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MORTGAGE, SECUKITY AGREEMENT,
FINANCING STATEMENT AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, FINANCING STATEMENT
AND FIXTURE FILING (“Mortgage”) is made as of Mr,rchiz 2001, by AMB PARTNERS
11 LOCAL, L.P., a Delaware limited partnership (“Mertgagor ), with the mailing address of c/o
AMB Property Corporation, Bay 1, Pier 1, San Francisco, Caiifsrnia 94111, for the benefit of
SECURITY LIFE OF DENVER INSURANCE COMPANY ~a Colorado corporation
(“Mortgagee”) with the mailing address of ¢/o ING Investment Management LLC, 5780 Powers
Ferry Road, NW, Suite 300, Atlanta, Georgia 30327-4349.

(/0‘9 Div/

WITNESSETH:

WHEREAS, Mortgagor has executed and delivered to Mortgagee two {2 jeparate
Promissory Notes in the aggregate principal amount of $20,400,000 dated on or about this same
date, the first in the principal amount of $13,400,000 (“Note A™) and the second in the principal
amount of $7,000,000 (“Note B”) (Note A and Note B, together with all notes issued and
accepted in substitution or exchange therefor, and as any of the foregoing may from time to time
be modified, extended, renewed, consolidated, restated or replaced, are hereinafter sometimes
collectively referred to as the “Note™), which Note provides, among other things, for final
payment of principal and interest under the Note, if not sooner paid or payable as provided
therein, to be due on or before the first day of April, 2028, the Note by this reference thereto

being incorporated herein; and
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WHEREAS, the Note evidences the loans (the “Leoans”) made by Mortgagee to
Mortgagor pursuant to a Loan Agreement dated on or about this same date (which Loan
Agreement, as may from time to time be modified, extended, renewed, consolidated, restated or
replaced, is hereinafter sometimes referred to as the “Loan Agreement”); and

WHEREAS, Mortgagee is desirous of securing the prompt payment of the Note together
with interest, charges and prepayment fees, if any, thereon in accordance with the terms of the
Note, and any additional indebtedness accruing to Mortgagee on account of any future payments,
advances or expenditures made by Mortgagee pursuant to the Note or this Mortgage and any
additional sums with interest thereon which may be loaned to Mortgagor by Mortgagee under the
Loan Documents or advanced under the Loan Documents (as hereinafter defined) (all hereinafter
sometimes collctively referred to as the “Indebtedness™).

NOW, THIREFORE, Mortgagor, to secure payment of the Indebtedness and the
performance of the coviznants and agreements herein contained to be performed by Mortgagor,
for good and valuable consideration in hand paid, the receipt and sufficiency whereof are hereby
acknowledged, and intendi‘:g to be legally bound, hereby agrees and covenants as follows:

1. Granting Clauscs. Mortgagor hereby irrevocably and absolutely does by these
presents GRANT AND CONVEY, MORTGAGE AND WARRANT, SET OVER, TRANSFER,
ASSIGN, BARGAIN AND SELL to Mortgagee, its successors and assigns, with all powers of
sale (if any) and all statutory rights uadec the laws of the State of Illinois, and grants to
Mortgagee a security interest in, all of Mongagor’s present and hereafter acquired estate, right,
title and interest in, to and under the foliowing (collectively referred to herein as the
“Premises™).

(@  That certain real property situated 1a Cook County, Illinois, and more
particularly described in Exhibit “A” attached hereto and incerporated herein by this reference
(the “Land”), together with all buildings, structures and improveménts now or hereafter erected
on the Land, together with all fixtures and items that are to becom¢ Sxtures thereto (collectively,
the “Improvements™);

(b)  All and singular the easements, rights-of-way, licenses, permits, rights of
use or occupancy, privileges, tenements, appendages, hereditaments and appuitensices and other
rights and privileges attached or belonging to the Land or Improvements or ' any wise
appertaining thereto, whether now or in the future, and all the rents, issues and profits-from the
Land or Improvements;

(c)  The land lying within any street, alley, avenue, roadway or right-of-way
open or proposed or hereafter vacated in front of or adjoining the Land; and all right, title and
interest, if any, of Mortgagor in and to any strips and gores adjoining the Land,

(d)  All machinery, apparatus, equipment, goods, systems, building materials,
carpeting, furnishings, fixtures and property of every kind and nature whatsoever, now or
hereafter located in or upon or affixed to the Land or Improvements, or any part thereof, or used
or usable in connectton with any construction on or any present or future operation of the Land
or Improvements, now owned or hereafter acquired by Mortgagor, including, but without
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limitation of the generality of the foregoing: all heating, lighting, refrigerating, ventilating, air-
conditioning, air-cooling, fire extinguishing, plumbing, cleaning, telephone, communications and
power equipment, systems and apparatus; and all elevators, switchboards, motors, pumps,
screens, awnings, floor coverings, cabinets, partitions, conduits, ducts and compressors; and all
cranes and craneways, oil storage, sprinkler/fire protection and water service equipment; and also
including any of such property stored on the Land or Improvements or in warehouses and
intended to be used in connection with or incorporated into the Land or Improvements or for the
pursuit of any other activity in which Mortgagor may be engaged on the Land or Improvements,
and including without limitation all tools, musical instruments and systems, cabinets, awnings,
window shades, venetian blinds, drapes and drapery rods and brackets, screens, carpeting and
other window-and floor coverings, decorative fixtures, plants, cleaning apparatus, and cleaning
equipment, refiigeration equipment, cables, computers, software, books, supplies, kitchen
equipment, appliances, tractors, lawn mowers, ground sweepers and tools, swimming pools,
whirlpools, recreatioral or play equipment together with all substitutions, accessions, repairs,
additions and replacemierts to any of the foregoing; it being understood and agreed that all such
machinery, equipment, zpraratus, goods, systems, fixtures, and property are a part of the
Improvements and are deciared to be a portion of the security for the Indebtedness (whether in
single units or centrally controlied, and whether physically attached to said real estate or not),
excluding, however, personal property owned by tenants of the Land or Improvements;

(¢)  Any and all awaids, payments or insurance proceeds, including interest
thereon, and the right to receive the same, wizich may be paid or payable with respect to the Land
or Improvements or other properties described abcve as a result of: (1) the exercise of the right
of eminent domain or action in lieu thereof; or {2) e alteration of the grade of any street; or (3)
any fire, casualty, accident, damage or other injury to-or decrease in the value of the Land or
Improvements or other properties described above, tothe extent of all amounts which may be
secured by this Mortgage at the date of receipt of any such 2ward or payment by Mortgagor or
Mortgagee, and of the reasonable counsel fees, costs and disbarsements incurred by Mortgagor
or Mortgagee in connection with the collection of such award or zayment. Mortgagor agrees to
execute and deliver, from time to time, such further instruments as may be requested by
Mortgagee to confirm such assignment to Mortgagee of any such awari or payment;

H All accounts receivable and any right of Mortgagor to payment for goods
sold or leased or for services rendered, whether or not yet earned by performance, drd whether or
not evidenced by an instrument or chattel paper, arising from the operation of the Pizinises, now
existing or hereafter created, substitutions therefor, proceeds thereof {whether cash o “noncash,
movable or immovable, tangible or intangible) received upon the sale, exchange, transfer,
collection or other disposition or substitution thereof and any or all of the foregoing and proceeds
therefrom (collectively, the “Accounts™);

(g) All authorizations, licenses, permits, contracts, management agreements,
franchise agreements, and occupancy and other certificates concemning the ownership, use and
operation of the Premises;

(h)  All monies on deposit for the payment of real estate taxes or special
assessments against the Premises or for the payment of premiums on policies of fire and other
hazard insurance covering the Premises; all proceeds paid for damage done to the Premises; all
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proceeds of any award or claim for damages for the Premises taken or damaged under the power
of eminent domain or by condemnation; all rents, issues and leases of the Premises; and all
tenants’ or security deposits held by Mortgagor in respect of the Premises;

() All names under or by which the Premises or any Improvements thereon
may at any time be operated or known, and all rights to carry on business under any such names
or any variant thereof, and all trademarks, trade names, patents, patents pending and goodwill
with respect to the Premises;

()  All shares of stock or partnership interest or other evidence of ownership
of any part of the Premises that is owned by Mortgagor in common with others, including all
water stock elating to the Premises, if any, and all documents of membership in any owners’ or
members’ assec12tion or similar group having responsibility for managing or operating any part
of the Premises any«ny management agreements;

(k)  Adlirians and specifications prepared for construction of Improvements on
the Premises and all studies,<ata and drawings related thereto; and all contracts and agreements
of Mortgagor relating to the groresaid plans and specifications or to the aforesaid studies, data
and drawings, or to the construction of Improvements on the Premises;

) All of Mortgagor’s right, title and interest in, to and under any and all
reserve, deposit or escrow accounts made pursuant to any loan document made between
Mortgagor and Mortgagee with respect tc the-Premises, together with all income, profits,
benefits and advantages arising therefrom;

(m) All goods, Accounts, general iitangibles, chattel paper, instruments,
documents, consumer goods, equipment and inventory-(as defined in the Illinois Uniform
Commercial Code (“UCC™)) located on and used in the opsiation.of the Premises;

(n)  All substitutions, accessions, additions and<replacements to any of the
foregoing; '

(o)  All products and proceeds of any of the foregoing, or with respect to the
Premises, including without limitation, insurance proceeds, proceeds of any voluntary or
involuntary disposition or diminution in value of any of the foregoing or of the Fremises, and
any claim respecting any thereof (pursuant to judgment, condemnation award or otherwise) and
all goods, accounts, general intangibles, chattel paper, instruments, documents, consuraer goods,
equipment and inventory, wherever located, acquired with the proceeds of any of the foregoing
or proceeds thereof. For purposes of this Mortgage, the term “proceeds” means whatever is
received when any of the foregoing or the proceeds thereof (including, without limitation, cash
proceeds) is sold, exchanged or otherwise disposed of (including involuntary dispositions or
destruction and claims for damages thereto), including without limitation cash proceeds,
insurance proceeds, condemnation proceeds, and any other rights or property arising under or
receivable upon any such disposition; and

(p)  All of Mortgagor’s right, title and interest in, to and under that certain
Parking Lease dated effective November 1, 1999, between Commonwealth Edison Company, an
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Illinois corporation, as “Landlord”, and AMB Property II, L.P., a Delaware limited partnership,
as “Tenant”, as transferred and assigned by AMB Property 11, L.P. to Mortgagor, together with
all claims and rights that Mortgagor may have or to which Mortgagor may be or become entitled
under or by virtue thereof.

The parties intend the definition of Premises to be broadly construed and in the case of
doubt as to whether a particular item is to be included in the definition of Premises, the doubt
should be resolved in favor of inclusion.

TO HAVE AND TO HOLD the Premises with all rights, privileges and appurtenances
thereunto belonging, and all income, rents, royalties, revenues, issues, profits and proceeds
therefrom, ni.to' Mortgagee, its successors and assigns, forever, for the uses and purposes herein
expressed.

THIS MOR7TGAGE IS GIVEN TO SECURE: Payment of the Indebtedness; payment
of such additional sums with interest thereon which may hereafter be loaned to Mortgagor by
Mortgagee pursuant to the Mote or Mortgage or otherwise advanced under the Loan Documents,
including without limitation advinces made by Mortgagee to protect the Premises or the lien of
this Mortgage or to pay taxes, assecsments, insurance premiums, and all other amounts that
Mortgagor has agreed to pay pursuznt to the provisions hereof or that Mortgagee has incurred by
reason of the occurrence of an Event of Default (as hereinafter defined), including without
limitation, advances made to enable the-completion of the Improvements or any restoration
thereof, even though the aggregate amoun oiistanding at any time may exceed the original
principal balance stated herein and in the Note \provided, however, that the Indebtedness shall in
no event exceed an amount equal to three hundred percent (300%) of the face amount of the
Note); and the due, prompt and complete performance o1 rach and every covenant, condition and
agreement contained in this Mortgage, the Note, the Loan Agreement, and every other
agreement, document and instrument to which reference is exsiossly made in this Mortgage or
which at any time evidences or secures the Indebtedness evidences by the Note (this Mortgage,
the Note, the Loan Agreement and all such other agreements, dccwrents and instruments, but
excluding those certain Environmental Indemnification Agreement ielating to the Premises
executed by Mortgagor, are hereinafter sometimes collectively rerermsd to as the “Loan
Documents™). Mortgagor hereby warrants that Mortgagor has good and markeiable title to the
Premises, is lawfully seized and possessed of the Premises and every part thcicof and has the
right to convey same; that Mortgagor will forever warrant and defend the title to.ine Premises
unto Mortgagee against the claims of all persons whomsoever; and that the Frewiises are
unencumbered except as set forth on Mortgagee’s title insurance policy dated on or avout even
date herewith regarding the Premises (the “Title Policy”).

2. Maintenance, Repair and Restoration of Improvements, Payment of Prior
Liens, etc. Mortgagor shall: (a) to the extent of insurance proceeds made available to Trustor as

a result of any damage to or destruction of the Improvements, promptly repair, restore or rebuild
such Improvements now or hereafter on the Premises which may become damaged or be
destroyed, such Improvements to be of at least equal value and substantially the same character
as prior to such damage or destruction; {b) keep the Premises in good condition and repair,
without waste, and free from mechanics’ liens or other liens or claims for lien (except the lien of
current general taxes duly levied and assessed but not yet due and payable); (c) immediately pay
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when due or within any applicable grace period any indebtedness which may be secured by a lien
or charge on the Premises (no such lien, except for current general taxes duly levied and assessed
but not yet payable, to be permitted hereunder), and upon request exhibit satisfactory evidence to
Mortgagee of the discharge of such hen; (d) complete within a reasonable time any
Improvements now or at any time in process of erection upon the Land; (¢) comply with all
requirements of law (including, without limitation, pollution control and environmental
protection laws and laws relating to the accommodation of persons with disabilities), ordinance
or other governmental regulation in effect from time to time affecting the Premises and the use
thereof, and covenants, easements and restrictions of record with respect to the Premises and the
use thereof; (f) make no material alterations in the Premises (except for tenant improvements
which do not alter the size of the Improvements, provided that, no party making such
improvemeiits-anall be entitled to claims for labor, materials and supplies or otherwise, which, if
unpaid, might become a Lien or charge upon the Premises or any part thereof which could have
priority over the hzn of this Mortgage or any other security instrument held by Mortgagee); (g)
suffer or permit no raa‘erial change in the general nature of the use of the Premises, without *
Mortgagee’s written consért; (h) initiate or acquiesce in no zoning reclassification or variance
with respect to the Premises without Mortgagee’s written consent; and (1) pay each item of
Indebtedness when due according o the terms hereof or of the Note. Notwithstanding anything
contained herein to the contrary, Mortgagor shall not be required to pay or discharge any taxes,
assessments or other charges of the nature referred to in Paragraphs 2 and 3 hereof so long as
Mortgagor shall in good faith contesi th¢ same or the validity thereof by appropriate legal
proceedings which shall operate to preveilihe collection of the levy, lien or imposition so
contested and the sale of the Premises, or ary part thereof, to satisfy any obligation arsing
therefrom, provided that Mortgagor shall give such security as may be demanded by the
Mortgagee to insure such payments and prevent any saie or forfeiture of the Premises by reason
of such nonpayment, failure of performance or contest'by Mortgagor. Any such contest shall be
prosecuted with due diligence and Mortgagor shall prompilv. after final determination thereof pay
the amount of any levy, lien or imposition so determined, togetneriwith all interest and penalties,
which may be payable in connection therewith. Notwithsiziding the provisions of this
Paragraph, Mortgagor shall (and if Mortgagor shall fail so to do, Mditgagee may but shall not
be required to) pay any such levy, lien or imposition notwithstandirg such contest if in the
reasonable opinion of the Mortgagee, the Premises shall be in jeopardy or in danger of being
forfeited or foreclosed.

3. Payment of Taxes. Mortgagor shall pay thirty (30) days before any 4elinquency
or any penalty or interest attaches all general taxes, special taxes, special assessmiedts, water
charges, sewer service charges, and all other charges against the Premises of any nature
whatsoever when due, and shail, upon written request, furnish to Mortgagee duplicate receipts
therefor.

4, Tax Deposits. Mortgagor covenants and agrees to deposit with such depositary
as the Mortgagee from time to time may in writing appoint, and in the absence of such
appointment, then at the office of Mortgagee, ¢/o ING Investment Management LLC, 5780
Powers Ferry Road, NW, Suite 300, Atlanta, Georgia 30327-4349, Attention: Mortgage Loan
Servicing Department, commencing on the date of disbursement of the Loans secured hereby and
on the first day of each month following the month in which said disbursement occurred until the
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Indebtedness is fully paid, a sum equal to one-twelfth (1/12th) of the last total annual taxes and
assessments for the last ascertainable year (if the current year’s taxes and assessments are not yet
ascertainable) (general and special} on the Premises (unless said taxes are based upon
assessments which exclude the Improvements or any part thereof now constructed or to be
constructed, in which event the amount of such deposits shall be based upon the Mortgagee’s
reasonable estimate as to the amount of taxes and assessments to be levied and assessed). Such
deposits are to be held without any allowance of interest (unless local law requires otherwise)
and are to be used for the payment of taxes and assessments (general and special) on the
Premises next due and payable when they become due. Upon demand by such depositary,
Mortgagor shall deliver and pay over to such depositary from time to time such additional sums
or such additicnal security as are necessary to make up any deficiency in the amount necessary to
enable sucli depositary to fully pay any of the items hereinabove mentioned as they become
payable. If the funds so deposited exceed the amount required to pay such items hereinabove
mentioned for anv year, the excess shall be applied on a subsequent deposit or deposits. Said
deposits need not be Lept separate and apart from any other funds of Mortgagee or such
depositary.

If any such taxes or assessmaents (general or special) shall be levied, charged, assessed or
imposed upon or for the Premises, #i any portion thereof, and if such taxes or assessments shall
also be a levy, charge, assessment or imosition upon or for any other property not covered by
the lien of this Mortgage, then the coriputation of any amount to be deposited under this
Paragraph shall be based upon the entire 2 wount of such taxes or assessments, and Mortgagor
shall not have the right to apportion the amount of any such taxes or assessments for the
purposes of such computation.

3. Mortgagee’s Interest In and Use of Dcpisits. Upon the occurrence of an Event
of Default, Mortgagee may at its option, without being required to do so, apply any monies at the
time on deposit pursuant to Paragraphs 4 and 7 hereof, onany of Mortgagor’s obligations
herein or in the Note or any of the Loan Documents containea;-ip-such order and manner as the
Mortgagee may elect. When the Indebtedness has been fully paid, apy remaining deposits shall
be paid to Mortgagor or to the then owner or owners of the Premises. % szcurity interest within
the meaning of the UCC is hereby granted to the Mortgagee in and to any ‘monies at any time on
deposit pursuant to Paragraphs 4 and 7 hereof and such monies and all of Mortgagor’s right,
title and interest therein are hereby assigned to Mortgagee, all as additional sceurity for the
Indebtedness and shall in the absence of the occurrence of an Event of Default be 2pzlied by the
depositary for the purposes for which made hereunder and shall not be subject to the dizection or
control of Mortgagor; provided, however, that neither Mortgagee nor said depositary shall be
liable for any failure to apply to the payment of taxes and assessments and insurance premiums
any amount so deposited. Neither Mortgagee nor any depositary hereunder shall be liable for
any act or omission taken in good faith or pursuant to the instruction of any party but only for its
willful misconduct.

6. Insurance.

(a)  Until the Indebtedness is fully paid, the Improvements and all fixtures,
equipment and property therein contained or installed shall be kept unceasingly insured against
loss and damage by such hazards, casualties and contingencies in such amounts and for such
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periods as may from time to time be required by Mortgagee. All insurance shall be written in
policies and by insurance companies approved by Mortgagee which approval shall not be
unreasonably withheld so long as an A.M. Best Company’s Key Rating Guide Class A XI
category designation is maintained and the policy otherwise conforms to the terms hereof. Ail
policies of insurance and renewals thereof shall contain standard noncontributory mortgagee loss
payable clauses to Mortgagee and shall provide for at least thirty (30) days prior written notice of
cancellation to Mortgagee as well as a waiver of subrogation endorsement, all as required by
Mortgagee, in form and content acceptable to Mortgagee. The originals of all policies (or
duplicate originals thereof) or certified copies of policies and original Acord 27 and Acord 25 (as
to liability only) certificates evidencing that the insurance required hereunder is in effect shail,
with all premivms fully paid, be delivered to Northmarq Capital Inc. as issued at least thirty (30)
days before the expiration of existing policies and shall be held by Northmarq Capital Inc. until
all sums hereby stcured are fully paid. Upon request by Mortgagee, Mortgagor shall furnish
Mortgagee with evidence of the replacement cost of the Improvements. In case of sale pursuant
to a foreclosure of this Mortgage or other transfer of title to the Premises and extinguishment of
the Indebtedness, compleie title to all policies, other than liability insurance policies, held by
Mortgagee and all prepaid or unearned premiums thereon shall pass to and vest in the purchaser
or mortgagee. Mortgagee shall ot by reason of accepting, rejecting, approving or obtaining
insurance incur any liability for payaent of losses.

(b)  Without in any wxy,limiting the generality of the foregoing, Mortgagor
covenants and agrees to maintain insurance <overage on the Premises which shall include:

() physical hazard insurance on an “all risks” basis (including
* vandalism and malicious mischief) with a Replacement Cost Endorsement, an
Increased Cost of Construction Endorsement and an  Agreed Amount
Endorsement, covering the perils of fir¢, flood (if in a flood hazard zone),
earthquakes (if in an earthquake zone), boiler 4nd machinery (to include major
components of HVAC systems (if not already included in the above coverage)
and such other equipment as Mortgagee may require;..and extended coverage in
an amount at least equal to the full replacement cost.cithe Improvements and
personal property (“full replacement cost” shall mean the cost of replacing the
Improvements and personal property without deduction for physical depreciation)
and containing a mortgagee clause in Mortgagee’s favor; and, 1f 2t any time a
dispute arises with respect to replacement cost, Mortgagor agrees.ic-provide at
Mortgagor’s expense, an insurance appraisal prepared by an insurance appraiser
approved by Mortgagee, establishing the full replacement cost in a manner
satisfactory to the insurance carrier;

(i)  rent loss insurance insuring against loss arising out of the perils
insured against in the policy or policies referred to in clause (i) above, in an
amount equal to not less than gross revenue from the Premises for twelve (12)
months from the operation and rental of all Improvements now or hereafter
forming part of the Premises, based upon one hundred percent (100%) occupancy
of such Improvements, less any allocable charges and expenses which do not
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continue during the period of restoration and naming Mortgagee in a standard
mortgagee loss payable clause thereunder;

(ili) comprehensive general public liability and property damage
insurance with a broad form coverage endorsement for an amount as required
from time to time by the Mortgagee but not less than an aggregate amount of
Three Million and No/100 Dollars ($3,000,000.00) with a single occurrence limit
of not less than Three Million and No/100 Dollars ($3,000,000.00) for claims
arising from any one (1) accident or occurrence in or upon the Premises and
naming Mortgagee as an additional insured thereunder;

(iv)  such other insurance that may be reasonably required from time to
ame by Mortgagee.

(c) ~‘Mortgagor shall not take out separate insurance concurrent in form or
contributing in the event of ioss with that required to be maintained hereunder.

7. Insurance Prezainm Deposits. It is further covenanted and agreed that for the
purpose of providing funds with' which to pay the premiums as the same become due on the
policies of insurance as herein coveaanted to be furnished by Mortgagor, Mortgagor shall deposit
with Mortgagee or the depositary refeired to in Paragraph 4 hereof on the date of disbursement
of the proceeds of the Loans secured hereby and on the first day of each month following the
month in which said disbursement occurred, ar-amount equal to the annual premiums that will
next become duc and payable on such policies less any amount then on deposit with the
Mortgagee or such depositary, divided by the number of months to elapse thirty (30) days prior
to the date when such premiums become delinquent. -6 interest shall be allowed to Mortgagor
on account of any deposit or deposits made hereunder andszid deposits need not be kept separate
and apart from any other funds of Mortgagee or such depositary

8. Adjustment of Losses with Insurer and Applicaiisn of Proceeds of Insurance.

(a) In case of loss or damage by fire or other cisualty, Mortgagor shall
immediately give Mortgagee and the insurance companies that have insuzed against such risks
written notice of such occurrence.

(b)  In case of loss or damage by fire or other casualty, Mortgage: shall, if no
Event of Default then exists hereunder, have the sole and exclusive right to settle, com)iemise or
adjust any claim under, and receive, for the purpose of rebuilding and restoration, the proceeds
arising from, any and all losses payable under insurance policies to the extent the amount thereof
does not exceed Three Hundred Fifty Thousand and No/100 Dollars ($350,000.00), and all
claims for losses in excess of said amount shall be settled, compromised or adjusted only with
the mutual agreement of Mortgagor and Mortgagee and the proceeds paid as hereinafter
provided. In the event insurance proceeds in excess of Three Hundred Fifty Thousand and
No/100 Dollars ($350,000.00) are payable or if an Event of Default exists hereunder, then in
cither of such events, Mortgagee is authorized to collect and receipt for any insurance proceeds.
Insurance proceeds collected by Mortgagee as aforesaid, after deducting therefrom any expenses
incurred in the collection thereof, shall, if requested by Mortgagor in writing within thirty (30)
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days after the proceeds of insurance covering such damage or destruction become available, be
made available to Mortgagor for the purpose of paying the cost of rebuilding or restoring of the
Improvements if (i) the Premises, in Mortgagee’s reasonable discretion is capable of being
restored to that condition which existed immediately prior to the damage or loss, (i1) the
insurance proceeds, together with all other funds which are to be provided by Mortgagor, are
sufficient to restore the Premises, (iil) Mortgagee determines that income from the Premises shall
not be materially affected following the completion of the restoration or rebuilding; and (iv) no
Event of Default then exists hereunder or under any other Loan Document, and no circumstance
or condition exists that would constitute an Event of Default upon the giving of notice or the
passage of time, or both. In the event that Mortgagee makes said proceeds available to
Mortgagor to nay the cost of rebuilding or restoring of the Improvements, such proceeds shall be
made availabic in the manner and under the conditions that the Mortgagee may reasonably
require to assure proper application of such proceeds. In the event such insurance proceeds are
made available bv the Mortgagee, Mortgagor shall pay all costs incurred by Mortgagee in
connection with the application of such insurance proceeds (including but not limited to
reasonable costs incurred by Mortgagee, and a title company or agent approved by Mortgagee in
overseeing the disbursemeit of such insurance proceeds). The Improvements shall be restored or
rebuilt so as to be of at least ‘°usi value and substantially the same character as prior to such
damage or destruction. If the projected cost of rebuilding, repairing or restoring of the
Improvements exceeds the sum of Three Hundred Fifty Thousand and No/100 Dollars
($350,000.00), then insurance proceeds shai! not be made available to Mortgagor unless and until
Mortgagee has approved plans and specitications for the proposed rebuilding and restoration,
which approval shall not be unreasonably withtield. If the proceeds are to be made available by
Mortgagee to Mortgagor to pay the cost of said rebuilding or restoration, any surplus which may
remain out of said insurance proceeds after payment of the costs of rebuilding or restoring the
Premises shall, at the option of the Mortgagee, be appileu on account of the Indebtedness or be
paid to any party entitled thereto under such conditions as’ Mortgagee may reasonably require.
No interest shall be allowed to Mortgagor on any proceeds of irisurance held by Mortgagee.

(c)  Inthe event proceeds of insurance are not maay available to Mortgagor for
the purpose of paying the cost of the rebuilding or restoring of the L provements, Mortgagee,
after deducting the costs of any collection, adjustment and compromise, shall apply such
insurance proceeds to the portion of the Indebtedness allocable to the Premiscs which have been
damaged or destroyed in accordance with the terms of the Note and the Loan-Agreement;
provided, however, the amount of insurance proceeds applied to the Indebtedness wits respect to
the Premises shall not exceed the Release Price for the Premises as determined in Seciisn 3.07 of
the Loan Agreement.

(d)  Provided that the proceeds of any rental or business interruption insurance
are received by Mortgagee on a monthly basis, such proceeds shall be first applied to
installments of debt service of the Loans as the same become due and any balance remaining
shall be paid over to Mortgagor on a monthly basis provided no Event of Default exists.

9, Observance of Lease Assignment.

(a)  As additional security for the payment of the Note secured hereby and for
the faithful performance of the terms and conditions contained herein, Mortgagor, as landlord,
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has assigned to Mortgagee, by that certain Assignment of Rents and Leases dated on or about
this same date (the “Assignment of Rents”), all of Mortgagor’s right, title and interest as
landlord in and to all leases or other rights of use and or occupancy of any part of the Premises,
both present and future (hereinafter collectively referred to as the “Leases™) and all of the rents,
issues and profits from the Leases or guaranties thereof (hereinafter collectively referred to as the
“Rents”).

(b)  All Leases entered into after the date hereof shall not require Mortgagee’s
prior approval except for (1) those Leases for which a Subordination, Non-Disturbance and
Attornment Agreement (“SNDA”) is requested from Mortgagee by the tenant, or (2) for
modifications .or amendments, if Mortgagee has previously executed an SNDA or other non-
disturbance agreement for the tenant’s Lease. In all events, each of the Leases shall (i) be bona
fide arms-lengih transactions with a third party, (ii) not contain any rental or other concessions
which are not aprioved by Mortgagee except as may be required due to market conditions
offered for competitive space, and (iii) provide that the tenant pay a pro rata share (based on
square footage of space) of, or increases in, taxes, insurance or other operating expenses. If
Mortgagee’s approval is-iequired pursuant to this subparagraph, such approval shall not be
unreasonably withheld or delayved

()  Mortgagor will not, without Mortgagee’s prior written consent: (i)
execute an assignment or pledge of any Pents and/or any Leases; or (ii) accept any prepayment
of any installment of any Rents more tvan thirty (30) days before the due date of such
installment, and in any event no more than thirt; (20) days in advance of the then current month.

(d)  Mortgagor at its sole cost aid <xpense will: (i) at all times promptly and
faithfully abide by, discharge and perform all of th< povenants, conditions and agreements
contained in all Leases, on the part of the landlord therevnder to be kept and performed; (ii)
enforce or secure the performance of all of the covenants, conditions and agreements of the
Leases on the part of the lessees to be kept and performed; (iii).arpear in and defend any action
or proceeding arising under, growing out of or in any manner coticcted with the Leases or the
obligations, duties or liabilities of landlord or of the lessees thereunder; {iv) upon written request
of Mortgagee, transfer and assign to Mortgagee, any Lease or Leases leretofore or hereafter
entered into, and make, execute and ‘deliver to Mortgagee upon demand, any and all instruments
required to effectuate said assignment; (v) furnish Mortgagee, within fifieen-{15) days after a
request by Mortgagee so to do, a written statement containing the names of all lessces, terms of
all Leases, including the spaces occupied and the rentals payable thereunder; and {v1: exercise
within five (5) days of any demand therefor by Mortgagee any right to request from the lessee
under any Lease a certificate with respect to the status thereof.

(¢)  Nothing in this Mortgage or in any other documents relating to the Loans
secured hereby shall be construed to obligate Mortgagee, expressly or by implication, to perform
any of the covenants of Mortgagor as landlord under any of the Leases assigned to Mortgagee or
to pay any sum of money or damages thercin provided to be paid by the landlord, each and all of
which covenants and payments Mortgagor agrees to perform and pay.

(i) Mortgagor will not permit any Lease or any part thereof to become
subordinate to any lien other than the lien hereof or the Mortgagor’s Second.
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(g)  Mortgagee shall have the option to declare this Mortgage in default
because of a default of landlord in any Lease of the Premises unless such default is cured by
Mortgagor pursuant to the terms of the Lease and within any applicable cure period or unless
such default would not permit the tenant to terminate the Lease. It is covenanted and agreed that
an Event of Default under the Assignment of Rents shall constitute an Event of Default
hereunder on account of which the whole of the Indebtedness shall at once, at the option of the
Mortgagee, become immediately due and payable without notice to Mortgagor.

(h)  Mortgagor shall not, and shall not permit any tenant to, conduct any on-
site dry cleaning operations on the Premises.

) In the event of the enforcement by Mortgagee of the remedies provided for
by law or by tlis Mortgage, the lessee under each Lease of the Premises shall, at the option of
Mortgagee, attori #oany person succeeding to the interest of Mortgagor as a result of such
enforcement and shal! r¢cognize such successor in interest as landlord under such Lease without
change in the terms or cther provisions thereof; provided, however, that said successor in interest
shall not be bound by any payment of rent or additional rent for more than one (1) month in
advance or any amendment or'madification to any Lease made without the consent of Mortgagee
or said successor in interest. rach-lessee, upon request by said successor in interest, shall
execute and deliver an instrument ox.ingtruments confirming such attomment.

§)] All Leases entered into after the date hercof shall be subject and
subordinate in terms of priority to this Mortgage:

(k)  None of the Leases entered inie-prior to the date hereof, unless such Lease
is by its express terms automatically subordinated to thiz Mortgage, shall be altered, modified,
amended, terminated, cancelled, extended, renewed ‘féxcept pursuant to renewal options
contained in any such Lease on the date hereof), or surrcnidered-by Mortgagor, nor any term or
condition thereof waived by Mortgagor, nor shall Mortgagor consent to any assignment or
subletting by any tenant thereunder, without the prior written approval of Mortgagee. ( Leases
for which Mortgagee has executed a SNDA shall not be considered “avtomatically subordinated”
for the purposes hereof). With respect to new leases, or modifications and amendments to
existing leases, entered into on or after the date hereof, Mortgagee’s prior writicn approval shall
not be required except for (1) those leases for which an SNDA or other.ysn-disturbance
agreement is requested from Mortgagee by the tenant or (2) modifications or smendments if
Mortgagee has previously executed an SNDA or other non-disturbance for the tenani’s nse. New
leases and modifications and amendments for which Mortgagee’s prior written approval 1s
required pursuant to clauses (1) and (2) in the preceding sentence shall not be altered, modified,
amended, terminated, cancelled, extended, renewed (except pursuant to remewal options
contained in any such Lease on the date hereof), or surrendered by Mortgagor, nor any term of
condition thereof waived by Mortgagor, nor shall Mortgagor consent to any assignment or
subletting by any tenant thereunder, without the prior written approval of Mortgagee.

10.  Effect of Extension of Time. If the payment of the Indebtedness, or any part
thereof, is extended or varied, or if any part of any security for the payment of the Indebtedness
is released, or if any person or entity liable for the payment of the Indebtedness is released, or if
Mortgagee takes other or additional security for the payment of the Indebtedness, or if

-12-
ATLLIBOI 11326424 ‘ - 1(-‘289775




UNOFFICIAL COPY

Mortgagee waives or fails to exercise any right granted herein, or in the Note secured hereby, or
in any other instrument given to secure the payment hereof, then all persons now or at any time
hereafter liable for the payment of the Indebtedness, or any part thereof, or interested in the
Premises shall be held to assent to such extension, variation, release, waiver, failure to exercise
or the taking of additional security, and their liability and the lien and all provisions hereof shall
continue in full force, the right of recourse against all such persons being expressly reserved by
Mortgagee, notwithstanding such extension, variation, release, waiver, failure to exercise, or the
taking of additional security.

11, Effect of Changes in Laws Regarding Taxation; Stamp Tax.

(1)  In the event of the enactment after this date of any law of the state in
which the Prerises are located deducting from the value of the Premises for the purpose of
taxation any lien thzieon, or imposing upon the Mortgagee the payment of the whole or any part
of the taxes or assessrvents or charges or liens herein required to be paid by Mortgagor, or
changing in any way ‘thc laws relating to the taxation of mortgages or debts secured by
mortgages or Mortgagee’s aiierest in the Premises, or the manner of collection of taxes, so as to
affect this Mortgage or the d2b? secured hereby or the holders thereof, then, and in any such
event, Mortgagor, upon demand oy Mertgagee, shall pay such taxes or assessments, or reimburse
Mortgagee therefor if Mortgagee pavs such taxes and submits proof of payment to Mortgagor;,
provided, however, that if in the opinici-of counsel for Mortgagee: (i) it might be unlawful to
require Mortgagor to make such payment, oz £ii) the making of such payment might result in the
imposition of interest beyond the maximum ariount permitted by law; then and in such event,
Mortgagee may elect, by notice in writing giver:-to-Mortgagor, to declare all of the Indebtedness
to be and become due and payable sixty (60) days from the giving of such notice, without the
applicable Prepayment Premium (as defined in the Notz).

(b)  If, by the laws of the United States of America, or of any state having
jurisdiction over Mortgagor, any tax is due or becomes due in 12spect of the issuance of the Note
hereby secured and this Mortgage, Mortgagor covenants and aZises to pay such tax in the
manner required by any such law. Mortgagor further covenants to rein:burse Mortgagee for any
sums which Mortgagee reasonably expends by reason of the impositicn of any tax on the
issuance of the Note secured hereby and this Mortgage.

12.  Mortgagee’s Performance of Defaulted Acts. Upon the occurrerce of an Event
of Default herein, Mortgagee may, but need not, and whether electing to declare the whsle of the
Indebtedness due and payable or not, and without waiver of any other remedy, make any
payment or perform any act herein required of Mortgagor in any form and manner deemed
expedient, and may, but need not, make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or other prior
lien or title or claim thereof, or redeem from any tax sale or forfeiture affecting the Premises or
contest any tax or assessment or cure any default of Mortgagor as landlord in any Lease. All
monies paid for any of the purposes herein authorized and all expenses paid or incurred in
connection therewith, including attorneys’ fees, and any other monies advanced by Mortgagee in
regard to any tax referred to in Paragraphs 11(a) or 11(b) hereof or to protect the Premises or
the lien hereof, shall be additional Indebtedness and shall become immediately due and payable
without notice and with interest thereon at the Default Rate of interest set forth in the Note.
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Inaction of Mortgagee shall never be considered as a waiver of any right accruing to it on
account of any Event of Default on the part of Mortgagor.

13. Mortgagee’s Reliance on Tax Bills, Etc. Mortgagee in making any payment
hereby authorized: (a) relating to taxes and assessments, may do so according to any bill,
statement or estimate procured from the appropriate public office without inquiry into the
accuracy of such bill, statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b) relating to insurance premiums, may do so
according to any bill or statement procured from the appropriate company without inquiry into
the accuracy of such bill or statement; or (c) for the purchase, discharge, compromise or
settlement of zny other prior lien, may do so without inquiry as to the validity or amount of any
claim for lien which may be asserted.

14.  Aucrieration of Indebtedness in Event of Default. It is expressly agreed by
Mortgagor that time 15 of the essence hereof and that the whole of the Indebtedness shall become
immediately due and payzo'e without notice to Mortgagor at the option of the Mortgagee upon
the occurrence of one or mare of the following events (hereinbefore and hereinafter collectively
referred to as “Events of Défou’s and individually referred to as an “Event of Default”),
together with a prepayment pretniuziin the amount, if any, required to be paid pursuant to the
terms of the Note in the event of a prep2yment:

(a)  nonpayment of anyinmetary sum due hereunder within ten (10) days after
the same shall become due; or

(b)  default shall be made in the-due observance or performance of the terms
and conditions of Paragraph 6 hereof (Insurance) or Raragraph 29 hereof (Due on Sale or
Further Encumbrance); or ‘

(c)  default shall be made in the due observance or performance of any of the
other covenants, agreements or conditions hereinbefore or hereiiziter contained, required to be
kept or performed or observed by Mortgagor which does not relate te”the nonpayment of any
monetary sum, and such default is not cured within thirty (30) days foliqwing written notice
thereof by Mortgagee to Mortgagor or within such longer period of tiine, 2ot exceeding an
additional sixty (60) days, as may be reasonably necessary to cure such mo:-compliance if
Mortgagor is diligently and with continuity of effort pursuing such cure and the failure is
susceptible of cure within such additional sixty (60) day period; or

(d)  the entry of a decree or order for relief by a court having jurisdiction in
respect of Mortgagor, a general partner of Mortgagor if Mortgagor is a partnership, the
beneficiary or beneficiaries of Mortgagor if Mortgagor is a trust, a managing member of
Mortgagor if Mortgagor is a limited liability company, or any guarantor of the Note secured
hereby (any of the foregoing parties being referred to herein as a “Key Party”™), in any
involuntary case under the federal bankruptcy laws now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or for the appointment of
a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) for any
Key Party or any substantial part of the property of any such Key Party, or for the winding up or
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liquidation of the affairs of any Key Party and the continuance of any such decree or order
unstayed and in effect for a period of sixty (60) consccutive days; or

(e) the commencement by any Key Party, of a voluntary case under federal
bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or
state bankruptcy, insolvency or any other similar laws or the consent by any such Key Party to
the appointment of or taking possession by a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or other similar official) of any Key Party, or of any substantial part of the property
of any such person or entity, or the making by any such Key Party of an assignment for the
benefit of creditors or the failure of any such Key Party generally to pay the debts of any such
Key Party as.such debts become due, or the taking of action by any such Key Party in
furtherance oI zny of the foregoing; or

()~ the death of any guarantor of the Note secured hereby, unless a beneficiary
or beneficiaries of the décedent having a net worth or an aggregate net worth, as the case may be,
greater than the net worir of the decedent upon the date hereof shall become liable by
assumption under the guszanty within ten (10) days of the appointment of the executor or
personal representative; or ‘

i

(g)  any warranty, renresentation, certification, financial statement, or other
information furnished or to be furnished-to Mortgagee by or on behalf of Mortgagor or any
guarantor of the Note to induce Mortgage< o loan the money evidenced by the Note proves to
have been inaccurate or false in any material respect when made; or

(h)  any breach, default, event of default or failure of performance (however
denominated) under the Note or any of the other Luzir,Documents and the expiration of any
applicable cure period without the same having been cured; or

(1) Mortgagor shall be in default of, or in violaiion of, beyond any applicable
grace period, any conditions, covenants or restrictions which beact or burden the Premises in
any material respect; or

o any breach, default, event of default or failure of performance (however
denominated) under (1) any of the Loan Documents (as such term is defincd. in the Loan
Agreement dated the date hereof by and between Mortgagee and AMB Partners 1, 1..P.) and 2
any of the Loan Documents (as such term is defined in the Loan Agreement dated tne cate hereof
by and between Mortgagee and Doug Fir LLC) and the expiration of any applicable cure period
without the same having been cured. AMB Partners II, L.P. and Doug Fir LLC are hereinafter
collectively referred to as the “Affiliate Entities.”

If, while any insurance proceeds or condemnation awards are being held by Mortgagee to
reimburse Mortgagor for the cost of rebuilding or restoration of buildings or improvements on
the Premises, Mortgagee shall accelerate the Indebtedness, then and in such event, the Mortgagee
shall be entitled to apply all such insurance proceeds and condemnation awards then held by it in
reduction of the Indebtedness and any excess held by it over the amount of Indebtedness then
due hereunder shall be returned to Mortgagor or any other party entitled thereto without interest.

-15-
102693775

ATLLIBO! 1132642.4




UNOFFICIAL COPY

15. Remedies.

(@)  Primary Remedies. If an Event of Default shall occur, Mortgagee may:
declare the Indebtedness to be and the same shall be, immediately due and payable without
presentment, demand, protest or notice of any kind, all of which are hereby expressly waived and
without regard to the value of the Premises held as security for the Indebtedness or the solvency
of any person liable for the payment of such Indebtedness; and/or exercise any other right, power
or remedy available to it at law or in equity, hereunder or under any other Loan Document
without demand, protest or notice of any kind, all of which are hereby expressly waived, except
such as is expressly required hereby or by such other Loan Document. Without limiting the
generality of the foregoing, Mortgagee may:

(1) enter and take possession of the Premises or any part thereof,
exclude Morigagor and all persons claiming under Mortgagor wholly or partly therefrom,
and operate, se, manage and control the same, or cause the same to be operated by a
person selected Dv Mortgagee, either in the name of Mortgagor or otherwise, and upon
such entry, from tinic to time, at the expense of Mortgagor and of the Premises, make all
such repairs, replacemzn’s -alterations, additions or improvements thereto as Mortgagee
may deem proper, and to'leasc-the Premises or any part thereof at such rental and to such
persons as it may deem proper and collect and receive the rents, revenues, issues, profits,
royalties, income and benefits thiereof including, without limitation, those past due and
those thereafter accruing (with o1 vithout taking possession of the Premises), with the
right of Mortgagee to terminate, cancel or, otherwise enforce any Lease or sublease for
any default that would entitle Mortgagoste-terminate, cancel or enforce same and apply
the same to the payment of all expenses wrich Mortgagee may be authorized to incur
under the provisions of this Mortgage and appiicable laws, the remainder to be applied to
the payment, performance and discharge of the Indeotedness in such order as Mortgagee
may determine until the same have been paid in tull. Without limiting the generality of
the foregoing, Mortgagee shall have all power, authoniy :id duties provided in the Act
(as defined herein below) and nothing herein shall Le  construed as constituting
Mortgagee a mortgagee in possession in the absence of an acp:il taking of possession of
the Premises;

(i) institute an action for the foreclosure of thizMortgage in
accordance with the Tllinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 (1998) (the
“Aet”), and the sale of the Premises pursuant to the judgment or decree of »-court of
competent jurisdiction;

(i)  to the extent permitted by the Act, sell the Premises to the highest
bidder or bidders at public auction at a sale or sales held at such place or places and time
or times and upon such notice and otherwise in such manner as may be required by law,
or in the absence of any such requirement, as Mortgagee may deem appropriate, and from
time to time adjourn such sale by announcement at the time and place specified for such
sale or for such adjourned sale or sales without further notice except such as may be
required by law;
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(iv)  take all action to protect and enforce the rights of Mortgagee under
this Mortgage by suit for specific performance of any covenant herein contained, or in aid
of the execution of any power herein granted or for the enforcement of any other rights;

(v)  exercise any or all of the rights and remedies available to a secured
party under the UCC, including the right to (A) enter the Premises and take possession of
any personal property without demand or notice and without prior judicial hearing or
legal proceedings, which Mortgagor hereby expressly waives, (B) require Mortgagor to
assemble any personal property, or any portion thereof, and make it available to
Mortgagee at a place or places designated by Mortgagee and reasonably convenient to
both parties and (C) sell all or any portion of the personal property at public or private
sale; witnout prior notice to Mortgagor except as otherwise required by law (and if notice
is required by law, afler ten days’ prior written notice), at such place or places and at such
time or tin~s and in such manner and upon such terms, whether for cash or on credit, as
Mortgagee in lis sole discretion may determine. As to any property subject to Article 9
of the UCC includ< in the Premises, Mortgagee may proceed under the UCC or proceed
as to both real and personal property in accordance with the provisions of this Mortgage
and the rights and ren‘eciss that Mortgagee may have at law or in equity, in respect of
real property, and treat both-il:¢ real and personal property included in the Premises as
one parcel or package of security. Mortgagor shall have the burden of proving that any
such sale pursuant to the UCC was conducted in a commercially unreasonable manner;

(vi) terminate any management agreements, contracts, or
agents/managers responsible, for the property management of the Premises, if in the sole
discretion of Mortgagee such property managcment is unsatisfactory in any respect;

(vii)  foreclose this Mortgage in'accordance with the Act, at Mortgagee’s
option, by judicial or (to the extent permitted by applicabie law) non-judicial foreclosure,
for the entire unpaid amount of the Indebtedness, or enly-as to the sum past due, with
interest and costs without injury to this Mortgage or the ¢izplacement or impairment of
the remainder of the lien thercof, and at such foreclosure saie *22 Premises shall be sold
subject to all remaining items of the Indebtedness and Mortgagee razy again foreclose, in
the same manner, as often as there may be any sum past due. In case eisale in any action
or proceeding to foreclose this Mortgage, the Mortgagee shall have the right to sell the
Premises covered hereby in parts or as an entirety. It is intended hereby 1o give to the
Mortgagee the widest possible discretion permitted by law with respect to &l azpects of
any such sale or sales.

(viii) if an Event of Default occurs due to the nonpayment of the
Indebtedness, or any part thereof, as an alternative to the right of foreclosure for the full
Indebtedness after acceleration thereof to the extent permitted by the Act and if permitted
under applicable law, Mortgagee shall have the right to institute proceedings, either
judicial or (to the extent permitted by the Act and if permitted under applicable law) non-
judicial, at Mortgagee’s option, for partial foreclosure with respect to the portion of said
Indebtedness so in default, as if under a full foreclosure, and without declaring the entire
Indebtedness due (such proccedings being hereinafter referred to as “Partial
Foreclosure”™), and provided that if a foreclosure sale is made because of an Event of
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Default in the payment of a part of the Indebtedness, such sale may be made subject to
the continuing lien of this Mortgage for the unmatured part of the Indebtedness; and it is
agreed that such sale pursuant to a Partial Foreclosure, if so made, shall not in any
manner affect the unmatured part of the Indebtedness, but as to such unmatured part, this
Mortgage and the lien thereof shall remain in full force and effect just as though no
foreclosure sale had been made under the provisions of this Paragraph.
Notwithstanding any Partial Foreclosure, Mortgagee may elect, at any time prior to sale
pursuant to such Partial Foreclosure, to discontinue such Partial Foreclosure and to
accelerate the Indebtedness by reason of any Event of Default upon which such Partial
Foreclosure was predicated or by reason of any other further Event of Default, and
proceed with full foreclosure proceedings. It is further agreed that several foreclosures
may be made pursuant to Partial Foreclosure without exhausting the right of full or
Partial ¥ereclosure sale for any unmatured part of the Indebtedness, it being the purpose
to provide for a Partial Foreclosure sale of the Indebtedness hereby without exhausting
the power to ioreslose and to sell the Premises pursuant to any such Partial Foreclosure
for any other part of the Indebtedness, whether matured at the time or subsequently
maturing, and without exhausting any right of acceleration and full foreclosure.

(b)  Receiver. If xi Event of Default shall occur, Mortgagee shall be entitled
as a matter of right to the appointinent of a receiver of the Premises and the rents, revenues,
issues, profits, royalties, income and Geefits thereof, without notice or demand, and without
regard to the adequacy of the security torhe Indebtedness, the value of the Premises or the
solvency of Mortgagor, either before or after ary sale, and, Mortgagee may be appointed as such
receiver. Such receiver shall have all power and-duiies prescribed by the Act, including without
limitation, the power: (i) to collect the rents, issu¢s-and profits of the Premises during the
pendency of any foreclosure proceedings whether by judicial or non-judicial foreclosure, and, in
case of a sale and a deficiency, for such time when Mcrtzagor, except for the intervention of
such receiver, would be entitled to collect such rents, issues and profits, to the maximum time
and extent permitted by law; (ii) to extend or modify any then cxisting Leases and to make new
leases, which extensions, modifications and new leases may provide for terms to expire, or for
options to lcases to extend or renew. terms to expire, beyond the matiu ity date of the Note and
beyond the date of the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure
sale, 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 aiL-prizons whose
interests in the Premises are subject to the lien hereof and upon the purchaser or-puichasers at
any foreclosure sale, notwithstanding any redemption from sale, discharge of irc secured
obligations, satisfaction of any foreclosure decree, or issuance of any certificate of sale or deed
to any purchaser; and (iii) all other powers which may be necessary or are usual in such case for
the protection, possession, control, management, and operation of the Premises during the whole
of said period including, without limitation, those powers and duties prescribed by the Act. The
court from time to time may authorize the receiver to apply the net income in the receiver’s
hands in payment in whole or in part of: (i) the Indebtedness and all obligations hereunder, or by
any decree foreclosing this Mortgage, or in accordance with applicable non-judicial foreclosure
provisions, any tax, special assessment or other lien which may be or become superior to the lien
hereof or of such decree; (ii) if this is a leasehold mortgage, all rents due or which may become
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due under the underlying lease; and (iii) any other expenses or expenditures the Mortgagee or the
receiver is authorized to make under the Act.

(c)  Sales by Parcels. In any sale made under or by virtue of this Mortgage or
pursuant to any judgment or decree of court, the Premises may be sold in one or more parts or
parcels or as an entirety and in such order as Mortgagee may elect, without regard to the right of
Mortgagor, or any person claiming under it, to the marshaling of assets. To the full extent
permitted by law, Mortgagor waives the marshaling of assets.

(d)  Effect of Sale. The purchaser at any sale made under or by virtue of this
Mortgage or pursuant to any judgment or decree of court shall take title to the Premises or the
part thereof s sold free and discharged of the estate of Mortgagor therein, the purchaser being
hereby discharged-from all liability to see to the application of the purchase money. Any person,
including Mortgage<; may purchase at any such sale. Mortgagee is hereby irrevocably appointed
the attorney-in-fact i )ortgagor in its name and stead to make all appropriate transfers and
deliveries of the Premises or any portions thereof so sold and, for this purpose, Mortgagee may
execute all appropriate instzuments of transfer, and may substitute one or more persons with like
power, Mortgagor hereby ratifying-and confirming all that its said attorneys or such substitute or
substitutes shall lawfully do by virtve-hereof. Nevertheless, promptly upon Mortgagee’s written
request, Mortgagor shall ratify and confirm, or cause to be ratified and confirmed, any such sale
or sales by executing and delivering, o: by causing to be executed and delivered, to Mortgagee or
to such purchaser or purchasers all such-irstruments as may be advisable, in the judgment of
Mortgagee, for the purpose, and as may be desiguated, in such request. Any sale or sales made
under or by virtue of this Mortgage, to the extent nst prohibited by law, shall operate to divest all
the estate, right, title, interest, property, claim and-demand whatsoever, whether at law or in
equity, of Mortgagor in, to and under the Premises, or -apy portions thereof so sold, and shall be
a perpetual bar both at law and in equity against Mortgzgor, its successors and assigns, and
against any and all persons claiming or who may claim the samz, or any part thereof, by, through
or under Mortgagor, or its successors or assigns. The powess aud agency herein granted are
coupled with an interest and are irrevocable.

(¢)  Eviction of Mortgagor After Sale. If Mortgager fails or refuses to
surrender possession of the Premises after any sale thereof, Mortgagor shall k¢ deemed a tenant
at sufferance, subject to eviction by means of forcible entry and detainer procasdicigs, provided,
that this remedy is not exclusive or in derogation of any other right or remedv available to
Mortgagee or any purchaser of the Premises under any provision of this Mortgage orpursuant to
any judgment or decree of court.

H Insurance Policies. In the event of a foreclosure sale pursuant to this
Mortgage or other transfer of title or assignment of the Premises in extinguishment, in whole or
in part, of the Indebtedness, all right, title and interest of Mortgagor in and to all policies of
insurance required under the provisions of this Mortgage shall inure to the benefit of and pass to
the successor in interest of Mortgagor or the purchaser or grantee of the Premises or any part
thereof so transferred.

(g)  Foreclosure; Expense of Litigation. When the Indebtedness hereby
secured, or any part thereof shall become due, whether by acceleration or otherwise, Mortgagee
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shall have the right to foreclose the lien hereof for such Indebtedness or part thereof. In any suit
to foreclose the lien hereof, there shall be allowed and included as additional Indebtedness in the
decree for sale all expenditures and expenses which may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys’ fees, appraiser’s fees, actual costs of environmental reviews
or audits, outlays for documentary and expert evidence, stenographers’ charges, publication
costs, costs (which may be estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations, title insurance policies, and
similar data and assurances with respect to the title as Mortgagee may deem reasonably
necessary either to prosecute such action or to evidence to bidders at any sale which may be had
pursuant to such decree the true condition of the title to or the value of the Premises, and any
other expensez or expenditures which may be paid or incurred on behalf of Mortgagee and
permitted by 1k Act to be included in such decree. All expenditures and expenses of the nature
in this Paragrapi mentioned and such expenses and fees as may be incurred in the protection of
the Premises and tlie maintenance of the lien of this Mortgage, including the reasonable fees of
any attorneys employed by Mortgagee in any litigation or proceeding affecting this Mortgage,
the Note or the Premiscs’ including appellate, probate and bankruptcy proceedings, or in
preparations for the comimencement or defense of any proceedings or threatened suit or
proceeding shall be immediaiely due and payable by Mortgagor, with interest thereon at the
Default Rate of interest as set forth /i1 the Note and shall be secured by this Mortgage.

(h)  Other Remedies-ii: an Event of Default shall occur under the Loans,
Mortgagee may exercise all rights and remcdies under this Mortgage, the Mortgagor’s Second,
or under any mortgage, deed of trust or other security instrument securing any of the Affiliate
Loans or encumbering any of the Affiliate Properiies (as such terms are defined in the Loan
Agreement), in such order as Mortgagee may determine in its sole discretion).

(1) If any provision in this Mortgage snzil be inconsistent with any provision
of the Act, the provisions of the Act shall take precedence ove: tii¢ provisions of this Mortgage,
but shall not invalidate or render unenforceable any other provicion of this Mortgage that can be
construed in a manner consistent with the Act. If any provision ¢t tpis Mortgage shall grant to
Mortgagee any rights or remedies upon default of the Mortgagor whick sre-more limited than the
rights that would otherwise be vested in Mortgagee under the Act in the absence of said
provision, Mortgagee shall be vested with the rights granted in the Act to the fullest extent
permitted by law.

16.  Application of Proceeds. Except to the extent otherwise required by-th< Act, the
proceeds of any sale made either under the power of sale hereby given or under a judgment,
order or decree made in any action to foreclose or to enforce this Mortgage, shall be applied:

(a) first to the payment of (i) all costs and expenses of such sale, including
reasonable attorneys’ fees, environmental site assessors fees and costs, appraisers’ fees and costs
of procuring title searches, title insurance policies and similar items and (i) all charges, expenses
and advances incurred or made by Mortgagee in order to protect the lien or estate created by this
Mortgage or the security afforded hereby including any expenses of entering, taking possession
of and operating the Premises;
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(b)  then to the payment of any other Indebtedness in such order as Mortgagee
may determine until the same have been paid in full;

(c)  then to payment of any other Obligations under the Loan Agreement in
such order as Mortgagee may determine until the same have been paid in full; and

(d)  any balance thereof shall be paid to Mortgagor, or to whosoever shall be
legally entitled thereto, or as a court of competent jurisdiction may direct.

17.  Rights_and Remedies Cumulative. Each right, power and remedy herein
conferred upon Mortgagee is cumulative and in addition to every other right, power or remedy,
express or imiplizd, given now or hereafter existing, at law or in equity, and each and every right,
power and reméay: herein set forth or otherwise so existing may be exercised from time to time
as often and in su¢k-order as may be deemed expedient by Mortgagee, and the exercise or the
beginning of the exercise of one right, power or remedy shall not be a waiver of the right to
exercise at the same timé oi thereafter any other right, power or remedy and no delay or omission
of Mortgagee in the exer’ise of any right, power or remedy accruing hereunder or arising
otherwise shall impair any such richt, power or remedy, or be construed to be a waiver of any
Event of Default or acquiescence therain.

18.  Mortgagee’s Right of Irsnection. Mortgagee shall, upon reasonable notice to
Mortgagor and tenants, have the right to insuect the Premises at all reasonable times and access
thereto shall be permitted for that purpose.

19. Condemnation. The Mortgagee may, at its option, in its own name (a) appear or
proceed in any condemnation proceeding, and (b) meks any compromise or settlement thereof,
provided that so long as Mortgagor promptly prosecutes 20y compromise or settlement thereof,
Mortgagor shall control any compromise or settlement proceeding with the result thereof being
subject to the Mortgagee’s approval. Mortgagor shall give ths Mertgagee immediate notice of
the initiation of any condemnation proceeding, and a copy of every pleading, notice and other
items served in any condemnation proceeding. Mortgagor hereby ascigr:s. transfers and sets over
unto the Mortgagee the entire proceeds of any award or any claim for dazmages for any of the
Premises taken or damaged under the power of eminent domain or by condemnation. Mortgagee
may elect to apply the proceeds of the award upon or in reduction of the Ina=btedness, whether
due or not, or make said proceeds available for restoration or rebuilding of the Fremises. In the
event that Mortgagee elects, in Mortgagee’s sole and absolute discretion, to make saia nroceeds
available to reimburse Mortgagor for the cost of the rebuilding or restoraticn” of the
Improvements, such proceeds shall be made available in the manner and under the conditions
that Mortgagee may require. In any event, the Improvements shall be restored or rebuilt in
accordance with plans and specifications to be submitted to and approved by Mortgagee prior to
commencement of any building or restoration. If the proceeds are made available by Mortgagee
to reimburse Mortgagor for the cost of said rebuilding or restoration, any surplus which may
remain out of said award after payment of such cost of rebuilding or restoration shall at the
option of Mortgagee be applied on account of the Indebtedness or be paid to any party entitled
thereto. No interest shall be allowed to Mortgagor on the proceeds of any award held by the
Mortgagee. Notwithstanding the provisions of this Paragraph, such proceeds shall be applied to
the portion of the Indebtedness allocable to the Premises which have been taken in any eminent

21-

ATLLIBOL 1132642.4

10269775




UNOFFICIAL COPY

domain proceeding in accordance with the terms of the Note and the Loan Agreement, and the
amount of such proceeds applied to the Indebtedness with respect to such Premises shall not
exceed the Release Price for such Premises as determined in Section 3.07 of the Loan
Agreement.

20. Release Upon Pavment and Discharge of Mortgagor’s Obligations.
Mortgagee shall release this Mortgage and the lien thereof by proper instrument upon payment
and discharge of all Indebtedness including any prepayment premium provided for herein or in
the Note secured hereby and any Release Price (as defined in the Loan Agreement) and required
by the Note.

21. (Jiving of Notice.

(a)~ ~ All notices, demands, requests, and other communications desired or
required to be giveir rzreunder (“Notices™), shall be in writing and shall be given by: (i) hand
delivery to the address for'Notices; (ii) delivery by overnight courier service to the address for
Notices; or (iii) sending th”*-same by United States mail, postage prepaid, certified mail, return
receipt requested, addressed to thz ~ddress for Notices.

(b)  All Notices shall be deemed given and effective upon the earlier to occur
of: (i) the hand delivery of such Notic¢ t the address for Notices; (ii) one business day after the
deposit of such Notice with an overnigh courier service by the time deadline for next day
delivery addressed to the address for Notices; 2r (iii) three business days after depositing the
Notice in the United States mail as set forth in (a)(iii) above. All Notices shall be addressed to
the following addresses:

Mortgagor: - AMB Partners II'fozal, L.P.
c/o AMB Property-Corporation
Bay 1, Pier 1
San Francisco, California 54111
Attention: Gayle Starr

and to: AMB Partners II Local, L.P.
~ ¢/o AMB Property Corporation
Bay 1, Pier 1
San Francisco, California 94111
Attention: General Counsel

Withacopyto: ~  Morrison & Foerster LLP
755 Page Mill Road
Palo Alto, California 94304-1018
Attention: Philip J. Levine, Esq.
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Mortgagee: Security Life of Denver Insurance Company
 ¢/o ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, Georgia 30327-4349
Attention: Mortgage Loan Servicing Department

and to: ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, Georgia 30327-4349
Attention: Real Estate Law Department

Withacopyto: Kilpatrick Stockton LLP
1100 Peachtree Street
Suite 2800
Atlanta, Georgia 30309-4530
Attention: J. William Veatch, 111, Esq.

or to such other persons or at such-other place as any party hereto may by Notice designate as a
place for service of Notice. Provided, that the “copy to” Notice to be given as set forth above is
a courtesy copy only; and a Notice given to such person is not sufficient to effect giving a Notice
to the principal party, nor does a failuie o give such a courtesy copy of a Notice constitute a
failure to give Notice to the principal party.

22.  Waiver of Defense. No action tor the enforcement of the lien or of any provision
hereof shall be subject to any defense which would not be good and available to the party
interposing same in an action at law or in equity upon tie Note hereby secured.

23.  Waiver of Statutory Rights. To the fuliest exicnt permitted by law, including
the Illinois Mortgage Foreclosure Act, Mortgagor makes the wzivers under this Paragraph.
Mortgagor shall not, and will not, apply for or avail itself of ¢ny homestead, appraisement,
valuation, stay, extension or exemption laws, or any so-called “Morato: ‘um Laws”, now existing
or hereafter enacted, in order to prevent or hinder the enforcement cr:foreclosure of this
Mortgage, but to the extent lawfully allowed hereby waives the benefit of suck laws. Mortgagor,
for itself and all who may claim through or under it, waives any and all right to-kav the property
and estates comprising the Premises marshaled upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien may order the Premises zcld as an
entirety. To the extent permitted by law, Mortgagor does hereby expressly waive any and all
rights of redemption from sale under any order or decree of foreclosure of this Mortgage on
behalf of Mortgagor, the trust estate and all persons beneficially interested therein and each and
every person, acquiring any interest in or title to the Premises subsequent to the date of this
Mortgage. To the fullest extent permitted by law, Mortgagor hereby expressly waives any and
all rights it may have to require that the Premises be'sold as separate tracts or units in the event
of foreclosure. To the fullest extent permitted by law, Mortgagor hereby expressly waives any
and all rights to redemption and reinstatement under the Act, 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 person acquiring any interest in or title to the Premises subsequent to
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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 be hereby waived to the full extent permitted
by applicable law. To the fullest 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 Mortgagee,
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 fullest extent permitted by law, Mortgagor
hereby agrees that no action for the enforcement of the lien or any provision hereof shall be
subject to any defense which would not be good and valid in an action at law upon the Note.
Mortgagor acknowledges that the Premises do not constitute agricultural real estate as defined in
Section 15-1201 of the Act or residential real estate as defined in Section 15-1219 of the Act and
Mortgagor agrces that the principal obligation secured hereby constitutes a “business loan”
coming within th< definition and purview of 815 ILCS 205/4.

24.  Furniguiag of Financial Statements to Mortgagee.

(a)  Morigagor covenants and agrees that it will keep and maintain books and
records of account, or cause Liocks and records of account to be kept and maintained in which
full, true and correct entries shall-2 made of all dealings and transactions relative to the
Premises, which books and records.of account shall, at reasonable times during business hours
and on reasonable notice, be open to inspzction by Mortgagee and Mortgagee’s accountants and
other duly authorized representatives. Su<h books of record and account shall be kept and
maintained in accordance with (i) generally acecpied accounting principles consistently applied,
or (ii) in accordance with a cash basis or otherresognized comprehensive basis of accounting
consistently applied.

(b)  Mortgagor covenants and agrees to {urnish, or cause to be furnished to
Mortgagee, annually, within one hundred twenty (120) days fol'swing the end of each fiscal year
of Mortgagor unaudited financial reports of the operations. of the Premises prepared in
accordance with GAAP, including a balance sheet and supportirg schedules and containing a
detailed statement of income and expenses and a current rent roll ¢f tae Premises. Mortgagor
shall simultaneously deliver to Mortgagee a financial statement of Mortgagor, and each of its
general partners if Mortgagor is a partnership, prepared in accordance wiiii the accounting
requirements set forth above, certified by Mortgagor, or an officer, manager ¢r-a seneral partner
of any corporate, limited liability company or partnership Mortgagor. Each repeit-or statement
shall be certified as correct by the appropriate party.

(c)  If Mortgagor omits to deliver as required any report or statement required
by this Paragraph, and said omission is not cured by Mortgagor within thirty (30) days after
written notice of such omission has been given by Mortgagee to Mortgagor, Mortgagee may
elect, in addition to exercising any remedy for an Event of Default as provided for in this
Mortgage, to make an audit of all books and records of Mortgagor including its bank accounts
which in any way pertain to the Premises and to prepare the statement or statements which
Mortgagor failed to procure and deliver. Such audit shall be made and such statement or
statements shall be prepared by an independent certified public accountant to be selected by
Mortgagee. Mortgagor shail pay all reasonable expenses of the audit and other services, which
expenses shall be secured hereby as additional Indebtedness and shall be immediately due and
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payable with interest thercon at the Default Rate of interest as set forth in the Note and shall be
secured by this Mortgage. |

25. Filing and Recording Fees. Mortgagor will pay all filing, registration or
recording fees and all reasonable expenses incident to the execution and acknowledgment of this
Mortgage and all federal, state, county and municipal taxes and other taxes, duties, imposts,
assessments and charges arising out of or in connection with the execution and delivery of said
Note and this Mortgage.

26. Business Purpose. Mortgagor represents, covenants and agrees that all of the
proceeds of the Note secured by this Mortgage will be used solely for business purposes and in
furtherance 4 the regular business affairs of Mortgagor.

27.  Exzelpation. Subject to the terms of the next succeeding paragraph and
notwithstanding anyiring to the contrary otherwise contained in this Mortgage, but without in
any way releasing, impawing or otherwise affecting this Mortgage or any of the other Loan
Documents (including witkeut limitation any guaranties or indemnification agreements) or the
Environmental Indemnificatiod Aercement, or the validity hereof or thereof, or the lien of this
Mortgage, it is agreed that Mortgagee’s source of satisfaction of the Indebtedness and
Mortgagor’s other obligations hereunder and under the Loan Documents other than the
Environmental Indemnification Agreement is limited to (a) the Premises and the proceeds
thereof, (b) rents, income, issues, proceeds and profits arising out of the Premises, and (c) any
separate guaranty or indemnification agreenients-guaranteeing or indemnifying Mortgagee with
respect to the payment of any amounts due herevnder and under the Loan Documents and/or
Mortgagor’s performance hereunder. and under tiic’ Zoan Documents; provided, however, that
nothing herein contained shall be deemed to be a rel¢ase or impairment of said Indebtedness or
the security therefor intended by this Mortgage, or be/dcemed to preciude Mortgagee from
foreclosing this Mortgage or from enforcing any of Mortgagee’s rights or remedies in law or in
equity hereunder, or in any way or manner affecting Mortgagec’s rights and privileges under any
of the Loan Documents or any separate guaranty or indemnificztich. agreements guaranteeing
Mortgagor’s payment and/or performance hereunder and/or under the .oan Documents.

PROVIDED, HOWEVER, NOTWITHSTANDING ANYTHING IN TPiS MORTGAGE
TO THE CONTRARY, EXCEPT AS PROVIDED IN THE W.MEDIATELY
PRECEDING PARAGRAPH, MORTGAGOR SHALL PAY, AND THERE SHALL AT
NO TIME BE ANY LIMITATION ON THE PERSONAL LIABII)TY OF
MORTGAGOR, AMB PARTNERS II, L.P. AND DOUG FIR LLC FOR THE PAYMENT
TO MORTGAGEE OF:

(i) the application of rents, security deposits, or other income, issues,
profits, and revenues derived from the Premises after the occurrence of an Event of
Default to the extent applied to anything other than (a} normal and necessary operating
expenses of the Premises, or (b) the Indebtedness evidenced by the Note. It is understood
that any rents collected more than one (1) month in advance as of the time of the Event of
Default shall be considered to have been collected after the Event of Default;
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(i)  any loss, cost or damages arising out of or in connection with fraud
or material misrepresentations to Mortgagee by Mortgagor (or by any of its general
partners, officers, shareholders, members, or their agents, if applicable);

(ili)  any loss, cost or damages arising out of or in connection with
Mortgagor’s use or misapplication of (a) any proceeds paid under any insurance policies
by reason of damage, loss or destruction to any portion of the Premises, or (b) proceeds
or awards resulting from the condemnation or other taking in lieu of condemnation of any
portion of the Premises, for purposes other than those set forth in this Mortgage;

(iv)  any loss, cost or damages arising out of or in connection with any
wasté ol the Premises or any portion thereof and all reasonable costs incurred by
Mortgagesin order to protect the Premises;

(v) any taxes, assessments and insurance premiums for which
Mortgagor is lizble-under the Note, this Mortgage or any of the other Loan Documents
and which are paid =y Mortgagee taking into account any escrow held by Mortgagee for
such purpose (but not the proportionate amount of any such taxes, assessments and
insurance premiums which accrue following the date of foreclosure plus any applicable
redemption period or acceptonce of a deed-in-lieu of foreclosure);

(vi)  any loss, ccstsor damages incurred by Mortgagee ansing out of or
in connection with the covenants, oblisations and habilities under the Environmental
Indemnification Agreement;

(vi)) any loss, cost or damspes to Mortgagee arising out of or in
connection with any construction lien, mechanic’s i1on, materialmen’s lien or similar lien
against the Premises arising out of acts or omissions of Mortgagor;

(viii) any and all loss, costs or damages ztising out of or incurred by
Mortgagee in order to cause the Improvements to comply’ with the accessibility
provisions of The Americans with Disabilities Act and cach. of the regulations
promulgated thereunder, as the same may be amended from time to time which are
required by any governmental authority;

(ix) the total Indebtedness evidenced by the Note and ‘the Loan
Documents in the event that Mortgagor, any guarantor or general partner, as @pplicable
voluntarily files a petition in bankruptcy or commences a case or insolvency proceeding
under any provision or chapter of the Federal Bankruptcy Code;

(x)  any loss, costs or damage resulting from any act of Mortgagor or
its general partners, members, shareholders, officers, directors, beneficiaries and/or
trustees to obstruct, delay or impede Mortgagee from exercising any of its rights or
remedies under the Loan Documents;

(xi) except as permitted in Paragraph 29 (Due on Sale or Further
Encumbrance) of this Mortgage, the total Indebtedness evidenced by the Note and the
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Loan Documents in the event that (a) Mortgagor makes an unpermitted transfer of an
interest in Mortgagor or the Premises not approved by Mortgagee in wrting or (b)
Mortgagor makes an unpermitted encumbrance on the Premises or an interest in
Mortgagor not approved by Mortgagee in writing; and

(xii) all costs and fees, including without limitation, reasonable
attorneys’ fees and costs, incurred by Mortgagee in the enforcement of sub-paragraphs (i)
through (x1) hereinabove.

With the exception of those items of liability specifically set forth in items (i) through (xii)
above, the lien of any judgment against Mortgagor in any proceeding instituted on, under or in
connection with the Note shall not extend to any property now or hereafter owned by Mortgagor
other than the {aterest of Mortgagor in the Premises and the other security for the payment of the
Note.

(b)  Notwithstanding the personal liability of Mortgagor for the matters
specifically set forth above, i no event shall any of (1) AMB Property Corporation, a Maryland
corporation (“4MB REIT”), (2) AMB Property, L.P. (“4AMB Property”), (3) AMB Property 1I,
L.P. (“4AMB Property II”), (4) AMP Property Holding Corporation and (5) City and County of
San Francisco Employees’ Retirement System (“CCSFERS”) which indirectly owns beneficial
interests within Mortgagor, have any li2hility, personal or otherwise, to Mortgagee for any
amounts payable under the Note, this Morigage, the Environmental Indemnification Agreement,
the Limited Guaranty or any of the other Loax Documents, including, without limitation, the
matters described in paragraphs (a) (i) through (x:i) above. Mortgagee shall have no recourse
against AMB REIT, AMB Property, AMB Property il. AMB Property Holding Corporation or
CCSFERS.

28.  Security Agreement. Mortgagor and Moiigages agree that this Mortgage shall
constitute a security agreement within the meaning of the UCC with respect to all sums on
deposit with the Mortgagee with respect to insurance proceeds or condemnation proceeds
(“Deposits”) and with respect to any personal property and fixtures included in the definition
herein of the word “Premises”, which property may not be deemed to faim a part of the real
estate described in Exhibit “A” or may not constitute a “fixture” within the meaning of the
UCC, and all replacements of such property, substitutions and additions thereie-ap< the proceeds
thereof, all such property being sometimes hereinafter collectively referrid” to as the
“Collateral”, and that a security interest in and to the Collateral and the Deposits is, hercby
granted to Mortgagee and the Deposits and all of Mortgagor’s right, title and interest tiierein are
hereby assigned to Mortgagee, all to secure payment of the Indebtedness and to secure
performance by Mortgagor of the terms, covenants and provisions hereof. Upon the occurrence
of an Event of Default under this Mortgage, Mortgagee, pursuant to the appropriate provisions of
the UCC, shall have the option of proceeding with respect to the Collateral in accordance with its
rights and remedies with respect to the real property, in which event the default provisions of the
UCC shall not apply. The parties agree that, in the event Mortgagee shall elect to proceed with
respect to the Collateral separately from the real property, ten (10) days’ notice of the sale of the
Collateral shall be reasonable notice. The reasonable expenses of retaking, holding, preparing
for sale, selling and the like incurred by Mortgagee shall include, but not be hmited to,
reasonable attorneys’ fees and legal expenses incurred by Mortgagee. Mortgagor agrees that,
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without the written consent of Mortgagee, Mortgagor will not remove or permit to be removed
from the Premises any of the Collateral except that so long as Mortgagor is not in default
hereunder, Mortgagor shall be permitted to sell or otherwise dispose of the Collateral, when
obsolete, worn out, mnadequate, unserviceable or unnecessary for use in the operation of the
Premises, upon replacing the same or substituting for the same other Collateral at least equal in
value to the initial value to that disposed of and in such a manner so that said Collateral shall be
subject to the security interest created hereby, and so that the security interest of Mortgagee shall
be first in priority, it being expressly understood and agreed that all replacements of the
Collateral and any additions to the Collateral shall be and become immediately subject to the
security interest of this Mortgage and covered hereby. Mortgagor shall, from time to time, on
request of Mortgagee, deliver to Mortgagee an inventory of the Collateral in reasonable detail.
Mortgagor ‘covenants and represents that all Collateral, and all replacements thereof,
substitutions therefor or additions thereto, unless Mortgagee otherwise consents, now are and
will be free and cluar of liens (other than the Mortgagor’s Second and the lien of taxes not yet
due or payable), encimorances or security interests of others. Mortgagor shall, upon demand
execute and deliver to Micrtgagee such financing statements and other documents in form
satisfactory to Mortgagee, and will do all such acts and things as Mortgagee may at anytime, or
from time to time, reasonably.reqiest or as may be necessary or appropriate to establish and
maintain a first perfected security interest in the Deposits and Collateral, subject to no liens
(other than the lien of taxes mot yet due or payable), encumbrances, or security interests of
others.

This Mortgage also constitutes a finanZiny statement for the purpose of the UCC and
shall constitute a “fixture filing” under such statuies ond shall be filed in the real estate records of
the county in which the Land is located. For such purpose the name and address of the debtor
and the secured party are as set forth below:

Name of Debtor: AMB Partaess I Local, L.P.

Debtor’s Mailing Address: c/o AMB Propeity Corporation
Bay 1, Pier 1
San Francisco, Califomia 94111
Attention: Gayle Starr

Debtor’s Taxpayer Identification Number: 94-3380730
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Address of Premises: 5212-14 Shapland; 9737-39, 9755-57,
9770, 9800-9872 and 9827 W. Farragut
Street; 5100-12, 5118-36, 5117-35 and
5233 N. Pearl Street, 9740-42, 9745-47,
9814—20 and 9815-17 W. Foster Avenue,
Rosemont, Schiller Park
Chicago, lilinois

and

800 Devon Avenue
Elk Grove Village

Name of Secured Party: Security Life of Denver Insurance
Company

Address of Secuica Party: Security Life of Denver Insurance
Company
c/o ING Investment Management LLC
5780 Powers Ferry Road, NW, Suite 300
Atlanta, Georgia 30327-4349
Attention: Real Estate Law Department

This financing statement covers the Collaterai,~ Some of the items or types of property
comprising the Collateral are or are to become fixtarzs on the real property described in this
Mortgage. Mortgagor is the record owner of the real property described herein upon which the
foregoing fixtures and other items and types of property ace lecated.

20,  Due on Sale or Further Encumbrance.

(a)  If, without the Mortgagee’s prior written conser:,.(i) except to the extent
provided in subparagraphs (b), (c) and (d) below and Section 3.05 (Permitted Transfers) of
the Loan Agreement, the Premises or any part thereof or any interest mn the Premises or the
Mortgagor, including, without limitation, beneficial interests, is sold or convey< 1(i1) except to
the extent provided in subparagraphs (b), (¢) and (d) below and Section 3.4% (Permitted
Transfers) of the Loan Agreement, title to the Premises or any interest therein is divasted; (lii)
the Premises or any ownership interest in the Mortgagor is further encumbered or pleaged (other
than the Mortgagor’s Second (as defined herein)); (iv) any lease which gives the lessee any
option to purchase the Premises or any part thereof is entered into, or, (v) the ownership of
shares of the Mortgagor, if a corporation, or of any corporate gencral partner of Mortgagor, ifa
partnership, or the general partnership interests in any partnership which is a general partner of
Mortgagor, or any membership interest in a Mortgagor which is a limited liability company, or
any beneficial interest in any Mortgagor, is sold or conveyed and either (1) the requirements of
subparagraph (c) below have not been met, or (2) as a result of such event AMB Property
Corporation, a Maryland corporation (“AMB REIT’) and/or City and County of San Francisco
Employees’ Retirement System, a pension trust fund (“Limited Partner”) shall fail to maintain
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(directly or through an Affiliate or Affiliates) a minimum of 20% interest and managing control
of the Mortgagor and the Premises, the Mortgagee shall at its sole discretion be entitled to
accelerate the Indebtedness and declare the then unpaid principal balance and all accrued
interests and other sums due and payable under the Note due and payable and exercise all
remedies available to Mortgagee under the Loan Documents. The Mortgagor understands that
the present ownership of the Premises and Improvements will be a material inducement to
Mortgagee in the making of the Loans secured by this Mortgage. Any consent by Mortgagee to
a change in ownership or to a change in the composition of the Mortgagor may be conditioned
upon payment of a transfer fee equal to one percent (1.0%) of the then outstanding Indebtedness
for processing such request for consent, upon an increase in the rate of interest on the unpaid
balance of the Indebtedness to a then-current market rate, and/or other terms and conditions as
Mortgagee tnay impose in its sole discretion.

(by .~ )Notwithstanding the foregoing subparagraph (a), Mortgagee will permit
one transfer of the Pretinises (in its entirety) without a change in the terms of the Loans, provided:
(i) the transferee has a’fiiwncial and credit standing and management expertise accepiable to
Mortgagee with a miniznium net worth of at least Fifty Million and No/100 Dollars
- {$50,000,000); (ii) assumptior doczuments in form and substance satisfactory to Mortgagee are
executed by the transferee, including, without limitation, assumptions of all cross-default and
cross-collateralization provisions; (1if} Mortgagee is paid a transfer fee equal to one percent (1%)
of the then outstanding Indebtedness “arid, Mortgagor reimburses Mortgagee for all fees and
expenses associated with the transfer including reasonable legal fees; (iv) Mortgagee receives an
endorsement to the Mortgagee’s title policy, in fonn and substance acceptable to Mortgagee; and
(v) Mortgagee receives opinions of counsel,~7id Mortgagor and transferee authorization
documents, in form and substance acceptable to Wortgagee. Further, Mortgagee, in its sole
judgment and discretion, may require individuals speciiically named by Mortgagee to deliver to
Mortgagee an Environmental Indemnification Agreement on- Mortgagee’s standard form. The
rights granted to Mortgagor in this subparagraph (b) are personal to Mortgagor, shall be
extinguished after the exercise thereof, and shall not inure to- tlie benefit of any subsequent
transferee. Such transfer and assumption will not release Mortgager oz any guarantors from any
liability to the Mortgagee without the prior written consent of Mortgagee, which consent may be
conditioned upon, without limitation, the execution of new guaranties (fvom principals of the
transferee as Mortgagee deems necessary, execution by the principals of th: transferee of
Mortgagee’s standard Environmental Indemnification Agreement and such other reqairements as
Mortgagee may deem appropriate in its discretion.

(c)  Notwithstanding the foregoing subparagraph (a), the transfer,
conveyance or sale of interests in the Mortgagor or within any partner in Mortgagor or any entity
holding interests, directly or indirectly, in any partner in Mortgagor, shall be deemed a permitted
transfer which is not subject to the consent of the Mortgagee or any fee payable to the Mortgagee
or any change in the terms of the Loans as a result thereof provided that: (i) so long as at all
times the existing general partner or the existing limited partner (as of the date hereof) or their
respective Affiliates control, directly or indirectly, the Mortgagor; (ii) at the time of closing of
such transfer, conveyance or sale (with respect to transfers of interests in the Mortgagor), no
Event of Default shall have occurred or be continuing hereunder or under the Loan Documents
or any separate documents guaranteeing Mortgagor’s payment and performance of the Loans;
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(ii1) Mortgagee is promptly notified of such proposed transfer, conveyance or sale and provided
with such documentation evidencing the transfer and the identity of the transferee as reasonably
requested by Mortgagee (except that no such notification shall be required for (1) transfers of
publicly traded shares of AMB REIT, (2) transfers of limited partnership interests in AMB
Property II, L.P., a Delaware limited partnership, and (3) any other transfers, conveyances or
sales of beneficial interests in the Mortgagor which do not result in AMB Property II, L.P.
owning less than a twenty percent (20%) interest in, and also managing control of, the
Mortgagor); (iv) Mortgagor reimburses Mortgagee for all fees and expenses including reasonable
attorney’s fees associated with the Mortgagee’s review and documentation of the transfer (except
for transfers not requiring notification to Mortgagee as set forth in (iii) above); and (v) subject to
Section 3.05 (Permitted Transfers) of the Loan Agreement, AMB REIT and/or Limited Partner
must maintam-directly or through an Affiliate or Affiliates) a minimum of 20% interest and
managing control of the Mortgagor and the Premises. For the purposes hereof, “control” shall
mean the ability to-influence, direct or otherwise significantly affect the major policies, activities
or actions of any person or entity. For the purposes hereof, “Affiliates” shall mean any
corporation, limited liabiiity company, partnership or other entity which is controlling of,
controlled by or under common control with the general partner or the limited partner of
Mortgagor. In all instances, <vcept as provided in Sections 3.05 and 3.07 of the Loan
Agreement, the Mortgagor must reriai the owner of record title to the Properties (i.e., all three
properties securing the Loans). In-ali events, the following shall be permitted without the
consent of Mortgagee or any fee payahie or any change in the terms of the Loans or any
notification to Mortgagee: (1) the transfer, siie and conveyance of publicly traded shares in the
AMB REIT, (2) the transfer, sale and conveyance of limited partnership interests in AMB
Property II, L.P., and (3) any other transfers, convevances or sales of beneficial interests in the
Mortgagor which do not result in AMB Property ', L.P. owning less than a twenty percent
(20%) interest, in and also managing control of, the Mortgazor.

(d)  Notwithstanding the foregoing subparagraph (a) and subject to the
provisions of Section 3.05 of the Loan Agreement, Mortgagec v/ill permit Limited Partner to
increase its ownership interest in Mortgagor from 50% up to 80% withsut the one percent (1.0%)
fee or any change in the loan terms provided that at the time of the recuest and closing of such
acquisition no Event of Default shall have occurred and be continuing hereunder or under the
Loan Documents or any separate documents guaranteeing Mortgager’s | payment and
performance of the Loans. |

30. Environmental Matters; Notice; Indemnity. Mortgagor covenants-2i( agrees
as follows:

(a) For purposes of this Mortgage, the following definitions shall apply:

(1) The term “Environmental Law” means and includes any
federal, state or local law, statute, regulation or ordinance pertaining to health,
industrial hygiene or the environmental or ecological conditions on, under or
about the Premises, including without limitation each of the following (and their
respective successor provisions): the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. sections 9601 et
seq. (“CERCLA”); the Resource Conservation and Recovery Act of 1976, as
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amended, 42 U.S.C. sections 6901 et seq. (“RCRA”), the Federal Hazardous
Materials Transportation Act, as amended, 49 U.S.C. sections 1801 et seq.; the
Toxic Substance Control Act, as amended, 15 U.S.C. sections 2601 ef seq.; the
Clean Air Act, as amended, 42 U.S.C. sections 1857 ef seq.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. sections 1251 et seq.; and the rules,
regulations and ordinances of the U.S. Environmental Protection Agency and of
all other federal, state, county and municipal agencies, boards, commissions and
other governmental bodies and officers having jurisdiction over the Premises or
the use or operation of the Premises.

(iiy  The term “Hazardous Substance” means and includes: (1)
tiose substances included within the definitions of “hazardous substances”,
“bazardous materials”, “hazardous waste”, “pollutants”, “toxic substances” or
“soyid waste” in any Environmental Law; (2) those substances listed in the U.S.
Departmient of Transportation Table or amendments thereto (49 CFR 172.101) or
by the U.S. Environmental Protection Agency (or any successor agency) as
hazardous cubstances (40 CFR Part 302 and any amendments thereto); (3) those
other substances. iraierials and wastes which are or become, regulated under any
applicable federal, staiv or local law, regulation or ordinance or by any federal,
state or local governmental agency, board, commission or other governmental
body, or which are or becoine classified as hazardous or toxic by any such law,
regulation or ordinance; and+4) any material, waste or substance which is any of
the following: (A) asbestos; (B) volychlorinated biphenyl; (C) designated or listed
as a “hazardous substance” pursuari to section 311 or section 307 of the Clean
Water Act (33 U.S.C. sections 1251 e s24.); (D) explosive; (E) radioactive; (F) a
petroleum product; or (G) infectious waste. Notwithstanding anything to the
contrary herein, the term “Hazardous Substarce” shall not include commercially
sold products otherwise within the definition of tne, term “Hazardous Substance™,
but (X) which are used or disposed of by Mortgago: or used or sold by tenants of
the Premises in the ordinary course of their rezpective businesses, (Y) the
presence of which product is not prohibited by applicabie’ Environmental Law,
and (Z) the use and disposal of which are in all respesis'in accordance with
applicable Environmental Law.

(ili)  The term “Enforcement or Remedial Activy’ means and
includes any action taken by any person or entity in an attempt or assertzid attempt
to enforce, to achieve compliance with, or to collect or impose assessments,
penalties, fines, or other sanctions provided by, any Environmental Law.

(iv)  The term “Environmental Liability” means and includes
any claim, demand, obligation, cause of action, accusation, allegation, order,
violation, damage (including consequential damage), injury, judgment,
assessment, penalty, fine, cost of Enforcement or Remedial Action, or any other
cost or expense whatsoever, including actual, reasonable attorneys’ fees and
disbursements, resulting from or arising out of the violation or alleged violation of
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any Environmental Law, any Enforcement or Remedial Action, or any alleged
exposure of any person or property to any Hazardous Substance.

(b)  Mortgagor, its successors and assigns, after reasonable inquiry, covenants,

warrants and represents that, to the best of Mortgagor’s knowledge, except as disclosed in (1)
Phase I Environmental Site Assessment dated Mach 5, 2001, prepared by Versar, Inc. with
respect to the AMB O-Hare Center property; and (ii) Phase I and Phase Il Environmental Site
Assessment completed in September, 2000, prepared by Conestoga-Rivers & Associates with
respect to the Arthur Distribution Center property:

ATLLIBO) 11326424

(1) No Hazardous Substances have been or shall be discharged,
disbursed, released, stored, treated, generated, disposed of, or allowed to escape
ormigrate, or shall threaten to be injected, emptied, poured, leached, or spilled on
orirom the Premises.

(i)  No asbestos or asbestos-containing materials have been or
will be inst2lied, used, incorporated into, placed on, or disposed of on the
Premises.

(iii) | No polychlorinated biphenyls (“PCBs”) are or will be
located on or in the Prémises, in the form of electrical transformers, fluorescent
light fixtures with ballasts, cosling oils, or any other device.

(iv) No underground storage tanks are or will be located on the
Premises or were located on the Premiszs and subsequently removed or filled.

(v}  No investigation, aduiinistrative order, consent order and
agreement, litigation, settlement, lien or encumbrance with respect to Hazardous
Substances is proposed, threatened, anticipated or int existence with respect to the
Premises.

(vi)  The Premises and Mortgagor’s operations at the Premises
are in compliance with all applicable Environmental Laws including without
limitation any, federal, state and local statutes, laws and regilations. No notice
has been served on Mortgagor, or any subsidiary of Mortgagor, freini-any entity,
government body, or individual claiming any violation of any law; iegulation,
ordinance or code, or requiring compliance with any law, regulation, orlirance or
code, or demanding payment or contribution for environmental damage or injury
to natural resources. Copies of any such notices received subsequent to the date
hereof shall be forwarded to Mortgagee within three (3) days of their receipt.

(vi1) The Mortgagor has no knowledge of the release or threat of
release of any Hazardous Substances from any property adjoining or in the
immediate vicinity of the Premises.

(viii) Except as shown on any surveys delivered to Mortgagee in
cornection with the Loans, no portion of the Premises is a wetland or other water
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of the United States subject to jurisdiction under Section 404 of the Clean Water
Act (33 US.C. §1344) or any comparable state statute or local ordinance or
regulation defining or protecting wetlands or other special aquatic areas.

(ix)  There are no concentrations of radon or other radioactive
gases or materials in any buildings or structures on the Premises that exceed
background ambient air levels.

(x)  To the best of Mortgagor’s knowledge, there have been no
complaints of illness or sickness alleged to result from conditions inside any
buildings or structures on the Premises.

f¢).. Mortgagor will give prompt written notice to Mortgagee of:

() any proceeding, known investigation or inquiry
commencéd by any governmental authority with respect to the presence of any
Hazardous Snkatance on, under or about the Premises or the migration thereof to
or from adjoinirg droperty;

(ii) ( all claims made or threatened by any individual or entity
against Mortgagor or th Premises relating to any loss or injury allegedly resulting
from any Hazardous Subsfarcs, and

(iii)  the discov:ry by Mortgagor of any occurrence or condition
on any real property adjoining or(in'the vicinity of the Premises which might
cause the Premises or any part ther¢of to be subject to any restriction on the
ownership, occupancy, transferability or”use of the Premises under any
Environmental Law.

(d)  Mortgagee shall have the right and privilegeto: (i) join in and participate
in, as a party if it so elects, any one or more legal proceedings or aciisiiinitiated with respect to
the Premises; and to (ii) have all costs and expenses thereof (including without limitation
Mortgagee’s reasonable attomeys’ fees and costs) paid by Mortgagor.

()  Mortgagor, its successors and assigns and Mortgagor’s grarzutors agrees
to protect, defend, indemnify and hold harmless Mortgagee, its directors, officers, employees,
agents, contractors, sub-contractors, licensees, invitees, participants, successors and.:issigns,
from and against any Environmental Liability and any and all claims, demands, judgments,
settlements, damages, actions, causes of action, injuries, administrative orders, consent
agreements and orders, liabilities, losses, penalties, costs, including but not limited to any
cleanup costs, remediation costs and response costs, and all expenses of any kind whatsoever
including reasonable attomeys’ fees and expenses, including but not limited to those arising out
of loss of life, injury to persons, property or business or damage to natural resources in
connection with the activities of Mortgagor, its predecessors in interest, third parties who have
trespassed on the Premises, or parties in a contractual relationship with Mortgagor, and any of
them, the foregoing being collectively referred to as “Claims”, which:
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(1) arise out of the actual, alleged or threatened migration, spill,
leaching, pouring, emptying, injection, discharge, dispersal, release, storage, treatment,
generation, disposal or escape of any Hazardous Substances onto or from the Premises; or

(ii)  actually or allegedly arise out of, in connection with the Premises,
the use, specification or inclusion of any product, material or process containing
Hazardous Substances, the failure to detect the existence or proportion of Hazardous
Substances in the soil, air, surface water or ground water, or the performance of or failure
to perform the abatement of any Hazardous Substances source or the replacement or
removal of any soil, water, surface water or ground water containing any Hazardous
Substances; or

(iii)  arise out of the breach of any covenant, warranty or representation
contained-i% any statement or other information given by Mortgagor to Mortgagee
relating to envir¢nmental matters; or

(iv) /~arise out of any Enforcement or Remedial Action or any judicial or
administrative action bionght pursuant to any Environmental Law or any similar state law.
that relates to the Premiscs.

Mortgagor, its successors and assigns. shall bear, pay and discharge when and as the same
become due and payable, any and all such judgments or claims for damages, penalties or
otherwise against Mortgagee described in th.s srbparagraph (e), shall hold Mortgagee harmless
for those judgments or claims, and shall assume the burden and expense of defending all suits,
administrative proceedings, and negotiations of.ary description with any and all persons,
political subdivisions or government agencies arising cut of any of the occurrences set forth in
this subparagraph (e).

Mortgagor’s indemnifications and representations made hereia sha!l survive any termination or
expiration of the documents evidencing or securing the Loans aud/or the repayment of the
Indebtedness evidenced by the Note, including, but not limited 0, any foreclosure on this
Mortgage or acceptance of a deed in licu of foreclosure. Without limiting the generality of the
foregoing, Mortgagor’s indemnifications and representations shall not-extend to Hazardous
Substances which first originate on the Premises subsequent to Mortgagee’s or 20y other party’s
succession to title of the Premises by virtue of a foreclosure or acceptance of 4 4ed in lieu of
foreclosure.

(f) If any investigation, site monitoring, containment, cleanup, removal,
restoration or other remedial work of any kind or nature (the “Remedial Work”) is reasonably
desirable (in the case of an operation and maintenance program or similar monitoring or
preventative programs) or necessary, both as determined by an independent environmental
consultant selected by Mortgagee under any applicable federal, state or local law, regulation or
ordinance, or under any judicial or administrative order or judgment, or by any governmental
person, board, commission or agency, because of or in connection with the current or future
presence, suspected presence, release or suspected release of a Hazardous Substance into the air,
soil, groundwater, or surface water at, on, about, under or within the Premises or any portion
thereof, Mortgagor shall within thirty (30) days after written demand by Mortgagee for the
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performance (or within such shorter time as may be required under applicable law, regulation,
ordinance, order or agreement), commence and thereafter diligently prosecute to completion all
such Remedial Work to the extent required by law. All Remedial Work shall be performed by
contractors approved in advance by Mortgagee (which approval in each case shall not be
unreasonably withheld or delayed) and under the supervision of a consulting engineer approved
in advance by Mortgagee. All costs and expenses of such Remedial Work (including without
limitation the reasonable fees and expenses of Mortgagee’s counsel) incurred in connection with
monitoring or review of the Remedial Work shall be paid by Mortgagor. 1f Mortgagor shall fail
or neglect to timely commence or cause to be commenced, or shall fail to diligently prosecute to
completion, such Remedial Work, Mortgagee may (but shall not be required to) cause such
Remedial Work to be performed; and all costs and expenses thereof, or incurred in connection
therewith (including, without limitation, the reasonable fees and expenses of Mortgagee’s
counsel), shall br paid by Mortgagor to Mortgagee forthwith after demand and shall be a part of
the Indebtedness.

(g)  If recommended by any environmental report, assessment or audit of the
Premises, Mortgagor shall ¢stablish and comply with an operations and maintenance program
with respect to the Premise¢, .r-form and substance reasonably acceptable to Mortgagee,
prepared by an environmental conguitant reasonably acceptable to Mortgagee, which program
shall address any asbestos containing raterial or lead based paint that may now or in the future
be detected at or on the Premises. Wiikont limiting the generality of the preceding sentence,
Mortgagee may require (i) periodic notices or reports to Mortgagee in form, substance and at
such intervals as Mortgagee may specify, (ii) ar arnendment to such operations and maintenance
program to address changing circumstances, laws or other matters, (iii) at Mortgagee’s sole
expense, supplemental examination of the Premises by-consultants specified by Mortgagee, (iv)
access to the Premises by Mortgagee, its agents ‘or’ servicer, to review and assess the
environmental condition of the Premises and Mortgagor's compliance with any operations and
maintenance program, and (v) variation of the operations and :naintenance program in response
to the reports provided by any such consultants.

31. Captions. The captions or headings preceding the foxt.of the paragraphs or
subparagraphs of this Mortgage are inserted only for convenience of reterence and shall not
constitute a part of this Mortgage, nor shall they in any way affect its meaniig, construction or
effect.

32. No Waiver; Modifications in Writing. No failure or delay on.thc part of
Mortgagee in exercising any right, power or remedy hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any such right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right, power or remedy. The remedies
provided for herein are cumulative and are not exclusive of any remedies that may be available
to any party at law or in equity or otherwise. No amendment, modification, supplement,
termination or waiver of or to any provision of this Mortgage, nor consent to any departure
therefrom, shall be effective unless the same shall be in writing and signed by or on behalf of the
party to be charged with the enforcement thereof. Any amendment, modification or supplement
of or to any provision of this Mortgage, any waiver of any provision of this Mortgage, and any
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consent to any departure from the terms of any provision of this Mortgage, shall be effective
only in the specific instance and for the specific purpose for which made or given.

33.  Relationship. Mortgagee is only a lender under the Loan Documents, and
nothing contained in this Mortgage or the other Loan Documents and no action taken by the
parties pursuant hereto shall be deemed to constitute the Mortgagee and any other of the parties
to any of the Loan Documents a partnership, an association, a joint venture or other entity, nor
constitute Mortgagee as a fiduciary for any of the parties.

34. Governing Law. This Mortgage shall be governed by the laws (excluding
conflicts of laws rules) of the State of [llinois.

35. TZime of Essence. Time is of the essence in the performance by the parties of this
Mortgage.

36. Construsdca. Mortgagor has been represented by its own counsel in this
transaction, and this Mongsge shall not be construed more strongly against any party regardless
of who was more responsible for its preparation.

37.  Gender; Number; Terras. Words and phrases herein shall be construed as in the
singular or plural number and as mascaliae, feminine or neuter gender, according to the context.
The use of the words “herein,” “hereof,” “Yiereunder” and other similar compounds of the word
“here” shall refer to this entire Mortgage and. not to any particular section, paragraph or
provision. The term “person” and words imponing persons as used in this Mortgage shall
include firms, associations, partnerships (includirig simited partnerships), joint ventures, trusts,
corporations, limited liability companies, and otties, legal entities, including public or
governmental bodies, agencies or instrumentalities, as wéll as natural persons.

38.  Integration. This Mortgage, together with th: other Loan Documents and the
certain Environmental Indemnification Agreement executed by Mzitgagor, constitute the entire
agreement between the parties hereto pertaining to the subject matters hereof and thereof and
supersede all negotiations, preliminary agreements and all prior or cont>mroraneous discussions
and understandings of the parties hereto in connection with the subjecc matters hereof and
thereof.

39. General Indemnification.

(@)  Mortgagor shall, at its sole cost and expense, protect, defend, indemnify,
release and hold harmless the Indemnified Parties (defined below) from and against any and all
Losses (defined below) imposed upon or incurred by or asserted against any Indemnified Parties
and directly or indirectly arising out of or in any way relating to any one or more of the
following: (i) any accident, injury to or death of persons or loss of or damage to property
occurring in, on or about the Premises or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (i) any use, nonuse or condition in,
on or about the Premises or any part thereof or on the adjoining sidewalks, curbs, adjacent
property or adjacent parking areas, streets or ways; (iii) performance of any labor or services or
the furnishing of any materials or other property in respect of the Premises or any part thereof;
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(iv) any failure of the Premises to be in compliance with any applicable laws; (v) any and all
claims, demands or undertakings on its part to perform or discharge any of the terms, covenants,
or agreements contained in any Lease; or (vi) the payment of any commission, charge or
brokerage fee to anyone which may be payable in connection with the funding of the Loans
evidenced by the Note and secured by this Mortgage. Any amounts payable to Mortgagee by
reason of the application of this Paragraph shall become immediately due and payable and shall
bear interest at the Default Rate (as defined in the Note) from the date loss or damage is
sustained by Mortgagee until paid. The term “Losses” shall mean any and all claims, suits,
liabilities (including, without limitation, strict liabilities), actions, proceedings, obligations,
debts, damages, losses, costs, expenses, fines, penalties, charges, fees, judgments, awards,
amounts paid in settlement of whatever kind or nature (including but not limited to reasonable
attorneys’ fees-and other costs of defense). The term “Indemnified Parties” shall mean (i)
Mortgagee, (ii) 21y prior owner or holder of the Note, (iii) any servicer or prior servicer of the
Loans, (iv) any paricipant or any prior participant in any portion of the Loans, (v) any trustees,
custodians or other fiduziaries who hold or who have held a full or partial interest in the Loans
for the benefit of any participant or other third party, (vi} any receiver or other fiduciary
appointed in a foreclosure or other collection proceeding, (vi) any officers, directors,
shareholders, partners, membe:s;” employees, agents, servants, representatives, contractors,
subcontractors, affiliates or subsidiziies of any and all of the foregoing, and (viii) the heirs, legal
representatives, successors and assigns of any and all of the foregoing (including, without
limitation, any successors by merger, consolidation or acquisition of all or a substantial portion
of the Indemnified Parties’ assets and busitiess), in all cases whether during the term of the
Loans or as part of or following a foreclosure of the Loans.

()  Upon written request by any Indemnified Party, Mortgagor shall defend
such Indemnified Party (if requested by any Indemnificd Party, in the name of the Indemnified
Party) by attorneys and other professionals approved by the Tndemnified Parties, which approval
shall not be unreasonably withheld. Notwithstanding the foregoing, any Indemnified Parties
may, in their sole discretion, engage their own attorneys and sther professionals to defend or
assist them, and, at the option of the Indemnified Parties, their aitzrneys shall control (with
Mortgagee’s approval) the resolution of any claim or proceeding. Upon demand, Mortgagor
shall pay or, in the sole discretion of the Indemnified Parties, reimburse, the Indemnified Parties
for the payment of rcasonable fees and disbursements of attomeys, engin¢ers, environmental
consultants, laboratories and other professionals in connection therewith.

(c)  Mortgagor shall, at its sole cost and expense, protect, defena;-idemnify,
release and hold harmless the Indemnified Parties from and against any and all Losses imposed
upon or incurred by or asserted against any Indemnified Parties and directly or indirectly arising
out of or in any way relating to any tax on the making (as opposed to income from) and/or
recording of this Mortgage, the Note or any of the other Loan Documents.

40.  Cross-Default/Cross-Collateralization. To further secure the prompt payment
of the Indebtedness and as further provided for in the Loan Agreement, the Mortgagor has
executed and delivered to Mortgagee a Limited Guaranty dated on or about the date hereof
(which Limited Guaranty, as may from time to time be modified, extended, renewed,
consolidated, restated or replaced, is hereinafier sometimes referred to as the “Guaranty”),

-38-

ATLLIBO! 11326424

10269775




UNOFFICIAL COPY

which guarantees on a non-recourse basis, the Affiliate Loans (as defined in the Loan
Agreement). The Guaranty is and shall be secured by a second mortgage or deed of trust on the
Premises granted by Mortgagor in favor of Mortgagee (“Mortgagor’s Second”).

41.  Premises Release Privilege and Substitution of Premises. If no Event of
Default exists hereunder, under any other Loan Document, and no circumstance or condition
exists that would constitute an Event of Default upon the giving of notice or the passage of time,
or both, then the Mortgagor shall be permitted to obtain a rclease of the Premises from this
Mortgage and the Mortgagor’s Second upon and subject to the terms and conditions set forth in
Section 3.07 or Section 3.08 of the Loan Agreement.

42. / ERISA Representations_and Warranties. Mortgagor has made certain
representations ‘and warranties relating to the Employment Retirement Income Security Act of
1974, as amended; which are more fully set forth in the Loan Agreement.

43.  Certain Muiters Relating to Mortgaged Property Located in the State of
Illinois. With respect to_thePremises which is located in the State of Nlinois, notwithstanding
anything contained herein to the sontrary:

(a)  Business Purpose. The proceeds of the Note will be used for the purposes
specified in 815 ILCS 205/4 (1998), and the principal obligations secured hereby constitute a
“business loan” coming within the definiticoand purview of said Section.

(b)  Protective Advances. All advances, disbursements and expenditures
(collectively “Advances”) made by Mortgagee bfore and during foreclosure, before and after
judgment of foreclosure, prior to sale, and where applicable, after sale, and during the pendency
of any related proceedings for the following purposes i uddition to those otherwise authorized
by this Mortgage or the Act, including interest therecs at the Default Interest Rate, are
hereinafter referred to as “Protective Advances,” and shall liave the benefit of all applicable
provisions of the Act, including those provisions of the Act hereiric<iow referred to:

(1) commercially reasonable advances in accordance with the terms of
this Mortgage to: (A) protect, preserve, maintain, repair, rebuild or restore the Premises;
(B) preserve the lien of this Mortgage or the priority thereof; cr (). enforce this
Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of the Act:

(i)  payments of (A) when due, installments of real estate(wces and
other assessments due with respect to the Premises; (B) other obligations authorized by
this Mortgage; or (C) with court approval, any other amounts in connection with other
liens, encumbrances or interests reasonably necessary to preserve the status of title, all as
referred to in Section 15-1505 of the Act;

(iti) reasonable attorneys’ fees and other reasonable costs incurred in
connection with the foreclosure of this Mortgage as referred to in Sections 15-1504(d)(2)
of the Act and in connection with any other litigation or administrative proceeding to
which the Mortgagee may be or become or be threatened or contemplated to be a party,
including bankruptcy proceedings, or in the preparation for the commencement or
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defense of any such suit or proceeding; including filing fees, appraisers’ fees, outlays for
documents and expert evidence, witness fees, stenographer’s charges, publication costs,
and costs (which may be estimated as to items to be expended after entry of judgment) of
procuring all such abstracts of title, title charges and examination, foreclosure minutes,
title insurance policies, Torrens certificates, appraisals, and similar data and assurances
with respect to title and value as Mortgagee may deem reasonably necessary either to
prosecute or defend such suit or, in case of foreclosure, to evidence to bidders at any sale
which may be had pursuant to the foreclosure judgment the true condition of the title to
or the value of the Premises;

(iv) Mortgagee’s fees and costs, including reasonable attomneys’ fees,
arisiig between the entry of judgment of foreclosure and the confirmation hearing as
referred to in Subsection (b)(1) of Section 15-1508 of the Act;

). expenses deductible from proceeds of sale referred to in
Subsections (a) and '{b) of Section 15-1512 of the Act; and

(vi)  exrerses incurred and expenditures made by Mortgagee for any
one or more of the following:-(A) premiums upon casualty and liability insurance made
by Mortgagee whether or .ot Mortgagee or a receiver is in possession, if reasonably
required and all renewals thereof, without regard to the limitation to the maintenance of
existing insurance in effect at the tiime any receiver or Mortgagee takes possession of the
mortgaged real estate imposed by Subsection (C)(1) of Section 15-1704 of the Act; (B}
payment reasonably required or deemed bv Mortgagee to be for the benefit of the
Premises or reasonably required to be made Uy the owner of the Premises under any grant
or declaration of easement, easement agreement, reciprocal easement agreement,
agreement with any adjoining land owners or otfer instruments creating covenants or
restrictions for the benefit of or affecting the Premises; () shared or common expense
assessments payable to any association or corporation it which the owner of the premises
is a member in any way affecting the Premises; (D) any commercially reasonable repair
or restoration of damage or destruction in excess of availablz-insurance proceeds or
condemnation awards; and (E) pursuant to any lease or other agreeinznt for occupancy of
the Premises for amounts required to be paid by Mortgagor.

This Mortgage shall be a lien for all Protective Advances as to subsequent prichasers and
judgment creditors from the time this Mortgage is recorded, pursuant to Subsection (b)(5) of
Section 15-1302 of the Act.

The Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, be included in:

(a) determination of the amount of indebtedness secured by this Mortgage at
any time;

(b)  the indebtedness found due and owing to the Mortgagee in the judgment
of foreclosure and any subsequent amendment of such judgment, supplemental judgments,
orders, adjudications or findings by the court of any additional indebtedness becoming due after
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entry of such judgment, it being hereby agreed that in any foreclosure judgment, the court may
reserve jurisdiction for such purpose;

(c)  determination of amounts deductible from sale proceeds pursuant to
Section 15-1512 of the Act,

(d)  determination of the application of income in the hands of any receiver or
mortgagee in possession; and

(¢)  computation of any deficiency judgment pursuant to Subsections (b)(2)
and (e) of Section 15-1508 and Section 15-1511 of the Act.

All moréys paid for Protective Advances or any of the other purposes herein authorized
and all expenses z2id or incurred in connection therewith, including attorneys’ fees, and any
other moneys advancsd by Mortgagee to protect the Premises and the lien hereof, shall be
deemed additional indekierness secured hereby, and shall become immediately due and payable
without notice and with inierest thereon from the date of the advance until paid at the Default
Interest Rate (as defined in the Note). Inaction of Mortgagee shall never be considered as a
waiver of any right accruing to 1t'on account of any default on the part of Mortgagor.

44, Miscellaneous.

(a)  This Mortgage and all provisions hereof shall extend to and be binding
upon Mortgagor and its heirs, successors, graniees and assigns, any subsequent owner or owners
of the Premises and all persons claiming under or (hrongh Mortgagor (but this clause shall not be
construed as constituting the consent by Mortgages to the transfer of any interest in the
Premises), and the word “Mortgagor” when used hereizi spall include any such person and all
persons liable for the payment of the Indebtedness or ary part thereof, whether or not such
persons shall have executed said Note or this Mortgage. Tle werd “Mortgagee”, when used
herein, shall include the successors and assigns of Mortgagee, an< the holder or holders, from
time to time, of the Note secured hereby. In addition, in the event Moztgagor is a land trust or
similar entity, the term “Mortgagor” as used herein shall include the beneticiary or beneficiaries
of such land trust or similar entity.

(b)  In the event one or more of the provisions contained in tinz"Mortgage or
the Note secured hereby, or in any other security documents given to secure the payment of the
Note secured hereby, shall for any reason be held to be invalid, illegal or unenforcezbl in any
respect, such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not affect
any other provision of this Mortgage, and this Mortgage shall be construed as if such invalid,
illegal or unenforceable provision had never been contained herein or therein.

(¢}  The Mortgagor will, from time to time, upon ten (10) business days’ prior
written request from Mortgagee, make, execute, acknowledge and deliver to Mortgagee such
supplemental mortgages, certificates and other documents, including without limitation UCC
financing statements, as may be reasonably necessary for better assuring and confirming unto
Mortgagee any of the Premises, or for more particularly identifying and describing the Premises,
or to preserve or protect the priority of this Mortgage lien, and generally do and perform such
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other acts and things and execute and deliver such other instruments and documents as may
reasonably be deemed necessary or advisable by Mortgagee to carry out the intentions of this
Mortgage.

(d)  Except as set forth in the Title Policy, Mortgagor shall not by act or
omission permit any building or other improvement on any premises not subject to the lien of
this Mortgage to rely on the Premises or any part thereof or any interest therein to fulfill any
municipal or governmental requirement, and Mortgagor hereby assigns to Mortgagee any and all
rights to give consent for all or any portion of the Premises or any interest therein to be so used.
Similarly, no building or other Improvement on the Premises shall rely on any premises not
subject to the lien of this Mortgage or any interest therein to fulfill any governmental or
municipal régurement. Mortgagor shall not by act or omission impair the integrity of the
Premises as a sirgle zoning lot separate and apart from all other premises. Any act or omission
by Mortgagor whic!i yould result in a violation of any of the provisions of this Paragraph shall
be void. :

(&)  Mortgagor will, from time to time, upon ten (10) business days’ prior
written request by Mortgagec, sxecute, acknowledge and deliver to Mortgagee, a certificate
stating that this Mortgage is wimodified and in full force and effect (or, if there have been
modifications, that this Mortgage iz.infull force and effect as modified and setting forth such
modifications) and stating the principal-eznount secured hereby and the interest accrued to date
on such principal amount. The estoppel ¢ertificate from Mortgagor shall also state to the best
knowledge of Mortgagor whether any offsets ordefenses to the Indebtedness exist and if so shall
identify them.

§3)] The Note secured hereby includes wrovisions for the assessment of a Late
Charge, as defined therein. Said Late Charge shall be sccured hereby as Indebtedness, as that
term is used herein.

(g)  Mortgagee shall have the right and option to exercise power of sale or to
commence a civil action to foreclose this Mortgage and to obtain a‘deree of foreclosure. The
failure to join any tenant or tenants as party defendant or defendants i any such civil action or
the failure of any decree of foreclosure and sale to foreclose their rights shall wot be asserted by
Mortgagor as a defense in any civil action instituted to collect the Indebtednzse. or any part
thereof, or any deficiency remaining unpaid after foreclosure and sale of the Premises, any
statute or rule of law at any time existing to the contrary notwithstanding.

(h) At the option of Mortgagee, this Mortgage shall become, subject and
subordinate, in whole or in part (but not with respect to priority of entitlement to insurance
proceeds or any award in condemnation) to any one or more, or to all, Leases upon the execution
by Mortgagee and recording or registration thereof, at any time hereafter, in the real estate
records in the county wherein the Premises are situated, or such other office as determined by
Mortgagee, of a unilateral declaration to that effect.

(1) In the event that maturity of the Indebtedness is accelerated by Mortgagee
because of the occurrence of an Event of Default hereunder and a tender of payment is made by
or on behalf of Mortgagor in the amount necessary to satisfy the Indebtedness at any time prior
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to judicial confirmation or other conclusion if confirmation is not required, of a foreclosure sale
or sale under a power of sale, then such tender shall constitute a prepayment under the Note and
shall, to the extent specified in the Note, require payment of the prepayment premium provided
for in the Note.

o0 All agreements between Mortgagor and Mortgagee (including, without
limitation, those contained in this Mortgage and the Note) are expressly limited so that in no
event whatsocver shall the amount paid or agreed to be paid to the Mortgagee exceed the highest
lawful tate of interest permissible under the laws of the State of Illinois. If, from any
circumstances whatsoever, fulfillment of any provision hereof or the Note or any other
documents securing the Indebtedness at the time performance of such provision shall be due,
shall involve the payment of interest exceeding the highest rate of interest permitted by law
which a court ei" competent jurisdiction may deem applicable hereto, then, ipso facto, the
obligation to be fu'{ii'ed shall be reduced to the highest lawful rate of interest permissible under
the laws of the State or')linois; and if for any reason whatsoever Mortgagee shall ever receive as
interest an amount whick would be deemed unlawful, such interest shall be applied to the
payment of the last maturiig installment or installments of the principal Indebtedness (whether
or not then due and payable) aad rat to the payment of interest.

(k)  Mortgagor covenants and agrees that it shall constitute an Event of Default
hereunder if any of the proceeds of the{ sans for which the Note is given will be used, or were
used, as the case may be, for the purpese (whether immediate, incidental or ultimate) of
“purchasing” or “carrying” any “margin security "as such terms are defined in Regulation G of
the Board of Governors of the Federal Reserve Svstem (12 CFR Part 207) or for the purpose of
reducing or retiring any indebtedness which was originally incurred for any such purpose.

M Whenever the terms of this Mortgege require Mortgagor to pay attorney’s
fees of Mortgagee, such obligation shall extend only 10 reesonable attorney’s fees, without
regard to statutory interpretations, actually incurred at normal honrly rates.

(m) Capitalized terms not otherwise defined herein s’all have the meaning set
forth in the Loan Agreement. If any conflict or inconsistency exists betwaen this Mortgage and
the Loan Agreement, the Loan Agreement shall govern.

(n)  Illinois Responsible Property Transfer Act. Mortgagor heriby represents
to Mortgagee that either (i) the Premises does not contain one or more facilities which are subject
to reporting under Section 312 of the Federal Emergency Planning and Community-Kight-to-
Know Act of 1986, 42 USC Section 11022, and the federal regulations promulgated thereunder,
and it has no underground storage tanks which require notification under Section 9002 of the
Solid Waste Disposal Act, 42 USC Section 6991, or (ii) Mortgagor has delivered to Mortgagee a
true, correct and complete disclosure document pursuant to 765 ILCS 90/1 et seq.
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IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS AGREEMENT
SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING
ARE ENFORCEABLE. MORTGAGOR ACKNOWLEDGES AND AGREES THAT
THERE ARE NO OTHER TERMS OR ORAL PROMISES NOT CONTAINED IN THIS
WRITTEN CONTRACT, THE OTHER LOAN DOCUMENTS AND THE AGREEMENT
REGARDING ESCROWS FOR TAXES AND INSURANCE SET FORTH IN THE
LETTER DATED ON OR ABOUT THE DATE HEREOF FROM MORTGAGEE TO
MORTGAGOR AND NO SUCH OTHER TERMS AND PROVISIONS MAY BE
LEGALLY ENFORCED. YOU MAY CHANGE THE TERMS OF THIS AGREEMENT
ONLY BY ANOTHER WRITTEN AGREEMENT.

Mortgagor acimowledges receipt of a copy of this instrument at the time of execution hereof.

IN WITNESS WHEREQF, the Mortgagor has executed this instrument the day and
year first above writien:

MORTGAGOR:

AMB PARTNERS I1 LOCAL, L.P., a
Delaware limited partnership

By: AMB PROPERTY I], L.P., a Delaware
limited partnership, its General
Partner

Py: AMB PROPERTY HOLDING
ZORPORATION, a Maryland
corrovation, its General Partner

By;ﬁg\l CLAQ%——‘
¥i e ’L!ihf_fylﬁﬂtL

(CORPORATE/STAL)

A4
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STATE OF

f )
COUNTY O 4 W\
/

I, the undersigned,

-County and State aforesaid, DO
HEREBY) CERTIFY that , personally known to me to be
[/W KA of B PROPERTY HOLDING CORPORATION, a Maryland
corporation, General Partner of AMB PROPERTY II, L.P., a Delaware limited partnership,
General Partner of AMB PARTNERS II LOCAL, L.P., a Delaware limited partnership, and
personally known to me to be the same person whose name is subscribed to the foregoing
1 strume?& appcared before me this day in person and acknowledged that as such

[ AA . be signed and delivered said instrument pursuant to authority given by the
T Al . . of such corporation, as his own free and voluntary act, and as the free
arfd Yoluntary act and deed of said corporation, for the uses and purposes therein set forth.

Given under by hand and ofiicial seal, thisﬁ 7 day of March, 2001.

e

Notary Public

Coromission Expires: Jf%
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EXHIBIT “A”

(LEGAL DESCRIPTION)
(AMB O’HARE CENTER/ARTHUR DISTRIBUTION CENTER)

TRACT I:
(AMB O’HARE CENTER)

PARCEL A:
PARCEL A-1:

THAT PART OFE BLOCK 4 TOGETHER WITH VACATED STREETS AND ALLEYS
DESCRIBED AS FOLLOWS: BEGINNING AT THE INTERSECTION OF THE NORTH
LINE OF BLOCK 4 EAVENDED WEST TO THE CENTER LINE OF PEARL STREET,
THENCE SOUTH ALONG THE CENTER LINE OF PEARL STREET 633.02 FEET TO THE
INTERSECTION WITH THE CENTER LINE OF FLORENCE AVENUE IN BLOCK 4
AFORESAID; THENCE EAST ALONG THE CENTER LINE OF FLORENCE AVENUE TO
THE INTERSECTION WITH THE WESTERLY RIGHT OF WAY LINE OF NORTHERN
ILLINOIS TOLL ROAD; THENCE NOXTHEASTERLY ALONG THE WESTERLY RIGHT
OF WAY LINE OF THE NORTHERN [ELiNOIS TOLL ROAD TO THE INTERSECTION
WITH THE NORTH LINE OF BLOCK 4 AFQORESAID; THENCE WEST ALONG THE
NORTH LINE OF BLOCK 4 AFORESAID EXTENDED WEST TO THE CENTER LINE OF
PEARL STREET BEING THE POINT OF BEGEYWING ALL IN FAIRVIEW HEIGHTS,
BEING A SUBDIVISION IN THE EAST FRACTIONAL 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 9, TOWNSHIP 40 NORTH, RANGE 12, ZAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS. EXCEPTiNG FROM SAID PARCEL THAT
PART OF LOTS 1 TO 6 AND LOTS 43 TO 48 AND VACATER> ALLEY IN BLOCK 4 IN
FAIRVIEW HEIGHTS BEING A SUBDIVISION IN THE EAST FRACTIONAL HALF OF
THE SOUTH EAST 1/4 OF SECTION ¢, TOWNSHIP 40 NORTI1, *ANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, LYING WESTERLY
OF THE WESTERLY RIGHT-OF-WAY OF THE NORTHERN ILLINOIS TCLL, ROAD AND
LYING NORTH OF A LINE 135.0 FEET (MEASURED AT RIGHT ANGLESYSOUTH OF
AND PARALLEL WITH THE NORTH LINE OF LOTS 1 AND 48 AFORESAIDIN COOK
COUNTY, ILLINOIS.

PARCEL A-2:

THAT PART OF BLOCKS | AND 8 TOGETHER WITH VACATED STREETS AND
ALLEYS DESCRIBED AS FOLLOWS: BEGINNING AT THE INTERSECTION OF THE
NORTH LINE OF BLOCK 1 EXTENDED EAST TO THE CENTER LINE OF PEARL
STREET; THENCE SOUTH ALONG THE CENTER LINE OF PEARL STREET TO THE
CENTER LINE OF FLORENCE AVENUE; THENCE WEST ALONG THE CENTER LINE
OF FLORENCE AVENUE 7O THE INTERSECTION WITH THE EASTERLY RIGHT OF
WAY LINE OF THE MINNEAPOLIS, ST. PAUL AND SAULT ST. MARIE RAILROAD;

i
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THENCE NORTHWESTERLY ALONG THE EASTERLY RIGHT OF WAY LINE OF THE
AFORESAID RAILROAD TO THE INTERSECTION WITH THE NORTH LINE OF BLOCK
I AFORESAID; THENCE EAST ALONG THE NORTH LINE OF BLOCK | AFORESAID
EXTENDED EAST TO THE CENTER LINE OF PEARL STREET, BEING THE POINT OF
BEGINNING, EXCEPTING FROM SAID TRACT, THAT PART THEREOF LYING
WESTERLY OF A LINE COMMENCING ON A POINT ON THE SOUTH LINE OF FOSTER
AVENUE 40 FEET EASTERLY OF, AS MEASURED PERPENDICULARLY AND
PARALLEL WITH THE EAST LINE OF THE RIGHT OF WAY OF THE WISCONSIN
CENTRAL RAILROAD AND PRODUCED SOUTHEASTERLY TO A POINT IN THE
CENTER LINE OF THE VACATED ALLEY IN BLOCK 8 IN FAIRVIEW, EBERHART
AND ROYCE'S SUBDIVISION, BEING A SUBDIVISION OF THE WEST 1/2 OF THE
SOUTH EAST, 1/4 OF SECTION 9 AND THE NORTH 1/2 OF THE NORTHEAST 1/4 OF
THE SOUTHWEST 1/4 OF SECTION 9 AND THE NORTH 172 OF THE NORTHWEST 1/4
OF THE NORTHEAST 1/4 OF SECTION 16, TOWNSHIP 40 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, (EXCEPT A STRIP OF LAND 16 1/2 FEET WIDE,
OFF THE WEST END/JF THE NORTH 1/2 OF THE NORTHWEST 1/4 OF SECTION 16
AFORESAID) LYING 40/ FEET EASTERLY OF, AS MEASURED PERPENDICULARLY
AND PARALLEL WITH, THZ FAST LINE OF THE RIGHT OF WAY OF THE WISCONSIN
CENTRAL RAILROAD, AND’CONTINUING SOUTHEASTERLY ALONG SAID LINE
WHICH IS 23 FEET EASTERLY, AS MEASURED PERPENDICULARLY AND PARALLEL
WITH THE EAST LINE OF THE RICHT OF WAY OF THE WISCONSIN CENTRAL
RAILROAD TO A POINT IN THE CEM4TR LINE OF VACATED FLORENCE AVENUE,
WHICH POINT IS 23 FEET EASTERLY OF A< MEASURED PERPENDICULARLY AND
PARALLEL WITH THE EAST LINE OF THE RIGHT OF WAY OF THE WISCONSIN
CENTRAL RAILROAD; EXCEPTING FROM SALD PARCELS: THAT PART OF LOTS |
TO 13 AND VACATED ALLEY IN BLOCK 1 IN FAIRVIEW, EBERHART AND ROYCE'S
SUBDIVISION BEING A SUBDIVISION OF THE WENST 1/2 OF THE SOUTH EAST 1/4 OF
SECTION 9 AND THE NORTH 1/2 OF THE NORTHEAST 274 OF THE SOUTHWEST 1/4
OF SECTION 9 AND THE NORTH 1/2 OF THE NORTHWEST 1/4 OF THE NORTHEAST
1/4 OF SECTION 16 ALL IN TOWNSHIP 40 NORTH, RANGE'IZ,EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING FASTERLY OF A LINE 40.0 FLET (MEASURED AT
RIGHT ANGLES) EASTERLY OF AND PARALLEL WITH THE EAST.LINE OF RIGHT OF
WAY OF THE MINNEAPOLIS, ST. PAUL AND SAULT ST. MARIE RAILROAD AND
LYING NORTH OF A LINE 135.0 FEET (MEASURED AT RIGHT ANGLES; SOUTH OF
AND PARALLEL WITH THE NORTH LINE OF LOTS 1 TO 13 AFORESAID,~ALL IN
COOK COUNTY, ILLINOIS.

PARCEL B:

THAT PART OF LOTS 1 TO 6 AND LOTS 43 TO 48 AND VACATED ALLEY IN BLOCK
4 IN FAIRVIEW HEIGHTS BEING A SUBDIVISION IN THE EAST FRACTIONAL HALF
OF THE SOUTH EAST 1/4 OF SECTION 9, TOWNSHIP 40 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, LYING
WESTERLY OF THE WESTERLY RIGHT-OF-WAY OF THE NORTHERN ILLINOIS
TOLL ROAD AND LYING NORTH OF A LINE 135.0 FEET (MEASURED AT RIGHT
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ANGLES) SOUTH OF AND PARALLEL WITH THE NORTH LINE OF LOTS 1 AND 48
AFORESAID, IN COOK COUNTY, ILLINOIS.

PARCEL C:

THAT PART OF LOTS 1 TO 13 AND VACATED ALLEY IN BLOCK 1 IN FAIRVIEW,
EBERHART, AND ROYCE'S SUBDIVISION BEING A SUBDIVISION OF THE WEST 1/2
OF THE SOUTH EAST 1/4 OF SECTION 9 AND THE NORTH 1/2 OF THE NORTHEAST
1/4 OF THE SOUTHWEST 1/4 OF SECTION 9 AND THE NORTH 172 OF THE
NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION 16, TOWNSHIP 40 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS, ¥YING EASTERLY OF A LINE 40.0 FEET (MEASURED AT RIGHT ANGLES)
EASTERLY OF AND PARALLEL WITH THE EAST LINE OF RIGHT-OF-WAY OF THE
MINNEAPOLIS..5T. PAUL AND SAULT ST. MARIE RAILROAD AND LYING NORTH OF
A LINE 135.0 FEEFMEASURED AT RIGHT ANGLES) SOUTH OF AND PARALLEL
WITH THE NORTH LINE OF LOTS 1 TO 13 AFORESAID, IN COOK COUNTY, ILLINOQIS.

PARCEL D:

LOTS 25 TO 35 BOTH INCLUSIVE THAT PART OF LOT 36 LYING WEST OF A CURVED
LINE CONVEX TO THE SOUTHEAST AND HAVING A RADIUS OF 2739.79 FEET,
DRAWN FROM A POINT IN THE EAST/LINE OF SAID LOT 36 WHICH IS 68.10 FEET
NORTH OF THE SOUTHEAST CORNER THEREOF, TO A POINT IN THE SOUTH LINE
OF SAID LOT 36, WHICH IS 15.64 FEET WEST OF THE SOUTHEAST CORNER
THEREOF, AND THAT PART OF LOT 37 LYINGWEST OF A CURVED LINE CONVEX
TO THE SOUTHEAST AND HAVING A RADIUS OF 2739.79 FEET DRAWN FROM A
POINT ON THE NORTH LINE OF SAID LOT 37 WHACH IS 13.49 FEET WEST OF THE
NORTHEAST CORNER THEREOF, TO A POINT IN THE EST LINE OF SAID LOT 37
WHICH IS 68.10 FEET NORTH OF THE SOUTHWEST COPNER THEREOF, ALL OF THE
ABOVE BEING IN BLOCK 12; ALL OF THE ABOVE BEING IN.J. TAYLOR'S ADDITION
TO FAIRVIEW HEIGHTS, BEING SUBDIVISION OF THE 40UTH 172 OF THE
NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 40 NORTH, RANGE(i2, EAST OF THE
THIRD PRINCIPAL. MERIDIAN, IN COOK COUNTY, ILLINOIS, (EXCEPTING
THEREFROM THAT PORTION DEEDED TO THE ILLINOIS STATE 1017 HIGHWAY
AUTHORITY BY DEED RECORDED AS DOCUMENT 92228973 DESCKIBED AS
FOLLOWS: THAT PART OF LOTS 36 AND 37 LYING EASTERLY OF . LINE
DESCRIBED AS BEGINNING ON THE NORTH LINE OF SAID LOT 37 (ASSUMED
BEARING OF NORTH 87 DEGREES 52 MINUTES 55 SECONDS EAST) 8.78 FEET EAST
(AS MEASURED ON THE NORTHERLY LINE) OF THE NORTHWEST CORNER
THEREOF; THENCE SAID LINE BEING A CURVE CONCAVE NORTHWESTERLY,
HAVING A RADIUS OF 2743.21 FEET, A DELTA ANGLE OF 02 DEGREES 07 MINUTES
19 SECONDS, A CHORD LENGTH OF 101.60 FEET AND A TANGENT BEARING OF
SOUTH 09 DEGREES 36 MINUTES 48 SECONDS WEST; THENCE SOUTHERLY 101.60
FEET ALONG THE ARC TO THE EXISTING RIGHT-OF-WAY LINE OF THE ILLINOIS
TOLL HIGHWAY, SAID RIGHT-OF-WAY LINE BEING A CURVE CONCAVE
WESTERLY AND HAVING A RADIUS OF 2739.79 FEET (EXCEPT THAT PART OF SAID
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LOTS LYING EASTERLY OF CURVED LINE, CONCAVE NORTHWESTERLY AND
HAVING A RADIUS OF 2739.79 FEET, DRAWN FROM A POINT ON THE NORTH LINE
OF SAID LOT 37, 13.49 FEET WEST OF THE NORTHEAST CORNER THEREOF, TO A
POINT ON THE SOUTH LINE OF SAID LOT 36, 15.64 FEET WEST OF THE SOUTHEAST
CORNER THEREOQF).

PARCEL E:

LOTS 29 TO 41, BOTH INCLUSIVE, LOTS 27 AND 28 (TAKEN AS A TRACT) EXCEPT
THEREFROM THAT PART THEREQF LYING WESTERLY OF A LINE DRAWN 40 FEET
EASTERLY OF AND PARALLEL WITH AND MEASURED AT RIGHT ANGLES TO THE
EASTERLY RIGHT OF WAY LINE OF THE MINNEAPOLIS, ST. PAUL AND SAULT
SAINT MARIZ RAILROAD COMPANY, ALL OF THE ABOVE DESCRIBED PROPERTY
BEING IN BLOCK. 5; ALSO OF THE ABOVE BEING [N J. TAYLOR'S ADDITION TO
FAIRVIEW HEIGHTS, BEING A SUBDIVISION OF THE SOUTH 1/2 OF THE
NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIBIAN, IN COOK COUNTY, ILLINOIS.

PARCELF;

THAT PART OF LOTS 11 TO 24, ROTH INCLUSIVE, TAKEN AS A TRACT, LYING
WEST OF A CURVED LINE CONVEX-£/) THE SOUTHEAST AND HAVING A RADIUS
OF 2739.79 FEET DRAWN FROM A POINT JiN-THE SOUTH LINE OF LOT 12 WHICH IS
14.55 FEET EAST OF THE SOUTHWEST CORNER THEREOF, TO A POINT IN THE
NORTH LINE OF LOT 11, WHICH IS 34.83 FEE1 ©AST OF THE NORTHWEST CORNER
OF LOT 12 (EXCEPT THAT PART OF SAID TRACA LYING WEST OF A LINE DRAWN
PERPENDICULAR TO THE SOUTH LINE OF SAID IRACT, THROUGH A POINT ON
THE NORTH LINE OF SAID TRACT 160 FEET EAST OF THENORTHWEST CORNER OF
SAID TRACT) ALL IN BLOCK 12 IN J. TAYLOR'S ADDITION TO FAIRVIEW HEIGHTS,
BEING A SUBDIVISION OF THE SOUTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 9,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRIMIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS, (EXCEPTING THEREFROM THAT PORTION DEEDED TO
THE ILLINOIS STATE TOLL HIGHWAY AUTHORITY BY DEED RECORDED AS
DOCUMENT 97052595 DESCRIBED AS FOLLOWS: THAT PART OF LG1S M AND 12
LYING EASTERLY OF A LINE DESCRIBED AS BEGINNING ON THE NORTZLINE OF
SAID LOT 11 (ASSUMED BEARING OF NORTH 87 DEGREES, 52 MINUTES 55
SECONDS EAST), 3.89 FEET EAST (AS MEASURED ON THE NORTHERLY LINE) OF
THE NORTHWEST CORNER THEREOF; THENCE SOUTHWESTERLY 126.09 FEET
ALONG THE ARC OF A CURVE CONCAVE NORTHWESTERLY, HAVING A RADIUS
OF 2734.69 FEET, A DELTA ANGLE OF 02 DEGREES 38 MINUTES 30 SECONDS, AND A
TANGENT BEARING OF SOUTH 06 DEGREES 37 MINUTES 49 SECONDS WEST TO
THE SOUTH LINE OF SAID LOT 12, 11.46 FEET EAST (AS MEASURED ALONG THE
SAID SOUTH LINE) OF THE SOUTHWEST CORNER THEREOF (EXCEPT THAT PART
OF SAID LOTS LYING EASTERLY OF THE WESTERLY RIGHT OF WAY OF THE
ILLINOIS TOLL ROAD).
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PARCEL G:

LOTS 18 TO 24, BOTH INCLUSIVE, TAKEN AS A TRACT (EXCEPT THAT PART OF
SAID TRACT LYING EAST OF A LINE DRAWN PERPENDICULAR TO THE SOUTH
LINE OF SAID TRACT, THROUGH A POINT ON THE NORTH LINE OF SAID TRACT
160.0 FEET EAST OF THE NORTHWEST CORNER OF SAID TRACT) ALL IN BLOCK 12
IN'J. TAYLOR'S ADDITION TO FAIRVIEW HEIGHTS, BEING A SUBDIVISION OF THE
SOUTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 40 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL H:
PARCEL P-1:

LOTS 1 TO 8, BOTH INCLUSIVE, TAKEN AS A TRACT (EXCEPT THAT PART OF SAID
TRACT LYING'WLST OF A LINE DRAWN PERPENDICULAR TO THE SOUTH LINE OF
SAID TRACT THROLG! A POINT THEREIN 170.0 FEET WEST OF THE SOUTHEAST
CORNER OF SAID TRACT) ALL IN BLOCK 5 IN J. TAYLOR'S ADDITION TO
FAIRVIEW HEIGHTS, BEING A SUBDIVISION OF THE SOUTH 1/2 OF THE
NORTHEAST 1/4 OF SECTION o TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL I:
PARCEL I-1;

LOTS 1 TO 16, BOTH INCLUSIVE, TAKEN AS A’ TRACT (EXCEPT THAT PART OF SAID
TRACT LYING EAST OF A LINE DESCRIBED AS POLLOWS: BEGINNING AT A POINT
ON THE SOUTH LINE OF SAID TRACT 229.80 #%ET WEST OF THE SOUTHEAST
CORNER THEREOF; THENCE NORTH AT RIGHT ‘ANGLES THERETO 103.80 FEET;
THENCE NORTHEASTERLY 21.60 FEET, MORE OR LESS, TC"A POINT IN THE NORTH
LINE OF SAID TRACT 226.88 FEET WEST OF THE NORTHEAST CORNER THEREOF,
ALSO THAT PART OF SAID TRACT LYING WESTERLY OF A L‘NE DRAWN 40 FEET
EASTERLY MEASURED AT RIGHT ANGLES, OF AND PARACULEL WITH THE
EASTERLY RIGHT OF WAY LINE OF THE MINNEAPOLIS, ST. PAUL AND SAULT ST.
MARIE RAILROAD COMPANY) ALL IN BLOCK 5 IN J. TAYLOR'S ‘AGOITION TO
FAIRVIEW HEIGHTS, BEING A SUBDIVISION OF THE SOUTH 172 OF THE
NORTHEAST 1/4 OF SECTION 9, TOWNSHIP 40 NORTH, RANGE 12, EAST &F THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

PARCEL [-2:

LOTS 1 TO 16, BOTH INCLUSIVE, TAKEN AS A TRACT, (EXCEPT THAT PART OF
SAID TRACT LYING EAST OF A LINE DRAWN PERPENDICULAR TO THE SOUTH
LINE OF SAID TRACT THROUGH A POINT THEREIN 170.0 FEET WEST OF THE
SOUTHEAST CORNER OF SAID TRACT AND ALSO EXCEPT THAT PART OF SAID
TRACT LYING WEST OF A LINE DESCRIBED AS FOLLOWS: BEGINNING AT A POINT
ON THE SOUTH LINE OF SAID TRACT 229.80 FEET WEST OF THE SOUTHEAST
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CORNER THEREOF; THENCE NORTH AT RIGHT ANGLES THERETO 103.80 FEET;
THENCE NORTHEASTERLY 21.60 FEET, MORE OR LESS, TO A POINT IN THE NORTH
LINE OF SAID TRACT 226.88 FEET WEST OF THE NORTHEAST CORNER THEREOF)
ALL IN BLOCK 5 IN J. TAYLOR'S ADDITION TO FAIRVIEW HEIGHTS, BEING A
SUBDIVISION OF THE SOUTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 9,
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL I

LOTS 25 TO 39, BOTH INCLUSIVE TAKEN AS A TRACT, EXCEPTING THAT PART OF
SAID TRACT LYING WEST OF A LINE DRAWN PERPENDICULAR TO THE SOUTH
LINE OF SAIL-TRACT AND PASSING THROUGH THE NORTH LINE OF SAID TRACT,
AT A POINT 13500 FEET EAST OF THE NORTHWEST CORNER OF SAID TRACT,
ALSO EXCEPTENG THAT PART OF SAID TRACT LYING EAST OF A CURVED LINE
CONVEX TO THE EAST.AND HAVING A RADIUS OF 2739.79 FEET, DRAWN FROM A
POINT ON THE SOUTrI [INE OF SAID LOT 38, WHICH IS 18.21 FEET EAST OF THE
SOUTHWEST CORNER THEREQF, TO A POINT IN THE NORTH LINE OF SAID LOT 39,
WHICH IS 4.52 FEET EAST OF THE NORTHWEST CORNER THEREOF, ALL IN BLOCK
11, IN J. TAYLOR'S ADDITION!TG FAIRVIEW HEIGHTS, BEING A SUBDIVISION OF
THE SOUTH HALF OF THE NORTH EAST QUARTER OF SECTION 9, TOWNSHIP 40
NORTH, RANGE 12, EAST OF THE TA!2D PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. (EXCEPTING THEREFROM THAT PORTION DEEDED TO THE ILLINOIS
STATE TOLL HIGHWAY AUTHORITY ‘BY. DEED RECORDED AS DOCUMENT
92228975 DESCRIBED AS FOLLOWS: THAT PART OF LOTS 38 AND 39 LYING
EASTERLY OF A LINE DESCRIBED AS BEGINY14G ON THE NORTH LINE OF SAID
LOT 38 (ASSUMED BEARING OF NORTH 87 DEGREES 52 MINUTES 55 SECONDS
EAST), 23.78 FEET EAST (AS MEASURED ON THE NORTHERLY LINE) OF THE
NORTHWEST CORNER THEREOF; THENCE SOUTHWESTERLY 124.62 FEET ALONG
THE ARC OF A CIRCLE CONCAVE NORTHWESTERLY, DAVING A RADIUS OF
[561.62 FEET, A DELTA ANGLE OF 04 DEGREES 34 MINUTEZS 21 SECONDS AND A
TANGENT BEARING OF SOUTH 00 DEGREES 28 MINUTES 05 SECONDS WEST TO
THE SOUTH LINE OF SAID LOT 38, 17.81 FEET EAST (AS MEASURED ALONG THE
SAID SOUTH LINE) OF THE SOUTHWEST CORNER THEREOF (EXCEPT THAT PART
OF SAID LOTS LYING EASTERLY OF THE WESTERLY RIGHT OF WAY OF THE
ILLINOIS TOLL ROAD)

PARCEL K:

LOTS 25 TO 35, BOTH INCLUSIVE, TAKEN AS A TRACT, EXCEPTING THAT PART OF
SAID TRACT LYING EAST OF A LINE DRAWN PERPENDICULARLY TO THE SOUTH
LINE OF SAID TRACT AND PASSING THROUGH THE NORTH LINE OF SOUTH TRACT
AT A POINT 135.00 FEET EAST OF THE NORTHEAST CORNER OF SAID TRACT, ALL
IN BLOCK 11 IN TAYLOR'S ADDITION TO FAIRVIEW HEIGHTS, BEING A
SUBDIVISION OF THE SOUTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 9,
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TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL L:

THAT PART OF LOTS 25 AND 26 (TAKEN AS A TRACT) LYING EAST OF A LINE 40
FEET EAST AS MEASURED AT RIGHT ANGLES AND PARALLEL WITH THE EAST
LINE OF THE RIGHT OF WAY OF THE WISCONSIN CENTRAL RAILROAD COMPANY
AND ALL OF LOTS 27 TO 42, BOTH INCLUSIVE, ALL BEING IN BLOCK 6, ALL OF
THE ABOVE BEING IN J. TAYLOR'S ADDITION TO FAIRVIEW, BEING A
SUBDIVISION OF THE SOUTH 1/2 OF THE NORTHEAST 1/4 OF SECTION 9,
TOWNSHIP 49 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

TRACT Ii:
(ARTHUR DISTRIBU13IN CENTER)

LOT 292 IN CENTEX INDUSTRIAL PARK UNIT 172, BEING A SUBDIVISION IN THE
SOUTH HALF OF SECTION 34, TOWNSHIP 4] NORTH, RANGE 11, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

ATLLIBOL 1135004.1

10269775




UNOFFICIAL COPY

Permanent Index Numbers

Elk Grove Village: 08-34-302-013-0000
All other Parcels:
12-09-406-053-0000
12-09-406-054-0000
12-09-406-055-0000
12-09-402-031-0000
12-09-405-023-0000
12-09-212-054-0000
12-09-211-040-0000
12-09-212-051-0000
12-09-212-052-0000
12-09-211-037-0000
12-09-211-039-0000
12-09-211-038-0000
12-09-209-058-0000
12-09-209-059-0000
12-09-209-054-0000
12-09-208-041-0000
124G9-208-024-0000
- 12-05-208-027-0000
12-09-2€3-030-0000
12-09-208-632-0000
12-09-208-034-0000
12-09-208-022-0060
12-09-208-025-0000
- 12-09-208-028-0000
12-09-208-031-0000
12-09-208-034-0000
12-09-208-037-0000
12-09-208-023-0000
- 12-09-208-026-0000
12-09-208-029-0000
12-09-208-032-0000
12-09-208-035-0000
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