and other benefits under the
Operating Lease, and (2) all leases, subleases and subtenancies, occupancy agreements and concessions
under the Operating Lease or otherwise affecting the Property.

B. Absolutely and unconditionally assigns, sets over, and transfers to Lender all of
Borrower’s right, title, interest and estates in and fo the Leases and the Rents, subject to the terms and
license granie to Borrower under that certain Assignment of Leases and Rents (Ruffled Feathers - First)
made by Borrowsr to Lender dated as of the date hereof (as the same may be amended, restated, replaced,
supplemented or-otlierwise modified from time to time, the “Assignment”), which document shall govern
and control the provisions of this assignment.

TO HAVE ANL' TO.HOLD the Property unto Lender and its successors and assigns forever,
subject to the Permitted Encumbrances (as defined in the Loan Agreement) and the provisions, terms and
conditions of this Instrument.

PROVIDED, HOWEVER, i Rorrower shall pay and perform the Obligations as provided for in
the Documents (defined below) and shall comply with all the provisions, terms and conditions in the
Documents, these presents and the estates Liezeby granted (except for the obligations of Borrower set forth
in Sections 3.11 and 3.12 and Article VIII of th¢ Loan Agreement) shall cease, terminate and be void.

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

ARTICLE I - OBLIGATIONS; DOCUMENTS; INC()RPORATION; DEFINITIONS

Section 1.01 Obligations. This Instrument is executed, acknowledged, and delivered by Bormrower to
secure and enforce the following obligations (collectively, the “Obligatioas”):

(a) Payment of all obligations, indebtedness and liabilities under tpe Documents including
(i) the Prepayment Premium, (ii} interest at both the Note Rate and at the Defaul: Rate, if applicable and to
the extent permitied by Laws, and (iii) renewals, extensions, and amendments of the [ ocuinents;

(b) Performance of every obligation, covenant, and agreement under the Documents including
renewals, extensions, and amendments of the Documents; and

(c) Payment of all sums advanced (including costs and expenses) by Lender pursuant to the
Documents including renewals, extensions, and amendments of the Documents.

Section 1.02 Documents; Incorporation. The “Documents” shall mean this Instrument, the Loan
Agreement, the Note, the Assignment, and any other written agreement executed in connection with the
Loan (but excluding the Loan application, the Loan commitment and the Cross Collateral Documents) and
by the party against whom enforcement is sought, including those given to evidence or further secure the
payment and performance of any of the Obligations, and any written renewals, extensions, and amendments
of the foregoing, executed by the party against whom enforcement is sought. All of the provisions of the
other Documents (including, without limitation, the limited and full recourse liability provisions of Article

4
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VIII of the Loan Agreement) are incorporated into this Instrument to the same extent and with the same
force as if fully set forth in this Instrument.

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

Act Section 6.02

Assignment Recitals, Section 4(B)
Bankruptcy Code Recitals, Section 4{A)ix)
Botrower Preamble

Borrowers Recitals, Section 1
Documents Section 1.02

Future Advances Section 6.05
[mprovements Recitals, Section 4(A)(ii)
Listrument Preamble

Land Recitals, Section 4(A)(i)
Leases Recitals, Section 4(A)(ix)
Lender Preambie

Loan Recitals, Section 2

Loan Agreen.ent Recitals, Section 3

Note Recitals, Section 2
Notice Section 5.02

Obligations Section 1.01

Operating Lease Recitals, Section 4(A)(xii)
Other Documents 3ection 7.01(a)

Other Indebtedness section 7.01(b)

Other Mortgages Section 7.01(c)

Other Notes Section// 21(d)

Other Obligations Section 7.01{e)

Other Properties Recitals, Sectiop '}

Other Subordinate Assignments Section 7.01(g)
Other Subordinate Mortgages  Section 7.01(h)

Personal Property Section 3.02(j)

Property Recitals, Section 4(A)
Protective Advances Section 6.02(c)

Related Borrowers Recitals, Section 1

Rents Recitals, Section 4(A)(x)
Subordinate Assignment Section 7.01(i)
Subordinate Mortgage Section 7.01(j)

Tenant Recitals, Section 4{A)(vi)

ARTICLE H - - SALE, TRANSFER, OR ENCUMBRANCE OF THE PROPERTY

Section 2.01 Due-on-Sale or Encumbrance. 1t shall be an Event of Default and, at the sole option of
Lender, Lender may accelerate the Obligations, and the entire Obligations (including any Prepayment
Premium) shall become immediately due and payable, if, without Lender’s prior written consent (which
consent may be given or withheld for any or for no reason or given conditionally, in Lender’s sole
discretion), any of the events set forth in Section 5,01 of the Loan Agreement shall occur.

5
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ARTICLE III - DEFAULTS AND REMEDIES

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

Section 3.02 Remedies. If an Event of Default occurs (unless Lender has accepted cure of such Event of
Default by specific written statement from Lender to Borrower acknowledging Lender’s acceptance of such
cure, and Borrower specifically understands and agrees that Lender shall have no obligation whatsoever to
accept the cure of any Event of Default), Lender or any person designated by Lender, may (but shall not be
obligated to* take any action (separately, concurrently, cumulatively, and at any time and in any order)
permitted ‘uader any Laws, without notice, demand, presentment, or protest (all of which are hereby
waived), to protest and enforce Lender’s rights under the Documents or Laws including the following
actions:

(a) acceleratc and declare the entire unpaid Obligations immediately due and payable, except
for defaults under Section, 6.01(f), 6.01(g), 6.01(h), or 6.01(i) of the Loan Agreement which shall
automatically make the Outigations immediately due and payable;

(b)  judicially or otherwis, (i} completely foreclose this Instrument or (ii) partially foreclose
this Instrument for any portion of tlie Ohligations due and the lien and security interest created by this
[nstrument shall continue unimpaired and.without loss of priority as to the remaining Obligations not yet
due;

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

(d) recover judgment on the Note either belor:, during or after any proceedings for the
enforcement of the Documents and without any requirement ¢f 7nv action being taken to (i) realize on the
Property or (ii) otherwise enforce the Documents;

(e) seek specific performance of any provisions in the Docurieits;

H apply for the appointment of a receiver, custodian, trustee, liquidator, or conservator of the
Property without (i) notice to any person, (ii) regard for (A) the adequacy of the security for the Obligations
or (B) the solvency of Borrower or any person liable for the payment of the Obligati¢ns; :ind Borrower and
any person so liable waives or shall be deemed to have waived the foregoing and any otae; objections to
the fullest extent permitted by Laws and consents or shall be deemed to have ccnsented to such
appointment;

(2) with or without entering upon the Property, (i) exclude Borrower and any person from the
Property without liability for trespass, damages, or otherwise; (ii) take possession of, and Borrower shall
surrender on demand, all books, records, and accounts relating to the Property; (iii) give notice to Tenants
or any person, make demand for, collect, receive, sue for, and recover in its own name all Rents and cash
collateral derived from the Property; (iv) use, operate, manage, preserve, control, and otherwise deal with
every aspect of the Property including (A) conducting its business, (B) insuring it, (C) making all repairs,
renewals, replacements, alterations, additions, and improvements to or on it, (D) completing the
construction of any Improvements in manner and form as Lender deems advisable, and (E) executing,
modifying, enforcing, and terminating new and existing Leases on such terms as Lender deems advisable
and evicting any Tenants in default; (v) apply the receipts from the Property to payment of the Obligations,

6
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in any order or priority determined by Lender, after first deducting all Costs, expenses, and liabilities
incurred by Lender in connection with the foregoing operations and all amounts needed to pay the
Impositions and other expenses of the Property, as well as just and reasonable compensation for the
services of Lender and its attorneys, agents, and employees; and/or (vi) in every case in connection with the
foregoing, exercise all rights and powers of Borrower or Lender with respect to the Property, either in
Borrower’s name or otherwise;

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

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

)] take all actions permitted under the U.C.C. of the State of Illinois including (i) the right to
take possession of all tangible zps intangible personal property now or hereafter included within the
Property (the “Persomal Property”) and take such actions as Lender deems advisable for the care,
protection and preservation of the Per<op2i Property and (ii) request Borrower at its expense to assemble
the Personal Property and make it availabie-to Lender at a convenient place acceptable to Lender. Any
notice of sale, disposition or other intendea 2<tion by Lender with respect to the Personal Property sent to
Borrower at least five (5) days prior to such actien. shall constitute commercially reasonable notice to
Borrower; ot

& take any other action permitted under any Eaws.

If Lender exercises any of its rights under Section 3.0Z(s,). Lender shall not (a} be deemed to have
entered upon or taken possession of the Property except upon the exe:cise of its option to do so, evidenced
by its demand and overt act for such purpose; (b) be deemed a bencficia'y or morigagee in possession by
reason of such entry or taking possession; nor.{c) be liable (i) to accourt for any action taken pursuant to
such exercise other than for Rents actually received by Lender, (ii) for 2y ioss sustained by Borrower
resulting from any faiture to lease the Property, or (iii) any other act or omission of Lender except for
losses caused by Lender’s willful misconduct or gross negligence. Borrower heruby consents to, ratifies,
and confirms the exercise by Lender of its rights under this Instrument and, followinz an Event of Default
(unless Lender has accepted cure of such Event of Default by specific written statemeri um Lender to
Borrower acknowledging Lender’s acceptance of such cure, and Borrower specifically ‘viccrstands and
agrees that Lender shall have no obligation whatsoever to accept the cure of any Event of Dexav!() appoints
Lender as its attorney-in-fact, which appointment shall be deemed to be coupled with an inierest and
irrevocable, for such purposes.

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

Prudential Loan No. 706109663

Fortress/Arcis Golf Portfolio

Mortgage and Security Agreement (Ruffled Feathers - First)
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Section 3.04 Rights Pertaining to Sales. To the extent permitted under (and in accordance with) any
Laws, the foliowing provisions shall, as Lender may determine in its sole discretion, apply to any sales of
the Property under this Article III, whether by judicial proceeding, judgment, decree, power of sale,
foreclosure or otherwise: (a) Lender may conduct a single sale of the Property or multiple sales of any part
of the Property in separate tracts or in its entirety or any other manner as Lender deems in its best interests
and Borrower waives any right to require otherwise; (b) if Lender elects more than one sale of the Property,
Lender may at its option cause the same to be conducted simultaneously or successively, on the same day
or on such different days or times and in such order as Lender may deem to be in its best interests, no such
sale shall terminate or otherwise affect the lien of this Instrument on any part of the Property not then sold,
and Borrower shall pay the costs and expenses of each such sale; (c) any sale may be postponed or
adjourned by public announcement at the time and place appointed for such sale or for such postponed or
adjourned saic without further notice; or such sale may occur, without further notice, ai the time fixed by
the last postponeinznt or a new notice of sale may be given; and (d) Lender may acquire the Property and,
in lieu of paying ¢sh. may pay by crediting against the Obligations the amount of its bid, after deducting
therefrom any sums whish Lender is authorized to deduct under the provisions of the Documents. After
any such sale, Lender shall defiver to the purchaser at such sale a deed conveying the property so sold, but
without any covenant or warsznty, express or implied. The recitals in any such deed of any matters or facts
shall be conclusive proof of th truthfulness thereof. Any person, including Borrower or Lender, may
purchase at such sale.

Section 3.05 Application of Proceeas. ny proceeds received from any sale or disposition under this
Article III or otherwise, together with any-oflicr sums held by Lender, shall, except as expressly provided to
the contrary, be applied in the order determircd oy Lender to: (a) payment of all Costs and expenses of any
enforcement action or foreclosure sale, transfer of tiile by power of sale, or otherwise, including interest
thereon at the applicable interest rate specified in the T.oan Agreement, which shall be the Default Rate
unless prohibited by Laws, (b) all taxes, Assessments and other charges unless the Property was sold
subject to these items; (c) payment of the Obligations ii. surh order as Lender may elect; (d) payment of
any other sums secured or required to be paid by Borrower; ¢ (e) payment of the surplus, if any, to any
person lawfully entitled to receive it. Borrower and Lender interd and agree that during any period of time
between any foreclosure judgment that may be obtained and the actval foreclosure sale that the foreclosure
judgment will not extinguish the Documents or any rights contained therein including the obligation of
Borrower to pay all Costs and to pay interest at the applicable intziest rate specified in the Loan
Agreement, which shall be the Default Rate unless prohibited by Laws.

Section 3.06 Additional Provisions as to Remedies. No failure, refusal, waiver, or.delay by Lender to
exercise any rights under the Documents upon any default or Event of Default shall impair Lender’s rights
or be construed as a waiver of, or acquiescence to, such or any subsequent default or Eveat of Default. No
recovery of any judgment by Lender and no levy of an execution upon the Property or any clpcr property of
Borrower shall affect the lien and security interest created by this Instrument and such liens, nghts, powers,
and remedies shall continue unimpaired as before. Lender may resort to any security given by this
Instrument or any other security now given or hereafier existing to secure the Obligations, in whole or in
part, in such portions and in such order as Lender may deem advisable, and no such action shall be
construed as a waiver of any of the liens, rights, or benefits granted hereunder. Acceptance of any payment
after any Event of Default shall not be deemed a waiver or a cure of such Event of Default and such
acceptance shall be deemed an acceptance on account only. If Lender has started enforcement of any right
by foreclosure, sale, entry, or otherwise and such proceeding shall be discontinued, abandoned, or
determined adversely for any reason, then Borrower and Lender shall be restored to their former positions
and rights under the Documents with respect to the Property, subject to the lien and security interest hereof.

Prudential Loan No. 706109663
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Section 3.07 Waiver of Rights and Defenses. To the fullest extent Borrower may do so under Laws,
Borrower {a) will not at any time insist on, plead, claim, or take the benefit of any statute or rule of law
now or later enacted providing for any appraisement, valuation, stay, extension, moratorium, redemption,
or any statute of limitations; (b} for itself, its successors and assigns, and for any person ever claiming an
interest in the Property (other than Lender), waives and releases all rights of redemption, reinstatement,
valuation, appraisement, notice of intention to mature or declare due the whole of the Obligations, all rights
to a marshaling of the assets of Borrower, including the Property, or to a sale in inverse order of alienation,
in the event of foreclosure (or extinguishment by transfer of title by power of sale) of the liens and security
interests created under the Documents; (c) shall not be relieved of its obligation to pay the Obligations as
required in the Documents nor shall the lien or priority of the Documents be impaired by any agreement
renewing, evtending, or modifying the time of payment or the provisions of the Documents (including a
modification-<f any interest rate), unless expressly released, discharged, or modified by such agreement.
Regardless of coasideration and without any notice to or consent by the holder of any subordinate lien,
security interesi;“encumbrance, right, title, or interest in or to the Property, Lender may (a) release any
person liable for payr:ent of the Obligations or any portion thereof or any part of the security held for the
Obligations or (b) modicy.any of the provisions of the Documents without impairing or affecting the
Documents or the lien, secarity interest, or the priority of the modified Documents as security for the
Obligations over any such subordinate lien, security interest, encumbrance, right, title, or interest.

Section 3.08 Additional Credit Bidd’ag., In connection with any sale of the Property pursuant to Section
363 of the Bankruptcy Code or any pian rader the Bankruptey Code, Lender shall have the right to acquire
the Property and, in lieu of paying casu, s<nder shall have the right (at its option) to pay by credltmg
against the Obligations the amount of its-0id, after deducting therefrom any sums which Lender is
authorized to deduct under the provisions of the Doruments.

ARTICLE IV - SECURIYY AGREEMENT

Section 4.01 Security Agreement. This Instrument constifutzs both a real property mortgage and a
“security agreement” within the meaning of the U.C.C. The rupsrty includes real and personal property
and all tangible and intangible rights and interest of Borrower in the Freperty. Borrower grants to Lender,
as security for the Obligations, a security interest in the Personal Propcrty to the fullest extent that the
Personal Property may be subject to the U.C.C. Borrower authorize< I :nder to file any financing or
continuation statements and amendments thereto relating to the Personal Piopérty without the signature of
Borrower if permitted by Laws.

ARTICLE V - ADDITIONAL PROVISIONS

Section 5.01 Usury Savings Clause. Without limiting Section 1.02 above, the provisions «f Cection 9.01
of the Loan Agreement are hereby incorporated by reference into this Instrument to the sanie =xtent and
with the same force as if fully set forth herein.

Section 5.02 Notices. Any notice, request, demand, consent, approval, direction, agreement, or other
communication (any “notice”) required or permitted under the Documents shall be in writing and shall be
validly given if sent by a nationally-recognized courier that obtains receipts, delivered personally by a
courier that obtains receipts, or mailed by United States certified mail (with return receipt requested and
postage prepaid) addressed to the applicable person as follows:
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If to Borrower: With a copy of notices sent to Borrower to:
CF RUFFLED FEATHERS ARCIS LLC HUNTON & WILLIAMS LLP

¢/o Fortress Investment Group Riverfront Plaza, East Tower

5221 N. O'Connor Blvd., Suite 700 951 East Byrd Street

Irving, Texas 75039 Richmond, Virginia 23219

Attention: Blake Walker Attention: Kimberly C. MacLeod, Esq.
If to Lender: With a copy of notices sent to Lender to:

THE PRUDENTIAL INSURANCE COMPANY THE PRUDENTIAL INSURANCE COMPANY

OF AMERICA OF AMERICA
c/o Prudentizt A.sset Resources, Inc. ¢/o Prudential Asset Resources, Inc.
2100 Ross Averdr; Suite 2500 2100 Ross Avenue, Suite 2500

- Dallas, Texas 75204 Dallas, Texas 75201
Attention: Asset Managcinent Department Attention: Legal Department
Reference Loan No. 706107665 Reference Loan No. 706109665

Each notice shall be ¢ffective upon being so sent, delivered, or mailed, but the time period for
response or action shall run from the Gate of receipt as shown on the delivery receipt. Refusal to accept
delivery or the inability to deliver because of a changed address for which no notice was given shall be
deemed receipt. Any party may periodizally change its address for notice and specify up to two (2)
additional addresses for copies by giving the <iher party at least ten (10) days® prior notice.

Section 5.03 Applicable Law and Submission to Jurizdiction. This Instrument shall be governed by and
construed in accordance with the laws of the State ot Iifirois and the applicable laws of the United States of
America. Without limiting Lender’s right to bring any Acton (as defined in the Loan Agreement) in the
courts of other jurisdictions, Borrower irrevocably (a) submiis.io the jurisdiction of any state or federal
court in the State of Iilinois, (b) agrees that any Action may b¢ heard and determined in such court, and (¢)
waives, to the fullest extent permitied by Laws, the defense of an incoivenient forum to the maintenance of
any Action in such jurisdiction.

Section 5.04 Transfer of Loan.

() Lender may, at any time, (i) sell, transfer or assign the Documerits and any servicing rights
with respect thereto or (ii} grant participations therein or issue Securities (as defined in the Loan
Agreement). Subject to Section 10.09 of the Loan Agreement, Lender may forward 10 iy Investors (as
defined in the Loan Agreement), to any Rating Agency (as defined in the Loan Agreeneut rating such
Securities and to any prospective Investor, all documents and information which Lender now kas or may
later acquire relating to the Obligations, Borrower, any guarantor, any indemnitor(s), the Leascs, and the
Property, whether furnished by Bomower, any guarantor, any indemnitor(s) or otherwise, as Lender
determines advisable. Borrower, any guarantor and any indemnitor of Borrower’s obligations under the
Documents agree to cooperate reasonably with Lender, at no cost to Borrower other than de minimis
expenses (i.e., copying costs, postage, telephone calls, fax charges, courier charges and the like) and
without increasing any obligation or liability of Borrower in any material respect or impairing any rights of
Borrower hereunder, in connection with any transfer made or any Securities created pursuant to this
Section 5.04 including the delivery of an estoppel certificate in accordance with Section 3.16 of the Loan
Agreement and such other documents as may be reasonably requested by Lender. Borrower shall also
furnish any consent of Borrower, any guarantor and any indemnitor in order to permit Lender to furnish
such Investors or such prospective Investors or such Rating Agency with any and all information
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concerning the Property, the Leases, the financial condition of Borrower, any guarantor and any
indemnitor, as may be reasonably requested by Lender, any Investor, any prospective Investor or any
Rating Agency and which may be complied with without undue expense.

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

(c) Upon an assignment or other transfer of the Documents, Lender may, at its discretion, pay
over the Eepesits in its possession and deliver all other collateral mortgaged, granted, pledged or assigned
pursuant to the Documents, or any part thereof, to the transferee who shall thereupon become vested with
all the rights nereia or under applicable law given to Lender with respect thereto, and Lender shall
thereafter forever b clieved and fully discharged from any liability or responsibility in the matter; but
Lender shall retain aii nights hereby given to it with respect to any liabilities and the collateral not so
transterred to Borrower o t; the assignee or transferee of the Documents. If the Deposits are transferred or
assigned to the assignee or transferee, then Borrower shall then look solely to such assignee or transferee
with respect thereto. This provizic.: shall apply to every transfer of the Deposits and any other collateral
mortgaged, granted, pledged or assigred pursuant to the Documents, or any part thereof, to a new assignee
or transferee. Subject to the provisions of Section 5.01 of the Loan Agreement, a transfer of title to the
Land shall automatically transfer to the =y cwner the beneficial interest in the Deposits.

(d) Notwithstanding the provisiors of this Section 5.04, any assignment or transfer of the
Documents by Lender shall be subject to the provi.ions set forth in Section 9.06(f) of the Loan Agreement,

Section 5.05 Miscellaneous. 1f any provision of the Iosuments shall be held to be invalid, illegal, or
unenforceable in any respect, this shall not affect any other previsions of the Documents and such provision
shall be limited and construed as if it were not in the Documerits: If title to the Property becomes vested in
any person other than Borrower, then Lender may, without notice o, Borrower, deal with such person
regarding the Documents or the Obligations in the same manner as wiin Borrower without in any way
vitiating or discharging Borrower’s liability under the Documents or beirg ceemed to have consented to the
vesting. If both the lessor’s and lessee’s interest under any Lease ever becom<s vested in any one person,
this Instrument and the lien and security interest created hereby shall not be destresed or terminated by the
application of the doctrine of merger, and Lender shall continue to have and enjov all its rights and
privileges as to each separate estate. Upon foreclosure (or transfer of title by powe: of sale) of this
Instrument, none of the Leases shall be destroyed or terminated as a result of such foreclostae (or transfer
of title by power of sale), by application of the doctrine of merger or as a matter of law, unlessi.ender takes
all actions required by law to terminate the Leases as a result of foreclosure (or transfer of titic kv power of
sale). All of Borrower’s covenants and agreements under the Documents shall run with the land and time is
of the essence. Upon the occurrence of an Event of Default (unless Lender has accepted cure of such Event
of Default by specific written statement from Lender to Borrower acknowledging Lender’s acceptance of
such cure, and Borrower specifically understands and agrees that Lender shall have no obligation
whatsoever to accept the cure of any Event of Default), Borrower appoints Lender as its attorney-in-fact,
which appointment is irrevocable and shall be deemed to be coupled with an interest, with respect to the
execution, acknowledgment, delivery, filing or recording for and in the name of Borrower of any of the
documents listed in Sections 3.04, 3.19, 4.01, and 6.02 of the Loan Agreement. The Documents cannot be
amended, terminated, or discharged except in a writing signed by the party against whom enforcement is
sought. No waiver, release, or other forbearance by Lender will be effective unless it is in a writing signed
by Lender and then only to the extent expressly stated. The provisions of the Documents shall be binding
11
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upon Borrower and its heirs, devisees, representatives, successors, and assigns including successors in
interest to the Property and inure to the benefit of Lender and its heirs, successors, substitutes, and assigns.
Where two or more persons have executed the Documents, the obligations of such persons shall be joint
and several, except to the extent the context clearly indicates otherwise. The Documents may be executed
in any number of counterparts with the same effect as if all parties had executed the same document. All
such counterparts shall be construed together and shall constitute one instrument, but in making proof
hereof it shall only be necessary to produce one such counterpart. Upon receipt of an affidavit of an officer
of Lender as to the loss, theft, destruction or mutilation of any Document which is not of public record, and,
in the case of any mutilation, upon surrender and cancellation of the Document, Borrower will issue, in lieu
thereof, a replacement Document, dated the date of the lost, stolen, destroyed or mutilated Document
containing the same provisions. Any reviews, inspections, reports, approvals or similar items conducted,
made or produced by or on behalf of Lender with respect to Borrower, the Property or the Loan are for loan
underwriting ‘ap4-servicing purposes only, and shall not constitute an acknowledgment, representation or
warranty of the-oscuracy thereof, or an assumption of liability with respect to Borrower, Borrower’s
contractors, architects, engineers, employees, agents or invitees, present or future tenants, occupants or
owners of the Property, or 2ay other party.

Section 5.06 Entire Agreemen:.. Except as provided in Section 3.17 of the Loan Agreement, (a) the
Documents constitute the entirc-aruerstanding and agreement between Borrower and Lender with respect
to the Loan and supersede all prior wiitten or oral understandings and agreements with respect to the Loan
including the Loan application, Loan commitment, and any confidentiality agreements, and (b) Borrower is
not relying on any representations or wairaotics of Lender except as expressly set forth in the Documents.

Section 5.07 WAIVER OF TRIAL BY JURY. EACH OF BORROWER AND LENDER HEREBY -
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM. FILED BY EITHER PARTY, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN,
THE DOCUMENTS, OR ANY ALLEGED ACTS OR OMISSIONS OF LENDER OR BORROWER IN
CONNECTION THEREWITH.

ARTICLE VI - LOCAL LAW PROVISIANS

Section 6.01 Additional Remedies. In addition to the remedies set forth <n_Article I hereof, Lender, at
Lender’s option, may foreclose this Instrument by judicial proceeding and may irvoke any other remedies
permitted by applicable law or provided herein. Lender shall be entitled to <ollect all Costs actually
incurred in pursuing such remedies.

Section 6.02 Illinois Mortgage Foreclosure Law. Lender shall be entitled to the foilswing benefits,
among others, pursuant to the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the “A<<™):

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

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

(c) Protective Advances. All advances, disbursements and expenditures made by Lender
before and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings authorized by this
Instrument, by the Loan Agreement or by the Act (collectively, “Protective Advances™), shall have the
benefit of all applicable provisions of the Act. All Protective Advances shall be so much additional
indebtedness secured by this Instrument, and shatl become immediately due and payable without notice and
with interest thereon from the date each Protective Advance is made until paid at the rate due and payable
after the occrarrence of an Event of Default under the terms of the Documents. This Instrument shall be a
lien for ali Prutective Advances as to subsequent purchasers and judgment creditors from the time this
Instrument is‘recorded pursuant to Subsection (b)(1) of Section 5/15-1302 of the Act. All Protective
Advances shall, cxoept to the extent, if any, that any of the same is clearly contrary to or inconsistent with
the provisions of the Aci, apply to and be included in:

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

(ii)  the indebtedrcss found due and owing to Lender in the judgment of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due ajter euch entry of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction forsuch purpose;

(iti)  if right of redemption has not been waived by Borrower in this Instrument or the
Loan Agreement, computation of amount required t¢ redeem, pursuant to Subsections (d)2) and (¢) of
Section 5/15-1603 of the Act;

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

(v)  application of income in the hands of any recerver or Lender in possession of the
Property; and

(vi)  computation of any deficiency judgment pursuant to Subdszctions (b)2) and (e) of
Sections 5/15-1508 and Section 5/15-1511 of the Act.

(d) Lender in Possession. In addition to any provision of this Instrumcnt or the other
Documents authorizing Lender to take or be placed in possession of the Property, or for the appeintment of
a receiver of the Property, Lender shall have the right, in accordance with Sections 5/15-1701-and 5/15-
1702 of the Act, to be placed in possession of the Property or at its request to have a receiver appointed,
and such receiver, or Lender, if and when placed in possession, shall have, in addition to any other powers
provided in this Instrument, all powers, immunities, and duties as provided for in Sections 5/15-1701, 5/15-
1703 and 5/15-1704 of the Act.

(e) Conflicts with the Act. In the event that any provision in this Instrument shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence over the
provisions of this Instrument but shall not invalidate or render unenforceable any other provision of this
Instrument that can be construed in a manner consistent with the Act. If any provision of this Instrument
shall grant to Lender any rights or remedies upon and during the continuance of an Event of Default which
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are more limited than the rights that would otherwise be vested in Lender under the Act in the absence of
said provision, Lender shall be vested with the rights granted in the Act to the full extent permitted by
Laws. Without Jimiting the generality of the foregoing, all Costs by Lender to the extent reimbursable
under 735 TLCS 5/15-1510 and 735 ILCS 5/15-1512 of the Act, whether incurred before or after any decree
or judgment of foreclosure, and whether or not enumerated in this Instrument, shall be added to the
Obligations.

(3] Single or Multiple Judicial Sales. Lender may elect to dispose of the Property, or any
portion thereof, including lots, parcels, or items through a single consolidated sale or disposition to be held
or made under the power of sale or in connection with judicial proceedings, or by virtue of a judgment and
decree of foreclosure and sale; or through two or more such sales or dispositions; or in any other manner
Lender may dcem to be in its best interests. If the Property consists of more than one lot, parcel or item of
property, Lenderinay designate the order in which the lots, parcels and items shall be sold or disposed of or
offered for sale wi 4isoosition. If Lender chooses to have more than one judicial sale, Lender at its option
may cause the judiCicisales to be held simultaneously or successively, on the same day, or on such
different days and at such ¢:fferent times and in such order as Lender may deem to be in its best interests.
No judicial sale shall terininate or affect the lien and security title of this Instrument on any part of the
Property which has not been sol2; until all of the Obligations have been paid and performed in full.

(g)  Real Estate. Borrowsi acknowledges that the transaction of which this Instrument is a part
is a transaction which does not incluac-sither agricultural real estate (as defined in 735 ILCS 5/15-1201 of
the Act) or residential real estate (as defiesd in 735 ILCS 15/1219 of the Act), and, to the full extent
permitted by Laws, Borrower hereby voluniaily and knowingly waives its rights to reinstatement and
redemption as allowed under 735 ILCS 5/15-1601.c€ the Act, and to the full extent permitted by Laws,
waives the benefits of all present and future “aluation, appraisement, homestead, exemption, stay,
extension or redemption (including the equity of redferintion) and moratorium laws under any state or
federal law.

(hy  Other Amounts Secured; Maximum Indebtednes;. Borrower acknowledges and agrees that
this Instrument secures the entire principal amount of the Note and interest accrued thereon, regardless of
whether any or all of the Loan proceeds are disbursed on or after the date nereof, and regardless of whether
the outstanding principal amount of the Loan is repaid in whole or part ¢r are future advances made at a
later date, any and all litigation and other Costs and any other amounts as provided herein or in any of the
other Documents, including, without limitation, the payment of any and al. loan commissions, service
charges, liquidated damages, Costs and advances due to or paid or incurred by L<nder.in connection with
the Loan, all in accordance with the Loan commitment issued in connection with tkis trinsaction and the
Documents. Under no circumstances, however, shall the total indebtedness secured her<b)“exceed Three
Hundred Nineteen Miilion and No/100 Dollars ($319,000,000.00). It is agreed that any futuiz advances
made by Lender for the benefit of Borrower from time to time under this Instrument o:the other
Documents and whether or not such advances are obligatory or are made at the option of Lender, made at
any time from and after the date of this Instrument, and all interest accruing thereon, shall be equally
secured by this Instrument and shall have the same priority as all amounts, if any, advanced as of the date
hereof and shall be subject to all of the terms and provisions of this Instrument. This Instrument shall be
valid and have priority to the extent of the full amount of the indebtedness secured hereby over all
subsequent liens and encumbrances, including statutory liens, excepting solely taxes and assessments
levied on the Property given priority by Law.

() Forbidden Entity. Borrower hereby certifies that it is not a “forbidden entity” as that term
is defined in Section 22.6 of the Illinois Deposit of State Moneys Act, 15 ILCS 520/22.6; Public Act 094-
0079.
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() Collateral Protection Act. Unless Borrower provides Lender with evidence of the
insurance required by this Instrument or any of the other Documents, Lender may purchase insurance at
Borrower’s expense to protect Lender’s interest in the Property or any other collateral for the Obligations.
This insurance may, but need not, protect Borrower’s interests. The insurance Lender purchases may not
pay any claim that Borrower makes or any claim that is made against Borrower in connection with the
Property or any other collateral for the Obligations. Borrower may later cancel any insurance purchased by
Lender, but only after providing Lender with evidence that Borrower has obtained insurance as required
under this Instrument or any of the other Documents. If Lender purchases insurance for the Property or any
other collateral for the Obligations, Borrower shall be responsible for the costs of such insurance, including
interest on any other charges that Lender may lawfully impose in connection with the placement of such
insurance, vrtil the effective date of the cancellation or expiration of such insurance. The costs of such
insurance ‘may be added to the Obligations. The costs of such insurance may be more than the cost of
insurance tha! Boirower may be able to obtain on its own. For purposes of the Illinois Collateral Protection
Act, 815 ILCS 181 ¢t seq., Borrower hereby acknowledges Lender’s right pursuant to this Section 6.02 to
obtain collateral proeciion insurance.

&) Maturity O7te. The Maturity Date of the Loan is January 5, 2020.

Section 6.03 Release. Upon pzyrient of all sums secured by this Instrument, Lender shall cancel this
Instrument. Borrower shall pay Lendst's Costs incurred in canceling this [nstrument.

Section 6,04 Attorneys’ Fees. As used birain and in the Loan Agreement, “attorneys’ fees” shall mean
“reasonable attorneys’ fees”.

Section 6.05 Future Advances. Upon request of ‘3orrower, Lender, at Lender’s sole option within twenty
(20) years from the date of this Instrument, may make¢ fuaure advances to Borrower (“Future Advances™),
Such Future Advances, with interest thereon, shall be secured by this Instrument when evidenced by
promissory notes stating that said notes are secured hereby. /stno time shall the principal amount of the
indebtedness secured by this Instrument, not including sums advzaczd in accordance herewith to protect the
security of this Instrument, exceed two hundred percent (200%) of e, original amount of the Note plus
interest thereon and any disbursements made for the payment of taxes, levies or insurance on the Property
with interest on such disbursements at the Default Rate.

Section 6.06 Waiver of Rights of Redemption and Reinstatement. Borrower sh2!l not and will not apply
for or avail itself of any appraisement, valuation, stay, extension or exemptior faws, or any so-called
“Moratorium Laws”, now existing or hereafter enacted, in order to prevent or hind>r th: enforcement of
any rights or remedies of Lender under this Instrument or the Loan Agreement, but hireby waives the
benefit of such laws and the benefit of any homestead or other exemptions which it may nove-or hereafter
from time to time have with respect to the Property or the Obligations hereby secured. Borrow:t for itself
and all creditors, mortgagees, trustees, lienholders and other persons or entities who may claim through or
under it waives any and all right to have the property and estates comprising the Property, or any part
thereof, marshalled upon any foreclosure or other disposition (whether or not the entire Property be sold as
a unit, and whether or not any parcels thereof be sold as a unit or separately) of any kind or pature of the
Property, or any party thereof, or interest therein, and agrees that any court having jurisdiction to foreclose
or otherwise enforce the liens granted and security interests created by this Instrument and the Loan
Agreement may order the Property sold as an entirety. On behalf of Borrower, and each and every person
acquiring any interest in, or title to the Property described herein subsequent to the date of this Instrument,
and on behalf of all other persons to the maximum extent permitted by applicable law, Borrower hereby
waives any and all rights (x) of redemption from any foreclosure, or other disposition of any kind or nature
of the Property, or any part thereof, or interest therein, under or pursuant to rights herein granted to Lender,
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and (y) to reinstatement of the indebtedness hereby secured, including, without limitation, any right to
reverse any acceleration of such indebtedness pursvant to 735 ILCS 5/15-1602. Borrower further waives
and releases (a) all errors, defects, and imperfections in any proceedings instituted by Lender under the
Note, the Loan Agreement, this Instrument or any of the Documents, (b} all benefits that might accrue to
the Borrower by virtue of any present or future laws exempting the Property, or any part of the proceeds
arising from any sale thereof, from attachment, levy, or sale under civil process, or extension, exemption
from civil process, or extension of time for payment, and (c) all notices not specifically required by this
Instrument or the Loan Agreement of default, or of Lender’s exercise, or election to exercise, any option
under this Instrument or the Loan Agreement. All waivers by Borrower in this Instrument and the Loan
Agreement have been made voluntarily, intelligently and knowingly by Borrower after Borrower has been
afforded an apportunity to be informed by counsel of Borrower’s choice as to possible alternative rights.
Borrower’s evecution of this Instrument shall be conclusive evidence of the making of such waivers and
that such waivers-have been voluntarily, intelligently and knowingly made.

Section 6.07 Leuasi.g and Management Agreements. Borrower covenants and agrees that all agreements
to pay leasing commiissions (a) shall provide that the obligation to pay such commissions will not be
enforceable against any party other than the party who entered into such agreement, (b) shall be subordinate
to the lien of this Instruinent, 2nd (¢) shall not be enforceable against Lender. Borrower shall furnish
Lender with evidence of the forcgiing which is in all respects satisfactory to Lender. Borrower further
covenants and agrees that any proper(y management agreement and operating agreement for the Property
entered into hereafter by Borrower with a.nroperty manager or operator shall contain a “no lien” provision
whereby, to the maximum extent permitted by law, the property manager or operator waives and releases,
and to the extent that the above is not permitic< by applicable law, subordinates to the lien hereof, any and
all mechanics’ lien rights that it or anyone claimipg through or under it may have pursuant to 770 ILCS
60/1. Such property management agreement or ‘operating agreement or a short form thereof shall, at
Lender’s request, be recorded with the Office of tlie Recorder of Deeds for the county in which the
Property is located. In addition, Borrower shall causeth< property manager or operator to enter into a
subordination agreement with Lender, in recordable form, whe»sby the property manager subordinates its
present and future lien rights and those of any party claiming by, through or under it, to the lien of this
Instrument. Borrower’s failure to require the “no lien” provision or ‘e subordination agreement described
herein shall constitute an Event of Default under this Instrument.

Section 6.08 Costs. In the event it should become necessary for Lender to'emnlov legal counsel to collect
the Obligations, or to enforce Lender’s rights under this Instrument or the Loz Agreement, Borrower
agrees to pay all reasonable fees and expenses of Lender including, withoui limitation, reasonable
attormeys’ fees for the services of such counsel whether or not suit be brought.

Section 6.09 Business Loan. Borrower represents and warrants that the loans or otiwr financial
accommodations included as Obligations secured by this Instrument were obtained solely foi tite) purpose
of carrying on or acquiring a business or commercial investment and not for residential, consumer or
household purposes, and will constitute a “business loan™ within the purview of 815 ILCS 205/4.

ARTICLE VII - SPECIAL PROVISIONS

Section 7.01 Other Definitions. As used in this Instrument, the following terms shall have the following
meanings:

(a) Other Documents: The Other Notes, the Loan Agreement (as it relates to the Other
Indebtedness), the Subordinate Mortgage, the Other Subordinate Mortgages, the Subordinate Assignment,
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the Other Subordinate Assignments, and all other documents evidencing, securing or relating to the
payment of the Other Indebtedness or performance of the Other Obligations.

(b) Other Indebtedness: The loans from Lender to Related Borrowers as evidenced by the
Other Notes.

(©) Other Mortgages: Those certain other mortgages and security agreements, deeds of trust
and security agreements, and/or deeds to secure debt and security agreements dated as of the date of this
Instrument, executed by one or more of Related Borrowers, for the benefit of Lender, securing the Other
Obligations and encumbering the Other Properties.

(& Other Notes: Collectively, all of the promissory notes defined and identified from time to
time in the [.oan Agreement as the “Notes,” with the exception of that certain promissory note defined
herein as the “Nots,” as the same are amended, renewed, extended, supplemented, restated or otherwise
modified from tiine« time in accordance with the provisions of the Loan Agreement or such promissory
note.

(e) Other Ouiigations: Any and all covenants, promises, and other obligations (including
payment of the Other Indebteaness} inade or owing by Borrowers to or due to Lender under and/or as set
forth in the Other Documents, and all"of the material covenants, promises, and other material obligations
made or owing by Borrowers to each and every other Person relating to the Property, exclusive of the
Obligations.

) Other Properties: As defined ir. Recitals, Section 1.

(g}  Other Subordinate Assignments: Those sertain other second priority assignments of leases
and rents dated as of the date of this Instrument, execwed by one or more of Related Borrowers, for the
benefit of Lender, securing the Other Obligations.

(hy  Other Subordinate Mortgages: Those certain viher sscand priority mortgages and security
agreements, deeds of trust and security agreements, and/or deeds to secure debt and security agreements
dated as of the date of this Instrument, executed by one or more of Reélated Borrowers, for the benefit of
Lender, securing the Other Obligations.

(i) Subordinate Assignment: The Assignment of Leases and Pents (Ruffled Feathers -
Second) dated as of the date of this Instrument, executed by Borrower, for the bene’it o Lender securing
the Other Obligations.

() Subordinate Mortgage: The Mortgage and Security Agreement (Ruffled TF=athers —
Second) dated as of the date of this Instrument, executed by Borrower for the benefit of Lender, securing
the Other Obligations.

Section 7.02 Cross Default and Notice Provisions. Any default under any of the Other Documents shall
constitute, at Lender’s option, a default under the Documents. Any default under any of the Documents
shall constitute, at Lender’s option, a default under the Other Documents. In the event of a default under
any of the Documents or any of the Other Documents, Borrower hereby acknowledges and agrees that: (A)
Lender shall only be obligated to send one (1) notice of default to any one (1) of Borrowers; and (B) said
notice shall be deemed notice to all of Borrowers under all of the Documents and under all of the Other
Documents (including, without limitation, this Instrument and any of the Other Mortgages).
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IN WITNESS WHEREOF, the undersigned has executed this Instrument as of the day first set

forth above,
BORROWER:

CTF RUFFLED FEATHERS ARCIS LLC, a Delaware
limited liability company

By:
Name:
Title:

\
STATE OF \\ ‘31_:,5}'{6/ lL
. ]
COUNTY OF \ )Mﬂ el e

hlS i trurqent W by me 2014, by
i of CF Ruffled Feathers Arcis
LC a Delaware limited liability com, 1any on behalf of such limited liability company.

[SEAL]
o Signature of Notdrial Qfficer ‘

€ of B

rinted

My Commissicu expires;

NATHALIE MAR IPOLIVA,
Notary Public - State of jiaw York
NO. 01MAB303778
Qualified in Kings County
My Commisslon Expires May 18, 2048

Prudendial Loan No. 7061096635
Fortress/Arcis Golf Portfolio
Mortgage and Security Agreement and Fixlure-Financing Statement (Ruffled Feathers — First)
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EXHIBIT A

LEGAL DESCRIPTION OF LAND
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EXHIBIT A

Legal Description
(Ruffled Feathers)

Real property in the City of Lemont, County of Cook, State of Illinois, described as follows:

PARCEL 1:

OQUTLOTS A, G, H, 1, J AND K IN RUFFLED FEATHERS, BEING A SUBDIVISION OF PART OF SECTION 27
AND PART OF THE NORTH HALF OF SECTION 34, ALL IN TOWNSHIP 37 NORTH, RANGE 11, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS (EXCEPTING THEREFROM THAT PART
DESCRIBED AS FOLLOWS: THAT PART OF OUTLOT H IN RUFFLED FEATHERS, BEING A SUBDIVISION
OF PART €y SZCTION 27 AND PART OF THE NORTH HALF OF SECTION 34, ALL IN TOWNSHIP 37
NORTH, RANCE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWS: BEGIN'{ING AT THE NORTHWEST CORNER OF LOT 18 IN SAID RUFFLED FEATHERS
SUBDIVISION; TH=N_F NORTH 9 DEGREES 25 MINUTES 33 SECONDS EAST, ALONG THE WESTERLY
LINE OF SAID LOT 1¢ EXTENDED NORTH, A DISTANCE OF 5.21 FEET TO A LINE THAT IS 5.00 FEET
NORTH OF AND PARALLE'. ¥/TTH THE NORTH LINE SAID LOT 18; THENCE NORTH 83 DEGREES 12
MINUTES 59 SECONDS EAST, ALONG SAID PARALLEL LINE, A DISTANCE OF 149.37 FEET TO THE
WESTERLY LINE OF OUTLOT P, S/AIP LINE BEING A CURVE, CONCAVE TO THE WEST AND HAVING A
RADIUS OF 350.00 FEET, AN ARC-DISTANCE OF 5.07 FEET TO THE NORTHEAST CORNER OF SAID LOT
18; THENCE SOUTH 83 DEGREES 12 MINJTES 59 SECONDS WEST, ALONG THE NORTHERLY LINE OF
SAID LOT 18, A DISTANCE OF 150.00 FEZi TO THE POINT OF BEGINNING).

PARCEL 2:

THE NORTHEAST QUARTER OF THE SOUTHEAST QIIARTER (EXCEPT THE WEST 1165 FEET THEREOF
MEASURED ON THE NORTH AND SOUTH LINES THER=C:-* OF SECTION 27, TOWNSHIP 37 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, :NADOK COUNTY, ILLINOIS.

PARCEL 3:

EASEMENTS FOR INGRESS AND EGRESS, PLACEMENT OF GOLF CART PATHS, IRRIGATION AND
ELECTRIC LINES AND QTHER RIGHTS GRANTED TO THE OWNER OF Tri”: OLF COURSE FOR THE
BENEFIT OF PARCELS 1 AND 2 OVER OUTLOTS F, P AND R AND OTHER CCMMUN AREAS OF THE
RUFFLED FEATHERS GOLF ESTATES AS CREATED BY THE DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS FOR RUFFLED FEATHERS GOLF ESTATES DATED OCTOBER'7, 1991 AND
RECORDED OCTOBER 15, 1991 AS DOCUMENT NUMBER 91536901.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCELS 1 AND 2 AS CREATED BY GRANT MADE BY AND BEW¢cEN
COMMONWEALTH EDISON COMPANY AND NATIONAL GOLF OPERATING PARTNERSHIP, L.P., A
DELAWARE PARTNERSHIP DATED OCTOBER 23, 1995 AND RECORDED OCTOBER 24, 1995 AS
DOCUMENT NUMBER 95725752.

Informational purposes only: 22-27-400-007-0000, 22-27-400-008-0000; 22-27-401-008-0000; 22-27-
405-024-0000; 22-34-103-011-0000; 22-34-106-001-0000; 22-34-110-002-0000

APN:

Legal Description (Ruffled Feathers)
Fortress/Arcis Golf Portfolio
18671536v.1
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EXHIBIT B
DESCRIPTION OF PERSONAL PROPERTY SECURITY
All of Borrower’s right, title and interest in, to and under the following:

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

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

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

4, Al right, title, and interest of Borrower 1 ard to the name and style by which the Land
and/or the Improvements is known, including trademarks and i-ac.e names relating thereto.

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

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

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

8. All of the estate, interest, right, title, other claim or demand, both in law and in equity,
including claims or demands with respect to the proceeds of insurance relating thereto, which Borrower
now has or may hereafier acquire in the Land, the Improvements, or any of the personal property described
in this Exhibit B, or any portion thereof or interest therein, and any and all awards made for the taking by
eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of such

Prudential Loan No. 706109665

Fortress/Arcis Golf Portfolio

Mortgage and Security Agreement (Ruffled Feathers - First)
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property, including without limitation, any award resulting from a change of any streets (whether as to
grade, access, or otherwise) and any award for severance damages.

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

Notwithstanding anything herein to the contrary, the security interest in the Personal Property and the other
items described herein siiall net include, and no Borrower is pledging, or granting a security interest
hereunder in, any of such Borrcwer's right, title or interest in any equipment or cart lease, permit, license or
license agreement, service contract or-water-related agreement to which such Borrower is a party as of the
date hereof or any of its right, title oz interest thereunder to the extent, but only to the extent, that such a
grant would violate the laws or regulatiors of any governmental authority or, under the express terms of
such equipment or cart lease, permit, licernse” or license agreement, service contract or water-related
agreement on the date hereof result in a breach of the terms of, or constitute a default under, such
equipment or cart lease, permit, license or license agrcement, service contract or water-related agreement
(other than to the extent that (A) any such term has been waived, (B) the consent of the other party to such
equipment or cart lease, permit, license or license agreeeuf, service contract or water-related agreement
has been obtained, or (C) would be rendered ineffective purcarat to Sections 9-406, 9-408, 9-409 of the
U.C.C. or other applicable provisions of the Uniform Commeicicl Code of any relevant jurisdiction or any
other applicable law (including the federal Bankruptcy Code) or prinviples of equity; provided, that (x)
immediately upon the ineffectiveness, lapse, termination or waiver of any such provision, the security
interest shall include, and such Borrower shall be deemed to have granied a security interest in, all such
right, title and interest as if such provision had never been in effect and (y) «he toregoing exclusion shall in
no way be construed so as to limit, impair or otherwise affect the Lendet’s nnconditional continuing
security interest in and liens upon any rights or interests of a Borrower in or to (1, the nroceeds of, or any
monies due or to become due under, any such equipment or cart lease, permit, license or license agreement,
service contract or water-related agreement (including any accounts, proceeds of Invepiory or equity
interests) and (2) the proceeds from the sale, license, lease, or other dispositions of any sucl zqnipment or
cart lease, permit, license or license agreement, service contract or water-related agreement. Tl:e security
interest in favor of Lender provided under this Instrument or otherwise in any capital reserve accounts that
are in the name of Borrower and held pursuant to any Operating Lease affecting the Property to which
Borrower is a party shall be prior in right to the rights of the Tenant under such lease; provided, however,
that in the event that Lender actually receives any such reserve funds by reason of enforcing its security
interest in such reserve funds, whether from Borrower or directly from the Tenant, Lender shall be
responsible to the Tenant for such funds in accordance with the Operating Lease to which such Tenant and
Borrower are a party and shall properly disburse to the Tenant all such amounts for Tenant’s use and
disposition to the extent provided under the Operating Lease.

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

Prudential Loan No. 706109665
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A PORTION OF THE ABOVE DESCRIBED GOODS ARE OR ARE TO BE AFFIXED TO THE
REAL PROPERTY DESCRIBED IN EXHIBIT A.

BORROWER IS THE RECORD TITLE HOLDER AND OWNER OF THE REAL PROPERTY
DESCRIBED IN EXHIBIT A.

ALL TERMS USED IN THIS EXHIBIT B (AND NOT OTHERWISE DEFINED IN THIS
EXHIBIT B) SHALL HAVE THE MEANING, IF ANY, ASCRIBED TO SUCH TERM UNDER THE
UNIFORM COMMERCIAL CODE AS ADOPTED AND IN FORCE IN THE JURISDICTION IN
WHICH THIS FINANCING STATEMENT HAS BEEN FILED/RECORDED (THE “U.C.C.”).

WITBRESPECT TO ANY FINANCING STATEMENT TO WHICH THIS EXHIBIT B IS

ATTACHED, 1 HE TERM “BORROWER” SHALL MEAN “DEBTOR” AS SUCH TERM 1S DEFINED
INTHE U.C.C.
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