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RECORDER'S STAMP

JUNIOR CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

THIS JuUTDR CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES, SECURIT¢ AGREEMENT AND FIXTURE FINANCING STATEMENT (the “WCC
Mortgage™) is made as of e 1st of March, 2022, by EVANSTON GOLF CLUB, an Illinois nhot-for-
profit corporation, with a_ailing address of 4401 Dempster Street, Skokie, Illinois 60076 (the
“Mortgagor”), to BYLINE BANX.an Illinois state chartered bank, with a mailing address of 180 N.
LaSalle St., Suite 400, Chicago, itinoiz 60601 (the “Lender”), and pertains to the real estate described
in Exhibit “A* attached hereto and raade a part hereof (the “Premises™),

I
EECITALS

A. Mortgagor has executed and delivered a Non-Revolving Construction Line of Credit
Promissory Note of even date herewith (together veitli all renewals, amendmenis, supplements,
restatements, extensions, and modifications thereof and therctz, the “WCC Note”), wherein Mortgagor
promises to pay to the order of Lender the principal amount of Tharee Million Five Hundred Thousand
and No/100 Dollars (83,500,000.00) (the “WCC Loan”) together 'with interest thereon as set forth in
the WCC Note, and the WCC Note is due and payable on or befurs ‘ne Maturity Date, as defined in
the WCC Note, as such date may be extended or accelerated in accorcance with the terms of the WCC
Note. Following conclusion of the Draw Period (as defined in the WC *ofe), the then outstanding
balance of the WCC Note shall be converted to a term loan which shall be furthes evidenced by the WCC
Note.

B. As additional security for repayment of the WCC Loan, in addition to this WZC Mortgage,
certain other loan documents have been exceuted and delivered to Lender (the WCC No'e, this WCC
Mortgage, a General Security Agreement between Mortgagor and Lender dated as of Decembar 28, 2011
(“General Security Agreement™), and any and all other documenits or instruments executed and/or clelivered
as additional evidence of or security for repayment of the WCC Loan, whether now or hereafter existing,
and all renewals, amendments, supplements, restatements, extensions, and modifications thereof and
thereto, are hereinafter sometimes collectively referred to as the “Loan Documents™). The terms and
provisions of the Loan Documents are hereby incorporated herein by this reference.

C. In consideration of advances, credits and other financial accommodations heretofore or
hereinafter made to Mortgagor by Lender, Lender has required Mortgagor hereby to deliver, pledge,
assign, transfer, mortgage and warrant to Lender the Mortgaged Property (as that term is hereinafter
defined) as secutity for repayment of the WCC Loan as well as any and all other amounts owed to Lender
under the terms of the Loan Documents.
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IX
THE GRANT

NOW, THEREFORE, to secure the payment of the principal amount of the W-CC Note, and
interest thereon, as provided therein and all fees and premiums, if any, thereon, and all other sums due
thereunder or advanced by Lender in accordance with the WCC Loan Documents and all costs and expenses
incurred by Lender in connection with any of the Loan Documents and the reimbursement to Lender for
any amounts advanced pursuant to any letters of credit issned pursuant to the Loan Documents or any
fees or charges associated with such letters of credit (all such obligations and payments are sometimes
referred to herein as the “indebtedness secured hereby”) and to secure the observance and performance of
the agreements contained herein and in the other Loan Documents, and in all renewals, extensions and
modifications of the WCC Nete, Mortgagor hereby GRANTS, BARGAINS, CONVEYS, and
MORTGAGTES to Lender, its successors and assigns, forever all of Mortgagor’s estate, right, title and
interest, whether ncw or hereafter acquired, in and to the Premises, together with the following described
property, whether Dow or hereafter acquired (the Premises, together with a security interest in and a lien on
the following described property being hereinafter referred to collectively as the “Mortgaged Property™),
all of which other proper.v is hereby pledged on a parity with the Premises and not secondarily;

(a) All buildings"and other improvements of every kind and description now or hereafter
erected or placed thereon and ail riaterials intended for construction, reconstruction, alteration and repair
of such improvements now or hereafter erected thereon, all of which materials shall be deemed to be
incloded within the Mortgaged Propeity immediately upon the delivery thereof to the Premises;

(b) All right, title and interest of ortgagor in the Premises, inchuding, without limitation,
any after-acquired title or reversion, in and to the beds of the ways, streets, avenues, sidewalks and alleys
adjoining the Premises;

(©) Each and all of the tenements, hereditrinants, easements, appurtenances, passages,
waters, water courses, riparian rights and any and all ‘oflies rights, liberties and privileges of the
Premises or in any way now or hereafter appertaining thersts; including homestead and any other
claim at law or in equity, as well as any after-acquired title, fraschise or license and the reversions
and remainders thereof;

(d) All leases now or hereafter on or affecting the Premisls, whether written or oral
covering the Premises, and all agreements for use of the Premises, together with all rents, issues,
deposits, profits and other benefits now or hereafter arising from or in respect of the Fremises accruing
and to accrue from the Premises and the avails thereof’

)] All fixtures and personal property now or hereafter owned by Mortgago: apd attached
to, contained in or used in conmection with the Premises or the aforesaid improvements thereon,
including, without limitation, any and all air conditioners, antennae, appliances, apparatus, awnings,
basins, bathtubs, boilers, bookcases, cabinets, carpets, coolers, curtains, dehumidifiers, disposals,
doors, drapes, dryers, ducts, elevators, engines, equipment, escalators, fans, fittings, floor coverings,
furnaces, furnishings, furniture, hardware, heaters, humidifiers, incinerators, inventory, lighting,
machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, tecreatiomal facilities,
refrigerators, screens, security systems, shades, shelving, sinks, sprinklers, stoves, toilets, ventilators,
wall coverings, washers, windows, window coverings, wiring and all rencwals or replacements
thereof or articles in substitution therefor, whether or not the same be attached to such improvements,
it being agreed that all such property owned by Mortgagor and placed on the Premises or used in
connection with the operation or maintenance thereof shall, so far as permitted by law, be deemed for
the purpose of this WCC Mortgage to be part of the real estate constituting and located on the Premises

2
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and covered by this WCC Mortgage;

{i} All judgments, insurance proceeds, awards of damages and settlements which may
result from any damage to all or any portion of the Premises and the other Mortgaged Property, or any
part thereof, or to any rights appurtenant thereto,

(g)  All compensation, awards, damages, claims, rights of actions and proceeds of or on
account of (i) any damage or taking, pursuant to the power of eminent domain, of the Premises and
the other Mortgaged Property or any part thereof, (ii) damage to all or any portion of the Premises
and the other Mortgaged Property by reason of the taking, pursuant to the power of eminent domain,
of all or any portion of the Premises and the other Mortgaged Property or of other property, or (iii) the
alteration of the grade of any street or highway on or about the Premises and the other Mortgaged
Property or any part thereof; and Lender is hereby authorized to collect and receive said awards and
proceeds and 1. give proper receipts and acquittances therefor and to apply the same toward the
payment of the inebtedness and other sums secured hereby;

(h) All contiact rights, general intangibles, actions and rights in action, including, without
limitation, all rights to insurance proceeds and unearned premiums arising from or relating to damage
to the Premises or the other Mortgaged Property or any part thereof:

() All proceeds, prodncts; replacements, additions, substitutions, renewals and accessions
of and to the Premises or the other 11origaged Property;

() All building materials and gours which are procured or to be procured for use on or in
connection with the Mortgaged Property, whether ot not such materials and goods have been delivered
to the Premises;

k) All plans, specifications, architectural iendarings, drawings, licenses, permits, soil test

reports, other reports of examinations or analyses, contracts fur services to be rendered Mortgagor, or .

otherwise in connection with the Mortgaged Property and.all other property, contracts, reports,
proposals, and other materials now or hereafter existing in any way relating to the Premises or the
other Mortgaged Property or construction of additional improvenicnts thereto; and

O The proceeds from any sale, transfer, pledge or other dispssition of any or all of the
foregoing described Mortgaged Property;

To have and to hold the same unto Lender and its successors and assigrs forever, for the
purposes and uses herein set forth together with all right to possession of the Premises after the
occurrence of any Default (as hereinafter defined in Paragraph 4.01 hereof) hereunder sabyject only to
the Permitted Exceptions described in Exhibit “B” attached hereto (the “Permitted Excepiions”); the
mortgagor hereby RELEASING AND WAIVING all rights under and by virtue of the homestead
exemption laws of the state where the Premises are located (the “State™).

MORTGAGOR REPRESENTS, WARRANTS AND COVENANTS, to Lender that it is
lawfully seized of the Premises, that the same is unencumbered, except by the Permitted Exceptions,
that it has good right, full power and lawful authority to convey and morigage the same, and it will
warrant and forever defend the Premises and the quiet and peaceful possession of the same against the
law{ul claims of all persons whomsoever, The covenants and warranties of this paragraph shall survive
foreclosure of this WCC Mortgage and shall run with the Premises.

If and when the principal amount of the WCC Note and all interest as provided thereunder has
3
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been paid, and Mortgagor has satisfied all obligations thereunder and under the WCC Note and the
other Loan Documents, then this WCC Mortgage shall be released at the cost of Mortgagor, but
otherwise shall remain in full force and effect.

114
GENERAL AGREEMENTS

3.01 Principal and Interest. Mortgagor shall pay or cause to be paid promptly when due
the principal and interest on the indebtedness evidenced by the WCC Note, and any and all other
amounts due under the WCC Note or any of the other Loan Documents, at the times, at the rates and
in the manner provided in the WCC Note, this WCC Mortgage and the other Loan Documenis. Any
amount not paid when due hereunder shall accrue interest at the Default Interest Rate (as defined in
the WCC New).

3.02  Troperty Taxes. Mortgagor shall pay immediately, when first due and owing (or in
installments if so rerritied), all general taxes, special taxes, special assessments, water charges, sewer
charges, and any othel ctarges that may be asserted against the Mortgaged Property ot any part thereof or
interest therein and furmish io Lender duplicate receipts therefor within thirty (30) days after payment
thereof. Mortgagor may, ir good faith and with reasonable diligence, contest the validity or amount of any
such taxes or assessments, provided that:

(a)  such contest shall have the effect of preventing the collection of the tax or assessment so
contested and the sale or forfeitire of tke Martgaged Property or any part thereof or interest therein to
satisfy the same;

{(b)  Mortgagor has notificd Lender in vrriting of the intention of Mortgagor to contest the same
before any tax or assessment has been increased by (any. interest, penalties or costs, provided, however
that Mortgagor shall not be required to notify Lender inwriting of its intention to contest the validity
or amount of any taxes if the taxes in question have not yet béréme due and payable, ot if the taxes have
been paid by Mortgagor, subject to it contesting the validity or #mount of such taxes; and

(c)  Mortgagor has deposited with Lender, at such place a8i.ender may from time to time in
writing designate, a sum of money or other security acceptable to Lendey that is sufficient, in Lender’s
reasonable judgment, to pay in full (to the extent not already paid) such contesicr tax and assessment and
all penalties and interest that might become due thereon, and shall keep on deposic an amount sufficient, in
Lender’s reasonable judgment, to pay in full such contested tax and assessment, insrearing such amount
to cover additional penalties and interest whenever, in Lender’s reasonable judgmest, “ich increase is
advisable. Upon the consummation of such contest, and provided there is no existing Dei24lt hereunder,
any excess funds held by Leader shall be returned to Mortgagor.

In the event Mortgagor fails to prosecute such contest in good faith and with reasonable diligence,
and such failure continued for five (5) days after written notice to Mortgagor of such failure, Lender may,
at its option, apply the monies and liquidate any securities deposited with Lender in payment of, or on
account of, such taxes and assessments, or any portion thereof then unpaid, including all penalties and
interest thereon. If the amount of the money and any such security so deposited is insufficient for the
payment in full of such taxes and assessments, together with all penalties and interest thereon, Mortgagor
shall forthwith, within five (5) days of written demand therefor, cither deposit with Lender a sum that,
when added to such funds then on deposit, is sufficient to make such payment in full, or, if Lender has
applied funds on depositon account of such taxes and assessments, restore such deposit to an amount
satisfactory to Lender. Provided no Default exists hereunder, Lender shall, if so requested in writing by

4
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Mortgagor, after final disposition of such contest and upon Mortgagor’s delivery to Lender of an official
bill for such taxes, apply the money so deposited in full payment of such taxes and assessments ot that part
thereof then unpaid, together with all penalties and interest thereon, and any excess security shall be
returned to Mortgagor,

3.03 Tax Escrow. Upon Lender’s request, Mortgagor, to provide for the payment of real
estate taxes and assessments pertaining to the Premises, shall, simultancously with Mortgagor’s
monthly payments of interest to Lender, deposit monthly with Lender one twelfth (1/12th) of one
hundred ten percent (110%) of the annual real estate taxes as reasonably estimated by Lender from
time to time in such manner as Lender may prescribe so as to provide for the current year’s real estate
tax obligation. If the amount estimated to pay said taxes is not sufficient, Mortgagor shall pay the
difference within thirty (30) days following Lender’s written demand therefor. Should Mortgagor fail
to deposit suificient amounts with Lender to pay such obligations, Lender may, but shall not be
obligated to, advance monies necessary to make up any deficiency in order to pay such obligations,
Any monies s0 zdvanced by Lender shall become so much additional indebtedness secured hereby and
shall become imprediately due and payable with interest due thereon at the Default Interest Rate.
Lender is not obligat¢d (o inquire into the validity or accuracy of the real estate tax obligations before
making payments of the satne and nothing herein contained shall be construed as requiring Lender to
advance other monies for.s<id purpose nor shall Lender incur any personal liability for anything it may
do or omit to do hereunder. It 's 7greed that all such payments made, at the option of Lender, shall be
{i) held in trust by it without earrungs £ the payment of the real estate tax obligations; or (ii) carried
in a tax account for the benefit of Mortgagor and withdrawn by Lender to pay the real estate tax
obligations. If such items are held in (vt or carried in a tax account for Mortgagor, the same are
hereby pledged together with any other aceonri of Mortgagor of the indebtedness secured hereby, held
by Lender to further secure the indebtedness secured hereby, and any officer of Lender is authorized
to withdraw the same and apply said sums as afolesaid. Notwithstanding any provision to the contrary
herein contained, s¢ long as no Default or event which with the giving of notice and the expiration of
any grace or cure period would constitute a Default exists hereunder, Lender shall apply the deposits
received hereunder fo the payment of real estate taxes apd tssessments pertaining to the Premises,
provided, however, that in no event shall Lender be obligatad-to pay any amount in excess of the
amount of deposits held by Lender pursuant hereto nor shall Lender be required to inquire as to the
validity or accuracy of any real estate tax or assessment obligation bafore making such payments.

- 3.04 Payments by Lender. In the event of a Default herzunder, Lender is hereby
authorized to make or advance, in the place and stead of Mortgagor, any pajtaent relating to taxes,
assessments, water and sewer charges, and other governmental charges, fines, impasitions or liens that
may be asserted against the Mortgaged Property or any part thereof, and may do eo/a<cording to any
bill, statement or estimate procured from the appropriatc public office without iaquiry into the
accuracy thereof or into the validity of any tax, assessment, lien, sale, forfeiture of title or laim relating
thereto. In the event of a Default hereunder, Lender is further authorized to make or advante, in the
place and stead of Mortgagor, any payment relating to any apparent or threatened adverse title, len,
statement of lien, encumbrance, claim, charge or payment, as well as take any and all actions which
Lender deems hecessary or appropriate on Mortgagor’s behalf whenever, in Lender’s sole and absolute
judgment and discretion, such payments or actions seem necessary or desirable to protect the full
security intended to be created by this WCC Mortgage. In cormection with any such advance, Lender
is further authorized, at its option, to obtain a continuation report of title or title insurance policy
prepared by a title insurance company of Lender’s choosing. All payments, costs and other expenses
incurred by Lender pursuant to this Paragraph 3,04, including without limitation reasonable attorneys’
fees, expenses and court costs, shall constitute additional indebtedness secured hereby and shall be
repayable by Mortgagor upon demand with interest at the Default Interest Rate,

5
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3.05 Insurance Policies. All Insurance Policies (referred to below) shall be in such form
and in such amounts reasonably satisfactory to Lender. All Insurance Policies shall (i) include, when
available, non-contributing Lender endorsements in favor of and with a standard mortgagee clause
entitling Lender to collect any and all proceeds payable under such insurance payable to Lender, (ii)
include standard waiver of subrogation endorsements, (iii) provide that the coverage shall not be
terminated or materially modified without thirty (30) days’ advance written notice to Lender and (iv)
provide that no claims shall be paid thereander without ten (10) days’ advance written notice to Lender,
Mortgagor will deliver all Insurance Policies, premium prepaid, to Lender and will deliver renewal
or replacement policies at least thirty (30) days prior to the date of expiration of any policy. The
requirements of the preceding sentence shall apply to any separate policies of insurance taken out by
Mortgagor concutrent in form ot contributing in the event of loss with the Insurance Policies. If more
than one policy is written insuring the Mortgaged Property, this separate policy must also include a
standard morigagee clause and waiver of subrogation (hazard, liability and automobile only) in favor
of Lender. In the event of a change in ownership or of occupancy of the Mortgaged Property, or any
portion thereof, iMuortgagor shall give immediate notice thereof to Lender,

(=) Hazard.

(i} Mortgagor agrees to maintain insurance against loss or damage to the
Mortgaged Property (“Loss”)/ ir amounts not less than the full insurable replacement value of all
improvements, fixtures and equipment from time to time on the Mortgaged Property. The coverage
shall be equivalent or better than e Causes of Loss - Special Form (CP1030) as published by the
Insurance Services Office (“ISO”) and tha.) be on a replacement cost, agreed amount basis, Mortgagor
must pay promptly, when due, any premivnr on such insurance. All such insurance policies and
rencwals thereof shall be written in companies havinga Best’s rating of A- or better.

(i)  In case of any Loss, Mortgagor shall immediately give the insurance
companies that have insured against such risks, notice <f such Loss, and in the case of any Loss in
excess of Fifty Thousand Dollars ($50,000), Mortgagor shal' #lso give notice of said Loss to Lender,
and Mortgagor is authorized to settle and adjust any claim rmuder insurance policies which insure
against such risks, provided however, that in case of any Loss ia escess of Fifty Thousand Dollars
{$50,000), Mortgagor shall obtain Lender’s prior consent (which-coasent shall not be unreasonably
withheld or delayed) to settle and adjust any such claim, Notwithstar.diug the foregoing, in the event
of a total casualty (areduction in value of 95% of the building and imprzvements on the Mortgaged
Property) or in the event of a Default, hereunder or under any of the other I.¢an Documents, Lender
{or after entry of decree of foreclosure, purchaser at the sale, or the decree crediti; as the case may
be) is, subject to the provisions hereof, hereby authorized to either: (1) settle, adivstor compromise
any claim under any insurance policies and Lender shall act in its reasonable discietion without the
consent of Mortgagor; or (2) allow Mortgagor to settle, adjust or compromise any claims fox T.oss with
the insurance company or companies on the amount to be paid upon the Loss. In all cases Lender is
authorized to collect and receipt for any such insurance proceeds and the expenses incurred by Lender
in the adjustment and collection of insurance proceeds shall be such additional indebtedness secured hereby
and shall be reimbursed to Lender upon demand with interest thereon at the Interest Rate or may be
deducted by Lender from said insurance proceeds prior to any other application thereof,

The insurance proceeds shall be made available to Morlgagor to repair and restore the
Mortgaged Property if, and only if, all of the following conditions are satisfied:

(A) no Default, or event which with the giving of notice or passage of time
would constitute a Default, shall have occurred hereunder or under any of the other
Loan Documents;

6
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(B) the insurance proceeds shall, in Lender’s reasonable judgment, be
sufficient to complete the repair and restoration of the buildings, structures and other
improvements on the Premises to an architectural and economic unit of substantially
the same character and the same value as existed immediately prior to such casualty, or,
if Lender shall determine, in its reasonable discretion, that the insurance proceeds are
insufficient, Mortgagor shall have deposited with Lender the amount of the deficiency
in cash within thirty (30) days after Lender’s written demand therefor;

(C) after such repair or testoration, the Mortgaged Property shall, in
Lender’s reasonable judgment, adequately secure the outstanding balance of the WCC
Loan; and

{D) any and all {eases of the Premises remain in full force and effect.

In all other cases, the insurance proceeds may, at the option of Lender, be applied in the reduction
of the indebtedness sccered hereby, whether due or not, in such order as Lender shall determine in its
reasonable discretion or be'n:ld by Lender and used to reimburse Mortgagor for the cost of rebuilding or
restoring buildings or improvements on the Premises,

Notwithstanding anything heteiicto the contrary, in case of any Loss after foreclosure proceedings
have been instituted, all insurance maceeds shall, at Lender’s option, be used to pay the amount due in
accordance with any decree of foreclosnre fiat may be entered in any such proceedings, and the balance,
if any, shall be paid to the owner of the equily'of redemption if said owner shall then be entitled to the
same, or as the court may otherwise direct. In case of the foreclosure of this WCC Mortgage, the coutt in
its decree may provide that the mortgages’s claus= attached to each of said insurance policies may be
canceled and that the decree creditor may cause a new lugs clause to be attached to each of said policies
making the loss thereunder payable to said decree crediior, Any foreclosure decree may further provide
that in case of any one or more redemptions made under said deciee, each successive redemptor may cause
the preceding loss clause attached to each insurance policy to'tc canceled and a new loss clause to be
attached thereto, making the loss thereunder payable to such redemytor. In the event of foreclosure sale,
Lender is hereby authorized, without the consent of Mortgagor, to agsign any and all insurance policies
to the purchaser at the sale, or to take such other steps as Lender may decm sdvisable, to cause the interest
of such purchaser to be protected by any of the said insurance policies. Nodiing contained in this WCC
Mortgage shall create any responsibility or obligation on Lender to collect ary amount owing on any
insurance policy, to rebuild, repair or replace any damaged or destroyed portion of the Mortgaged Property,
or to perform any act hereunder.

(ili)  Upon Mortgagor’s request, and provided all of the conditigns of the
second paragraph of Paragraph 3.05(a)(ii) have been satisfied or upon Lender's election, to
apply such insurance proceeds toward repairing, restoring, and rebuilding such improvements,
such insurance proceeds shall be made available therefor, by Lender, or such other depositary
designated by Lender, from time to time, to Mortgagor or at Lender’s option directly to
contractors, subcontractors, material suppliers and other persons entitled to payment in
accordance with and subject to such conditions to disbursement as Lender may impose to
ensure that the work is fully completed in a good and workmanlike manner and paid for and
that no liens or claims arise by reason thereof, provided that Lender is furnished with evidence
reasonably satisfactory to Lender of the estimated cost of such repairs, restoration and
rebuilding and with architect’s and other certificates, waivers of lien, certificates, contractors’
sworn statements, and other evidence of the estimated cost thereof and of payments as Lender

7
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may require and approve in its reasonable discretion. In addition to the foregoing, if the
estimated cost of the work exceeds ten (10%) percent of the original principal amount of the
indebtedness secured hereby, Mortgagor shall also deliver to Lender for its prior approval
evidence satisfactory to Lender in its reasonable discretion that the appraised value of the
Mortgaged Property after such work will not be less than its appraised value established in the
appraisal delivered to Lender on or prior to the date hereof and all plans and specifications for
such repairs, restoration and rebuilding as Lender may require and approve in its reasonable
discretion. No payment made prior to the final completion of the work shall exceed ninety (90%)
percent of the value of the repair, restoration or rebuilding work performed, from time to time,
and at all times the undisbursed balance of such proceeds remaining in the custody or control
of Lender shall be, in Lender’s reasonable discretion, at least sufficient to pay for the cost of
completion of the work, free and clear of any liens, Lender may, at any time after the occurrence
of a Trefault hereunder, and in its reasonable discretion, procure and substitute for any and all
of the r=urance policies so held as aforesaid, such other policies of insurance in such amounts
and carriec in such companies as Lender may select. Lender may commingle any such funds
held by it hersunderand shall not be obligated to pay any interest with respect to any such funds
heldby or on ‘belizlf of Lender,

(b) Lisoility. Commercial general liability insurance against death, bodily injury and
property damage with minimun. lize*ss of One Million and No/100 Dollars ($1,000,000) each oceurrence
and Three Million and No/100 ($3,000,290) general aggregate. In addition, at least $35,000,000 excess
and/or umbrella liability insurance saall be obtained and maintained for any and all claims, including
all legal liability imposed upon Mottgugor and all court costs and attorneys’ fees incurred in
connection with the ownership, operation and maintenance of the Mortgaged Property.

{c) Worker’s Compensation and Employer’s Liability Insurance. With respect to
any employees of Mortgagor, as required by any gcverpmental authority or legal requirement.

{d) Business Interruption. insurance in 2 mounts sufficient to pay, for a period of
up to one (1) year, all amounts required to be paid by Mortgagor puisuant to the WCC Note and this
WCC Mortgage.

(e) Sprinkler — Boiler, Insurance against loss or damage from leakage of
sprinkler systems and explosion of steam boilers, air conditioning equipment, high pressure piping,
machinery and equipment, pressure vessels or similar apparatus now or hereriter installed at the
Premises {without exclusion for explosions) in an amount equal to the outstanding jtincipal of the
WCC Note, or $2,000,000, whichever is less.

(D Builder’s Risk. During any period of repair or restoration, Builder’s Risk
Insurance on an “all risks™ basis for one hundred percent {100%) of the insurable value of all
construction work in place or in progress from time to time, insuring the Mortgaged Property,
including materials in storage and while in transit, against loss or damage by fire or other casualty,
with extended coverage, “X”, “C” and “U” coverage, vandalism and malicious mischief coverage,
bearing a replacement cost agreed amount endorsement,

(&) Flood Insurance. If the Federal Insurance and Mitigation Administration
(FIMA) has designated the Mortgaged Property to be in a special flood hazard area and designated the
community in which the Mortgaged Property are located eligible for sale of subsidized insurance, first
and second laver flood insurance when and as available.

8
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(h} Loss of Value. If the Mortgaged Property is or ¢ver becomes non-
conforming with respect to zoning, ordinance or law, coverage to compensate for loss of value or
property resulting from operation of law and the cost of demolition and the increased cost of
construction in amounts as requested by Lender

(i} Other Insurance. Upon Lender’s written request, Mortgagor at its sole cost
and expense, shall, carry and maintain or cause to carry and maintain such other insurance coverage(s)
as Lender may, in its reasonable discretion, deem necessary or appropriate in such amounts, with such
companies and in such form as Lender deems satisfactory in its sole discretion, all at Mortgagor’s
sole expense,

{¢) RIGHT OF LENDER TQO PURCHASE INSURANCE. UNLESS
MORTGAGCR PROVIDES LENDER WITH EVIDENCE OF THE INSURANCE
COVERAGE ~REQUIRED BY THIS WCC MORTGAGE, AND SUCH FAILURE
CONTINUES @CR TEN {10) DAYS AFTER WRITTEN NOTICE TO MORTGAGOR OF
SUCH FAILURY, J.ENDER MAY PURCHASE INSURANCE AT MORTGAGOR’S EXPENSE
TO PROTECT LENPER’S INTERESTS IN THE MORTGAGED PROPERTY. THIS
INSURANCE MAY, 81 NEED NOT, PROTECT MORTGAGOR’S INTERESTS IN THE
MORTGAGED PROPER Y, THE COVERAGE PURCHASED BY LENDER MAY NOT PAY
ANY CLAIMS THAT MOR(CACOR MAKES OR ANY CLAIM THAT IS MADE AGAINST
MORTGAGOR IN CONNECT(ON WITH THE MORTGAGED PROPERTY. MORTGAGOR
MAY LATER CANCEL ANY SUCH INSURANCE PURCHASED BY LENDER, BUT ONLY
AFTER PROVIDING LENDER WITF. EVIDENCE THAT MORTGAGOR HAS OBTAINED
INSURANCE AS REQUIRED BY Ti%s WCC MORTGAGE. IF LENDER PURCHASES
INSURANCE FOR THE MORTGAEP. PROPERTY, MORTGAGOR WILL BE
RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING INTEREST AND ANY
OTHER CHARGES THAT LENDER MAY JJPOSE IN CONNECTION WITH THE
PLACEMENT OF THE INSURANCE, UNTIL- THE EFFECTIVE DATE OF THE
CANCELLATION OR EXPIRATION OF THE I[MsCRANCE. THE COSTS OF THE
INSURANCE MAY BE ADDED TO THE SECURED INI'E3TEDNESS, THE COSTS OF THE
INSURANCE MAY BE MORE THAN THE COST OF INSURANCE MORTGAGOR MAY BE
ABLE TO OBTAIN ON ITS OWN,.

3.06 Condemnation and Eminent Domain. Any and all awa:ds heretofore or hereafter
made or to be made to the present or any subsequent owner of the Mortgaged Property by any
governmental or other lawful authority for the taking, by condemnation or emip<nt domain, of all or
any part of the Mortgaged Property (including any award from the United Statez zovernment at any
time after the allowance of a claim therefor, the ascertainment of the amount therato, 404 the issuance
of a warrant for payment thereof), are hereby assigned by Mortgagor to Lender, which awards Lender
is hereby authorized to negotiate, collect and receive from the condemnation authorities. Lender is
hereby authorized fo give appropriate receipts and acquittances therefor. Mortgagor shall give Lender
immediate notice of the actual or threatened commencement of any condemnation or eminent domain
proceedings of which it has knowledge affecting all or any part of the Mortgaged Property (including
severance of consequential damage to or change in grade of streets) and shall immediately deliver to
Lender copies of any and all papers served in connection with any such proceedings. Mortgagor
further agrees to make, execute and deliver to Lender, free and clear of any encumbrance of any kind
whatsoever, any and all further assignments and other instruments deemed necessary by Lender for
the purpose of validly and sufficiently assigning all awards and other compensation heretofore, now
and hereafter made to Mortgagor for any taking, either permanent or temporary, under any such
proceeding. Any such award shall be applied toward the indebtedness secured by this WCC Mortgage
or applied toward restoring the Mortgaged Property in accordance with the provisions of and in the

9
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same manner as is provided for insurance proceeds in Paragraph 3.05(a) hereof. Notwithstanding the
foregoing, any expenses, including, without limitation, attorneys’ fees and expenses, incutred by
Lender in intervening in such action or compromising and settling such action or claim, or collecting
such proceeds, shall be reimbursed to Lender first out of the proceeds.

3.07 Maintenance of Property. No portion of the Mortgaged Property shall be altered,
removed or demolished, except in Mortgagor’s normal course of business, without the prior written
consent of Lender, which shall not be unreasonably withheld or delayed. In the event of the
demolition or destruction in whole or in part of any of the fixtures, chattels or articles of personal property
covered by this WCC Mortgage or by any separate security agreement executed in conjunction herewith,
the same shall be replaced promptly by similar fixtures, chattels and articles of personal property at least
equal in value, quality and condition to those replaced, free from any other security interest therein,
encumbrances thereon or reservation of title thereto. Mortgagor shall promptly repair, restore or rebuild
any building ur- other improvement or any part thereof now or hereafier situated on the Premises that may
become damager. or be destroyed whether or not proceeds of insurance ate available or sufficient for
such purpose, but sutject to delays caused by an insurance adjustment/setilement process. Any such
building or other improvament or any part thereof shall be repaired, restored or rebuilt so as to be of at
least equal value and of substantially the same character as prior to such damage or destruction.

Mortgagor further agrees rot o permit, commit or suffer any waste, impairment or deterioration of
the Mortgaged Property or any pait ther=of, to keep and maintain the Mortgaged Property and every part
thereof in good repair and condition, to effect such repairs as Lender may reasonably require, and, from
time to time, to make all necessary an¢ p.oper replacements thereof and additions thereto so that the
Premises and such buildings, other improvemenis, fixtures, chattels and articles of personal property will,
at all times, be in good condition, fit and proper for the respective purposes for which they were originally
erected or installed.

Lender acknowledges and agrees that Mortgagcr niey demolish the present structure situated on
the Premises and Lender consents to said demolition provider that Mortgagor shall pay all costs thereof
and said demolition shall not result in the creation or filing or 2.1y liens against the Premises,

308 Compliance with Laws. Mortgagor shall: (i) comply with, all statutes, ordinances,
regulations, rules, orders, decrees and other requirements relating to the Mertgaged Property, or any part
thereof, by any federal, state or local authority, including, without liritation, the Americans with
Disabilities Act of 1990, and (ii) observe and comply with ail conditions and reqairements necessary to
preserve and extend any and all rights, licenses, permits {including, without limitation, zoning variances,
special exceptions, and nonconforming uses), privileges, franchises and concessions nai are applicable
to the Mortgaged Property or that have been granted to or contracted for by Mortgagor in Cranection with
any existing or presently contemplated use of the Mortgaged Property or any part thereof, M onieagor shall
not initiate o acquiesce in any changes to or termination of any of the foregoing or of zoning dezign actions
affecting the use of the Mortgaged Property or any part thereof without the prior written consent of Lender,
which shall not be unreasonably withheld.

3.09 Liens and Transfers. Without Lender’s prior written consent, Mortgagor shall not,
directly or indirectly, create, suffer or permit to be created or filed or to remain against the Mortgaged
Property, or any part thereof, hereafter any mortgage lien or other lien, encumbrance or charge on,
pledge of, or conditional sale or other title retention agreement with respect to the Mortgaged Property,
whether superior or inferior to the lien of this WCC Mortgage other than mechanics’, workmen’s,
materialmen’s, taxes or other similar liens arising in the ordinary course of business with respect to
obligations which are not due; provided, however, that Mortgagor may, within thirty (30) days after the
filing thereof, contest in good faith by appropriate legal or administrative proceedings any lien claim

10




2209833462 Page: 12 of 38

UNOFFICIAL COPY

arising from any work performed, material furnished or obligation incurred by Mortgager, upon
furmishing Lender, within thirty (30) days after the filing thereof, with a bond issued by a company
approved by Lender in ifs reasonable discretion covering the lien ¢laim, or an endorsement to
Lender’s title insurance policy insuring Lender’s inferest in the Premises insuring over said lien
claim, each in form and substance satisfactory to Lender in its reasonable discretion, or such other
security and indemnification satisfactory to Lender, in its reasonable discretion, for the final
payment and discharge thereof. In the event Mortgagor hereafter creates, suffers or permits any
superior or inferior lien to be attached to the Mortgaged Property or any part thereof without such
consent or without furnishing security as aforesaid, Lender shall have the unqualified right, at its
option, to accelerate the maturity of the WCC Note, causing the entire principal balance thereof
and all interest accrued thereon to be immediately due and payable.

If Mzitgagor, without Lender’s prior written consent, sells, leases, transfers, conveys, assigns,
pledges, hypoinzcates or otherwise disposes of the title to all or any portion of the Mortgaged Property,
whether by operation of law, voluntarily or otherwise, or any interest (beneficial or otherwise) thereto,
or enters into any sgreement to do any of the foregoing, Lender shall have the unqualified right, at its
option, to accelerate ‘ne maturity of the WCC Note, causing the entire principal balance, and accrued
mterest to be immediatelv due and payable. Without liniting the generality of the foregoing, each
of the following events ‘shall be deemed a sale, transfer, conveyance, assignment, pledge,
hypothecation or other disposiiion rrohibited by the foregoing sentence;

(a) if any of Mortgagor i3 a corporation, any sale, conveyance, assignment or other transfer
of all or any portion of the stock of such corporation, that results in a material change in the identity
of the person(s) or entities in control of suej Corporation, or any corporation which controls any of
Mortgagor;

{b)  ifany of Mortgagor is a partnership, any sale, conveyance, assignment or other transfer
of all or any portion of the partnership interest of Mortzzgor or any entity or entities in control of
Mortgagor, or any partnership which controls Mortgagor;

{c) if any of Mortgagor is a limited Liability company, any sale, conveyance, assignment
or other transfer of all or any portion of the membership interest ¢fanv member of Mortgagor;

{d)  any sale, conveyance, assignment or other transfer of all ¢r-any portion of the stock,
partnership or membership interest of any entity directly or indirectly in con‘tal of any corporation,
partnership or limited liability company constituting any of Mortgagor ~iany corporation,
partnership or limited liability company which controls Mortgagor, or any. si}s, conveyance,
assignment or other transfer by Mortgagor in any corporation, partnership or limited lizoihty company
in which Mortgagor has a controlling interest, directly or indirectly;

{e) any hypothecation of all or any portion of any stock, partnership or membership
interest of any of Mortgagor, or of all or any portion of the stock, partnership or membership interest
of any entity directly or indirectly in control of such corporation, partnership or limited Hability
company or any corporation, partnership or limited liability company which controls Mortgagor, or
any sale, conveyance, assignment or other transfer by Mortgagor in any corporation, partnership or
limited liability company in which Mortgagor has a controlling interest, direcily or indirectly; and

Any waiver by Lender of the provisions of this Paragraph 3.09 shall not be deemed to be a
waiver of the right of Lender in the future to insist upon strict compliance with the provisions hereof.

3.10 Subrogation to Prior Lienholder’s Rights, If the proceeds of the WCC Loan secured
11
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hereby or any part thereof, or any amount paid out or advanced by Lender is used directly or indirectly
to pay off, discharge or satisly, in whole or in part, any prior lien or encumbrance upon the Mortgaged
Property or any part thereof, then Lender shall be subrogated to the rights of the holder thereof in and
to such other lien or encumbrance and any additional security held by such holder, and shail have the
benefit of the priority of the same.

3.11 Lender’s Dealings with Transferee. In the event of the sale or transfer, by operation
of law, voluntarily or otherwise, of all or any part of the Mortgaged Property, Lender shall be
authorized and empowered to deal with the vendee or transferee with regard to the Mortgaged
Property, the indebtedness secured hereby and any of the terms or conditions hereof as fully and to
the same extent as it might with Mortgagor, without in any way releasing or discharging Mortgagor
from its covenants hereunder, specifically including those contained in Paragraph 3.09 hereof, and
without waiviag Lender’s right of acceleration pursuant to Paragraph 3.09 hereof.

3.12 * Swmp Taxes. If at any time the United States government or any federal, state or
municipal goverinzetal subdivision requires Internal Revenue or other documentary stamps, levies
or any tax on this WU Mortgage or on the WCC Note, or requires payment of the United States
Interest Equalization Tax or any of the indebtedness secured hereby, then such indebtedness and all
interest accrued thereon sh2ii be and become due and payable, at the election of Lender, thirty (30)
days after the mailing by Lendr ¢f notice of such election to Mortgagor; provided, however, that such
election shall be unavailing, and tais WCC Mortgage and the WCC Note shall be and remain in effect,
if Mortgagor may and does lawfully pay for such stamps or tax, including interest and penalties
thereon, to or on behalf of Lender.

3.13 Change in Tax Laws. In tn: event of the enactment, after the date of this WCC
Mortgage, of any law of the state in which the Fremises are located deducting from the value of the
Premises, for the purpose of taxation, the amount of aav lien thereon, or imposing upon Lender the
payment of all or any part of the taxes, assessments, (charges or liens hereby required to be paid by
Mortgagor, or changing in any way the laws relating to the‘axation of mortgages or debts secured
by mortgages or Mortgagor’s interest in the Mortgaged Propse/ty, or the manmer of collection of taxes,
s0 as to affect this WCC Mortgage or the indebtedness secured hereby or the holder thereof, then
Mortgagor, upon demand by Lender, shall pay such taxes, assessmepts. charges or liens, or reimburse
Lender therefer; provided, however, that if, in the opinion of counsel ‘fo. T ender, it might be unlawful
to require Mortgagor (0 make such payment or the making of such puyment might result in the
Imposition of interest beyond the maximum amount permitted by law, then Lender may elect, by
notice in writing given to Mortgagor, to declare all of the indebtedness secured Lisreby to become
due and payable thirty (30) days after the giving of such notice. Nothing contained ir-ihis Paragraph
3.13 shall be construed as obligating Lender to pay any portion of Mortgagor’s federalincome tax,

3.14 Inspection of Property, Mortgagor shall permit Lender and its representmiives and
agents to inspect the Mortgaged Property from time to time upon reasonable prior telephonic notice
during normal business hours and as frequently as Lender considers reasonable.

3.15 Inspection of Books and Records. Mortgagor shall keep and maintain full and
correct books and records showing in detail the income and expenses of the Mortgaged Property and
after demand therefor by Lender shall permit Lender and its agents and representatives to visit its
offices, discuss its financial affairs with its officers and independent public accountants whether or
not any representative of Mortgagor is present and to examine such books and records and all
supporting vouchers and data, copics of any leases encumbering the Premises and such other
information as Lender may deem reasonably necessary or appropriate at any time and from time to
time on Lender’s request at Mortgagor’s offices, at the address heteinabove identified or at such other
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location as may be reasonably requested by Lender.
3.16 Financial Information.

(a) Mortgagor shall deliver, or cause to be delivered, to Lender, within thirty
(30) days after the end of each calendar quarter, company prepared financial statements for Mortgagor
on a form substantially in conformity with the form of the statements previously provided to Lender
setting forth the information therein as of the immediately preceding calendar quarter, all certified to
be true, complete and correct by the persons or entities to which they apply and in such detail as
Lender may require.

(b)  Mortgagor shall deliver, or cause to be delivered, to Lender, within one
hundred-twezy (120) days after the end of each calendar year, audited financial statements for
Mortgagor ot a-form approved by Lender setting forth the information therein as of the immediately
preceding calendal yvear, all certified to be true, complete and correct by the persons or entities to
which they apply #ad in such detail as Lender may require.

(c) Mrrigagor shall deliver, or cause to be delivered, to Lender such other
financial information as Lcuder may reasonably request from time to time. Upon Lender’s request,
Mortgagor shall also deliver, Or sause to be delivered, to Lender, on at least an annual basis and at
such other times as Lender shall cequest, copies of the most recent insurance bills for the Mortgaged
Property, copies of all real estate tax bilis for the Mortgaged Property, and such other information as
Lender may reasonably request, each ceriified to be true, complete and correct by the persons or
entities to which they apply and in detail as/{ cnder may require,

(d)  [reserved]
(e) [reserved]

() All depository and operating accounts o Mortgagor shall be maintained with
Lender during the term of the WCC Loan.

{g)  Mortgagor’s right to borrow under the WCC 11oteand the Lender’s obligation
to loan under the WCC Note is limited to One Hundred Percent (100%) of uonies used by Mortgagor
for capital improvements and renevations applicable to Mortgagor’s new West Campus Complex, as
reasonably approved by Lender from time to time, to be located on the Mortgaged Froperty.

3.17 Acknowledgment of Debt, Mortgagor shall furnish from time to time, within ten (10)
days after Lender’s request, a written statement, duly acknowledged, specifying the amo'ym Aue under
the WCC Note, this WCC Mortgage and any of the other Loan Documents and disclosing whether
any alleged offsets or defenses exist against the indebtedness secured hereby.

3.18 Other Amounts Secured, Maximum Indebtedness. Mortgagor acknowledges and
agrees that this WCC Mortgage secures the entire principal amount of the WCC Note and interest
accrued thereon, regardless of whether any or all of the loan proceeds are disbursed on or after the date
hereof, and tegardless of whether the outstanding principal is repaid in whole or part and future
advances made at a later date, as well as any amounts owed to Lender pursuant to Paragraphs 3.02 and
3.04 hereof, any and all litigation and other expenses pursuant to Paragraphs 4.05 and 4.06 hereof and
any other amounts as provided herein or in any of the other Loan Documents, including, without
limitation, the payment of any and all lean commissions, service charges, liquidated damages,
expenses and advances due to ot paid or incurred by Lender in connection with the WCC Loan, all in
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accordance with the loan commitment issued in connection with this transaction and the Loan
Doecuments.

3.19 Declaration of Subordination. At the option of Lender, this WCC Mortgage shall
become subject and subordinate, in whole cr in part (but not with respect to priority of entitlement to
insurance proceeds or any condemnation or eminent domain award) to any and all leases of all or any
part of the Mortgaged Property upon the execution by Lender and recording thereof, at any time
hereafter, in the appropriate official records of the county wherein the Premises are situated, of a
unilateral declaration to that effect.

3.20 USA Patriot Act. Mortgagor warrants to Lender that neither the Mortgagor not any
affiliate, is identified in any list of known or suspected terrorist published by any United States government
agency (colleCitvely, as such lists may be amended or supplemented from time to time, referred to as the
“Blocked Persors Lists”) including, without limitation, (a) the annex to Executive Order 13224 issued on
September 23, 260, as amended, and (b) the Specially Designated Nationals List published by the Office
of Foreign Assets Control.

Mortgagor covenarus to Lender that if it becomes aware that it or any affiliate is identified on
any Blocked Persons List/ine Mortgagor shall immediately notify the Lender in writing of such
information. Mortgagor further 2groes that in the event it or any affiliate is at any time identified on any
Blocked Persons List, such evetic shzll. be a Default, and shall entitle Lender to exercise any and all
remedies provided in any Loan Dociment or otherwise permitted by law. In addition, the Lender may
immediately contact the Office of Foreim Assets Control and any other government agency the Lender
deems appropriate in order to comply with.its obligations under any law, regulation, order or decree
regulating or relating to terrorism and internatior al money laundering. Upon the occurrence of such Default,
Lender will forbear enforcement of its rights and romedies during such time as (1) the “Person” identified
in a Blocked Persons List is contesting in good faith bv appropriate legal proceedings such Person’s
inclusion in a Blocked Persons List and (2) the Lender dteimines, in its sole and absolute discretion, that
such forbearance will not adversely affect title to, the condittea or value of, or any lien in favor of the
Lender and encumbering, any part of the Mortgaged Propetty or ctherwise adversely impact the ability of
any Person to perform such Person’s obligations under or with respect to any Loan Document.

3.21 Mortgagor’s Representations. Mortgagor hereby riniesants and covenants to Lender

that:

(a) Mortgagoer is lawtully seized of the Mortgaged Property hereby medigaged, granted and
conveyed and has the right to mortgage, grant and convey the Mortgaged Property, tiat the Mortgaged
Property is unencumbered, except in favor of Lender, and that Mortgagor will represent, wairant and defend
generally the title to the Mortgaged Property, or any portion thereof, against any and ¢ll claims and
demands, subject only to the Permitted Exceptions, if any.

(b)  Mortgagor (i) is an Illinois corporation, duly organized and validly existing under the
laws of the State of Illinois and is in good standing in the State of Illinois; (ii) has the power and authority
to own its properties and to carry on its business as now being condueted; and (iii) is in compliance with
all laws, regulations, ordinances and orders of public authoritics applicable to it.

(c)  The execution, delivery and performance of the WCC Note, this WCC Mortgage and the
other Loan Documents: (1) have received sll necessary trust, partnership, governmental, and corporate
approval; (ii) do not violate any provision of any law, any order of any court or agency of government or
any indenture, agreement ot other instrument to which Mortgagor is a party, or by which it or any portion
of the Mortgaged Property is bound; and (iii) are not in conflict with, nor will result in breach of, or
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constitute (with due notice or lapse of time) a default under any indenture, agreement, or other instrument,
or result in the creation or imposition of any lien, charge or encumbrance of any nature whatsoever, upon
any of its property or assets, except as contemplated by the provisions of this WCC Morlgage.

(d) The WCC Note, this WCC Mortgage and the other Loan Documents, when executed and
delivered by Mortgagor, as the case may will constitute the legal, valid and binding obligations of
Mortgagor and all other obligors named therein, if any, in accordance with their respective terms.

(e) All information, reports, papers, balance sheets, statements of profit and loss, and data
given to Lender or its agents and employees regarding Mortgagor or any other party obligated under the
ferms of the WCC Note, this WCC Mortgage or any of the other Loan Documents are accurate and cotrect
in all material respects and are complete insofar as completeness may be necessary to give Lender a frue
and accurate Jaiowledge of the subject matter.

(H “here is not now pending against or affecting Mortgagor, or any other party obligated
under the terms of ‘e WCC Note, this WCC Mortgage, or any of the other Loan Documents, nor, to the
best of Mortgagor’s 'auowledge, is there threatened any action, suit or proceeding at law, in equity or
before any administrative zgemey which, if adversely detetmined, would materially impair or affect the
financial condition or oper=.ion of Mortgagor or the Mortgaged Property.

3.22 Utilities. Mortgagor =il pay all utility charges incurred in connection with the Premises
and all improvements thereon and sholl maintain all utility services now or hereafter available for use at
the Premises.

3.23 Hazardous Waste,

(a)  Except as previously disclosed to Mortgagor in that certain Phase [ Environmental Site
Assessment dated October 16, 2006, prepared by LandArierica Assessment Corporation, and known as
Project No. 06-41770.1 (the “Environmental Report”) previously delivered to Lender, Mortgagor
represents, warrants, covenants and agrees to the best of its knorelcdge that:

(i) (A) there are no Hazardous Substances (as hereinafter défined) at, upon, over or under the
Mottgaged Propetty, of, to the best of its kmowledge, at, upon, over, or mudzr those parcels of real estate
adjacent to the Mortgaged Property, and (B) during the period of ownership &ihe Mortgaged Property by
Mortgagor, and to the best of its knowledge, prior to Mortgagor’s acquisition of its interest therein, there
have not been any Hazardous Substances at, upon, over or under the Mortgaged Property or, to the best
of its knowledge, at, upon, over or under those parcels of real estate adjacent to the Marisaged Property;
and

{ii) (A) the Mortgaged Property is in compliance with all Environmental Laws (as hereinafter
defined); (B) Mortgagor shall comply with all Environmental Laws and Environmental Pmits (as
hereinafter defined); (C) Mortgegor shall require its tenants and others operating on the Mortgaged
Property to comply with Environmental Laws and Environmental Permits; (D) Mortgagor shall provide
Lender immediate notice of any correspondence, notices, demands or communications of any nature
whatsoever received by Mortgagor relating to any alleged or actual violation, or any investigation of any
alleged or actual violation, of any Envitonmental Law ot relating to any alleged or actual presence of
Hazardous Substances at, under, over or under the Mortgaged Property or adjacent real estate, and to
immediately ptrovide Lender copies of any such comrespondence, notices, demands or communications
which are in writing; and (E) Mortgagor shall advise Lender in writing as soon as Mortgagor becomes aware
of any condition or circumstance which makes any of Mortgagor’s representations or warranties contained
herein incomplete or inaccurate; and
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(iii)  all necessary Environmental Permits pertaining to the Mortgaged Property have been
obtained by the appropriate party, and all reports, notices and other documents required under any
Environmental Law in connection with the Mortgaged Property have been filed; and

{(ivy  Morigagor is not a party to any litigation or administrative proceeding arising under any
Environmental Law in connection with the Mortgaged Property or adjacent real estate, nor, to the best
knowledge of Mortgagor, is there any such litigation or proceeding contemplated or threatened; and

) Mortgagor and the Mortgaged Property are free from any judgment, decree, order or
citation related to or arising out of any Environmental Law.

In the event Lender determines in its sole and absolute discretion that there is any evidence that
any circumstzice might exist, whether or not described in any communication or notice to either Mortgagor
or Lender, wiuch may result in a violation of any Environmental Laws or Environmental Permits,
Mortgagor agrees, &t its own expense (if the audit discloses an environmental violation) and at the request
of Lender, to perm:{ a1 environmental audit to be conducted by Lender or an independent agent selected
by Lender. This provsicn shall not relieve Mortgagor from conducting its own environmental audits or
taking any other steps necessery to comply with any Environmental Law or Environmental Permits, If there
exists any uncorrected vielaZon of any Environmental Law or Environmental Permits or any condition
which requires or may require an’ cleanup, removal or other remedial action under any Environmental
Law, and such cleanup, removal o: other remedial action is not completed within sixty (60) days from the
date of written notice from Lender to 1Mortgagor, the same shall, at the option of Lender constitute a Default
hereunder, without further notice or cure pesind. Notwithstanding the above, and so long as Mortgagor is
proceeding with reasonable diligence, if such reniediation requires more than sixty (60) days, Lender shall
extend such cure period by a reasonable time.

(b)  Except as previously disclosed to Lerde in the Environmental Report, Mortgagor hereby
represents and warrants and certifies to Lender that to {ne‘oest of its knowledge that: (i) there are no
above ground storage tanks (“ASTs™) or underground storase lanks {“USTs”) at, upon, over or under the
Mortgaged Property which are subject to the notification requireinents under Section 9002 of the Solid
Waste Disposal Act, as amended (42 U.S.C. §6901); (ii) there is no ficility located on or at the Mortgaged
Property which is subject to the reporting requirements of Section 3120 the Federal Emergency Planning
and Community Right to Know Act of 1986, as amended, and the feacra! regulations promulgated
thereunder (42 U.S.C. §11022), (iii) during the periods of ownership of fc Mortgaged Property by
Mortgagor, and prior to Mortgagor’s acquisition of its interest therein, there have been no ASTs or USTs
at, upon, over or under the Mortgaged Property, and (iv) Mortgagor will not cause o« allow any ASTs or
USTs to be installed at, upon, over or under the Mortgaged Property.

(c)  Mortgagor agrees to indemunify, defend and hold harmless Lender and any and 21l current,
future or former officers, directors, employees, representatives and agents from and against 21y and all
Environmental Losses (as hereinafter defined) in any way arising from: (i) any breach of any covenant,
representation or warranty in this Paragraph 3.23; (i) any Environmental Liability (as hereinafter
defined); (iii) any failure to obtain or comply with any Environmental Permit; (iv) any Release {as
hereinafter defined); (v) any Management (as hereinafter defined); (vi) any Environmental Condition (as
hereinafter defined); (vii) the presence of any Hazardous Substance at any property other than the
Mortgaged Propetty which is present due to either (A) any direct or indirect transportation whatsoever of a
Hazardous Substance from the Mortgaged Property, or by Mortgagor to the property at which such
Hazardous Substance is present or (B) migration or other movement from the Mortgaged Property to such
other property of a Hazardous Substance Released at the Morigaged Property; and (viii) any Response {as
hereinafter defined) arising out of or in connection with any of the matters described in this Paragraph
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3.23(c). Any and all amounts owed by Mortgagor to Lender under this Paragraph 3.23(c) shall constitute
additional indebtedness secured hereby.

(d)  The following definitions apply throughout this WCC Mortgage:

(1) The term “Environmental Condition” shall mean the presence of any
Hazardous Substance at, upon, over, under or emanating from the Mortgaged Property, any other
real estate to which any Hazardous Substance has migrated from the Mortgaged Property or any
other real estate whatsoever to which any Hazardous Substance has been transported from the
Mortgaged Property.

(ii) The term “Environmental Laws™ shall mean all federal, state, and local
laws siatutes, rules, regulations, ordinances, permits, guides, orders and consent decrees relating
to healtk, safety and environmental matters as now exist and as tay be enacted or amended after
the date hereof. Such laws and regulations include, but are not limited to, the Resource
Conservatiom, and Recovery Act, 42 U.S.C. §6901 et seq., as amended; the Comprehensive
Environmentat Lesponse, Compensation and Liability Act, 42 U.S.C. §9601 ef seq., as amended
(“CERCLA”); toe Toxic Substance Control Act, 15 U.S.C. §2601 et seq., as amended; the
Clean Water Act.23'U.8.C. §1251 et seq., as amended; the Clean Air Act, 42 U.S.C. §7401
et seq., as amended; feders!; state and local environmental cleanup programs; federal, state and
local environmental lien programs; the Occupational Safety and Health Act of 1970, 29 US.C.
§651 et seq., as amended (“OSHA”); and U.8. Department of Transportation regulations
applicable to the transportation ¢f Fazardous Substances,

(iii) The term “Bivirenmental Liability” shall mean any and all liabilities,
whether fixed, absolute, or contingent, arising under any Environmental Law or arising under or
in connection with any Environmental Permit or Fnvironmental Condition; any and all claims of
any nature whatsoever by a third party (including hut not limited to governmental agencies)
arising in any way under any Environmental Law or arising under or in connection with any
Environmentsl Permit or Environmental Condition, ircluding but not limited to demands for
environmental cleanup, investigation or comective action; any and all Environmental Losses
incurred or sustained as a direct or indirect result of alleged ox ~ctaal violations of Environmental
Laws or Environmental Petmits; any and all alleged or actual Exvirsamental Conditions; any and
all Releases; any and all Management; or any and all Responses,

(iv) The terms “Environmental Loss” or “Environmentsl Losses” shall mean
any and all costs, expenses and expenditures, including, without limitatior;, ‘orut costs and
reasonable attorneys’, experts’ and consultants” fees and costs of litigation or 4py other losses
whatsoever, including, without limitation, costs and expenses of investigation, cleanon, zrevention
of migration, monitoring, evaluating, assessment, removal or remediation of Hazardous
Substances whether or not such costs or expenses are incurred in response to any governmental
or third party action, claim or directive; damages; punitive damages actually awarded; obligations;
deficiencies; liabilities, whether fixed, absolute, accrued, contingent or otherwise and whether
direct, prirary or secondary, known or unknown; claims; encumbrances; penalties; demands;
assessments; and judgments.

(v) The term “Environmental Permit” shall mecan authorization by any
governmental entity to conduct activities governed in whole or in part by one or more
Environmental Laws,

(vi) The term “Hazardous Substance” shall mean hazardous substances,
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hazardous wastes, hazardous waste constituents, by-products, hazardous materials, hazardous
chemicals, extremely hazardous substances, pesticides, oil and other petroleum products and toxic
substances, including, without limitation, asbestos and PCBs, as those terms are defined pursuant
to or encompassed by any Environmental Law or by trade custom and usage.

(vii) The terms “Manage”, “Managed” or “Management” shall mean the
generation, handling, manufacturing, processing, ireatmient, storing, use, reuse, refincment,
recycling, reclaiming, blending, bumning, recovery, incineration, accumulation, transportation,
transfer, disposal, release or abandonment of any Hazardous Substances, by any person at any
property {including but not limited to facilities or properties other than the Mortgaged Property, as
applicable).

(viii)  The terms “Release”, “Released” or “Releases™ shall mean any actual or
threatened spilling, leaking, pumping, pouring, emitting, emptying, discharging, njecting,
escaping, leaching, dumping or disposing of any Hazardous Substance at, upon, over or from
the Mortgzzer. Property, any other real estate to which any Hazardous Substance has migrated
from the Moitgepad Property or any other real estate whatsoever to which any Hazardous
Substance has beer transported from the Mortgaged Property,

(ix) Yo terms “Respond” or “Response” shall mean any action taken by
any person, whether or nol in rzaponse to a governmental or third party action, claim or directive,
to correct, remove, remediate, clean up, prevent migration of, monitor, evaluate, investigate or
assess, as appropriate, any Relense of a Hazardous Substance, Environmental Condition,
Management or actual or alleged vicl=iisn of an Environmental Law or Environmental Permit.

(¢)  Any provisions of this WCC Mortgage 10 the contrary notwithstanding, the representations,
warranties, covenants, agreements and indemnification coligations contained in this Paragraph 3.23 shail
survive the foreclosure of the lien of this WCC Mortgage oy Lender or a third party or the conveyance
thereof by deed m lieu of foreclosure and shall not be limites to the amount of any deficiency in any
foreciosure sale of the Mortgaged Property, and all indicia of tcrmination of the relationship between
Mortgagor and Lender, including, but not limited to, the repaymeat of all amounts due under the WCC
Loan evidenced by the WCC Note, the cancellation of the WCC Note. satisfaction of any guaranty, and
the release of this WCC Mortgage.

3.24  Assignment of Rents and Leases.

(a) As further security for the repayment of the WCC Note, and any amouzcs ane pursuant to
this WCC Mortgage, Mortgagor does hereby sell, assign and transfer to Lender all rents. leases, issues,
deposits and profits now due and which may hereinafter become due under or by reason of ary lrase or any
letting of, or any agreement for the use, sale, or occupancy of the Premises or any portion thereof (whether
written or verbal), which may have been heretofore or may hereafter be made or agreed to or which may
be made or agreed to by Lender under the powers herein granted, including without limitation sale contracts,
ieases, escrow and other agreements, it being Mortgagor’s intention hereby to establish an absolute transfer
and assignment of all such leases, contracts, escrows and agreements pertaining thereto (such leases,
contracts, escrows and agreements being collectively referred to herein as “agreements” and any such
individual lease, contract, escrow or other agreement being referred to herein as an “agreement”), and all
the avails thereof, to Lender,

Mortgagor does hereby itrevocably appoint Lender as its true and lawful attorney in its name and
stead (with or without taking possession of the Premises) to rent, lease, let, or sell all ot any portion of the
Premises to any party or parties al such price and upon such term as Lender in its sole discretion may
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determine, and to collect all of such rents, issues, deposits, profits and avails now due or that may hereafier
become due under any and all of such agreements or other tenancies now or hereafter existing on the
Premises, with the same rights and powers and subject to the same immunities, exoneration of Hability
and rights of recourse and indemnity as Lender would have upon taking possession of the Premises
pursuant to the provisions set forth herein.

This assignment confers upon Lender a power ceupled with an interest and it cannot be
revoked by Mortgagor,

(b)  Mortgagor represents and agrees that without the prior written consent of the Lender,
which consent shall not be unreasonably withheld, no rent for right of future possession will be paid
by any person in possessmn of any portion of the Premises in excess of one installment thereof paid
in advance. Paartgagor waives any right of setoff agamst any person in possession of any portion of
the Premises, Morigagor agrees that it will not assign any of such rents, issues, profits, deposits or
avails, and shall not agree to any modification of the terms, or a voluntary surrender, of any such lease
or agreement withou! the prior written consent of Lender. Lender acknowledges that Mortgagoer, in
the reasonable conduci of its business, may waive, reduce, or otherwise discount rent with various
tenants of portions of the Meortgaged Property, and Lender acknowledges that such waiver, reduction,
discount or other comproriise made by Mortgagor, shall not violate the provisions of this WCC

Mortgage, provided that same ha: been made by Mortgagor in a reasonable manner in the conduct of
its buginess,

(¢)  Mortgagor further agrees to assign and transfer to Lender all future leases and
agreements pertaining to all or any portior’ o1 the Premises and to execute and deliver to Lender,
immediately upon demand of Lender, all suca further assurances and assignments pertaining to the
Premises as Lender may from time o time require.

(d)  Mortgagor shall, at its own cost: (i) at all times perform and observe all of the
covenants, conditions and agreements of the lessor under the terms of any or all leases or similar
agreements affecting all or any part of the Premises; {(i1}-at all times enforce and secure the
performance and observance of all of the material covenants, conditions and agreements of the lessees
under the terms of any or all of said leases or other agreements; (iii) anpear in and defend any action
or other proceeding arising out of or in any manner connected with said | 2ases and other agreements,
and to pay any and all costs of Lender incurred by reason of or in connectizn with said proceedings,
inciuding, without limitation, reasonable attorneys” fees, expenses and court costs; and (iv) promptly
furnish Lender with copies of any notices of default either sent or received by Moitgagor under the
terms of or pursuant to any of said leases or other agreements,

(e) Altheugh it is the intention of Mortgagor and Lender that the assignment, including,
without limitation, the power of attorney appointment, contained in this Paragraph 3.24 12 4 present
assignment, it is expressly understood and agreed, anything hercin contained to the contrary
notwithstanding, that Lender shall not exercise any of the rights and powets conferred upon it herein
unless and until a Default hereunder has occurred, or a condition which with the passage of time or
giving of notice or both, would constitute a Default hereunder.

H Letider, in the exercise of the rights and powers conferred upon it herein, shall have
full power to use and apply the rents, issues, deposits, profits and avails of the Premises to the payment
of or on account of the following, in such order as Lender may,in its sole and absolute discretion
determine,

(i)  operating expenses of the Premises (including, without limitation, all
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costs of management, sale and leasing thereof, which shall include reasonable compensation
to Lender and its agents, if management be delegated thereto, reasonable attorneys’ fees,
expenses and court costs, and lease or sale commissions and other compensation and
expenses of seeking and procuring tenants or purchasers and entering into leases or sales),
establishing any claims for damages, and premiums on insurance authorized hereinabove;

(i) taxes, special assessments, water and sewer charges on the Premises
now due or that may hereafter become due;

{iii) any and all repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements of the Premises (including, without limitation, the
cost from time to time of installing or replacing personal property therein, and of placing the
Preruses in such condition as will, in the sole judgment of Lender, make them readily rentable
or salabls);

(iv) any indebtedness secured hereby or any deficiency that may result
from any forceiosare sale pursuant thereto; and

(+j~ any remaining funds to Mortgagor or its successors or assigns, as their
interests and rights may aprear.

€3] Mortgagor does furteer snecifically authorize and instruct each and every present and
future lessee or purchaser of all or any rortion of the Premises to pay all unpaid rentals or deposits
agreed upon in any lease or agreement pertayung to the Premises to Lender upon receipt of demand
from Lender to pay the same without any furtler natice or authorization by Mortgagor, and Mortgagor
hereby waives any rights or claims it may have against any lessee by reason of such payments to
Lender.

(h) Lender shall not be obligated to perform ordZscharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under #ny lease or agreement pertaining to the
Premises, and Mortgagor shall and does hereby agree to indemvufy ‘and hold Lender harmless from
and against any and all liability, loss and damage that Lender may orinight incur under any such lease
or agreement or under or by reason of the assignment thereof, as well-as any and all claims and
demands whatsoever which may be asserted against Lender by reason of cuy-alleged obligations or
undertakings on Lender’s patt to perform or discharge any of the tem1s, covenants or conditions
contained in such leases or agreements. Should Lender incur any such liability, l4ss or damage under
any such lease or agreement, or under or by reason of the assignment thereof, ¢z-ip the defense of
any claims or demands relating thereto, Morigagor shall reimburse Lender for the‘azaount thereof
(including, without limitation, reasonable attorneys’ fees, expenses and court costs) immediztely upon
demand.

@) Nothing herein contained shall be construed as making or constituting Lender a
“mortgagee in possession™ in the absence of the taking of actual possession of the Premises by Lender
pursuant to the provisions set forth herein. In the exercise of the powers herein granted Lender, no
liability shall be asserted or enforced against Lender, all such Lability bemg expressly waived and
released by Mortgagor.

() Mortgagor may only enter into new leases or amend, modify, terminate or cancel any
existing lease or waive any rights thereunder, or accept a voluntary surrender of any lease, upon the

prior written consent of Lender, such consent not to be unrcasonably withheld.
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3.25 Security Apreement.

{(a)  This WCC Mortgage shall be deemed a “Security Agreement” as defined in Revised
Article 9 of the Uniform Commercial Code for the State of Illinois as amended from time to time (the
“Iilinois Uniform Commercial Code™) and creates a security interest in favor of Lender in all property
including, without limitation, all personal property, fixiures and goods affecting property either
referred to or described herein or in any way connected with the use or enjoyment of the Mortgaged
Property, and all of the trade, furniture, fixtures, inventories, supplies, equipment, and goodwill owned
by Mortgagor and now contained in and used by its business, The remedies for any violation of the
covenants, terms and conditions of the agreements herein contained shall be as prescribed herein or
by general law or, as to such part of the security which is also reflected in any Financing Statement
filed to petfect the security interest herein created, by the specific statutory consequences now or
hereinafter enccted and specified in the [linois Uniform Commercial Code, all at Lender’s sole
election. Morigagor and Lender agree that the filing of such a Financing Statement in the records
normally having to do with personal property shall not be construed as in any way derogating from or
mmpairing the interdion of the parties hereto that everything used in connection with the production
of income from the Pierijses or adapted for use therein or which is described or reflected in this WCC
Mortgage is, and at all umes and for all purposes and in all proceedings both legal or equitabie shall
be, regarded as part of the zcal estate imrespective of whether (i) any such item is physically attached
to the improvements, (ii) serial *wmbers are used for the better identification of certain equipment
items capable of being thus identified. in a recital contained herein or in any list filed with Lender,
or (iii) any such item is referred to or reflected in any such Financing Statement so filed at any time,
Similarly, the mention in any such Finunring Statement of (1) the rights in or the proceeds of any fire
or hazard insurance policy, or (2) any award in eminent domain proceedings for a taking or for loss of
value, or (3) Mortgagor’s interest as lessor in any_nresent or future lease or rights to income growing
out of the use or occupancy of the Mortgaged P.operty whether pursuant to lease or otherwise, shall
never be construed as in any way altering any of lie zights of Lender under this WCC Mortgage or
impugning the priority of the Lender’s lien granted herehy or by any other recorded document, but
such mention in the Financing Statement is declared to bz for the protection of the Lender in the
event any court or judge shall at any time hold with respeci i5.£1), (2) and (3) that notice of Lender’s
priority of interest to be effective against a particular class of peisons, including, but not limited to,
the Federal Government and any subdivisions or entity of the Fedcral Government, must be filed in
the Tllinois Uniform Commercial Code records.

(b)  Mortgagor shall execute, acknowledge and deliver to Lenddry within ten (10) days
after request by Lender, any and all security agreements and any other similar security instruments
reasonably required by Lender, in form and of content reasonably satisfactory to Leader, covering all
property of any kind whatsoever owned by Mortgagor that, in the reasonable opinins of Lender, is
essential to the operation of the Mortgaged Property and concerning which there may be any doubt
whether title thereto has been conveyed, or a security interest therein perfected, by this WCC Mortgage
under the laws of the state in which the Premises are located. Mortgagor agrees to cooperate and join
with Lender in taking such steps as are necessary, in Lendet’s judgment, to petrfect or continue the
perfected status of the security interests granted hereunder, including, without limitation, the execution
and delivery of any financing statements, amendments thereto, continuation statements, affidavits,
cettificates or other documents as Lender may request in order to perfect, preserve, maintain, continue
and extend such security mstruments. Mortgagor further agrees o pay to Lender all-fees, costs and
expenses (including, without limitation, all reasonable attorneys’ fees and expenses and court costs)
incurred by Lender in connection with the preparation, exccution, recording, filing and refiling of any
such document. Lender may at any time and from time to time, file financing statements, continuation
statements and amendments thereto that describe the property of Mortgagor in particular or as “all
assets” of the Mortgagor or words of similar effect and which contain any other information required
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by the Ilinois Uniform Commercial Code for the sufficiency or filing office acceptance of any
financing statement, continuation statement or amendment, including whether Mortgagor is an
orgatization, the type of organization and any organization identification number issued {o Mortgagor.
Mortgagor agrees to furnish any such information to Lender promptly upon request. Any such
financing statements, continnation statements or amendments may be signed by Lender on behalf of
Mortgagor and may be filed at any time in any jurisdiction whether or not Revised Article 9 of the
Uniform Commercial Code is then in effect in that jurisdiction with or without Mortgagoer’s signature.

{c) Mortgagor shall, at any time and from time to time, take such steps as Lender may
require for Lender to insure the continued perfection and priority of Lender’s security interest in any
of Mortgagor’s property and of the preservation of its rights therein.

3.26 " Fixture Financing Statement, From the date of its recording, this WCC Mortgage
shall be etfecure as a fixture financing statement with respect to all goods constituting part of the
Mortgaged Property which are or are to become fixtures related to the real estate described herein,
For this purpose, ‘ae following information is set forth:

(8 » Name and Address of Debtor:
EVANSTON GOLF CLUB
4201 Dempster Street
Sxoki=, Ulinois 60076

(b)  Name and Address of Secured Party:
BYLINE RANK
180 N. LaSall St
Suite 400
Chicago, linois 60601

(¢)  This document covers goods which are or are to become fixtures,

3.27 Interest Laws. It being the intention of Lender and Mortgagor to comply with the
laws of the State of Illinois, it is agreed that notwithstanding any provision to the contrary in the
WCC Note, this WCC Mortgage or any of the other Loan Documents, io-such provision shall require
the payment or permit the collection of any amount {(“Excess Interest™ “a excess of the maximum
amount of interest permitted by law to be charged for the use or detention, ¢r the forbearance in the
collection, of all or any portion of the indebtedness evidenced by the WCC Note. 7 any Excess Interest
is provided for, or is adjudicated to be provided for, in the WCC Note, this W Murtgage or any
of the other Loan Documents, then in such event: (a) the provisions of this Paragraph 2:27 shall govern
and control; (b) neither Mortgagor nor any other party obligated under the tetins of the W Note or
any of the other Loan Documents shall be obligated to pay any Excess Interest; {c) any Excess Interest
that Lender may have received hereunder shall, at the option of Lender, be (i) applied as a credit
against the then unpaid principal balance under the WCC Note, acerued and unpaid interest thereon
not to exceed the maximum amount permitted by law, or both, (i) refunded to the payor thereof, or
(iif) any combination of the foregoing; (d) the Interest Rate (as that term is defined in the WCC Note)
shall be subject to automatic reduction to the maximum lawful contract rate allowed under the
applicable usury laws of the aforesaid State, and the WCC Note, this WCC Mortgage and the other
Loan Documents shall be deemed to be automatically reformed and modified to reflect such reduction
in the Interest Rate; and () neither Mortgagor nor any other party obligated under the terms of the
WCC Note or any of the other Loan Documents shall have any action against Lender for any damages
whatsoever arising out of the payment or collection of any Excess Interest,
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v
DEFAULTS AND REMEDIES

4.01 ILvents Constituting Defaults. Each of the following events shall constitute a default
(a “Defaunlt”) under this WCC Mortgage:

(a) Subject to any notice and cure period as set forth in the WCC Note or any of the other
Loan Documents, failure of Mortgagor to pay when due any sum secured hereby, including, but not
limited to, any installment of principal or interest or both thereon;

(b)  Failure of Mortgagor to comply with any of the requirements of Paragraph
3.09;

(c} ~ Failure of Mortgagor to perform or observe any other covenant, warranty ot other
provision contained in this WCC Mortgage and not otherwise covered in any of the other provisions of
this Paragraph 4.0%; provided, if such Default is capable of being cured, Mortgagor shall have a peried of
thirty (30) days after tiie uiate on which notice of the nature of such failure is given by Lender to Mortgagor
to cure such Default; and, .1 such Default is by its nature capable of heing cured but cannot be cured
within said thirty (30) day.psiiod and Mortgagor diligently commences and prosecutes such cure during
said thirty (30) day peried, Mcitgacar shall have such time as shall be necessary to cure said Default,
provided that it continues to diligeatly p1wsue same, and provided that there is not in existence any other
Default which is continuing;

(d)  Material untruth or material doecptiveness of any representation or warranty contained in
the WCC Note, this WCC Mortgage or any other Loan Document, or any writing pertaining to the foregoing
submitted to Lender by or on behalf of Mortgagor,

(€} Admission by Mortgagor in writing, inch:Jing, without limitation, an answer or other
pleading filed in any court, of Mortgagor’s insolvency or inakility to pay its or his debts generally as they
fall due;

(f) Institution by Mortgagor of bankruptcy, insolveacy, reorgamization or arrangement
proceedings of any kind under the Federal Bankruptey Code, whether as now existing ot as hercafter
amended, or any similar debtors’ or creditors’ rights law, whether federal nt sfate, now or hereafter existing,
or the making by Mortgagor of a general assignment for the benefit of creditcss;

(8)  Institution of any proceedings described in Paragraph 4.01(f) againsi #ortgagor that are
consented to by Mortgagor;

(h)  Appointment by any court of a receiver, trustee or liquidator of ot for, or {ssumption by
any court of jurtsdiction of, all or any part of the Mortgaged Property or all or a major portion of the
property of Mortgagor if such appointment or assumption is consented to by Mortgagor or if, within sixty
(60) days after such appointment or assumption, such receiver, trustee o liquidator is not discharged or
such jurisdiction is not relinquished, vacated or stayed;

(i) Declaration by any court or governmental agency of the bankruptey or insolvency of
Mortgagor;

G} The occurrence of any default or event of default under the terms of any of the Loan
Documents after the expiration of the applicable notice and grace period, if any;

(k) The dissolution, death or adjudicated incompetency of Mottgagor with respect to the
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performance of the obligations under this WCC Mortgage or the other Loan Documents;

o Any matetial adverse change in the financial condition of Mortgagor, or any corporation
or other business entity owned or controlled, directly or indirectly by Mortgagor which causes Lender to
reasonably deem itself to be insecure;

(m)  Any default (afier expiration of any applicable notice and cure periods) under any of
the loan documents evidencing or securing that certain term loan made by Lender to Mortgagor, as of
December 28, 2011, in the original principal amount of $9,637,555.26 (fogether with all amendments,
restatements, supplements, and modifications with respect thereto, “Term Loan™);

(n)  Any default (after expiration of any applicable notice and cure periods) under any of
the loan docuinents evidencing or securing that certain 364 day non-revolving line of credit provided
by Lender to Mortgagor, as of December 28, 2011, in the original principal amount of $3,000,000.00
(together with al' ataendments, restatements, supplements, end modifications with respect thereto, “Capital
Project Loan”); or

(o)  Any deiavic{after expiration of any applicable notice and cure periods) under any of
the loan documents evidenzing or securing that certain revolving line of credit provided by Lender to
Mortgagor, as of December 25, 2011, in the original principal amount of $1,000,000.00 (together with
all amendments, restatements, supplemsnts, and modifications with respect thereto, “1,000,000 Revolving
Loan”).

4.02  Acceleration of Maturit’.\"pon the occurrence of any Default, at the election of
Lender, the entire principal balance then out:tanding under the WCC Note, together with all unpaid
interest accrued thereon and all other sums due from lMortgagor thereunder, under this WCC Mortgage
or any other Loan Document shall become immediate.v due and payable with interest thereon at the
Defaunlt Interest Rate.

403 Foreclosure of Mortgage. Upon the occurrence of any Default, or at any time
thereafter, Lender may, at its option, proceed to foreclose the lea of this WCC Mortgage by judicial
proceedings in accordance with the laws of the state in which the Pre:pises are located and to exercise
any other remedies of Lender provided herein or in the other Loan Documents, ot which Lender may
have at law or in equity. Any faiture by Lender to exercise such option <iall not constitute a waiver
of its right to exercise the same at any other time.

404 Lender’s Continuing Options. The failure of Lender to declare 2 Defanlt or exercise
any one or more of its options to accelerate the maturity of the indebtedness securéd bzreby and to
foreclose the lien hereof following any Default as aforesaid, or to exercise any other cotinn granted
to Lender hereunder in any one or more instances, or the acceptance by Lender of partial payments of
such indebtedness, shall neither constitute a waiver of any such Default or of Lender’s options
hereunder nor establish, extend or affect any grace period for payments due under the WCC Note, but
such options shall remain contituously in force. Acceleration of maturity, once claimed hereunder
by Lender, may, at Lender’s option, be rescinded by written acknowledgment to that effect by Lender
and shall not affect Lender’s right to accelerate maturity upon or after any future Default,

4.05 Litigation Expenses. In any proceeding to foreclose the lien of this WCC Mortgage
or enforce any other remedy of Lender under the WCC Note, this WCC Mortgage, the other Loan
Documents, or in any other proceeding whatsoever in connection with the Mortgaged Property in
which Lender is named as a party, there shall be allowed and included, as additional indebtedness
secured hereby in the judgment or decree resulting therefrom, all reasonable ¢xpenses paid or incurred
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In connection with such proceeding by or on behalf of TLender, including, without limitation,
reasonable attorneys’ fees and expenses and court costs, appraiser’s fees, outlays for documentary
evidence and expert advics, stenographers’ charges, publication costs, survey costs, and costs (which
may be estimated as to items to be expended after entry of such judgment or decree) of procuring all
abstracts of title, title searches and examinations, title insurance policies, Torrens certificates and any
similar data and assurances with respect to title to the Premises as Lender may deem reasonably
necessary, and any other expenses and expenditures which may be paid or incurred by ot on behalf of
Lender and permitted by the IMF Law (as such term is hereinafter defined in Paragraph 4.09) to be
inclnded in the decree of sale, either to prosecute or defend in such proceeding or to evidence to
bidders at any sale pursuant to any such decree the trae condition of the title to or value of the Premises
or the Mortgaged Property. All expenses of the foregoing nature, and such expenses as may be incurred in
the protection of any of the Mortgaged Property and the maintenance of the lien of this WCC Mortgage
thereon, inchuding, without limitation, the reasonable fees and expenses of, and court costs incurred by,
any attorney employed by Lender in any litigation affecting the WCC Note, this WCC Mortgage, or any
of the other Loar Documents or any of the Mortgaged Property, or in preparation for the commencement
or defense of any procreding or threatened suit or proceeding in connection therewith, shall be immediately
due and payable by Mo:teagor with interest thereon at the Defanlt Interest Rate,

4.06 Performarce by Lender. In the event of any Default, or in the event any action or
proceeding is instituted which naterislly affects, or threatens to materially affect, Lender’s interest in the
Mortgaged Property, Lender may, but zeed not, make any payment or perform any act on Mortgagor’s
behalf in any form and manner deen.ed expedient by Lender, and Lender may, but need not, make full
or partial payments of principal or interest ox rrior encumbrances, if any; purchase, discharge, compromise
or seftle any tax lien or other prier or junior-lien or title or claim thereof; redeem from any tax sale or
forfeiture affecting the Mortgaged Property; or contest any tax or assessment thereon. All monies
r¢asonably paid for any of the purposes authorizec herein and all reasonable expenses paid or incurred in
connection therewith, including, without limitation, 1eavonable attomeys’ fees and court costs, and any
other monies advanced by Lender to protect the Mortgagad Property and  the lien of this WCC Mortgage,
shall be so much additional indebtedness secured hereby, and shall become immediately due and payable
by Mortgagor to Lender without notice and with interest thereon =t the Default Interest Rate from the date
an advance is made to and including the date the same is paid. The action or inaction of Lender shall never
be construed to be waiver of any right aceruing to Lender by reason uf any defanlt by Mortgagor, Lender
shall not incur any personal liability because of anything it may do or onit t=.do hereunder, nor shall any
acts of Lender act as a waiver of Lender’s right to accelerate the maturity of ¢'ic indebtedness secured by
this WCC Mortgage or to proceed to foreclose this WCC Mortgage.

4.07 Right of Possession. In any case in which, under the provisions of this "¥OC Mortgage,
Lender has a right to institute foreclosure proceedings, whether or not the entire principal sum secured
hereby becomes immediately due and payable as aforesaid, or whether before or after the institution of
proceedings to foreclose the lien hereof or before or after sale thereunder, Mortgagor shall, forthwith upon
demand of Lender, surrender to Lender, and Lender shall be entitled to take actual possession of, the
Mortgaged Property or any part thereof, personally or by its agent or attorneys, and Lender, in its discretion,
may enter upon and take and maintain possession of all or any part of the Mortgaged Property, together
with all documents, books, records, papers and accounts of Mortgagor or the then owner of the Mortgaged
Property relating thereto, and may exclude Mortgagor, such owner and any agents and servants thereof
wholly therefrom and may, as attorney-in-fact or agent of Martgagor or such owner, or in its own name as
Lender and under the powers herein granted:

(8)  hold, operate, manage and control all or any part of the Mortgaged Property and conduct
the business, if any, thereof, either personally or by its agents, with full power to use such measures, whether
legal or equitable, as in its discretion may be deemed proper or necessary to enforce the payment or
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security of the rents, issues, deposits, profits and awvails of the Mortgaged Property, including, without
limitation, actions for recovery of rent, and actions in forcible detainer, all without notice to Mortgagor;

(b)  cancel or terminate any lease or sublease of all or any part of the Mortgaged Property for
any cause or on any ground that would entitle Mortgagor to cancel the same;

{c) elect to disaffirm any lease or sublease of all or any part of the Mortgaged Property made
subsequent fe this WCC Mortgage or subordinated to the lien hereof;

(d)  extend or modify any then-existing leases and make new leases of all or any part of the
Mortgaged Property, which extensions, modifications and new leases may provide for terms to expire, or
for options to lessees to extend or renew terms to expire, beyond the maturity date of the WCC Loan and
the issuance©t 1 deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood and
agreed that ary such leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortoagor, all persons whose interests in the Mortgaged Property are subject to the lien hereof
and the purchase: or purchasers at any foreclosure sale, notwithstanding any redemption from sale,
discharge of the indevtedsss secured hereby, satisfaction of any foreclosure decree or issuance of any
certificate of sale or deeddo any such purchaser; and

{e) make all neceseacy or proper repairs, decoration, renewals, replacements, alterations,
additions, betterments and improvemeis in connection with the Mortgaged Property as may seem judicious
to Lender, to insure and reinsure the Mortzaged Property and all risks incidental to Lender’s possession,
operation and management thereof, and te<rceive all rents, issues, deposits, profits and avails therefrom.

Without limiting the generality of the foreguing, Lender shail have all right, power, authority and
duties as provided in the IMF Law, Nothing hereir contained shall be construed as constituting Lender as
mortgagee in possession in the absence of the actual teliug of possession of the Premises.

408 Priority of Payments. Any rents, issues, acposits, profits and avails of the Property
received by Lender after taking possession of all or any part of tie Mortgaged Property, or pursuant to any
assignment thereof to Lender under the provisions of this WCC Mortgags shall be applied in payment of
or on account of the following, in such order as Lender or, in caseot % receivership, as the court, may in
its sole and absolute discretion determine:

(a)  operating cxpenses of the Mortgaged Property (including, withour limitation, reasonable
compensation to Lendet, any receiver of the Mortgaged Property, any agent or agents to whom
management of the Mortgaged Property has been delegated, and also including lease <urumissions and
other compensation for and expenses of secking and procuring tenants and entering into leases,
establishing claims for damages, if any, and paying premiums on insurance hereinabove auth«iized);

(b)  taxes, special assessments, water and sewer charges now due ot that may hereafter become
due on the Mortgaged Property, or that may become a lien thereon prior to the lien of this WCC Mortgage;

(c) any and all repairs, decorating, renewals, replacements, altetations, additions, betterments
and improvements of the Mortgaged Property (including, without limitation, the cost, from time to time, of
installing or replacing any personal property therein, and of placing the Mortgaged Property in such
condition as will, in the judgment of Lender or any receiver thereof, make it readily rentable or salable);

(d}  any indebtedness secured by this WCC Mortgage or any deficiency that may result from
any foreclosure sale pursuant hereto; and
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(€) any remaining fands to Mortgagor or its successors or assigns, as their interests and rights
may appear,

4.09 Appointment of Receiver. Upon or at any time afler the filing of eny complaint to
foreclose the lien of this WCC Mortgage, the court may appoint upon petition of Lender, and at Lender’s
sole option, a receiver of the Mortgaged Property pursuant to the Hlinois Motigage Foreclosure Law, as
amended (Illinois Compiled Statutes 735 ILCS 5/15-1101, et, seq) (the “IMF Law™), Such
appointment may be made either before or after sale, without notice; without regard to the selvency or
insolvency, at the time of application for such receiver, of the person or persons, if any, liable for the
payment of the indebtedness secured hereby; without regard to the value of the Mortgaged Property
at such time and whether ornot the same is then occupied as a homestead; without bond being required of
the applicant; and Lender hereunder or any employec or agent thereof may be appointed as such receiver.
Such receiver skzll have all powers and duties prescribed by the IMF Law, including the power fo take
possession, contrel and care of the Mortgaged Property and to collect all rents, issues, deposits, profits and
avails thereof duriz:g . the pendency of such foreclosure suit and apply all funds received toward the
indebtedness secured bvhis WCOC Mortgage, and in the event of a sale and a deficiency where Mortgagor
has not waived its statutory 1ghts of redemption, during the full statutory period of redemption, as well as
during any further fimes when Mortgagor or its devisees, legatees, administrators, legal representatives,
successors or assigns, except for theintervention of such receiver, would be entitled to collect such rents,
issues, deposits, profits and avails, and siall have all other powers that may be necessary or useful in such
cases for theprotection, possession, ccntro!, management and operation of the Mortgaged Property during
the whole of any such period. To the extent narmitted by law, such receiver may extend or modify any
then existing leases and make new leases of the Mortgaged Property or any part thereof, which
extensions, modifications and new leases may provide for terms to expire, or for options to lessees to
extend of tenew terms to expire, beyond the ma'urity date of the WCC Loan, it being understood and
agreed that any such leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortgagor and all persons whose interests in the Mortgaged Property are subject to the lien
hereof, and upon the purchaser or purchasers at any such foreclosure sale, notwithstanding any
redemption from sale, discharge of indebtedness, satisfactior-of foreclosure decree or issuance of
certificate of sale or deed to any purchaser.

4.10  Foreclosure Sale. In the event of any foreclosure sale or the Mortgaged Property, the
same may be sold in one or more parcels, Lender may be the purchaser al iy foreclosure sale of the
Mortgaged Property or any part thereof.

4.11  Application of Proceeds. The proceeds of any foreclosure sale-of he Mortgaged
Property, or any part thereef, shall be distributed and applied in the following orde: of nriority: (a)
on account of all costs and expenses incident to the foreclosure proceedings, including all such items
as are mentioned in Paragraphs 4.05 and 4.06 hereof; (b) all other items that, under the tems of this
WCC Mortgage, constitute secured indebtedness additional to that evidenced by the WCC Note, with
interest thereon at the Default Interest Rate; (c) all principal and interest, together with any prepayment
charge, remaining unpaid under the WCC Note, in the order of priority specified by Lender in its sole
and absolute discretion; and (d) the balance, if any, to Mortgagor or iis successors or assigns, as their
interests and rights may appear.

4.12  Application of Deposits, In the event of any Default, Lender may, at its option,
without being required to do so, apply any monies cr securities that constitute deposits made to or held
by Lender or any depositary pursuant to any of the provisions of this WCC Mortgage toward payment
of any of Mortgagor’s obligations under the WCC Note, this WCC Mortgage or any of the other Loan
Documents in such order and manner as Lender may elect in its sole and absolute discretion. When
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the indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to Mortgagor
or to the then owner or owners of the Mortgaged Property. Such deposits are hereby pledged as
additional security for the prompt payment of the indebtedness evidenced by the WCC Note and any
other indebtedness secured hereby and shall be held to be applied irrevocably by such depositary for
the purposes for which made hereunder and shall not be subject to the direction or control of
Mortgagor.

4.13 Indemnification. Mortgagor will indemnify and hold Lender harmless from and
against any and all liabilities, obligations, claims, damages, penalties, causes of action, costs and
expenses (including, without limitation, reasonable attorneys’ fees, expenses and court costs) incurred
by or asserted against Lender by reason of (a) the ownership of the Mortgaged Property or any interest
therein or receipt of any rents, issues, proceeds or profits therefrom; (b) any accident, injury to or death
of persons, ci 10ss of or damage to property occurring in, on or about the Premises or any part thereof
or on the adjoin’ng sidewalks, curbs, adjacent parking areas or streets; (c) any use, nonuse or condition
in, on or about thie Premises or any part thereof or on the adjoining sidewalks, curbs, adjacent parking
areas or streets; (cy auy failure on the part of Mortgagor to perform or comply with any of the terms
of this WCC Mortgage, or (¢) performance of any labor or services or the furnishing of any materials
or other property in respsct of the Premises or any part thereof. Any amounts owed to Lender by
reason of this Paragraph 4.0'5 shall constitute additional indebtedness which is secured by this WCC
Mortgage and shall become imrasdiately duc and payable upon demand therefor, and shall bear
interest at the Default Inferest Rate from the date such loss or damage is sustained by Lender until
paid. The obligations of Mortgagor under this Paragraph 4.13 shall survive any termination or
satisfaction of this WCC Mortgage.

414  Waiver of Right of Redemption and Other Rights, To the full extent permitted by
law, Mortgagor agrees that it will not at any time or in any manner whatsoever take any advantage of
any stay, exemption or extension law or any so-called “Moratorium Law™ now or at any time hereafter
in force, nor take any advantage of any law now or heréafter in force providing for the valuation or
appraisement of the Mortgaged Property, or any part thereof prior to any sale thereof to be made pursuant
to any provisions herein contained, or to any dectee, judgmni or order of any court of competent
jurisdiction; or after such sale claim or exercise any rights under ary siatute now or hereafter in force to
redeem the property so sold, or any part thereof, or relating to the marsiiziing thereof, upon foreclosure sale
or other enforcement hereof, To the full extent permitted by law, Mortgagur hereby expressly waives any
and all rights it may have to require that the Premises be sold as separate tzccizor units in the event of
foreclesure. To the full extent permitted by law, Mortgagor hereby expressly wawves any and all rights of
redemption under the IMF Law, on its own behalf, on behalf of all persons claiming or having an interest
(direct or indirect) by, through or under Mortgagor and on behalf of each and every peisan acquiring any
interest in or title to the Premises subsequent to the date hereof, it being the intent hereof that any and all
such rights of redemption of Mortgagor and such other persons, are and shall be deemed to he hereby
waived to the full extent permitted by applicable law. To the full extent permitted by law, Mortgagor agrees
that it will not, by invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede
the exercise of any right, power or remedy herein or otherwise granted or delegated to Lender, but will
permit the exercise of every such right, power and remedy as though no such law or laws have been or
will have been made or enacted. To the full extent permitted by law, Mortgagor hereby agrees that no
action for the enforcement of the lien ot any provision hereof shall be subject to any defense which would
not be good and valid in an action at law upon the WCC Note. Mortgagor acknowledges that the Premises
do not constitute agricultural real estate as defined in Section 5/15-1201 of the IMF Law or residential real
estate as defined in Section 5/15-1219 of the IMF Law,
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Y
MISCELLANEOUS

501 Notices. Any notice that Lender or Mortgagor may desire or be required to give to the
other hereunder shall be deemed given (i) upon receipt when delivered or if sent by nationally recognized
overnight air courier, or (ii) three (3) business days after being deposited in the United States certified mail,
return receipt requested, properly addressed to the party, at the address of such party set forth below, or at
such other address, as the patty to whom notice is to be given has specified by notice hereunder to the
party seeking to give such notice:

To the Mortgagor:

EVANSTON GOLF CLUB
4401 Dempster Street

Skokie, Nlinois 60076

Atin: Rod Cappiello, President

To Lender:

B(LINE BANK

180X, LaSalle St.
Suite 400

Chicago, Llirois 60601
Attn: Matt Magmison

With copies to:

KELLEHER + HOLLAND, (.X.C
102 S. Wynstone Park Drive
North Barrington, [llinois 60010
Atin; Samuel L. Pappas, Esq.

Except as otherwise specifically required herein, notice of th= exercise of any right or
option granted to Lender by this WCC Mortgage is not required to be given.

502 Time of Essence. It is specifically agreed that time is of the esseiec of this WCC
Mortgage.

503 Covenants Run with Land, All of the covenants of this WCC Mortgage shall run
with the land constituting the Premises.

504 Governing Law: Litipation, The place of the location of the Mortgaged Property
being the State of Illinois, this WCC Mortgage shall be construed and enforced according to the laws
of that State, To the extent that this WCC Mortgage may operate as a security agreement under the
Uniform Commercial Code, Lender shall have all rights and remedies conferred therein for the benefit
of a secured party, as such term is defined therein. TO THE MAXIMUM EXTENT PERMITTED BY
LAW, MORTGAGOR HEREBY AGREES THAT ALL ACTIONSOR PROCEEDINGS ARISING
IN CONNECTION WITH THIS WCC MORTGAGE SHALL BE TRIED AND DETERMINED
ONLY IN THE STATE OR FEDERAL COURT LOCATED IN THE COUNTY OF COOK, STATE
OF ILLINOIS, OR, AT THE SOLE OPTION OF LENDER, IN ANY OTHER COURT IN WHICH
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LENDER SHALL INITIATE LEGAL OR EQUITABLE PROCEEDINGS AND WHICH HAS
SUBJECT MATTER JURISDICTION OVER THE MATTER IN CONTROVERSY. TO THE
MAXIMUM EXTENT PERMITTED BY LAW, MORTGAGOR HEREBY EXPRESSLY WAIVES
ANY RIGHT IT MAY HAVETO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS
OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN
ACCORDANCE WITH THIS PARAGRAPH 5.04.

5.05 Rights and Remedies Cumulative. All rights and remedies set forth in this WCC
Mortgage are cumulative, and the holder of the WCC Note and of every other obligation secured
hereby may recover judgment hereon, issue execution therefor, and resort to every other right or
remedy available at law or in equity, without first exhausting and without affecting or impairing the
security of any right or remedy afforded hereby.

5.06 Zeverability. If any provision of this WCC Morigage or any paragraph, sentence,
clause, phrase o word, or the application thereof, is held invalid in any circumstance, the validity of
the remainder of *iis WCC Mortgage shall be construed as if such invalid part were never included
herein,

5.07 Non-Waivir. Unless expressly provided in this WCC Mortgage to the contrary, no
consent or waiver, whether expresscor implied, by any interested party referred to herein to or of any
breach or default by any other ‘intercsted party referred to herein regarding the performance by
such party of any obligations contained herein shall be deemed a consent to or waiver of the party of
any obligations contained herein or shai! b deemed a consent to or waiver of the performance by such
party of any other obligations hereunder or-th< performance by any other interested party referred to
herein of the same, or of any other, obligations heraunder.

5.08 Headings. The headings of sectiors «rd paragraphs in this WCC Mortgage are for
convenience or reference only and shall not be constinsdin any way to limit or define the content,
scope or intent of the provisions hereof.

5.09 Grammar, As used in this WCC Mortgage, the cmmgnlar shall include the plural, and
masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so requires.
Whenever the words “including”, “include” or includes” are used in tois *VCC Mortgage, they should
be interpreted in a non-exclusive manner as though the words “, withcui limitation,” immediately
followed the same.

3.10  Successors and Assigns. This WCC Mortgage and all provisiczs Dbereof shall be
binding upon Mortgagor, its successors, assigns, legal representatives and all other peisons or entities
claiming under or through Mortgagor, and the word “Mortgagor,” when used herein, skall include all
such persons and entities and any others liable for the payment of the indebtedness securcd hereby ot
any part thereof, whether or not they have executed the WCC Note or this WCC Mortgage. The word
“Lender,” when used herein, shall include Lender’s successors, assigns and legal representatives,
including all other holders, from time to time, of the WCC Note.

5.11 No Joint Venture. Mortgagor and Lender acknowledge and agree that under no
circumstances shall Lender be deemed to be a partner or joint venturer with Mortgagor or any
beneficiary of Mortgagor; including, without limitation, by virtue of its becoming a mortgagee in
possession or exercising any of its rights pursuant to this WCC Mortgage or pursuant to any of the
other Loan Documents, or otherwise.

5.12 Additional Fees.
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() Mortgagor agrees to pay on demand all of the reasonable out-of-pocket costs and
expenses of Lender (including, without limitation, the reasonable fees and out-of-pocket expenses of
Lender’s counsel) in connection with the preparation, negotiation, exccution and delivery of the WCC
Note, this WCC Mortgage, any of the other Loan Documents and all other instruments or documents
provided for herein or delivered or to be delivered hereunder or in connection herewith (including,
without limitation, all amendments, supplements and waivers executed and delivered pursuant hereto
or in connection herewith),

(b) The reasonable costs and expenses which Lender incurs in any manner or way with
respect to the following shall be part of the indebtedness secured hereby, payable by Mortgager on
demand if at any time after the date of this WCC Mortgage Lender: (i) employs counsel for advice
or other reprusentation (A) with respect to the amendment or enforcement of the WCC Note, this WCC
Mertgage or ary of the other Loah Documents, (B) to represent Lender in any work-out or any type
of restructuring of 'the WCC Loan, or any litigation, contest, dispute, suit or proceeding or to commence,
defend or intervens or to take any other action in or with respect to any litigation, contest, dispute, suit or
proceeding (whether institited by Lender, Mortgagor or any other person or entity) in any way or respect
relating to the WCC Note, (n's WCC Mortgage, any of the other Loan Documents, Mortgagor’s affairs or
any collateral securing the Luiebtedness secured hereby or (C) to enforce any of the rights of Lender with
respect to Mortgagor; and/or (ii} s=e's to enforce or enforees any of the rights and remedies of Lender with
respect to Mortgagor. Without liniting the generality of the foregoing, such expenses, costs, charges and
fees include: reasonable fees, costs and exrenses of attomeys, accountants and consultants; court costs and
expenses; court reporter fees, costs and cypenses; long distance telephone charges; and telegram and
telecopier charges; and expenses for travel, louzing and food.

513 Compliance with the Illinois Mortgage Foreclosure Law.

(a)  In the event that any provision in this W CC Mortgage shall be inconsistent with any
provisions of the IMF Law, the provisions of the IMF Law.shail take precedence over the provisions of
this WCC Mortgage but shall not invalidate or render unentorecable any other provision of this WCC
Mortgage that can be construed in a manner consistent with the IMi Liw.

(b)  Mortgagor and Lender shall have the benefit of all of the provisions of the IMF Law,
including all amendments thereto which may become effective from time te1ime after the date hereof, In
the event any provision of the IMF Law, which is specifically referred to herein may be repealed, Lender
shall have the benefit of such provision as most recently existing prior to such repesl, as though the same
were incorporated herein by express reference,

(c)  Ifany provision of this WCC Mortgage shall grant to Lender any tights or yamcdies upon
default of Mortgagor which are more limited than the nghts that would otherwise be vested in Leadeyr under
the IMF Law in the absence of said provision, Lender shall be vested with the rights granted in the IMF
Law to the full extent permitted by law.

(d)  Without limiting the generality of the forepoing, all expenses incurred by Lender to the
extent reimbursable under any provisions of the IMF Law, whether incurred before or after any decree
or judgment of foreclosure shall be added to the indebtedness hereby secured or by the judgment of
foreclosure,

5.14  Future Advances. This WCC Mortgage shall secure as part of the indebtedness hereby
secured the unpaid balances of future and additional loan advances to Mortgagor from Lender made
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pursuant to this WCC Mortgage, the General Security Agreement, the WCC Note, or any of the other Loan
Documents, while this WCC Mortgage remains unreleased of record. At all times, regardless of whether
any loan proceeds have been disbursed, this WCC Mottgage also secures as part of the indebtedness
hereby secured the payment of any and all taxes, assessments, loan commission, service charges, liquidated
damages, reasonable attorneys’ fees and costs of litigation, reasonable expenses, and advances due to
or incurred by Lender in connection with the indebtedness hereby secured, all in accordance with the
WCC Note, this WCC Mortgage, the General Security Agreement, or any of the other Loan
Documents,

5.15 Recapture. To the extent Lender receives any payment by or on behalf of Mortgagor,
which payment or any part thereof is subsequently invalidated, declared to be fraudulent or
preferential, set aside or required to be repaid to Mortgagor or its respective estate, trustee, receiver,
custodian orany other party under any bankruptcy law, state or federal law, common law or equitable
cause, then to ths extent of such payment or repayment, the obligation or part thereof which has been
paid, reduced o sutisfied by the amount so repaid shall be reinstated by the amount so repaid and
shall be incinded ~sifiin the indebtedness hereby secured as of the date such initial payment, reduction
or satisfaction occun=dq.

5.16 No Lien Management Agreements. Mortgagor shall include a “no lien” provision in
any propetty management agreer et hereafter entered into by Mortgagor with a propetty manager for
the Mortgaged Property, whereby tho property manager waives and releases any and all mechanics’
lien rights that the property manager, or anyone claiming through or under the property manager, may
have pursuant to 770 ILCS 60/1. Such p:eperty management agreement containing such “no lien”
provision or a short form thereof shall, at Lender’s request, be recorded with the Recorder of Deeds
of Cook County, Illinois, as appropriate,

5.17 Deed in Trust. If title to the Mortaaged Property or any part thereof is now or
hereafter becomes vested in a trustee, any prohibitior or restriction contained herein against the
creation of any len on the Mortgaged Property shall be corstraed as a similar prohibition or restriction
against the creation of any lien on or security interest in the bancficial interest of such trust.

518 JURY WAIVER. TO THE MAXIMUM EXTENT ZERMITTED BY LAW, EACH
OF MORTGAGOR AND LENDER HEREBY EXPRESSLY WAIVSS ANY RIGHT TO TRIAL BY
JURY OF ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND, OX FROCEEDING ARISING
UNDER OR WITH RESPECT TO THIS WCC MORTGAGE, OR IN ANV WAY CONNECTED
WITH, RELATED TO, OR INCIDENTAL TO THE DEALINGS OF MORTGAGOR AND
LENDER WITH RESPECT TO THIS WCC MORTGAGE, OR THE TRANSACTICWS RELATED
HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE. TO THE' MAXIMUM
EXTENT PERMITTED BY LAW, EACH OF MORTGAGOR AND LENDER HEREBY-AGREES
THAT ANY SUCH ACTION, CAUSE OF ACTION, CLAIM, DEMAND OR PROCEEDING
SHALL BE DECIDED BY A COURT TRIAL WITHOUT A JURY AND THAT MORTGAGOR
OR LENDER MAY FILE A COPY OF THIS WCC MORTGAGE WITH ANY COURT OR OTHER
TRIBUNAL AS WRITTEN EVIDENCE OF THE CONSENT OF EACH OF MORTGAGOR AND
LENDER TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

519 JUNIOR MORTGAGE COVENANT, This WCC Mortgage is a junior mortgage,
the lien of which is junior and subordinate to (a) that certain Mortgage, Assignment of Rents and Leases,
Security Agreement and Fixture Financing Statement applicable to the Premises dated as of December 28,
2011 from Mortgagor to Lender (together with all amendments, restatements, supplements, and
modifications with respect thereto, the “Term Mortgage”), which Term Mortgage secures various
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obligations with respect to the Term Loan and corresponding loan documents thereof, and (b) that
certain Junior Mortgage, Assighment of Rents and Leases, Security Agreement and Fixtute Financing
Statement applicable to the Premises dated as of December 28, 2011 from Mortgagor to Lender (together
with all amendments, restatements, supplements, and modifications with respect thereto, the “Capital
Project Junior Mortgage™), which Capital Project Junior Mortgage secures vatious obligations with
respect to the Capital Project Loan and corresponding loan documents therecf. It is a covenant hereof
that if the Term Loan, Term Mortgage, Capital Project Loan, Capital Project Junior Mortgage, or the
1,000,000 Revolving Loan, including any one or more of the corresponding loan documents
evidencing or securing same, shall be in default for any reason {beyond any applicable grace or cure
period thereof), or should any suit be commenced to foreclose the Term Mortgage or the Capital
Project Junior Morigage, or both, or for the exercise of any remedies with respect to the Term Loan,
Capital Project Loan, or the 1,000,000 Revolving Loan, or any suit be commenced to enter judgment on
any of the foregoing, such defanlt or commencement of foreclosure, or commencement of the exercise of
remedies, or the 2ommencement of suit, shall constitute a Default under this WCC Mortgage on account of
which the whole of the indebtedness secured hereby shall at once, at the option of the Lender, become
immediately due a:d payable without notice to the Mortgagor. The Mortgagor covenants and agrees to
comply with all of the ierms and provisions of the Term Loan, Capital Project Loan, 1,000,000 Revolving
Loan, and all correspotiiing joan documents thereof. Nothing contained herein shall require the Lender to
perform the terms or provisisas contained in the Term Mortgage or Capital Project Mortgage required to
be performed by Mortgagor, its sur.cezsors and/or assigns.

[Remainder of page intentionally left biank, signatures appear on the following pages]
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IN WITNESS WHEREOF, Mortgagor has executed this WCC Mortgage as of the date and
year first above written.
EVANSTON GOLF CLUB,
an Illinois not-for-profit corporation

Secretary

STATE OF il LINOIS )
) ss.
COUNTY OF CO0K )

I, a Notary Puaiic *n and for said County, in the State aforesaid, DO HEREBY CERTIFY that Bill
McCabe, personally knowa to me to be the Secretary of EVANSTON GOLF CLUB, an Hlinois not-
for-profit cotporation, is-£i¢ same person whese name is subscribed to theforegoing instrument,
appeared before me this day(in rorson and acknowledged that he signed and delivered the said
instrument as his frec and voluntary =t as aforesaid, for the uses and purposes therein set forth.

PR

A——"’—’- . .

L

GIVEN \Wy hand and nctazial seal this EZ day of March, 2022,
[y

o

LUIS VISCARRA :

g Notary Public, State OF llinols ‘
@ My Commission Expires May 15, 2035 §

Commission No. 716201

My commission expires: mwr {5] 025
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IN WITNESS WHEREOF, Mortgagor has executed this WCC Mortgage as of the date and
year first above written.

LI
i
i
¥
I3
i

EVANSTON GOLF CLUB,
an Illinois not-for-profit cotporation

/ Rod Capféllo, President

STATE OF JLLINOIS ) .

) 88, :
COUNTY OF CCOX )

L, a Notary Public i1 nnd for said County, in the State aforesaid, DO HEREBY CERTIFY that Red
Cappiello, persenally knewii to me to be the President of EVANSTON GOLF CLUB, an Illinois not-
for-profit corporation, is the sanie-person whose name is subscribed to theforegoing instrument,
appeared before me this day in persen and acknowledged that he signed and delivered the said
instrument as his free and voluntary act as aforesaid, for the uses and purposes therein set forth,

GIVEN undey/fiy hand and notaril seal this L day of March, 2022,

Notary Plﬁly% p— ~0),

My commission expires: Mu.,y lSI UVOLS

”@chlﬁl. BEAL*
b il wsmnu
§ by Co Ay Publ Of Hlinols
Qnraonisslon ‘*I’*m May 15, 2025
Commission No. 36900
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EXHIBIT “A>
LEGAL DESCRIPTION

LOT 1 IN EGC SUBDIVISION, BEING A SUBDIVISION IN THE NORTHWEST QUARTER AND
THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 22, TOWNSHIP 41 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED JUNE 26, 2007 AS DOCUMENT 0717715019, IN COOK COUNTY, ILLINOIS
PROPERTY ADDRESS: 4401 Dempster Street, Skokie, Illinois 60076
TAX NUMBZDs: 10-22-101-016-0000 (portion);

10-22-200-058-0000 {portion); and

10-22-200-059-0000 {remainder)
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EXHIBIT “B>

s e

PERMITTED EXCEPTIONS

Schedule B Exceptions listed on First American Title Insurance Company, Title Policy
Pro Forma No. 3126682 in the amount of $3,500,000.00.




