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This instrument prepared by and
when recorded, return to:

200 South Wacker Drive, 6th floor
Chicago, [1. 60606
Mail Code: IL1-0951

Attn: Kamelia Hormozian

- SECOND MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
2 Y AND FIXTURE FILING '

This Second Mortﬂ%age, Assignmeut o Rents, Security Agreement and Fixture Filing (hereinafter called "Second Mortgage") is
made as of the 18" day of January, 2041, by Illinois Self Storage Centers III, L.P., an Illinois limited partnership, whose address
is c/o 800 Frontage Road, Northfield, IL. 50093, hereinafter called "Mortgagor," and BANK ONE, ILLINOIS, NA, a national
banking association, whose address is 200 South Wacker Drive, Chicago, Iilinois 60606, Attention: Midwestern Region Real
Estate, Department IL1-0950, hereinafter called "Mortgagee.”

"WITNESSETH: .

t
r

SECTION 1. GRANTING CLAUSE; WARRANTY OF TITLE

1.1 Mortgagor hereby mongag‘es,' grants,; hssigqs,' remiécs, relZases, conveys and warrants to Mortgagee, all of Mortgagor's
present and future estate, right, title and interest in and to that rea! praperty and all buildings and other improvements now
thereon or hereafter constructed thereon (the “Prermses"), in the County of Cook, State of Illinois, described on Schedule "A"
attached hereto and by this reference made a part hereof, together with all ¢f the following which, with the Premises (except
where the context otherwise requlres), are hereinafter collectively called the-"Mortpaged Property™:

(a) All appurtenances in and to the Premises;

(b) All water and water rights, ditches and ditch rights, reservoir and reservoir rig'iis, stock or interests in 1rr1gat10n or
ditch companies, minerals, oil and gas rights, royalties, lease or leasehold interests owned by, Murtgagor, now or hereafter used
or useful in connection w:th, appurtenant to or related to the Premises;

(c) All right, title and interest of Mortgagor now owned or hereafter acquired in and to all’streets, toads, alleys and
public places, and all easements and rights of way, public or private, now or hereafter used in connection wi*it the Premises;

(d) All machinery, equipment, fixtures'and materials now or at any time attached to the Premises together with all
processing, manufacturing and service equipment and other-personal property now or at any time hereafter located on or
appurtenant to the Premises and used in connection with the management and operation thereof;

‘(e) Any licenses, contracts, permits and agreements required or used in connection with the ownership, operation or
maintenance of the Premises, and, subject to any license agreement relating thereto, the right to the use of any tradename,

trademark, or service mark now or. hereafter associated with the operatlon of any business conducted on the Premises;

(f) Any and all insurance proceeds, and any and all awards, 1ncludmg mterest, prev1ously and hereafter made to

Mortgagor for taking by eminent domain of the whole or any part of the Premises or any easements therein; .

(g) Subject to the rights of Mortgagee under Section 3 hereof, all existing and future leases, subleases, licenses and
other agreements for the use and occupancy of all or any portion of the Premises and all income, receipts, revenues, rents, issues
and profits arising from the use or enjoyment of all or any portion of the Premises.
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.12 Mortgagor wartants that it is well and truly seized of a good and marketable title in fee simple to the Premises, that it is
the lawful owner of the rest of the Mortgaged Property, and that, except for those matters approved by Mortgagee and
specifically described on Schedule B to the title insurance policy insuring this Second Mortgage, other than standard exceptions
set forth therein (hereinafter called the "Permitted Exceptions”), the title to all the Mortgaged Property is clear, free and
unencumbered, Mortgagor shall forever warrant and defend the same unto Mortgagee, its successors and assigns, against all
claims whatsoever. -

MORTGAGOR FURTHER REPRESENTS, WARRANTS, COVENANTS AND AGREES AS FOLLOWS:
SECTION 2. OBLIGATION SECURED
This Second Mortgage 1s given for the purpose of securing, in such order of priority as Mortgagee may elect:

2.1  Payment of “ne.sum of FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($500,000.00), with interest thereon,
extension and other fees, Iate charges, prepayment premiums and attorneys' fees, according to the terms of that Promissory Note
of even date herewith, rhade by Mortgagor, payable to the order of Mortgagee, and all extensions, modifications, renewals,
restatements, refinancings 41 r<placements thereof (hereinafter called the "Note"). The Note may bear interest at a variable rate
in accordance with the terms and previsions thereof which are by this reference incorporated herein;

22  Payment, performance and okscrvance by Mortgagor of each covenant, condition, provision and agreement contained
herein and of all monies expended or advinc/.d by Mortgagee pursuant to the terms hereof; or to preserve any right of Mortgagee
hereunder, or to protect or preserve the Mortzaged Property or any part thereof;

2.3 Payment, performance and observance by Monigagor of each covenant, condition, provision and agreement contained in
that Loan Agreement of even date herewith, by 2id)between Mortgagor and Mortgagee {hereinafter called the "Loan
Agreement") that Environmental Indemnity Agreement of =ven date herewith (hereinafier called the "Environmental Indemnity
Agreement") and in any other document or instrument relaied *5 e indebtedness hereby secured and of all monies expended or
advanced by Mortgagee pursuant to the terms thereof or to preserve any right of Mortgagee thereunder;

2.4  Payment of any and all obligations, contingent or otherwise, whether now existing or hereafter arising, of Mortgagor to
Mortgagee arising under or in connection with any fransaction (including »a agreement with respect thereto) now existing or
hereafter entered into between Mortgagor and Mortgagee which is a rate sap. basis swap, forward rate transaction, commodity
swap, commodity option, equity or equity index swap, equity or equity index opiiun, bond option, interest rate option, foreign
exchange transaction, cap transaction, fleor transaction, collar transaction, forwaid transaction, currency swap transaction, cross-
currency rate swap transaction, currency option or any other similar transaction (inclacing any option with respect to any of these
transactions) or any combination thereof, whether linked to one or more interest ratesforéign currencies, commodity prices,
equity prices or other financial measures.

2.5  Payment of any and all additional loans and advances made by Mortgagee to Mortgagor and/ot to the then record owner
or owners of the Mortgaged Property, and any other indebtedness or obligation of Mortgagor and/>> 2 then record owner or
owners of the Mortgaged Property to Mortgagee of any kind, direct or indirect (excluding, howeve:, any such loan to, or
indebtedness or obligation of, an individual for personal, family or household purposes) with interest ‘neieon, late charges,
extension and other fees, prepayment premiums and attorneys' fees, according to the terms of the promis{osy note(s), credit
agreement(s) and/or guarantees evidencing such loans, advances, indebtedness and obhgatlons and all extensmns modifications,
renewals or replacements thereof.

All of the indebtedness and obligations secured by this Second Mortgage are hereinafter collectively called the "Obligation."
The Obligation shall in no event exceed an amount equal to FIVE HUNDRED THOUSAND AND NO/100 DOLLARS
($500,000.00). . , , .

. The Note evidences a debt or debts created by one or more disbursements. made by Mortgagee to Mortgagor for the purpose of
financing costs in connection with the Premises, including costs of construction of the improvements to be located on the .
Premises. All disbursements shall be made in accordance with the terms and provisions of the Loan Agreement, as the same
from time to time may be amended, supplemented or modified and the terms and conditions of which are hereby incorporated
herein by reference. A true copy of the Loan Agreement may be reviewed at the offices of Mortgagee dunng its regu]ar business
hours or may be obtamed from Mortgagee, in either case, upon reasonable advance request. '
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SECTION 3. LEASES; AS_S_IGNMENT OF RENTS AND LEASES

3.1  Mortgagor hereby absolutely transfers and assigns to Mortgagee all right, title and interest of Mortgagor in and to (i) all
existing and future leases, subleases, licenses and other agreements for the use and occupancy of all or any part of the Mortgaged
Property, whether written or oral and whether for a definite term or month to month, together with all guarantees of the lessee's
obligations thereunder and together with all extensions, modifications and renewals thereof (hereinafter called the "Leases"), and
(i1) all income, receipts, revenues, rents, issues and profits now or hereafter arising from or out of the Leases or from or out of the
Mortgaged Property or any part thereof, including without limitation room rents, minimum rents, additional rents, percentage
rents, occupancy and user fees and charges, license fees, parking and maintenance charges and fees, tax and insurance
contributions, proceeds of the sale of utilities and services, cancellation premiums, claims for damages arising from any breach
of the Leases, proceeds from any sale or.other disposition of all or any portion of the Mortgaged Property, and all other benefits
arising from the use oz enjoyment of, or the lease, sale or other disposition of, all or any portion of the Mortgaged Property,
together with the imimediate and continuing right to receive all of the foregoing (hereinafter called the "Rents"). In furtherance
of this Assignment, and p2t in lieu hereof, Mortgagee may require a separate assignment of rents and leases and/or separate
specific assignments of rents wnd leases covering one or more of the Leases; the terms of all such assignments are incorporated
herein by reference.

32  Mortgagor hereby authorizes 7nd directs the lessees and tenants under the Leases that, upon written notice from
Mortgagee, all Rents shall be paid dir.ctly to Mortgagee as they become due, Mortgagor hereby relieves the lessees and tenants
from any liability to Mortgagor by reason of thz. payment of the Rents to Mortgagee. Nevertheless, Mortgagor shall be entitled
to collect the Rents, but for no more than one' (01).vear in advance, until Mortgagee notifies the lessees and tenants in writing to
pay the Rents to Mortgagee. Mortgagee is hereby authorized to give such notification upon the occurrence of an Event of
Default and at any time thereafter while such Event of Default is continuing. Receipt and application of the Rents by Mortgagee
shall not constitute a waiver of any right of Mortgagee undzr this Second Mortgage or applicable law, shall not cure any Event of
Default hereunder, and shall not invalidate or affect any =ct-done in connection with such Event of Default, including, without
limitation, any foreclosure proceeding. ' : o )

3..3 All Rents collected by Mortgagor shall be applied in the foilozving manner:

First, to the payment of all taxes and lien assessments levied agains: tiie Mortgaged Proper;y, where provision for. paying
such is not otherwise made;

Second, to the payment of ground rents (if any) payable with respect to the Mortgaged Pfoﬁerty;
Third, to the payment of any amounts due and owing under the Obligation;

Fourth, to the payment of current operating costs and expenses (including repairs, main‘enance and necessary acquisitions
of property and expenditures for capital improvements) arising in connection with the Mortgaged Propeity;

Fifth, to Mortgagor or its de51gnee

All Rents collected by Mortgagee may be applied to the items above listed in any manner that Mortgagee dcelm advisable and
without regard to the aforestated priorities.

34  Mortgagor represents and warrants that: (i) the Leases are in full force and effect and have not been modified or

" amended; (ii) the Rents have not been waived, compromised, setoff or paid more than one (01) year in advance; (iii) there are no
other assignments, transfers, pledges or encumbrances of any Leases or Rents; and {iv) neither Mortgagor nor the lessees and
tenants are in default under the Leases.

3.5  Mortgagor shall (i) fulfill or perform each and every term, covenant and provision of the Leases to be fulfilled or
performed by the lessor thereunder; (ii) give prompt notice to Mortgagee of any notice received by Mortgagor of default

thereunder or of any alleged default or failure of performance that could become a default thereunder, together with a complete

copy of any such notice; and (iii) enforce the performance or observance of each and every term, covenant and provision of each

Lease to be performed or observed by the lessees and tenants thereunder. )

3.6 Mortgagor without the pnor written‘consent of Mortgagee, shall not: (i) except in the ordinary course of business cancel,
modify or alter, or accept the surrender of, any Lease; (ii) assign, transfer, pledge or encumber, the whole or any part of the
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Leases and Rents to anyone other than Mortgagee; (iii) accept any Rents more than one (01) year in advance of the accrual
thereof; or (iv) do.or permit anything to be done, the doing of which, or omit or refrain from doing anythlng, the omission of
which, could be a breach or default under the terms of any Lease or a basis for termination thereof.

3.7  Mortgagee does not assume and shall not be liable for any obligation of the lessor under any of the Leases and all such
obligations shall continue to rest upon Mortgagor as though this assignment had not been made. Mortgagee shall not be liable
for the failure or inability to collect any Rents.

3.8 Neither the Assignment of Rents and Leases contained herein or in any separate assignment nor the exercise by
Mortgagee of any of its rights or remedies thereunder or in connection therewith, prior to Mortgagee obtaining actual possession
of the Mortgaged Property as provided in Paragraph 8.2 hereof, shall constitute Mortgagee a "mortgagee in possession” or
otherwise make Mortgagee responsible or liable in any manner with respect to the Mortgaged Property or the occupancy,
operation or use thereof. In the event Mortgagee obtains actual possession of the Mortgaged Property as provided in Paragraph
8.2 hereof, Mortgagée skall have the rights, and Mortgagee's liability shall be limited, as provided in that Paragraph.

SECTION4. SECURITY AGREEMENT

4.1  This Second Mortgage chull-cover, and the Mortgaged Property shall include, all property now or hereafter affixed or
attached to or incorporated upon the r'ramises, which, to the fullest extent permitted by law, shall be deemed fixtures and a part
of the Premises. To the extent any.~Z(nc Mortgaged Property consists of rights in action or personal property covered by the
Uniform Commercial Code as enacted (n Illinois, this Second Mortgage shall also constitute a security agreement, and
Mortgagor hereby grants to Mortgagee, as secured narty, a security inferest in such property, including all products and proceeds
thereof, for the purpose of securing the Obligation. 'In addition, for the purpose of securing the Obligation, Mortgagor hereby
grants to Mortgagee, as secured party, a security ntcrest in all of the property described below- in, to, or under which Mortgagor
now has or hereafter acquires any right, title or imtcrest, whether present, future, or contingent: all equipment, inventory,
accounts, general intangibles, instruments, documents, an< chattel paper, as those terms are defined in the Uniform Commercial
Code, and all other personal property of any kind (including »without limitation money and rights to the payment of money),

. whether now existing or hereafter created, that are now or at anv time hereafter (i) in the possession or control of Mortgagee in
any capacity; (ii) erected upon, attached to, or appurtenant to, the Pre.rises; (iii) located or used on the Premises or identified for
use on the Premises (whether stored on the Premises or elsewhere); or{1) used in connection with, arising from, related to, or
associated with the Premises or any of the personal property describcd hercin, the construction of any-improvements on the
Premises, the ownership, development, maintenance, leasing, management, or oneration of the Premises, the use or enjoyment of
the Premises, or the operation of any business conducted on the Premises; including without limitation all such property more
particularly described as follows:

(a) Buildings, structures and improvements, and building materials, fixtures ans ev.upment to be mcorporated mto any
buildings, structures or improvements;

(b) Goods, materials, supplies, fixtures, equipment, machinery, furniture and furnishings, incinding without limitation,
all such items used for (i) generation, storage or transmission of air, water, heat, steam, electricity, 2ip'i. fuel, refrigeration or -
sound; (i) ventilation, air-conditioning, heating, refrigeration, fire prevention and protection, sanitatior; drainage, cleaning,
transportation, communications, maintenance or recreation; (iii) removal of dust, refuse, garbage or snc'w; (iv) transmission,
storage, processing or retrieval of information; and (v} floor, wall, ceiling and window coverings and decoraticnz;

(¢) Income, receipts, revenues, rents, issues and profits, including without limitation, room rents, minimum rents,
additional rents, percentage rents, occupancy and user fees and charges, license fees, parking and maintenance charges and fees,
tax and insurance contributions, proceeds of the sale of utilities and services, cancellation premiurhs, and claims for damages
arising from the breach of any leases;

.(d) Water and water rights, ditches and ditch rights, reservoirs and reservoir rights, stock or interest in irrigation or
ditch companies, minerals, oil and gas rights, royalties, and lease or leaschold interests;

{e) Plans and specifications prepared for the construction of any improvements, including without: limitation, all
studies, estimates, data and drawings,

() Documents, instruments and agreements relating to, or in any way connected w1th the operation, contml or
development of the Premises, including without limitation, any declaration of covenants, conditions and restrictions and any
articles of incorporation, bylaws and other membership documents of any property owners association or similar group;
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(g) Claims and causes of action, legal and equitable, in any form whether arising in contract or in tort, and awards,
payments and proceeds due or to become' due, including without limitation those arising on account of any loss of, damage to,
taking of, or diminution in value of, all or any part of the Premises or any personal property described herein;

{(h) Sales agreements, escrow agreements, deposit receipts, and other documents and agreements for the sale or other
disposition of all or any part of the Premises or any of the personal property described herein, and déposits, proceeds and benefits
arising from the sale or other disposition of all or any part of the Premises or any of the personal property described herein;

(i) Policies or certificates of insurance, contracts, agreeménts or rights of indemnification, guaranty or surety, and
awards, loss payments, proceeds, and premium refunds that may be payable with respect to such policies, certificates, contracts,
agreements or rights; - :

() Contracts, - agreements, permits, licenses, authorizations and certificates, including without limitation all
architectural contracts,/construction contracts, management contracts, service contracts, maintenance contracts, franchise
agreements, license agreemeots, building permits and operating licenses;

(k) Trade names, trademuar’zs, and service marks (subject fo any franchise or license agreements relating thereto);
() Refunds and deposits du<-or to become due from any utility companies or governmental agencies;

(m) Réplacements and substitutions wor, modifications of, and supplements, accessions, addenda and additions to, all of
the personal property described herein;

(n) Books, records, corfespondence, files and Zlestronic media;" and all information stored therein;

together with all products and proceeds of all of the foregoing; iivany form, including all proceeds received, due or to become
due from any sale, exchange or other disposition thereof, whether such proceeds are cash or non-cash in nature, and whether
represented by checks, drafts, notes or other instruments for the poyrient of money. The personal property described or referred
to in this Paragraph 4.1 is hereinafter called the "Personal Property.” ~The security interests granted in this Paragraph 4.1 are
hereinafter severally and collectively called the "Security Interest.”

42  The Security Interest shall be self-operative with respect to the Personsi Droperty, but Mortgagor shall execute and
deliver on demand such additional security agreements, financing statements and otheyinstruments as may be requested in order
-to impose the Security Interest more specifically upon the Personal Property. In addiasn, Mortgagor authorizes Mortgagee at the
expense of Mortgagor to execute on its behalf and file such financing statement in those pubiic offices as deemed necessary by
Mortgagee to perfect its sécurity interest. Such financing statements may be signed by Moitgagee alone. The Security Interest,
at all times, shall be prior to any other interests in the Personal Property except any lien or security interest granted in connection
with any Permitted Exception, Mortgagor shall act and perform as necessary and shall execute an file all security agreements,
financing statements, continuation statements and other documents requested by Mortgagee to establioh; inaintain and continue
the perfected Security Interest. Mortgagor, on demand, shall promptly pay all costs and expenses si filing and recording,
including the costs of any searches, deemed necessary by Mortgagee from time to time to establish and ¢etermine the validity
and the continuing priority of the Security Interest.

4.3  Mortgagor shall not sell, transfer, assign or otherwise dispose of any Personal Property or any interest therein without
obtaining the prior written consent of Mortgagee, except Personal Property that Mortgagor is obliged to replace pursuant to the
terms hereof. Unless Mortgagee then agrees otherwise in writing, all proceeds from any permitted sale or disposition in excess
‘of that required for replacements shall be paid to Mortgagee to be applied to the Obligation, whether or not then due. Mortgagor
shall keep the Personal Property free of all security interests or other encumbrances, except the Security Interest and any security
interests and encumbrances granted in connection with any Permitted Exception. Although proceeds of Personal Property are
covered hereby, this shall not be construed to mean that Mortgagee consents te any sale of the Personal Property. ‘

4.4 Mortgagor shall keep and maintain the Personal Property in good condition and repair, and shall promptly replace any
part thereof that from time to time may become obsolete, badly worn or in a state of disrepair. All such replacements shall be
free of any other security interest or encumbrance, except any secunty interest or encumbrance granted in connection with any
Permitted Exception. .
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4.5  Except for purposes of replacement and repair, Mortgagor, without the prior wntten consent of Mortgagee, shall not
remove, or permit the removal of, any Personal Property from the Premises.

4.6 Mortgagor hereby warrants, covenants and agrees that: (i) the Personal Property is or will be used primarily for business
(other than farm) purposes; (ii) the Personal Property will be kept at the Premises; and (iii) Mortgagor's records concerning the
Personal Property will be kept at Mortgagor's address as set forth in the beginning of this Second Mortgage.

4.7 Mortgagor represents and warrants that (i) the name specified above for Mortgagor is the true and correct legal name of
Mortgagor, and (ii) the address specified above is the address of Mortgagor's chief executive office (or residence if Mortgagor is
an individua! without an office). Mortgagor shall give Mortgagee immediate written notice of any change in the location of: (i)
" Mortgagor's chief executive office (or residence if Mortgagor is an individual without an office), as set forth in the beginning of
this Second Mortgage; (ii) the Personal Property or any part thereof; or (iii) Mortgagor's records concerning the Personal
Property Mortgagor shall give Mortgagee immediate written notice of any ‘change in the name, identity or structure of
Mortgagor.

48  All covenants and wprranties of Mortgagor contained in this Second Mortgage shall apply to the Personal Property
whether or not expressly relerr.d-to in this Section 4. The covenants and warranties of Mortgagor contained in this Section 4 are
in addition to, and not in limitation ~f, those contained in the other provisions of this Second Mortgage.

4,9 Upon 1ts recording in the realyoperty records, this Second Mortgage shall be effective as a financing statement filed as a
fixture filing. In addition, a carbon, phitogrephic or other reproduced copy of this Second Mortgage and/or any financing
statement relating hereto shall be sufficient for filing and/or recording as a financing statement. The filing of any other financing
statement relating to any personal property, riglits o. interests described herem shall not be construed to diminish any right or
pnonty hereunder. .

4 10 This Second Mortgage is a "construction mortgage” 35 defined in the Umform Commcrcral Code as enacted in Illinois.
SECTIONS5S. PROTECTION AND PRESERVATION GF THE MORTGAGED PROPERTY

5.1  Mortgagor shall neither commit nor permit to occur any waste nzon the Mortgaged Property but shall at all times make or
cause to be made all repairs, maintenance, renewals and replacements as 7 be necessary to maintain the Mortgaged Property
in good condition and repair. Meortgagor shall keep the Mortgaged Property fice-of termites, dry rot, fungus, beetles and all other
harmful or destructive insects and shall keep all plants, trees and shrubs iriciuded iz e Mortgaged Property neatly pruned and in
good condition. Mortgagor shall keep the Mortgaged Property free of rubbish and ~éher unsightly or unhealthful conditions.
.Mortgagor shall neither use nor permit the use of the Mortgaged Property in violatsn of any applicable statute, ordinance or
regulation, including, without limitation, the Americans With Disabilities Act of 1990 2ud corresponding rules and regulations
(the "ADA™), or any policy of insurance insuring the Mortgaged Property.

5.2  Mortgagor shall promptly complete any improvements that may be commenced, in good ans) workmanlike manner and in
conformity with the ADA and with plans and specifications approved by Mortgagee. Mortgago: <lia’i repair ‘and restore, in
conformity with the ADA, any portions of the Mortgaged Property that may be damaged or destroyer. ‘Mortgagor shall pay
when due all claims for work performed and materials furnished on or in connection with the Mortgaged Proerty or any part
thereof and shall pay, discharge, or cause to be removed, all mechanic's, artisan's, laborer's or materialmin's charges, liens,
claims of liens or encumbrances upon the Mortgaged Property. Mortgagor shall comply with all laws, ordinances and
regulations now or hereafter enacted, including, without limitation, the ADA, affecting the Mortgaged Property or requiring any
 alterations or improvements to be made. Except as required by law, Mortgagor shall not remove, substantially alter, or demolish
any building or improvement included in the Mortgaged Property without Mortgagee's prior written consent.

53 (a) Mortgagor shail provide and maintain poiicies of fire and extended coverage insurance on the Mortgaged Property
as required in the Loan Agreement. Mortgagor shall also provide and mamtam comprehensive public liability insurance as
. required in the Loan Agreement.

(b) - Inthe event of loss, Mortgagor shall give immediate notice to Mortgagee, and Mortgagee may make proof of
loss if not made promptly by Mortgagor. Each insurance company is hereby authorized and directed to make payment for loss
directly to Mortgagee, instead of to Mortgagor or to Mortgagor and Mortgagee jointly; Mortgagee may apply all or any part of
such insurance proceeds to the payment of the Obligation, whether or not thén due, or the restoration or repair of the Mortgaged
Property. Mortgagee shall not be responsible for any insurance, for the collection of any insurance proceeds, or for the
insolvency of any insurer. Appllcatlon of insurance proceeds by Mortgagee shall not cure nor waive any Event of Dcfault nor
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invalidate any act done hereunder because of any such Event of Default. In the event of the sale of the Mortgaged Property upon
foreclosure of this Second Mortgage, or in the event Mortgagee or a receiver appointed by the court shall take possession of the
Mortgaged Property without sale, then all right, title and interest of Mortgagor in and to all insurance policies then in force shall
inure to the benefit of and pass to the mortgagee in possession, receiver or purchaser at such sale, as the case may be. Mortgagee
1s hereby appointed attorney in fact for Mortgagor to assign and transfer such policies. The power of attorney given herein is a
power coupled with an interest and shall be irrevocable so long as any part of the Obligation remains unpaid or unperformed.
Mortgagee shall have no obligation to exercise any of the foregoing rights and powers in any event.

(c) If the insurance proceeds are to be used for the restoration and repair of the Mortgaged Property, they shall be held
by Mortgagee in a non-interest bearing account selected by Mortgagee in its sole and absolute discretion (the "Restoration
Account"), Mortgagor, at its expense, shall promptly prepare and submit to Mortgagee all plans and $pecifications necessary for
the restoration and repair of the damaged Mortgaged Property, together with evidence acceptable to Mortgagee setting forth the
total expenditure needed for the restoration and repair based upon a fixed price contract with a reputable builder and covered by
performance and l=oar and material payment bonds. The plans and specifications and all other aspects of the proposed
restoration and repair sliail be subject to Mortgagee's approval. In the event the insurance proceeds held in the Restoration
Account are insufficient o complete the restoration and repair, Mortgagor shall deposit in the Restoration Account an amount

" equal to the difference betwze the amount then held in the Restoration Account and the.total contract price for the restoration

and repair, Mortgagor may conurznce restoration and repair of the damaged Mortgaged Property only when authorized in
writing by Mortgagee to do so aud thereafter shall proceed diligently with the restoration and repair until completed.
Disbursements shall be made from. t.c"Restoration Account for the restoration and. repair in accordance with a disbursement
schedule, and subject to other terms and cunoitions, acceptable to Mortgagee. Disbursements from the Restoration Account shall
be charged first against funds deposited by Mortgagor and, after such funds are exhausted, against the insurance proceeds
deposited therein. In the event the amounts hel in ‘he Restoration Account exceed the cost of the restoration and repair of the
damaged Mortgaged Property, the excess funds siia'i be disbursed to Mortgagor to the extent of any amounts deposited therein
by Mortgagor. Any funds remaining after such distirsement, at Mortgagee's option, may be applied by Mortgagee to the
payment of the Obligation, whether or not then due, orémny be disbursed to Mortgagor. All funds held in the Restoration
Account are hereby assigned to Mortgagee as further secuiity foi-the Obligation. Mortgagee, at any time, may apply all or any
part of the funds held in the Restoration Account to the curing of anv Event of Default,

54  Mortgagor shall pay or cause to be paid all taxes and assessmnts of every kind, nature and description levied or assessed
on or against the Mortgaged Property and shall deliver to Mortgagee, a# J=ast ten (10) days before they become delinquent,
receipts showing payment of all such taxes and assessments and shall pay v hen due all dues and charges for water and water
delivery, electricity, gas, sewers, waste removal, bills for repairs, and any and_ il other ‘claims, encumbrances and expenses
incident to the ownership.of the Mortgaged Property. Mortgagor may contest ia goos faith the validity or amount of any tax,
assessment, charge or encumbrance in the manner provided by law, provided that Msyagor.shall have furnished Mortgagee a
cash deposit or other security in an amount and form satisfactory to Mortgagee to protect Mortgagee against the creation of any

" lien on, or any sale or forfeiture of, the Mortgaged Property. Upon the final determinatios of Mortgagor's contest, Mortgagor

shall promptly pay all sums determined to be due. Any deposit or security provided by Mortgagor shall be returned to
Mortgagor upon the final determination of Mortgagor's contest and the payment by Mortgagor of th¢ sums, if any, determined to
be due.

5.5  Mortgagee may contest, by appropriate legal proceedings, the validity of any valuation for real or personal property tax
purposes or of any levy or assessment of any real or personal property taxes against the Mortgaged Property eiitiz. in the name of
Mortgagee or the name of Mortgagor or both. Mortgagor, upon notice and request by Mortgagee, shall join in any such
proceedings. Mortgagor shall cooperate with Mortgagee in any such proceeding and execute any documents or pleadings
required for such purposes. Mortgagor shall provide Mortgagee with a copy of the notice of such valuation, levy or assessment
within ten (10) days after receipt (five (5) days in the case of personal property). Mortgagor shall reimburse Mortgagee for all
costs and legal expenses incurred by Mortgagee in connection with any such proceedings, but in no event shall such
reimbursement exceed the tax savings achieved for the period covered by the notice of such valuation, levy or assessment. To
facilitate the right of Mortgagee to contest any real or personal property tax valuation, levy, or assessment as described above,
Mortgagor does hereby make, constitute and appoint Mortgagee, and its successors and assigns, Mortgagor's true and lawful
attorney-in-fact, in Mortgagor's name, place and stead, or otherwise, to file any claim or proceeding or to take any action, either
in its own name, in that of its nominee, in the name of Mortgagor, or otherwise, to contest any real or personal property tax
valuation, levy, or assessment. The power of attorney given herein is a power coupled with an interest and shall be irrevocable
S0 long as any part of the Obligation remains unpaid or unperformed. Mortgagee shall have no obligation to exercise any of the
foregoing rights and powers in any event. :
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5.6 In order to insure the payment of taxes and assessments that are now, or hereafter may be, a lien upon the Mortgaged
Property, and to insure the payment of all premiums on policies of insurance required herein, Mortgagor, if required by
Mortgagee after the occurrence of any Event of Default or any failure to pay taxes, assessments or insurance premiums as
required herein, shall pay to Mortgagee each month, in addition to any other payments required hereunder, an amount equal to
the taxes and special assessments levied or to be levied against the Mortgaged Property and the premium or premiums that will
become due and payable to maintain the insurance on the Mortgaged Property, all as reasonably estimated by Mortgagee (giving
due consideration to the previous year's taxes, assessments and premiums) less all deposits therefore already made, divided by
the number of months remaining before one ‘month prior to the date when the taxes, assessments and premiums become
delinquent. If amounts paid to Mortgagee under the terms of this paragraph are insufficient to pay all taxes, assessments and
premiums as they become due, Mortgagor shall pay to Mortgagee upon demand all additional sums necessary to fully pay and
discharge these items. All moneys paid to Mortgagee under the terms of this paragraph may be either held by Mortgagee to pay
the taxes, assessments and premiums before the same become delinquent or applied to the Obligation upon payment by
Mortgagee from its o>vn funds of the taxes, assessments and premiums. To the extent provision is not made for payment
pursuant to this paregiara, Mortgagor shall remain obligated to pay all taxes, assessments and premiums as they become due and
payable. Deposits mads inder this paragraph may be commmgled with Mortgagee's general funds; Mortgagcc shall have no
liability to Mortgagor forinter=st on any deposits.

5.7 Mortgagor hereby assigis, mansfers and conveys to Mortgagee all compensation and each and cvery award of damages in
connection with any condemnation for/public or private use of, or injury to, the Mortgaged Property or any part thereof, to the
extent of the Obligation then remairiig unpaid, and all such compensation and awards shall be paid directly to Mortgagee.
Mortgagee may apply all or any part of suck campensation and awards to the payment of the Obligation, whether or not then
due, or to the restoration or repair of the Mortgased Property in accordance with the procedures specified in Paragraph 5. 3(c)
above for insurance proceeds

SECTION 6. PROTECTION AND PRESERVAT({CN.OF MORTGAGEE’S INTEREST

-6.1  Mortgagor, by the payment of any such tax or taxes, shzii protect Mortgagee against any and all loss from any taxation of
indebtedness or mortgages, direct or indirect, that may be impcsed npon this Second Mortgage, the lien of this Second Mortgage

on the Mortgaged Property, or upon the Obligation, by any law, rvie; regulation or levy of the federal government, any state .

government, or any political subdivision thereof. In the event the burden of such taxation cannot lawfully be shifted from
Mortgagee to Mortgagor, Mortgagee may declare the entire Obligatio: due and payable sixty (60) days after notice to
Mortgagor.

6.2  If Mortgagor shall fail to pay any .taxc_:s, assessments, expenses ot charges. to/keep all of the'Mortgaged Property free
from liens and claims of liens, to maintain and repair the Mortgaged Property, or t¢ pyovure and maintain insurance thereon, or
otherwise fail to perform as required herein, Mortgagee may advance the monies necessiy *o pay the same, to accomplish such

maintenance and repairs, to procure and maintain such insurance or to so perform; Mortgagee is hereby authorized to enter upon

the Mortgaged Property for such purposes.

6.3  Upon written request by Mortgagee, Mortgagor shall appear in and prosecute or defend any actior or proceeding that may
affect the lien or the priority of the lien of this Second Mortgage or the rights of Mortgagee hereunder-ard shall pay all costs,
expenses (including the cost of searching title} and attorneys' fees incurred in such action or proceeding. Moripagee may appear
in and defend any action or proceeding purporting to affect the lien or the priority of the lien of this Second lortgage or the
rights of Mortgagee. Mortgagee may pay, purchase, contest or compromise any adverse claim, encumbrance, charge or lien that
in the judgment of Mortgagee appears to be prior or superior to the lien of this Second Mortgage, other than any Permitted
Exceptions.

6.4  Without obtaining the prior written consent of Mortgagee, which ‘consent may be wnthheld in the sole and absolute
discretion of Mortgagee, Mortgagor shall not sell, transfer, convey, assign or otherwise dispose of, or further encumber, all or
any part of the Mortgaged Froperty or any interest therein, voluntarily or involuntarily, by operation of law or otherwise. If

Mortgagor is a corporation, limited liability company, partnership, joint venture or trust, any material change in the ownership or’

management of, or interest in, Mortgagor, or any pledge or encumbrance of any interest in Mortgagor, shall be deemed to be a
transfer of the Mortgaged Property. Upon the occurrence of any such transaction with Mortgagee's consent, or without
Mortgagee's consent if Mortgagee ¢lects not to exercise its rights and remedies for-an Event of Default, Mortgagee (i) may
increase the interest rate on all or any part of the Obligation to its then current market rate for similar indebtedness; (i) may
charge a loan fee and a processing fee in connection with the change; and (iii) shall not be obligated to release Mortgagor. from
any liability hereunder or for the Obligation except to the extent required by law. Consent to any such transaction shall not be
deemed to be consent or a waiver of the requirement of consent to any other such transaction.

"
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6.5  Without obtaining the prior written consent of Mortgagee, Mortgagor shall not consent to, or vote in favor of, the
inclusion of all or any part of the Mortgaged Property in any special service district.- Mortgagor shall immediately give notice to
Mortgagee of any notification or advice that Mortgagor may receive from any municipality or other third party of any intent or
proposal to include all or any part of the Mortgaged Property in a special service district. Mortgagee shall have the right to file a
written objection to the inclusion of all or any part of the Mortgaged Property in a special service district, either in its own name
or in the name of Mortgagor, and to appear at, and part1c1pate in, any hearing w1th respect thereto.

6.6  All rights, powers and remedies granted Mortgagee herein, or otherwise avaﬂable to Mortgagee, are for the sole benefit
and protection of Mortgagee, and Mortgagee may exercise any such right, power or remedy at its option and in its sole and
absolute discretion without any obligation to do so. In addition, if, under the terms hereof, Mortgagee is given two or more
alternative courses of action, Mortgagee may elect any alternative or combination of alternatives, at its option and in its sole and
absolute discretion. ATl monies advanced by Mortgagee under the terms hereof and all amounts paid, suffered or incurred by
Mortgagee in exercisiio any authority granted herein, including reasonable attorneys’ fees, shall be added to the Obligation, shall
be secured by this Second Mortgage, shall bear interest at the highest rate payable on any of the Obhgatmn until paid, and shall
be due and payable by Murtzazor to Mortgagee immediately without demand.

6.7  Mortgagor, upon requesc.ol Mortgagee, shall prompt]y correct any defect, error or omission that may be discovered in the
content of this Second Mortgage or/m the execution or acknowledgment hereof. In addition, Mortgagor shall do such further
_acts as may be necessary or that Mor:gagee may reasonably request to carry out more effectively the purposes of this Second

Mortgage, to.subject any property intendsd t b= encumbered hereby to the lien and secunty interest hereof, and to perfect and |

maintain the lien and security interest hereof.

SECTION 7. REPRESENTATIONS AND WARNANTIES

7.1 If Mortgagor is a corporation, limited liability cisspany or partnersh1p Mortgagor (and, if applicable, each partner '

manager or member of Mortgagor), (i) is duly organized, valiziy existing and in good standing under the laws of the state in

which it is organized; (ii) is qualified to do business and is in pood standing under the laws of the state in which the Mortgaged

Property is located and in each state in which it is doing businets: {i*) has full power and authority to own its properties and
assets and to carry on its business as now conducted; and (iv) is fully @vtherized and permitted to execute and deliver this Second
Mortgage. If Mortgagor is a trust, it is validly formed and existing. The <x:cution, delivery and performance by Mortgagor of
this Second Mortgage and all other documents and instruments relating to fae-Obligation will not result in any breach of the
terms or conditions or constitute a default under any agreement or instrument und<i-which Mortgagor is a party or is obligated.
Mortgagor is not in default in the performance or observance of any covenants, conditions or provisions of any such agreement
or instrument.

7.2 The liens, security mtcrcsts and assignments created hereby will be valid, effectne pmnerly perfected and enforceable
liens, security interests and assignments.

7.3 All financial statements, profit and loss statements, statements as to ownership and other staterenis or reports previously
or hereafter given to Mortgagee by or on behalf of Mortgagor are and shall-be true, Complete and corres 73 of the date thereof.

There has been no material adverse change in the financial condition or the results of the operation of Mor/gagor since the latest
financial statement of Mortgagor given to Mortgagee.

74  Mortgagor has filed ali federal, state and local tax returns and has paid all of its current obligations before delinquent,
including all federal, state and local taxes and all other payments required under federal, state or local law.

7.5  The Mortgaged Property is not in violation of the ADA and is not subject to any existing, pending or threatened
investigation in connection with the ADA.

7.6 All representations and warranties made herein shall survive the execution hereof, the execution and delivery of all other
documents and instruments in connection with the Obligation, and until the Obligation has been fully paid and performed.

SECTIONS. DEFAULTS; REMEDIES
8.1  The occurrence of any of the following events or conditions shall constitute an "Event of Default” under this Mortgage:

(a) . The occurrence of any Event of Default, as that term 15 defined in the Loan Agreement.
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{b) The abandonment by Mortgagor of all or any part of the Mortgaged Property.

(c) The existence of any encroachment upon the Mortgaged Property that has occurred without the prior written
consent of Mortgagee that is not removed or corrected within thirty (30) days after its creation.

{d) The demolition or destruction of, or any substantial damage to, any portion of the Mortgaged Property that is not
adequately covered by insurance, or the loss, theft or destruction of, or any substantial damage to, any portion of the Personal
Property or any other collateral or security for the Obligation, that is not adequately covered by insurance.

8.2 Upon the occurrence of any Event of Default arising from a filing under the federal bankruptcy laws the entire
Obligation shall become immediately due and payable, without demand or notice, and the same, with all costs and charges, shall
be collectible thereupon by action at law. Upon the occurrence of any other Event of Defanlt,"and at any time while such Event
of Default is continuing,/ Mortgagee may declare the entire Cbligation to be immediately due and payable, and the same, with all
costs and charges, shall-be ~ollectible thereupon by action at law. In addition, upon the occurrence of any Event of Default and
while such Event of Defaultiszontinuing, Bank may do one or more of the following:

(a) Commence proceedinpsfor foreclosure of this Second Mortgage in the manner provided .by law.

(b) Exercxse any or all of #h.¢ remedies of a secured party under the Uniform Commercial Code with respect to the
Personal Property. If Mortgagee should proc:ed to dispose of any of the Personal Property in accordance with the provisions of
the Uniform Commercial Code, ten (10) days’ notice by Mortgagee to Mortgagor shall be deemed to be commercially reasonable
notice under any provision of the Uniform Com nercial Code requiring notice. Mortgagor, however, agrees that all property of
every nature and description, whether real or perscnai, covered by this Second Mortgage, together with all personal property
used on or in connection with the Premises or any busiress conducted thereon by the Mortgagor and covered by separate security
agreements, is encumbered as one unit, that this Second I foitgage and such security interests, at Mortgagee's option, may be
foreclosed or sold in the same proceedmg, and that all property encumbered (both realty and personalty), at Mortgagee's option,
may be sold as such in one unit as a going business, subject to (e pravisions of applicable law. :

(c) Without regard to the adequacy of any security for the ChYextion or the solvency of Mortgagor or any other persen
or entity, send notifications to any and all lessees and tenants under the Teases that all Rents shall be paid to Mortgagee.
Thereafter, Mortgagee shall be entitled to collect the Rents until Mortgagor cures all Events of Default and may apply the Rents
collected at its sole discretion to the maintenance of the Mortgaged Property and/o7 iz payment of the Obligation.

(d} Apply any funds in the possession or control of Mortgagee under the :ovisions of Paragraph 5.6 hereof to the
payment of the Obligation, in lieu of the purposes specified in that paragraph

() Apply for and obtam, without regard to the adequacy of any security for the Duligation or the solvency of the
Mortgagor or any other person or entity, a receiver by any court of competent jurisdiction to take cha-ge of all the Mortgaged
Property, to manage, operate and carry on any business then being conducted or that could be condurizd on the Premises, to
carry on, protect preserve, replace and repair the Mortgaged Property, and receive and collect all Rents »arto apply the same to
pay the receiver's expenses for the operation of the Mortgaged Property and then in the manner provided in @aragraph 3.3 herein.
Upon appointment of said receiver, Mortgagor shall immediately deliver possession of all of the Morigaged Property to such
receiver. Neither the appointment of a receiver for the Mortgaged Property by any court at the request of Mortgagee or by
agreement with Mortgagor nor the entering into possession of all or any part of the Mortgaged Property by such receiver shall
constitute Mortgagee a "mortgagee in possession” or otherwise make Mortgageé responsible or liable in any manner with respect '
to the Mortgaged Property or the occupancy, operation or use thereof. Mortgagor agrees that Mortgagee shall have the absolute
and unconditional right to the appointment of a receiver in any independent and/or separate action brought by Mortgagee
regardless of whether Mortgagee seeks any relief in such action other than the appointment of a receiver and Mortgagor hereby
expressly consents to the ‘appointment of such receiver. In that respect, Mortgagor waives any express or implied requirement
under common law or any other applicable law that a receiver may be appomted only ancillary to other judicial or non-judicial
relief,

(f) Without regard to the adequacy of any security for the Obligation or the solvency of Mortgagor or any other person
or entity, enter upon and take possession of all or any part of the Mortgaged Property, either in person or by agent or employee,
or by a receiver appointed by a court of competent jurisdiction; Mortgagor shall on demand peaceably surrender possession of
the Mortgaged Property to Mortgagee. Mortgagee, in its own name or in the name of Mortgagor, may operate and maintain all
or any part of the Mortgaged Property to such extent as Mortgagee deems advisable, may rent and lease the same to such-
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persons, for such periods of time, and on such terms and conditions as Mortgagee in its sole discretion may determine, and may
sue for or otherwise collect any and all Rents, including those past due and unpaid. Mortgagee or the receiver shall be entitled to
receive a reasonable fee for so managing the Mortgaged Property. In dealing with the Mortgaged Property as a mortgagee in
possession, Mortgagee shall not be subject to any liability, charge, or obligation therefor to Mortgagor, other than for willful
misconduct, and shall be entitled to operate any business then being conducted or which could be conducted thereon or therewith
at the expense of and for the account of Mortgagor (and all net losses, costs and expenses thereby incurred shall be advances
governed by Paragraph 6.6 hereof), to the same extent as the owner thereof could do, and to apply the Rents to pay the receiver's
expenses, if any, for the operation of the Mortgaged Property and then in the manner provided in Paragraph 3.3 herein.

(g) In the event that any portion of this Second Mortgage shall be inconsistent with any provision of the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101, et seq. (herein called.the “Act™),- the provisions of the Act shall take
precedence over the provisions ‘of this Second Mortgagc but shall not invalidate or render unenforceable any other provision of
this Second Mortgage that can be construed in a manner consistent with the Act. If any provision of this Second Mortgage shall
grant to Mortgagee any rights or remedies upon default of the Mortgagor which are more limited than the rights that would
otherwise be vested in Mortoagee under the Act in the absence of said provision, Second Mortgage shall be vested with the rights
granted in the Act to the in!! extent permitted by law. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reiinhiceable under the Act,.whether incurred before or ‘after any decree or Judgment of foreclosure, and
whether enumerated in Paragraph 33 of this Second Mortgage, shall be added to thc Obligation or to the ‘indebtedness secured
by the judgment of foreclosure.

83  Mortgagor shall pay all costs aud expenses, including without limitation costs of title searches and title policy
commitments, Uniform Commercial Code szarches, court costs and reasonable allocated costs of in-house counsel and outside
attorneys' fees, incurred by Mortgagee in enforcing payment and performance of the Obligation or in exercising the rights and
remedies of Mortgagee hereunder, All such costs aud expenses shall be secured by this Second Mortgage and by all other lien
and security documents securing the Obligation. In t erent of any court proceedings, court costs and attorneys’ fees shall be
set by the court and not by jury and shall be included in ar; judgment obtained by Mortgagee.

8.4  In addition to any remedies provided herein for an Ev=nt of Default, Mortgagee shall have all other legal or equitable
remedies allowed under applicable law. No failure on the part of Mzrtgagee to exercise any of its rights hereunder arising upon
any Event of Default shall be construed to prejudice its rights upon tae Gecurrence of any other or subsequent Event of Default,
No delay on the part of Mortgagee in exercising any such rights shall be crastcued to preclude it from the exercise thereof at any
time while that Event of Default is continuing. Mortgagee may enfoice any one or more remedies or rights hereunder
successively or concurrently. By accepting payment or performance of any of the-Ghligation after its due date, Mortgagee shall
not thereby waive the agreement contained herein that time is of the essence, nor chall Mortgagee waive either its right to require
prompt payment or performance when. due of the remainder of the Obligation or iis/iight to consider the failure to so pay or
- perform an Event of Default. In any action by Mortgagee to recover a deficiency judgminy {or any balance due under the Note
“upon the foreclosure of this Second Mortgage or in any action to recover the Obligation or Obligations secured hereby, and as a
material inducement to making the loan evidenced by the Note, Mortgagor acknowledges and agrees that the successful bid
amount made at any judicial foreclosure sale, if any, shall be conclusive]y deemed to constitute/the\fair market value of the
Prerhises, that such bid amount shall be binding against Mortgagor in any proceeding seeking to d=¢ritine or contest the fair
market value of the Premises and that such bid amount shall be the preferred alternative means of deterzniuing and establishing
the fair market value of the Premlses :

" SECTION 9. © GENERAL PROVISIONS

9.1  Mortgagor shall defend, indemnify and hold harmless Mortgagee, any successors to Mortgagee's interest in the
Mortgaged Property, any purchaser of the Mortgaged Property upon foreclosure, and all shareholders, directors, officers,
employees and agents of all of the foregoing and their heirs, personal representatives, successors and assigns frem and against all
claims, costs, expenses, actions, suits, proceedings, losses, damages and liabilities of any kind whatsoever, including but not
limited to all amounts paid in settlement of, and all costs and expenses (including attorneys' fees) incurred in defending or.
settling, any actual or threatened claim, action, suit or proceeding, directly or indirectly arising out of or relating to the
Obligation, this Second Mortgage, or the Mortgaged Property, including but not limited to (i) any violation of or claim of
violation of the ADA with respect to the Mortgaged Property; or (ii) any breach of any of the warranties, representations and
covenants contained herein or in the Environmental Indemnity Agreement. This indemnity provision shall continue in full force
and effect and shall survive the payment and performance of the Obligation, the release of record of the lien of this Second
Mortgage, any foreclosure {or action in lieu of foreclosure) of this Second Mortgage, the exercise by Mortgagee of any other
remedy under this Second Mortgage or any other document or instrument evidencing or securmg the Obligation, and any suit,
proceeding or judgment against Mortgagor by Mortgagee hereon.

.
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0:2  'The acceptance of this Second Mortgage by Mortgagce shall not be considered a waiver of or in any way to affect or
- impair any other security that Mortgagee may have, acquire simultaneously herewith, or hereafter acquire for the payment or
_ performance of the Obligation, nor shall the taking by Mortgagee at any time of any such additional security be construed as a
waiver of or in any way to affect or impair the security of this Second Mortgage; Mortgagee may resort, for the payment or
‘performance of the Obligation, to its several securities therefor in such order and manner as it may determine,

9.3  Without notice or demand, without affecting the obligations of Mortgagor hereunder or the personal liability of any
person for payment or performance of the Obligation, and without affecting the lien or the priority of the lien of this Second
Mortgage, Mortgagee, from time to time, may: (i) extend the time for payment of all or any part of the Obligation, accept a
- renewal note therefor, reduce the payments thereon, release any person liable for all or any part thereof, or otherwise change the
terms of all or any part of the Obligation; (ii) take and hold other security for the payment or performance of the Obligation and
enforce, exchange, substitute, subordinate, waive or release any such security; (iii) consent to the making of any map or plat of
the Mortgaged Proparty; (iv) join in granting any easement on or in creating any covenants, conditions or restrictions affecting
the use or occupancy of «ne Mortgaged Property; (v) join in any extension or subordination agreement; or (vi) release any part of
the Mortgaged Property iror this Second Mortgage. Any such action by Mortgagee may be taken without the consent of any
junior ltenholder and shall ot 2fact the priority of this Second Mortgage over any junior lien.

94" Mortgagor waives and agrees rot to assert: (i) any right to require Mortgagee to proceed against any guarantor, to
proceed against or exhaust any other szcurity for the Obligation, to pursue any other remedy available to Mortgagee, ot to pursue
any remedy in any particular order or mynnir:.(ii} the benefits of any legal or equitable doctrine or principle of marshalling;
(iii) the benefits of any statute of limitations stfecting the enforcement hercof; (iv) demand, diligence, presentment for payment,
‘protest and demand, and notice of extension, disnoncr, protest, demand and nonpayment, relating to the Obligation; and (v) any
benefit of, and any right to participate in, any other sccurity now or hereafier held by Mortgagee.

9.5  Upon payment of all of the Obligation, Mortgages shall cause the lien of this Second Mortgage to be released and all
- costs and expenses of Mortgagee relating to such release shall Ue paid by Mortgagor, including but not limited to title fees,
recordmg fees and legal expenses.

9.6 Mortgagee shall have the nght to inspect the Mortgaged Propcrt‘ at all reasonable times.

9.7  Time is of the essence hereof If more than one Mortgagor is name¢. hirein, the word "Mortgagor” shall mean all and any
one or more of them, severally and collectively. All liability hereunder shall be iziat and several. This Second Mortgage shall
be binding upon, and shall inure to the benefit of, the parties hereto and their heirs. personal representatives, successors and
~assigns. The term "Mortgagee" shall include not only the original Mortgagee hereunder but also any future owner and holder,
including pledgees, of the Note. The provmmns hereof shall apply to the pamcs according to the context thereof and without
regard to the number or gender of words or expressions used.

9.8  This Second Mortgage cannot be changed except By agreement, in writing, signed by Mortgzgor and Mortgagee.

9.9  No setoff or ¢laim that Mortgagor now has or may in the future have against Mortgagee shail ze)ieve Mortgagor from
paying or performing the Obligation.

9.10 Each term, condition and provision of this Second Mortgage shall be interpreted in such manner as to be effective and
valid under applicable law but if any term, condition or provision of this Second Mortgage shall be held to be void or invalid, the
sarne shall not affect the remainder hereof which shall be effective as though the void or invalid term, condition or provision had
~ not been contained herein. . :

.11 This Second Mortgage, the Obligation and the agreements of any person or entity to pay or perform the Obligation shall
be governed by and construed according to the laws of the State of Illinois, without giving effect to conflict of laws principles.

9.12 | All notices requued or pemutted to be given hereunder shall be in writing and may be given in person or by United States
mail, by delivery service or by electronic transmission. Any notice directed to a party to this Second Mortgage shall become
effective upon the earliest of the following: (i) actual receipt by that party; (ii) delivery to the designated address of that party,
addressed to that party; or (iii) if given by certified or registered United States mail, twenty-four (24) hours after deposit with the
United States Postal Service, postage prepaid, addressed to that party at its designated address. The designated address of a party
shall be the address of that party shown at the beginning of this Second Mortgage or such other address as that party, from time
to time, may specify by notice to the other parties. .
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9.13  As further security for the payment and performance of thc~0bligation, Mortgagee shall be subrogated to the lien,
although released of record, of any and all encumbrances paid from the proceeds of any loan included in the Obligation.

9.14 There shall be no merger of the estate or interest created by this Second Mortgage with any other interest or estate in the
Mortgaged Property at any time held by or for the benefit of Mortgagee in any capacity, without the written consent of
Mortgagee. :

9.15 Mortgagor covenants that the proceeds of the loan evidenced by the Note and secured by this Second Mortgage will be
used for the purposes specified in 815 ILCS 205/4, and that the principal obligation secured hereby constitutes a “business loan”
which comes within the purview of said Paragraph.

9.16 Mortgagor herehy releases and waives any and all rights to retain possession of the Morigaged Property after the
occurrence of an Event of Default hereunder and any and all rights of redemption from sale under any crder or decree of
foreclosure, pursuant to-1phts therein granted,-on behalf of Mortgagor and each and every person acquiring any interest in, ot
title to, the premises desciib.d herein subsequent to the date of this Second Mortgage, and on behalf of all other persons to the
extent permitted by the provizicue.of 735 ILCS 5/15 — 1601 or other applicable law or replacement statutes.

9.17 Any property management agrezment for the Mortgaged Property entered into hereafter by Mortgagor with a property
manager, shall contain a “no lien” provision whereby the property manager waives and releases any and all mechanics’ lien
rights that the property manager or anyone cl.iming by, through or under the property manager may have pursuant to 770 ILCS
60/0.01 et seq. Such property management azreement or a short form thereof shall, at Mortgagee’s request, be recorded with the
Recorder of Deeds of the county where the Mort{jaged Property is located.

IN WITNESS WHEREQF, these presents are executed 4s of the date indicated above.

MORTGAGOR:

- ILLINOIS SELF STORAGE CENTERS III, L.P., an Illinois limited rartnership

By:  Robert A. Soudan Revocable Trust dated July 29, 1998
Its: General Partner

By:
Robert A, Soudan, Trustee

By:  Charles W. Sample Revocable Trust dated October 24, 1995
Its: General Partner

B'y: /ﬂM /t/f——va

Chiarles W. Sample, Trustee

By: LINCOLNWOOD-RIVER GROVE LOCKUP CORP.,
an IlJingis corporation

Saﬂvorabi R .Gy ﬁﬂfg u& Q\é\g&v@(
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. . )SS:
" COUNTYOF _Ceo K )
L gar\-l\—m‘&Gq \,l : , @ Notary Public, in and for the County and State aforesaid, DO HEREBY

CERTIFY, that the foregoing instrument was acknowledged before me on this 18" day of January, 2001, by Robert A. Soudan
as Trustee of the Robert A, Soudan, Revocable Trust dated July 29, 1998, as General Partner of Illmms Self Storage Centers III,
* L.P., an Illinois limited partnership on behalf of the hmltcd partnershlp

" In Witness Whereof, I have hereunto set my hand and seal the day and year before “written.

QJ&@MQ

Notary Public \

T

0.00000000’ ‘00000000000000
*OFFICial SEAL"
. SANFGCPU GAIL
Notary Public, Siats of lincis

My Commission Expiras 70/57/01°3 -
....00.0000.000.. 4../’00..0 .

(2 2 X B2 2

My Commission Expires: OCJ{?@W L, poot

*
L
*
*
*
*
+
*
4

+
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| )SS:
conty oF_Coofc

L g O.N\J(\'O(& @ Q \' ( ) , a Notary Public, in and for the County and State aforesaid, DO HEREBY
CERTIFY, that the foregoing instrument was acknowledged before me on this 18® day of January, 2001, by Charles W. Sample
“as Trustee of the Charles W. Sample Revocable Trust dated October 24,.1995, as General Partner of [llinois Self Storage Centers
111, L.P., an Ilinois limited partnership on behalf of the limited partnership.

In Witness Whereof, I have hereunto set my hand and seal the day and year before written.

CEPEPINOTIAIS0000000000004 ' guj,ﬂ ZQ G“i

[ 4
*OF-ICIAL SEAL" : Notary Publ{c i
SANFCRD GAIL H :

Notary Publir; Stita of llinois §

My Commiission. Exjiros 10/12/01 .
000000000 5000000 ¢4 P00 004

My Commission Expires: Cerlpber | '1’ Q-CJ;CJ{

*
*
*
.
*
*
*
*
:
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STATE OF ILLINOIS . )

\ )SS:
M z /8%—1(. , a Notary Public, in and for the County and State aforesald' DO HEREBY

CERTIFY that the foregoing .instrument was acknowledged before me on this 18® day of January, 2001, by Adfred-6.
f LINCO NWOOD-RIVER GROVE LOCKUP CORP., an Illinois corporation on behaif of the limited
Sarfoed Ry, sihiaS Aslonzef

lal\
In Witness Whereof, I have hereunto set my hand and seal the day and year before written.

Mé”&,a

Notary Public

My Commission Expircs.: 6‘( -/ 7-0]

63552.070199
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SCHEDULE "A"

All that real property located at 1820 1st Avenue in the County of Cook, State of IHlinois, the Tax Property Idenuﬁcatron Number
of which is 12- 35 303-011 more partlcu]arly described as follows: /-

PARCEL 1

THE NORTH-229 FEET OF THE EAST 460 FEET OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE -
SOUTHWEST 14 OF SECTION 35, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

"PARCEL 2

-~ EASEMENT FOR THE-RENEFIT - OF PARCEL 1, AS CREATED BY INSTRUMENT -MADE BY THE BOARD OF
- TRUSTEES OF COMMUMITY COLLEGE DISTRICT 504, COUNTY OF.COOK, STATE OF ILLINOIS (TRITON -
" COLLEGE) TO CHICAGC-1'TLE AND TRUST COMPANY, A CORPORATION OF ILLINOIS, AS TRUSTEE UNDER -
TRUST AGREEMENT DATED MAY 7, 1985 AND KNOWN AS TRUST NUMBER 10866078, RECORDED SEPTEMBER
+27, 1985 AS DOCUMENT 85208771 FOR PURPOSES OF SERVING THE LAND WITH SANITARY SEWER OVER AND
UPON A 10 FOOT WIDE STRIP CI- 'LAND BEING 5 FEET EACH SIDE OF THE FOLLOWING DESCRIBED LINE:

COMMENCING AT A 1/2 INCH IRON PI#E AT THE NORTHWEST CORNER OF THE NORTH 229 FEET OF THE EAST
460 FEET OF THE NORTHEAST 1/4 OF THI: SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 35, TOWNSHIP
40 NORTH, RANGE' 12, EAST OF THE TIIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, AS .
MONUMENTED AND OCCUPIED, AND RECORIVER N THE CQOK COUNTY RECORDER'S OFFICE MAY 21, 1983 -
AS DOCUMENT 85029125, THENCE EASTERLY’ ALONG THE NORTH LINE OF THE ABOVE DESCRIBED
PROPERTY 20 FEET TO THE POINT OF BEGINNING; THENCE 90 DEGREES TO THE-LEFT OF THE .
PROLONGATION OF THE LAST DESCRIBED COURSE; 4.FEET; THENCE 69 DEGREES, 48 MINUTES, 13 SECONDS

TO THE RIGHT OF THE PROLONGATION OF THE LAST BESCRIBED COURSE, 49.75 FEET TO THE POINT OF

TERMINUS, IN SECTION 35, TOWNSHIP 40 NORTI-I RANGE ‘z ZAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, ILLINOIS. : '

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1, AS CREATED BY INSTEUMENT MADE BY THE BOARD OF
TRUSTEES OF COMMUNITY COLLEGE- DISTRICT 504, COUNTY OF COCK. STATE OF ILLINOIS (TRITON
COLLEGE) TO CHICAGO TITLE AND TRUST COMPANY, A CORPORATION OF IL1.INOIS, AS TRUSTEE UNDER
TRUST AGREEMENT DATED MAY 7, 1985 AND KNOWN AS TRUST NUMBER 1084t 07, RECORDED SEPTEMBER
27, 1985 AS DOCUMENT 85208771, FOR PURPOSES OF SERVING THE LAND WITH A ‘WATER MAIN OVER AND
UPON THE SOUTH 10 FEET- OF THE NORTH 91.5 FEET OF THE WEST 22 FEET OF THE £AST 482 FEET OF THE
NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 35, TOWNSHIP 40 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

/%3 5&%?‘// A

| 63552070199 -
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