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MORTG/.CY., SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE AND SE/'URITY AGREEMENT ("Mortgage™), made as of November _2_4, 2002, by
U-STOR-IT (KIMBERLY) LLC, an Illinois Timited liability company (“Mortgagor”) in favor of BANK ONE, NA,
whose main office is in Chicago, Illinois (' Mortgagee™), whose address is 1 Bank One Plaza, Chicago, Illinois
60670;

WITIVESSETH:

WHEREAS Mortgagor is justly indebted to Mortgugee L the principal sum of One Million Nine Hundred
Forty Thousand Dollars ($1,940,000,000) as evidenced by a rote (“Note™) dated even date herewith executed by
Mortgagor, and made payable to the order of and delivered to Mc dgugee, in the principal amount of One Million
Nine Hundred Forty Thousand Dollars ($1,940,000,000), whereby Mortz2gor promises to pay said principal sum,
pursuant to that certain Loan Agreement between Mortgagor and Lernder dated even date herewith (the “Loan '
Agreement”), together with interest thereon, from the date and at the rate sct forth therein, which rate shall change *'1;,
from time to time concurrently with changes in Mortgagee’s “Prime Rate” oF interesi; at the office of Mortgagee, or N
at such other place as may be designated in writing by the legal holder therecf until November 26, 2003 (the '
“Maturity Date”) at which time the principal sum secured hereby and ail accraed inteiest ihereon shall immediately
become due and payable;

NOW, THEREFORE, in order to secure the payment of the indebtedness cvidenced Y the Note and the
payment of all amounis due under and the performance and observance of all covenants and conditiciis contained in
this Mortgage, the Note, any and all other mortgages, security agreements, assignment of leases »d. rents,
guaranties, indemnity agreements, letters of credit and any other documents and instruments now or nereafier
executed by Morigagor, or any party related thereto or affiliated therewith to evidence, secure or guarar(ee the
payment of all or any portion of the indebtedness under the Note and any and all renewals, extensions, amendn en's
and replacements of this Morigage, the Note and any such other documents and instruments (the Note, this
Mortgage, such other documents and instruments now or hereafier executed and delivered in connection with the
loan evidenced by the Note, and any and all amendments, rencwals, extensions and replacements hereof and thereof,
being sometimes herein referred to collectively as the “Loan Documents” and individually as a “Loan Document”,
and all indebtedness and liabilities secured hereby being hereinafter sometimes referred to as “Mortgagor’s
Liabilities”), Mortgagor does hereby convey, mortgage, assign, transfer, pledge and deliver to Morgagee the
following described property subject to the terms and conditions herein specified:

(A)  The land legally described in attached Exhibit “A” (“Land”):
(B) All the buildings, structures, improvements and fixtures of cvery kind or nature now or hereafter

situated on the Land, and, to the extent not owned by tenants, licensees or other third party self-storage customers, of
the Mortgaged Property (as hereinafer defined), all machinery, appliances, equipment, furniture and all other
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personal property of every kind or nature located in or on, or attached to, or used or intended to be used in
connection with, or with the operation of; the Land, buildings, structures, improvements or fixtures now or hereafter
located or to be located on the Land, or in connection with any construction being conducted or which may be
conducted thereon, and all extensions, additions, improvements, substitutions and replacements to any of the
foregoing (“Improvements™);

() To the extent not owned by tenants of the Mortgaged Property, all building materials and goods
which are procured or to be procured for use on or in connection with the Improvements or the construction of
additional Improvernents, whether or not such materials and goods have been delivered to the Land (“Materials™);

{D)] To the extent not owned by tenants of the Mortgaged Property, all unexpired claims, warranties,
guaranties and sureties in connection with the construction, furnishing and equipping of the Mortgaged Property, all
plans, specifications, architectural renderings, drawings, licenses, permits, certificates of occupancy, soil test reports,
other reportz of .xaminations or analyses of the Land or Improvements, contracts for setvices to be rendered to
Mortgagor or otlierise in connection with the Improvements and all other property, contracts, including, without
limitation, genera!.coxtracts, subcontracts and material supply contracts relating to the construction of the
Improvements, including tenant improvements, reports, proposals and other materials in any way relating to the
Land or the Improvemexts oz the construction of additional Improvements and any and all other intangible property
of Mortgagor used solely ir connection with or otherwise related to the acquisition, development or sale and
marketing of the Mortgaged Froperty and all trade styles, trademarks and service marks used in connection
therewith;

E) All easements, tenemets, vights-of-way, vaults, gores of land, streets, ways, alieys, passages,
sewer rights, water courses, water rights anc powers and appurtenances in any way belonging, relating or
appertaining to any of the Land or Improverierts, or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereaft’s acquired (“Appurtenances”);

® All judgments, insurance proceeds, awards of damages and settlements which may result from any
damage to all or any portion of the Land, Improvements o: Appurtenances or any part thereof or to any rights
appurtenant thereto;

(G) All compensation, awards, damages, claims, rights r.f action and proceeds of or on account of (i)
any damage or taking, pursuant to the power of eminent domain, of the Laid, Improvements, Appurtenances or
Materials or any part thereof, (if) damage to all or any portion of the Lazd. improvements or Appurtenances by
reason of the taking, pursuant to the power of eminent domain, of all or any ‘portion of the Land, Improvements,
Appurtenances, Materials or of other property, or (iii) the alteration of the grade of ap_ street or highway on or about
the Land, Improvements, Appurtenances, Materials or any part thereof: and, except as stherwise provided herein,
Mortgagee is hereby authorized to collect and receive said awards and proceeds and ¢ give proper receipts and
acquittances therefor and, except as otherwise provided herein, to apply the same toward tie payment of the
indebtedness and other sums secured hereby;

H) To the extent not owned by tenants, licensees or other third party self-storage custorzers, of the
Mortgaged Property, all contract rights, general intangibles, actions and rights in action, including, without
limitation, all rights to insurance proceeds and unearned premiums arising from or relating to damage to the Land,
Improvements, Appurtenances or Materials;

)] To the extent not owned by tenants, licensees or other third party self-storage customers, of the
Mortgaged Property, all proceeds, products, replacements, additions, substitutions, renewals and accessions of and
to the Land, Improvements, Appurtenances or Materials;

)] All rents, issues, profits, income and other benefits now or hereafter arising from or in respect of
the Land, Improvements or Appurtenances (the “Rents”), it being intended that this granting clause shall constitute
an absolute and present assignment of the Rents pledged on a parity with the Land and Improvements and not
secondarily;
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K) Any and all leases, licenses and other occupancy agreements now or hereafter affecting the Land,
Improvements, Appurtenances or Materials, together with all security therefor and guaranties thereof and all monies
payable thereunder, and all books and records owned by Mortgagor which contain evidence of payinents made
under the leases and all security given therefor (collectively, the “Leases™);

L) Any and all after-acquired right, title or interest of Mortgagor in and to any of the property
described in the preceding granting clauses; and

(M)  The proceeds from the sale, transfer, pledge or other disposition of any or all of the property
described in the preceding grant clauses;

(Al of the property described in the preceding granting clauses (A) through (M) in this granting paragraph, together
with afl real =d personal, tangible and intangible property pledged in, or to which a security interest attached
pursuant to, auy . of the Loan Documents being sometimes referred to herein collectively as the “Mortgaged

Property™),

TO HAVE ATy TO HOLD the same unto the Mortgagee and its successors and assigns forever, for the
purposes and uses herein-zet forth;

PROVIDED, HOWE VER that if the Mortgagor shall pay the principal and all interest as provided in the
Note, and shall pay all other sums he.ela provided for, or secured hereby, and shall well and truly keep and perform
all of the covenants herein contained, thew iixis Morigage shall be released at the cost of the Mortgagor, otherwise to
remain in full force and effect.

Mortgagor FURTHER COVENANTS ar. ~grees as follows:

I
COVENANTS, WARRANTICZS AND REPRESENTATIONS

L1 Performance under Note, Mortgage and otl«¢- Loan Documents. Subject to the notice and
cure periods set forth therein and herein, Mortgagor shall peric:m, observe and comply with or cause to be
performed, observed and complied with in a complete and timely rzanner all provisions hereof and of the Note,
every other Loan Document, and will promptly pay or cause to be paid (0 Mortgagee when due the principal with
interest thereon and all other sums required to be paid by Mortgagor pursuant o the Note, this Mortgage, and every
other Loan Document.

1.2 Compliance with Laws, Insurance and Other Requiremenis. ~Morigagor covenants and
represents to its best knowledge that the Land and the Improvements and the use thereuf presently comply with, and
will during the full term of this Mortgage continue to comply with, all applicable restrictive covenants, zoning and
subdivision ordinances and building codes, licenses, health, Environmental Laws (as hereinarte: ' <ined), and civil
rights laws (including, but not limited to, The Americans With Disabilities Act of 1990) and r=g:!ations and all
other applicable laws, ordinances, rules and regulations, and shall observe and comply with ali.criditions and
requirernents necessary to maintain in force the insurance required under Section 1.6 hereof, and to preserve and
extend any and all rights, licenses, permits (including, but not limited to, zoning variances, special exceptions, and
nonconforming uses) privileges, franchises, and concessions which are applicable to the Mortgaged Property or
which have been granted to or contracted for by Mortgagor in connection with any existing or presently
contemplated use of the Mortgaged Property. In the event that any building or other improvement on the Mortgaged
Property must be altered or removed to enable Mortgagor to comply with the foregoing provisions of this Section
1.2, Mortgagor shall not commence any such alterations or removals without Mortgagee’s prior approval of the need
therefor and the plans and specifications pertaining thereto, if any. After such approval, which shall not be
unreasonably withheld or delayed, Mortgagor, at its sole cost and expense, shall effect the alterations or removal so
required and approved by Mortgagee. Mortgagor shall not by act or omission permit any building or other
improvement on land not subject to the lien of this Mortgage to rely on the Land 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 Land or any interest therein to be so used. Similarly, no
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building or other Improvement on the Land shall rely on any land not subject to the lien of this Mortgage or any
interest therein to fulfill any governmental or municipal requirement. Mortgagor shall not by act or orglsibn impair
the integrity of the Land as a single zoning lot separate and apart from all other premises. Any act mission by
Mortgagor which would result in a violation of any of the provisions of this Section 1.2 shall be void. If any federal,
state or other governmental body or any court issues any notice or order to the effect that the Mortgaged Property or
any part thereof is not in compliance with any such covenant, ordinance, code, law or regulation, Mortgagor will
promptly provide Morigagee with a copy of such notice or order and will immediately commence and diligently
perform all such actions as are necessary to comply therewith or otherwise correct such non-compliance. Mortgagor
may in good faith, by appropriate proceedings timely commenced and thereafter diligently pursued, contest the
validity or applicability of any such notice or order of non-compliance or the underlying covenant, ordinance, code,
law or regulation; provided, that Mortgagor complies with all applicable laws with respect to any such contest.

1.3 Taxes, Assessments and Other Charges. Mortgagor shall pay promptly when due all taxes,
assessments, raics, dues, charges, fees, levies, fines, impositions, liabilities, obligations, liens and encumbrances of
every kind and‘nrture whatsoever now or hereafter imposed, levied or assessed upon of against the Mortgaged
Property or any par ‘asreof, or upon or against this Mortgage or Mortgagor’s Liabilities or upon or against the
interest of Mortgagée i <iie Mortgaged Property, as well as all taxes, assessments and other governmental charges
levied and imposed by the iiited States of America or any state, county, municipality or other taxing authority upon
or in respect of the Mortgaged Property or any part thereof. Upon Morigagee’s request, Mortgagor will promptly
file, if it has not theretofore fiicd, such petition, application or other instrument as is necessary to cause the Land and
Improvements to be taxed as a sepazats parcel or parcels which include no property not a part of the Mortgaged
Property. Nothing in this Section 1.5 sh»!! require Mortgagor to pay any income, franchise or excise tax imposed
upon Mortgagee, excepting only such wl ich inay be levied against the income of Mortgagee as a complete or partial
substitute for taxes required o be paid by Mortgagor pursuant hereto. Mortgagor shall pay when due all charges
incurred for the benefit of the Mortgaged Propérty (and not charged directly to tenants of the Mortgaged Property)
for utilities, such as, but not limited to, energy, fusi, gas, electricity, water, sewer, and garbage removal, whether or
not such charges are liens against the Mortgaged Proper.y.

14 Taxes Affecting Mortgagee’s Interect If any state, federal, county, municipal or other
governmental law, order, rule or regulation, which becomes cffeoiive subsequent to the date hereof, in any manner
changes or modifies existing laws governing the taxation of mortg=gr.C or debts secured by mortgages, or the manner
of collecting taxes, so as to impose on Mortgagee a tax by reasor..of its ownership of any or all of the Loan
Documents or measured by the principal amount of the Note, or whirii isquires or has the practical effect of
requiring Mortgagee to pay any portion of the real estate taxes levied in rosnect of the Mortgaged Property or to pay
any tax levied in whole or in part in substitution for real estate taxes, Mortgaga:’s Liabilities and all interest accrued
thereon shall, upon one hundred eighty (180) days’ notice, become due and zaysole forthwith at the option of
Mortgagee, whether or not there shall have occurred an Event of Default, providcd, nowever, that, if Mortgagor
may, without violating or causing a violation of such law, order, rule or regulation, pey such taxes or other sums as
are necessary to eliminate such adverse effect upon the rights of Mortgagee and does pay suck taxes or other sums
when due, Mortgagee may not elect to declare due Mortgagor’s Liabilities by reason of tue wrovisions of this
Section 1.4.

1.5 Mechanics’ and Other Liens. Mortgagor shall not permit or suffer any mechan ¢’s, laborer’s,
materialman’s, commercial real estate broker's, statutory or other lien or encumbrance (other than any lien for taxes
and assessments not yet due) to be created upon or against the Mortgaged Property.

1.6 Insurance Required. Mortgagor shall, at its sole expense, obtain and maintain for the benefit of
Mortgagee, until Mortgagor’s Liabilities are paid in full, policies (which may be in the form of blanket policies) of
(i) hazard insnrance in an amount which shall be not less that onc hundred percent (100%) of the full insurable
replacement cost of the Mortgaged Property (other than the Land} insuring on a replacement cost basis the
Mortgaged Property against loss or damage on an “All Risks” form, from such insurable hazards, casualties and
contingencies as Morigagee may require, including without limitation fire, windstorm, rainstorm, vandalism and, if
all or any part of the Mortgaged Property shall at any time be located within an area identified by the government of
the United States or any agency thereof as having special flood hazards and for which flood insurance is available,
flood, (ii) general liability insurance policy of not less than $2,000,000, (iii) loss of rentals and/or business
interruption insurance (in an amount as may be reasonably required by Mortgage), and (iv) such other insurance
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relating to the Mortgaged Property and the use and operation thereof, including builder’s risk during any period
construction work is being done to the Mortgaged Property, or any part thereof, dramshop and workmen’s
compensation insurance, in such amounts as may be reasonably required by Mortgagee true and correct copies of
which policies shall be furnished to Lender. Mortgagor shall not carry separate insurance, concurrent in kind or
form and contributing in the event of loss, with any insurance required hereunder. Mortgagor shall pay promptly
when due any premiums on such insurance policies and on any renewals thereof. The form of such policies and the
companics issuing them shall be acceptable to Mortgagee. If any such policy shall contain a coinsurance clause it
shall also contain an agreed amount or stipulated value endorsement. All such casualty and loss of rents/business
interruption policies and renewals thereof shall be held by Mortgagor and shall contain a standard mortgagee’s
noncontributing endorsement making losses payable to Mortgagee. No additional parties shall appear in the
mortgagee clause without Mortgagee’s prior written consent. All such liability policies, and renewals thereof, shall
name Mortgagee as an additional insured thereunder. All such policies shall provide that they shall not be modified,
canceled or terminated without at least thirty (30) days’ prior written notice to Mortgagee from the insurer. All such
policies shall coiit=n a waiver of subrogation by the insurer. At least thirty (30) days prior to the expiration date of
any policy evidencing insurance required under this Section 1.6, a renewal thereof satisfactory to Mortgagee shall be
delivered to Morigage: 2 substitution therefore, together with the invoice for any premiums then due on such
renewal policy or subsabze-policy. In the event of the foreclosure of this Mortgage or any other transfer of title to
the Mortgaged Property in 02! or partial satisfaction of Mortgagor’s Liabilities, all right, title and interest of
Mortgagor in and to all insurans< 1olicies and renewals thereof then in force shall pass to the purchaser or grantee.

1.7 Claims under Casaa’(v Insurance. In the event of loss to or affecting the Mortgaged Property,
Mortgagor will give immediate notice (nerenf to Mortgagee, and Mortgagee may make proof of loss if not made
promptly by Mortgagor (for which purpos: Mourtgagor hereby irrevocably appoints Mortgagee as its attorney-in-
fact). With respect to casualties which result ir praceeds in excess of $200,000.,00, Mortgagee is hereby authorized,
if it so elects by giving Mortgagor notice thereot v/ithin thirty (30) days after being notified of such loss, to process,
enforce, adjust or compromise claims of any loss uncei any insurance policies covering or related to the Morigaged
Property, subject, prior to an Event of Default, to Mortgazor's approval, which shall not be unreasenably withheld
or delayed, and if Mortgagee does not so elect, Mortgagor sha’ o so, such subject to Mortgagee’s right of approval
of any proposed settlement of any such claim. Each insurance company is hereby authorized and directed to make
payment of all such loss proceeds directly to Mortgagee alone. “Adt:r deducting from such insurance proceeds any
expenses incurred by Mortgagee in the collection and settlement thersof; including without limitation attorneys’ and
adjusters’ fees and charges, Mortgagee shall apply the net proceeds as spocified in Section 1.9 hereof. Mortgagee
shall not be responsible for any failure to collect any insurance proceeds ave under the terms of any policy
regardless of the cause of such failure except in the event of Mortgagee’s gross negiigence or willful misconduct.

1.8 Condemnation Awards. Mortgagee shall be entitled to all comrensation, awards, damages,
claims, rights of action and proceeds of, or on account of, (i} any damage or taking, pursuant to the power of
eminent domain, of the Mortgaged Property or any part thereof, (ii) damage to the Mortgag:d Praperty by reason of
the taking, pursuant to the power of eminent domain, of other property, or (iii) the alteratior of 'he grade of any
street or highway on or about the Mortgaged Property. Mortgagee is hereby authorized, at its Opuriy 1o commence,
appear in and prosecute in its own or Mortgagor’s name any action or proceeding relating to any such sompensation,
awards, damages, claims, rights of action and proceeds and to settle or compromise any claim in. ¢oonection
therewith, subject, prior to an Event of Default, to Mortgagor’s approval, which shall not be unreasonably withheld
or delayed. Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact for the purposes set forth in the
preceding sentence. Mortgagee after deducting from such compensation, awards, damages, claims, rights of action
and proceeds all its expenscs, including attorneys’ fees, may apply such net proceeds as specified in Section 1.9
hereof. Mortgagor agrees to execute such further assignments of any compensation awards, damages, claims, rights
of action and proceeds as Mortgagee may require.

1.9 Proceeds of Insurance and Eminent Domain. Subject to the provisions of the next sentence, at
Mortgagee’s election, to be exercised by written notice to Mortgagor within thirty (30) days following Mortgagee’s
unrestricted receipt in cash or the equivalent thereof of such insurance proceeds, awards or other compensation as
described in Sections 1.7 and 1.8 hereof, the entire amount of said proceeds, award or compensation shall either (i)
be applied to Mortgagor’s Liabilities in such order and manner as Mortgagee may elect or (ii) be made available to
Mortgagor on the terms and conditions set forth in this Section 1.9 to finance the cost of restoration or repair with
any excess to be applied to Mortgagor’s Liabilities. Mortgagee agrees to elect to make such proceeds available to
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finance the cost of reconstruction or repairs provided that (i) such required restoration or repairs can be completed
no later than thirty (30) days prior to the Maturity Date, (ii) the estimated costs thereof shall not exceed the net
amount of insurance condemnation proceeds as will become payable in connection with the event giving rise
thereto, all as reasonably estimated by Mortgagee, plus any amount Mortgagor deposits with Mortgagee to offset
any deficiencies, and (iii} there is then pending no Event of Defauit or occurrence which, with notice and/or the
passage of time, could ripen into an Event of Default. If Mortgagee elects to make proceeds of insurance available
for restoration, the amount of proceeds, award or compensation which is to be made available to Mortgagor,
together with any deposits made by Mortgagor hereunder, shall be held by Mortgagee, or such other party as
designated by Mortgagee, to be disbursed to pay the cost of repair or restoration upon completion thereof either, at
Mortgagee’s option, to Mortgagor or directly to contractors, subcontractors, material suppliers and other persons
entitled to payment in accordance with and subject to such conditions to disbursement as Mortgagee may impose to
assure that the work has been fully completed in a good and workmantike manner and paid for and that no liens or
claims arise by rcason thereof. Mortgagee or such other depository hold such funds in a separate interest bearing
account reasoiauly acceptable to Mortgagee. Mortgagor shall not be entitled to a credit against any of Mortgagor’s
Liabilities in respect-of any such funds held by Mortgagee except and to the extent the funds are applied thereto
pursuant to this Sectei 1.9. The net proceeds of business interruption and rentat insurance shall be paid to
Mortgagee for applicaior Srst to Mortgagor’s Liabilities as and when they become due during the period such
business is reasonably expericd. to be interrupted, and then to the creation of reserves for future payments of
Mortgagor’s Liabilities as and w'ien they become due during the period such business is reasonably expected to be
interrupted in such amounts as 2iortgagee deems reasonably necessary with the balance to be remitted to Mortgagor
subject to such controls as Mortgige: mray deem reasonably necessary to assure that said balance is used to
discharge accrued and te be accried exrenses of operation and maintenance of the Mortgaged Property.
Notwithstanding any other provision of th's Section 1.9, if an Event of Default shall be existing at the time of such
casualty, taking or other event or if an Event of Default occurs thereafter, Mortgagee shall have the right to apply
immediately all insurance proceeds, awards or ccnp:2nsation to the payment of Mortgagor’s Liabilities in such order
and manner as Mortgagee may determine, Mortgago: shall have the right at all times to apply such net proceeds to
the cure of any Event of Defauit or the performance of avy ovligations of Mortgagor under the Loan Documents.

1.10  Preservation, Restoration and Use of Mor‘guged Property. Subject to casualty proceeds being
made available pursuant to Section 1.9 above, Mortgagor shali complete, within a reasonable time, any building or
buildings or other improvements now or at any time in the process of bling constructed upon the Land. No building
or other improvement on the Land shall (except as required by law) be, 2ltered, removed, or demolished nor, other
than in the ordinary course of business, shall any fixtures or appliances on, in or about said buildings or
Improvements be severed, removed, sold or mortgaged, without the prior viitteu consent of Mortgagee, and in the
event of the demolition or destruction in whole or in part of any of the fixinies, chattels, or articles of personal
property covered hereby or by any separate security agreement given in conjunciior herewith, the same shall be
replaced promptly by similar fixtures, chaitels, and articles of personal property it ieast equal in quality and
condition to those replaced, free from any security interest in or encumbrances thereon ct reservation of title thereto
to the extent the items being replaced were free of such items. If all or any part of the Mortyage\‘ Property shall be
damaged or destroyed by fire or other casuaity or shall be damaged or taken through the exeraiss uf the power of
eminent domain or other cause described in Section 1.8 hereof, Mortgagor shall promptly and with-al! due diligence
restore and repair the Mortgaged Property whether or not the proceeds, award or other compensatio ace sufficient
to pay the cost of such restoration or repair, subject to proceeds being made available. The bind.ngs and
Improvements shall be so restored or rebuilt so as to be of at least equal value and substantially the same character
as prior to such damage or destruction. Mortgagor shall not petmit, commit, or suffer any waste, impairment, or
deterioration of the Mortgaged Property or any part or improvement thereof, and shall keep and maintain the
Mortgaged Property and every part thereof in good repair and condition and effect such repairs as Mortgagee may
reasonably require, and, from time to time, make all needful and proper replacements and additions thereto so that
said buildings, fixtures, machinery, and appurtenances will, at all times, be in good condition, fit and proper for the
respective purposes for which they were originally erected or installed. Mortgagor shall not suffer or permit the
Mortgaged Property to be abandoned or to be used for any purpose not previously approved by Mortgagee.
Mortgagor shall not subject the Mortgaged Property to any use covenants or restrictions and shail not initiate, join in
ot consent to any change in any existing private restrictive covenant, zoning ordinance, or other public or private
restriction limiting or defining the uses which may be made of or the kind of improvements which can be
constructed or placed on the Land or any part thereof, and shall promptly notify Mortgagee of, and appear in and
defend, at Mortgagor’s sole cost and expense, any such proceedings secking to effect any of the foregoing.
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Mortgagor shall not subdivide the Land, shall not subject the Land and Improvements 10 the provisions of the
condominium laws of the State of Illinois, and shall not take any action in preparation for any such submission such
as, by way of example and not limitation, secking any governmental approval for such a submission, distributing to
existing tenants or other prospective purchasers questionnaires, reservation forms, or promotional materials, or pre-
selling units to be created pursuant to such a submission, regardless of whether the same are subject to Mortgagee’s
consent thereto, or any other contingencies. No improvement on the Land shall be constructed unless plans and
specifications therefor have been first submitted to Mortgagee and approved by it, in the exercise of its reasonable
judgment, as entailing no prejudice to the indebtedness secured hereby or the security therefor.

314688

1.11  Transfer or Encumbrance of the Mortgaged Property. Except as otherwise specified in the
Loan Agreement, Mortgagor shall not permit or suffer to occur any sale, assignment, conveyance, transfer,
mortgage, lease (other than leases made in accordance with the provisions of this Mortgage) or encumbrance of or
anty contract fo any of the foregoing on an installment basis, or otherwise, pertaining to the Mortgaged Property,
any part thereor, gy interest therein, or in any trust holding title to the Mortgaged Property or, any direct or indirect
interest in a cofpsiation, limited liability company, partnership or other entity which owns all or part of the
Mortgaged Propery ri-any such beneficial interest, whether by operation of law or otherwise (each hereinafier
referred 1o as a “Trans’éror Encumbrance™) without the prior written consent of Mortgagee having been obtained (i)
to any such Transfer or Encuivhrance and (ii) to the form and substance of any instrument evidencing or contracting
for any such Transfer or Encaribrance. Without limitation of the foregoing, Mortgagee may condition its consent
upon any combination of (i) ilic payment of a fec to be set by Mortgagee, (ii) the increase of the interest rate payable
under the Note, iii) the shortening of raturity of the Note, and (iv) other modifications of the terms of the Note or
the other Loan Documents. Mortgagor sh=!1 not, without the prior written consent of Mortgagee, further assign or
permit to be assigned the Rents from the Moitgaged Property, except to further secure Mortgagor’s Liabilities, and
any such assignment without the prior expre:s vritten consent of Mortgagee shall be null and void. Mortgagor shall
not permit any interest in any Lease of the Morgzged Property to be subordinated to any encumbrance on the
Mortgaged Property other than the Loan Documerus and any such subordination shall be null and void. Mortgagor
agrees that in the event the ownership of the Mortgaged rroperty, any interest therein or any part thereof becomes
vested in a person other than Mortgagor, Mortgagee may, »ithout notice to Mortgagor, deal in any way with such
SUCCESSOr OF SHOCesSors in interest with reference to this Mor.gage, the Note, the Loan Documents and Mortgagor’s
Liabilities without in any way vitiating or discharging Morizzzec’s liability hereunder or Mortgagor’s Liabilities.
No sale of the Mortgaged Property, no forbearance to any person ¥/t respect to this Mortgage, and no extension to
any person of the time for payment of the Note or any other Morigzzor’s Liabilities given by Morigagee shall
operate to release, discharge, modify, change or affect the original nability uf Mortgagor, either in whole or in part,
except to the extent specifically agreed in writing by Mortgagee.

1.12  Further Assurances. At any time and from time to time; ypon Mortgagee’s request, and
provided that Mortgagor’s Liabilities are not thereby increased, Mortgagor shall mal e, éxecute and deliver, or cause
to be made, executed and delivered, to Mortgagee, and where appropriate shall cause 10 be recorded, registered or
filed, and from time to time thereafter to be re-recorded, re-registered and refiled at such tm and in such offices
and places as shall be deemed desirable by Mortgagee, any and all such further mortgages /sccuarity agreements,
financing statements, instruments of further assurance, certificates and other documents as Moxtsagee may consider
reasonably necessary or desirable in order to effectuate or perfect, or to continue and preserve the ¢ligations under,
the Note, this Mortgage, any other Loan Document and any instrument evidencing or securing, Vortgagor’s
Liabilities, and the lien of this Mortgage as a lien upon all of the Mortgaged Property, whether now owned or
hereafter acquired by Mortgagor, and unto all and every person or persons deriving any estatc, right, title or interest
under this Mortgage. Upon any failure by Mortgagor to do so, Morigagee may make, execute, record, register, file,
re-record, re-register or re-file any and all such mortgage, instraments, certificates and documents for and in the
name of Mortgagor, and Mortgagor hereby irrevocably appoinis Mortgagee the agent and attormey-in-fact of
Mortgagor to do so.

1.13  Security Agreement and Fixture Filing. Mortgagor (as debtor) hereby grants to Mortgagee (as
creditor and secured party) a security interest under the Ilinois Uniform Commercial Code (“UCC™) in all fixtures,
machinery, appliances, equipment, furniture and personal property of every nature whatsoever constituting part of
the Mortgaged Property. Mortgagor shall execute any and all documents, including without limitation financing
statements pursuant to the UCC, as Mortgagee may request to evidence, establish, protect, preserve, maintain and
perfect the priority of the first lien and security interest created hereby on property which may be deemed personal
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property or fixtures, and shall pay to Mortgagee on demand any reasonable expenses incurred by Mortgagee in
connection with the preparation, execution and filing of any such documents. Mortgagor hereby authorizes and
empowers Mortgagee and irrevocably appoints Mortgagee the agent and attorney-in-fact of Mortgagor to execute
and file, on Mortgagor’s behalf, all financing statements and refilings and continuations thereof as Mortgagee deems
necessary or advisable to create, preserve and protect such lien. To the extent permitted by applicable law,
Mortgagor covenants and agrees that the filing of this Mortgage in the real estate records of the county in which the
Mortgaged Property is locates shatl also operate from the time of filing as a fixture filing with respect to all goods
constituting part of the Mortgaged Property which are or are to become fixtures related to the real estate described
herein. For such purpose, the following information is set forth:

(@) Name and Address of debtor:

U-Stor-It (Kimberly) LL.C
655 Big Timber
Elgin, llinois 60123

(b} Name and Address of secured party:

Baik One, NA
1 Bank Op= Plaza
Chicago, Dlinis 60670

©) This document overs goods which are or are to become fixtures.

Mortgagor makes the following representations ar.d - warranties, and agrees to the following covenants, each of
which representations, warranties and covenants szl be continuing and in force so long as this Mortgage is in
effect: (i) the name of the Mortgagor set forth on the sirsi page hereof is the true and correct legal name of the
Mortgagor, and the Mortgagor has not done business as vr-vzd any other name, (i) Mortgagor’s Federal Employer
Identification Number is 36-4330645, (iii) the entity numbe: for mortgagor assigned by the State in which it was
formed is 0035672-7, and (iv) Mortgagor will not change its naizie, sdentity or organizational structure or merge into
or consolidate with any other entity, unless otherwise permitted hercoriarr only then unless the Mortgagor shall have
given the Mortgagee at least thirty (30) days’ prior written notice therer £ and shall have delivered to Mortgagee such
documentation as may be necessary or required by Mortgagee to ensure the. cortinued perfection and priority of the
security interests granted by this Mortgage. When and if Mortgagor and Mortzagee shall respectively become the
debtor and secured party in any UCC financing statements affecting the Mortzagar! Property (or Mortgages takes
possession of personal property delivered by Mortgagor where possession is the mica~:s of perfection of the security
interest), then, at Mortgagee’s sole election, this Mortgage shall be deemed a security agreement as defined in such
UCC, and the remedies for any violation of the covenants, terms and conditions of the agcements herein contained
shall be as prescribed hercin or by general law, or, as to such part of the security which i alsc: reflected in such
financing statement, by the specific statutory consequences now or hereafter enacted and specinza ia the UCC. If
an Event of Default occurs, Mortgagee shall be entitled immediately to exercise all remedies availzol< tn it under the
UCC and this Section 1.13. Mortgagor shall, in such event and if Mortgagee so requests, assemkte rk= tangible
personal property at Mortgagor’s expense, at a2 convenient place designated by Mortgagee. Mortgagor shall pay all
expenses incurred by Mortgagee in the collection of such indebtedness, including reasonable attorneys’ fees and
legal expenses, and in the repair of any real estate or other property to which any of the tangible personal property
may be affixed. If any notification of intended disposition of any of the personal property is required by law, such
notification shall be deemed reasonable and proper if given at least thirty (30) days before such disposition. Any
proceeds of the disposition of any of the personal property may be applied by Mortgagee to the payment of the
reasonable expenses of retaking, holding, preparing for sale and selling the personal property, including reasonable
attorneys’ fees and legal expenses, and any balance of such proceeds may be applied by Mortgagee toward the
payment of such of Mortgagor’s Liabilities, and in such order of application, as Mortgagee may from time to time
elect.

1.14  Collections and Payments of Rents. Notwithstanding the present assignment of Rents, income
and other benefits specified in clause (J) of the granting paragraph of this Mortgage, so long as, and on the condition
that, no Event of Default shall have occurred, Mortgagor shall have the right and authority to continue to collect,
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and, except as hereinafter specified, dispose of as Morigagor determines, the Rents, income and benefits from the
Mortgaged Property as they become due and payable. The existence or exercise of such right of Mortgagor to
collect such Rents, income and other benefits shall not operate to subordinate the assignment thereof under this
Mortgage to any subsequent assignment of such Rents, income or other benefits, in whole or in part, by Mortgagor,
and any such subsequent assignment by Mortgagor shall be subject to the rights of Morigagee hereunder.
Mortgagor shall not permit any Rent under any Lease of the Mortgaged Property to be collected more than thirty
(30) days in advance of the due date thereof and, as to Mortgagee, anyone claiming by, through or under Mortgagee,
any receiver, or any purchaser at a foreclosure sale coming into possession of the Mortgaged Property, no tenant
shall be given credit for any rent paid more than thirty (30) days in advance of the due date thereof. Any
cancellation penalties or other consideration paid to the Mortgagor in excess of $10,000.00 on account of any tenant
vacating all or any portion of the Premises before the expiration date of any Lease, or on account of any claim,
demand, action, suit or proceeding, including, without limitation, any claim, contested matter or adversary
proceeding unfor the Bankruptcy Code, relating to the breach or rejection of any of the Leases by any tenant
thereunder, or i*ustee of any such tenant under the Bankruptcy Code, including, without limitation, all damages
arising out of such breach or rejection, all rights to charges payable by such tenant or trustee in respect of the
premises demised 2nder such Leases following the entry of an order for relief under the Bankruptcy Code in respect
of such tenant and &t ~ztats and other charges outstanding under the Lease as of the date of entry of such order for
relief, shall be deposited intap interest bearing account with an escrow agent acceptable to Mortgagee. Escrowed
funds plus accrued interest shall be relcased to the Mortgagor upon leasing of the vacant space to a tenant acceptable
to Assignee who is in occupaicy, open for business and paying rent as evidenced by an acceptable estoppet
certificate, completion of all tenan’ improvements, and approval by Assignee of all Lease terms and conditions. In
the event a portion of the space is leased ar fulfills the above conditions, the amount of funds released shall be the
lesser of (i) the actual cost of retenanting the space including leasing commissions and tenant improvements; or (ii)
the amount calculated by dividing the total ¢sciowed funds (including accrued interest) by the total space vacated,
then multiplying the result by the amount of nev1y lessed space. Any accrued interest will only be released with the
final disbursement.

1.15  Leases. To the extent commercially reasnnable in the ordinary course of business, Mortgagor
shall act promptly to enforce all available remedies agains: #2v delinquent lessee so as to protect the interest of the
lessor under the Leases and to preserve the value of the Mcrtzaged Property. Mortgagor shall comply with and
perform in 2 complete and timely manner al! of its obligations as l>diord under all Leases. Mortgagor shall furnish
promptly to Mortgagee a current rent roll in form reasonably satisfactory to Mortgagee certified by Mortgagor.
Mortgagee shall have the right to notify at any time from time to time anv «nant of the Mortgaged Property of any
provision of this Mortgage. The assignment contained in clause (K) of the erapting paragraph of this Mortgage shall
not be deemed to impose upon Mortgagee any of the obligations or duties of ' jandlord or Mortgagor provided in
any Lease, including, without limitation, any liability under the covenant of quict cmcyment contained in any Lease
in the event that any tenant shall have been joined as a party defendant in any action to foreclose this Mortgage.
Mortgagor hereby acknowledges and agrees that Mortgagor is and will remain liable uacsr such Leases to the same
extent as though the assignment contained in clause (K) of said granting paragraph had not beer made. Morigagee
disclaims any assumption of the obligations imposed upon the landlord or Mortgagor under the 'L <ases, except as 1o
such obligations which arise after such time as Mortgagee shall have exercised the rights and privileges conferred
upon it by the assignment contained in clause (K) of said granting paragraph. Other than self-storage leases entered
into or modified in the ordinary course of business, Mortgagor shall not permit any Leases (or modificzaos thereof)
to be made of the Mortgaged Property without the prior written consent of Mortgagee. In the event of the
enforcement by Mortgagee of the remedies provided for by law or by this Mortgage, the lessee under each Lease of
all or any part of the Morigaged Property made afier the date of recording this Mortgage shall, at the option of the
Mortgagee, attorn to any person succeeding to the interest of Mortgagor as a result of such enforcement and shall
recognize such successor in interest as landlord under such Lease without change in the terms or other provisions
thereof, provided, however, that said successor in interest shall not be bound by any amendment or modification to
any Lease made without the prior consent of Mortgagee or said successor in interest. 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 and all Leases of all or any part of the
Mortgaged Property upon the execution by Mortgagee and recording thereof, at any time hereafter, in the Office of
the Recorder of Deeds in and for the county wherein the Land is situated, of a unilateral declaration to that effect.
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116 Management of Mortgaged Property. Mortgagor shall cause the Mortgaged Property to be
managed at all times in accordance with sound business practice by itself or another competent and reputable
managing agent acceptable to Mortgagee pursuant 10 2 management agreement approved by Mortgagee in writing in
advance of execution thereof by Mortgagor, or anyone acting on its behalf. Following such approval, Mortgagor
shall not permit the management agreement (0 be terminated (except for good cause after notice to Mortgagee),
modified or amended in any material respect, of extended, or permit a change in the identity of the management
agent, without Morigagee’s prior written consent which will not be unreasonably withheld or delayed, provided,
however, that it shall not be deemed unreasonable if Mortgagee requires as a condition to giving such consent that
the proposed property manager fully subordinate to the lien of this Mortgage, or at Mortgagee’s election, waive, any
lien for past, present or prospective services to which said property manager might otherwise be entitled by reason
of Section 1 of the Tilinois Mechanics Lien Act (770 ILCS 60/0.01 ef seq.). Each management agreement shall be
subject in all respects to the lien of this Mortgage and the rights of Mortgagee hereunder, and each management

agreement shal’ so rovide.

117 Bioks and Records; Financial Statements. Mortgagor shall keep and maintain at all times
complete, true and actura'c books of account and records reflecting the results of the operation of the Mortgaged
Property. Mortgagor stiai! furnish to Mortgagee prior to March 1 of each year, annual financial statements
pertaining to the Mortgaged cre erty prepared by an accountant and in a manner which, in each case, is acceptable
to Mortgagee. Such annual state ments shall also include a rent roli for the Mortgaged Property showing all tenants
and their Lease terms. The expense.cf such statements shall be borne by the Mortgagor. In the event Mortgagor
fails to provide the required financia! ot ement by March 1 of any year, Mortgagee shall have the right to conduct
an independent audit of the Mortgaged Propetty at Mortgagor’s expense. From time to time, as Mortgagee may
reasonably require, Mortgagor shall pro ride Mortgagee with interim financial statements, certified occupancy
reports, centified rent rolls and any such other ir.formation pertaining to the Mortgaged Property and the operation
thereof.  All such financial statements shall be 4 form reasonably satisfactory to Mortgagee and prepared in
accordance with generally accepted accounting prisiples consistently applied except those financial statements to
be prepared pursuant 10 a cash basis method of accounting, In the event of a foreclosure of this Mortgage, all of
Mortgagor’s books and records maintained in connectiv with the Mortgaged Property shall be made available to
the successful bidder at the foreclosure sale for inspection and copying for a period of not less than six (6) months
following such sale.

1.18  Estoppel Certificate. Mortgagor, within ten (10) devs-after written request from Mortgagee, shall
furnish a written statement executed by Mortgagor setting forth the unpaia principal of, and interest on, the Note,
and any other unpaid sums secured hereby, and whether or not any offsers or Aefenses are claimed to exist against
the payment of such principal and interest or other sums and, if any such offsctr o defenses are claimed, the specific
basis and amount of each such claim. Mortgagor shall have the right to request Fom IMortgagee a wrilten statement
cxecuted by Mortgagee setting forth the information specified in the foregoing scrienue; provided, however, that
Mortgagee shall not be obligated to furmish Mortgagor any such statement more than once a year.

1.19  Expenses. Mortgagor shall pay when due and payable, and otherwise i demand made by
Mortgagee, all reasonable out-of-pocket loan fees, appraisal fees, recording and filing fees, taxes, vrokerage fees and
commissions, financing fees, servicing fees, abstract and survey fees, title insurance fees, €SCTOW 1635, attorneys’
fees (for purposes of this Morigage and the other Loan Documents, attorney’s fees shall include coiry=1sation and
overhead expenses attributable 1o counsel in the employment of Mortgagee in addition to the fees of any other
attorneys retained by Mortgagee), court costs, documentary and expert evidence, fees of inspecting architects and
engineers, costs of environmental investigations, and all other costs and expenses of every character which have
been incurred or which may hereafter be incurred by Mortgagee in connection with any of the following: (i) the
preparation, execution, delivery and performance of the Loan Documents; (ii) the funding of the loan evidenced by
the Note; (iii) any court or administrative proceeding involving Morlgagor, the Mortgaged Property or the Loan
Documents to which Mortgagee is made a party or is subject to subpocna by reason of its being a holder of any of
the Loan Documents, including without {imitation bankruptcy, insolvency, reorganization, probate, eminent domain,
condemnation, tort, environment, civil rights, building code and zoning proceedings; (iv) any court or administrative
proceeding or other action undertaken by Mortgagee to enforce any remedy or to collect any indebtedness due under
this Mortgage or any of the other Loan Documents following an Event of Default thereunder, including without
limitation a foreclosure of this Mortgage or a public or private sale under the UCC; (v) any remedy exercised by
Mortgagee following an Event of Default including foreclosure of this Mortgage and actions in connection with
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taking possession of the Mortgaged Property or collecting rents assigned hereby and by any of the other Loan
Documents; (vi) any activity in connection with any request by Mortgagor, or anyone acting on behatf of Mortgagor
that the Mortgagee consent to a proposed action which, pursuant to this Mortgage or any of the other Loan
Documents may be undertaken or consummated only with the prior consent of Mortgagee, whether or not such

such expenses to ¥¢ incurred after entry of the decree of foreclosure. To the extent permitted by law, Mortgagor
agrees to hold harriless Mortgagee against and from, and reimburse it for all claims, demands, liabilities, losses,
damages, judgments, fine,. henalties, costs and expenses, including without limitation attorneys’ fees, which may be
imposed upon, asserted ajziist or incurred or paid by it by reason of or in connection with any personal injury or
death or property damage «eeurring in or upon or in the vicinity of the Mortgaged Property through any cause
whatsoever, or asserted against “¢0n account of any act performed or omitted to be performed hereunder, or on
account of any transaction arising out of er in any way connected with the Mortgaged Property, this Mortgage, the
other Loan Documents, any of the inde*edness evidenced by the Note or any of Mortgagor’s Liabilities, excluding
gross negligence or wiliful misconduct on t1e purt of Mortgagee,

120 Mortgagee’s Performance of i rtgagor’s Obligations, If Mortgagor fails to pay any tax,
assessment, encumbrance or other imposition, or t0 & udsh insurance hereunder, or to perform any other covenant,
condition or term in this Mortgage, the Note or any oth.r L.oan Document, Mortgagee may, after giving written
notice to Mortgagor, but shall not be obligated to, pay, ¢htain-or perform the same. All payments made, whether
such payments are regular or accelerated payments, and co<ts.and expenses incurred or paid by Mortgagee in
connection therewith shall be due and payable immediately. “ oo amounts so incurred or paid by Mortgagee,
together with interest thercon at the Default Rate (hercinafter defasd from the date paid by Mortgagee until
reimbursed by Mortgagor, shall be added to Mortgagor’s Liabilities and secured by the lien of this Mortgage and the
other Loan Documents. Mortgagee is hereby empowered to enter and ‘0 authorize others to enter upon the
Mortgaged Property or any part thereof for the purpose of performing or observirig any covenant, condition or term
that Mortgagor has failed to perform or observe, without thercby becoming lialie to Mortgagor or any person in
possession holding under Mortgagor. Performance or payment by Mortgagee of any clili gation of Mortgagor shall
not relieve Mortgagor of such obligation or of the consequences of having failed to pirform or pay the same and
shall not effect the cure of any Event of Default.

121  Payment of Superior Liens. To the extent that Mortgagee, after the date hereri, jays any sum
due under any provision of law or instrument or document creating any lien superior or equal in priority in whole or
in part to the lien of this Mortgage, Mortgagee shall have and be entitled to a lien on the Mortgaged Proprdiy equal
in parity with that discharged, and Mortgagee shall be subrogated to and receive and enjoy all rights and liens
possessed, held or enjoyed by, the holder of such lien, which shall remain in existence and benefit Morigagee to

their release of record, to mortgages, trust deeds, superior titles, vendors’ liens, mechanics’ and materiatmen’s liens,
charges, encumbrances, rights and equities on the Mortgaged Property to the extent that any obligation under any
thereof is paid or discharged with proceeds of disbursements or advances under the Note or other indebtedness
secured hereby.,

122 Prevention of Prescription Rights. Mortgagor shall not suffer or permit the Morigaged Property,
or any portion thereof, to be used by the public, as such, without restriction or in such manner as might reasonably
tend to impair Mortgagor’s title to the Mortgaged Property or any portion thereof, or in such manner as might

11




UNOFFICIAL COP 1314685

123 Litigation Involving Mortgaged Property. Morigagor shall promptly notify Mortgagee of any
litigation, administrative procedure or proposed legislative action initiated against Mortgagor, or the Mortgaged
Property or in which the Mortgaged Property is directly or indirectly affected including any proceedings which seck
to (i) enforce any lien against the Mortgaged Property, (if) correct, change or prohibit any existing condition, feature
or use of the Mortgaged Property, (iii) condemn or demolish the Mortgaged Property, (iv) take, by the power of
eminent domain, any portion of the Mortgaged Property or any property which would damage the Mortgaged
Property, (v) modify the zoning applicable to the Mortgaged Property, of (vi) otherwise adversely affect the
Mortgaged Property. Mortgagor shall initiate or appear in any legal action or other appropriate proceedings when
necessary to protect the Mortgaged Property from damage. Mortgagor shall, upon written request of Mortgagee,
represent and defend the interests of Mortgagee in any proceedings described in this Section 1.23 or, at Mortgagee’s
election, pay the fees and expenses of any counse! retained by Mortgagee to represent the interest of Mortgagee in
any such proceedings.

124 - Environmental Matters. For purposcs of this Mortgage: (i) the term “Environmental Law”
means any and very federal, state or tocal law, statute, ordinance and rule of common law, (including without
limitation, the Resoutse Conservation and Recovery Act of 1976, the Comprehensive Environmental Response
Compensation and Lizcu'ty Act, the Federal Emergency Planning and Community Right-to-Know Law, the OSHA
Hazardous Communication Standard, the Clean Air Act, the Clean Water Act, the Hazardous Materials
Transportation Act, the Toxic Control Substances Act, the Safe Drinking Water Act, the Refuse Act, the Indoor
Radon Abatement Act, the linois Environmental Protection Act, and the Tllinois Responsible Property Transfer Act
(“IRPTA™)), which pertains to, Gor=ins or otherwise regulates the protection of health, worker safety or the
environment, including, but not limiter-¢0, any of the following activities: (A) the emission, discharge, release,
threatened release spilling or dumping of any Hazardous Material (hereinafter defined) into the air, surface water,
groundwater, soil or substrata; (B) the vse. generation, processing, sale, recycling, treatment, handling, storage,
disposal, transportation, labelling or other| mapagement of any Hazardous Material, together with any rule,
regulation, binding interpretation, binding policy, permit, order, court order or consent decree promulgated or issued
pursuant to any of the foregoing, as now Or at any t4iie hereafter in effect; and (ii) the term “Hazardous Material”
means any and every radioactive material, plychlormated biphenyl, asbestos,petroleum, including crude oil ot any
fraction thereof, lead based paint, and any pollutant, cantaminant, hazardous substance, hazardous material, toxic
substance, regulated substance and waste as now or heresfizt defined or regulated as such by any Environmental
Law. Mortgagor represents and warrants to Mortgagee that to ! artgagor’s actual knowledge: (i) the Mortgaged
Property (including underlying groundwater and areas feased t0 teaants, if any), and the use and operation thereof,
are currently in comptiance with applicable Environmental Law; all repzived governmental permits and licenses are
in effect, and Mortgagor is in compliance therewith; (ii) no generation, manufacture, StOTage, treatment,
transportation or disposal of amy Hazardous Material has occurred durieg the period of Mortgagor’s legat or
equitable ownership of the Mortgaged Property, except for substances commanty used in the ordinary course of
business for facilities such as the Mortgaged Property in amounts, and used ix a manner, in each cas¢ complying
with alt Environmental Laws, and no underground storage tanks (including petrofcum storage tanks) are present on
or under, and none has been removed from, the Mortgaged Property; (iti) there are no sending or threatened: (A)
actions or proceedings by any governmental agency or any other entity regarding. puklic health risks or the
environmental condition of the Mortgaged Property, or the disposal or presence of Hazardoris *aterial, or regarding
any Environmental Law; or (B) liens or governmental actions, notices of violations, notices 0f poncompliance or
other procecdings of any kind that could impair the value of the Mortgaged Property, or the priosity of this Mortgage
lien or of any of the other documents or instruments now or hereafter given as security for the indzbtedness hereby
secured; and (iv) the Mortgaged Property is not “real property” within the meaning of Section 3(¢) of IRPTA and
this Mortgage does not require the delivery or recording of a disclosure document pursuant to the IRPTA.
Mortgagor shall notify Mortgages within a reasonable amount of time and provide copics upon receipt of all
material written complaints, claims, citations, demands, inquiries, Teports or notices relating to the condition of the
Mortgaged Property or compliance or claimed non-compliance with any Environmental Law. Mortgagor shall
promptly cure and have dismissed any such actions and proceedings to the reasonable satisfaction of Mortgagee.
Mortgagor shall keep the Mortgaged Property free of any lien imposed pursuant to any Environmental Law.
Mortgagor shall provide such information and certifications which Mortgagee may reasonably request from time to
time to insure Mortgagor’s compliance with every applicable Environmental Law. Mortgagee is entitled to rely
upon Mortgagor’s representations and warranties contained in this Section 1.25 despite any independent
investigations by Mortgagee or its consultants. The Mortgagor shall take reasonable actions to determine for itself,
and to remain aware of, the environmental condition of the Mortgaged Property and shall have no right to rely upon
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any environmental investigations or findings made by Mortgagee or its consultants. Mortgagor shall protect,
indemnify and hold harmless Mortgagee, its directors, officers, employees, agents, successors and assigns, from and
against any and all loss, damage, cost, expense or liability (including attorneys’ fees and costs) directly or indirectly
arising out of or attributable to the use, generation, manufacture, production, storage, reiease, threatened release,
discharge, disposal or presence of any Hazardous Material on, under or about the Mortgaged Property including,
without limitation, the costs of any required or necessary repair, cleanup or detoxification of the Mortgaged Property
and the preparation and implementation of any closure, remedial or other required plans. This indemnity shall
survive the payment of the Note and the reconveyance or release of the lien of this Mortgage, or the extinguishment
of the lien by foreclosure or action in reconveyance or extinguishment or deed in lieu of foreclosure. This indemnity
shall not apply to any claims, losses, liabilities, damages, penalties, and expenses which are incurred by Mortgagee
(i) solely as a direct result of any act or omission of the Morigagee, or (ii) if Mortgagee takes title to or possession of
the Mortgaged Property following an Event of Default, as a result of actions or omissions after such ecvent by anyone
other than Mritgagor, or any of its members, officers, agents or employees, and which in either case are not the
result, in wholc or in part, of any pre-existing condition or event. In the event that any investigation, site
monitoring, coxta’ziment, clean-up, removal, restoration or other remedial work of any kind or nature (the “Remedial
Work”) is reasonakiv necessary under any applicable local, statc or federal law or regulation, any judicial order, or
by any governmexrial-riity because of, or in connection with, the current or future presence, suspected presence,
release or suspected releass of any Hazardous Materials in or about the air, soil, ground water, surface water or soil
vapor at, on, about, under ¢ v'ithin the Mortgaged Property (or any portion thereof), Mortgagor shall within thirty
(30) days after written demzid for performance thereof by Mortgagee (or such shorter period of time as may be
required under any applicable lav, rgr:lation, order or agreement), commence and thereafter diligently prosecute to
completion, ali the Remedial Work. - All Pemedial Work shall be performed by contractors approved in advance by
Mortgagee, in the exercise of its reasonible udgment, and under the supervision of a consulting engineer approved
by Morigagee, in the exercise of its reasonaie judgment. All costs and expenses of Remedial Work shall be paid by
Mortgagor including, without limitation, Mor'gaises’s reasonable attorneys’ fees and costs incurred in commection
with monitoring or review of the Remedial Wik, In the event Mortgagor shall fail to timely prosecute to
completion, the Remedial Work, Mortgagee may, br¢ shall not be required to, cause the Remedial Work to be
performed and all costs and expenses thereof, or incurred in connection therewith, shall become part of the
indebtedness secured hereby.

125  Inspections; Access to Mortgaged Property, - Subject to the rights of tenants, Mortgagee shall
have the right, but no obligation, at any reasonable time to enter upo:1 the Morigaged Property for the purpose of (i)
inspecting the same; (ii) conducting an environmental audit and taking seiples and/or tests in connection therewith;
(iii) reviewing Mortgagor’s books and records; (iv) interviewing Moitgagei’s employees and officers; and (v)
conducting similar activities, reasonably related to Mortgagee’s assessment o Mortgagor’s compliance with the
requirements of this Mortgage. Mortgagor shall cooperate in the conduct of any si:ch mspection or environmental
andit. Such access and inspections shall be conducted with as little interference to t2nauts as reasonably practicable.
Damage to the Mortgaged Property caused by Mortgagee in conducting any environmertal andit shall be repaired by
Mortgagee unless Mortgagee had a reasonable basis for suspecting that a violation of any Environmental Law
existed.

1.26  Organization, Power and Title to Mortgaged Property. Mortgagor represate and warrants
that (i) Mortgagor has full power and lawful authority to mortgage and pledge the Mortgaged Prope: iy as specified
herein, and has obtained and will maintain at! governmental certificates of authority, licenses, permits, qualifications
and documentation to own, lease and operate its properties and to carry on its business as now being, and as
proposed to be conducted; (ii) Mortgagor is duly organized, validity existing, and in good standing under applicable
law; and (iii) Mortgagor is and shall be seized of an indefeasible fee simple estate in the Land and Improvements,
and Mortgagor has and shal} have good and marketable title to the rest of the Mortgaged Property free and clear of
all liens, security interests, charges and encumbrances whatsoever except those described in Schedule B to the
commitment for title insurance describing the Land and furnished to Mortgagee (the “Permitted Encumbrances™).

127  Business Loan. Mortgagor hereby represents that Mortgagor owns and operates 2 “business”, as
that term is defined in Paragraph () of subsection 4(1) of the Illinois Interest Act (815 ILCS 205/4(1)), as amended,
and that the indebtedness secured hereby constitutes a “business loan” within the purview of that subsection.
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128  Right to Contest Taxes and Mechanics® Liens. The obligations of Mortgagor under Sections
1.4, 1.5, and 1.6 hereof, and the rights of Mortgagee under Section 1.20 hereof, are subject to the right Mortgagor
shall have to contest in good faith the validity or amount of any tax or assessment or lien arising from any work
performed at or materials furnished to the Mortgaged Property which right, however, is conditional upon (i) such
contest having the effect of staying the collection of the tax, assessment or lien so contested and the sale or forfeiture
of the premises or any part thereof or interest therein to satisfy the same, (ii) Mortgagor giving Mortgagee written
notice of its intention to contest the same in a timely manner, which, with respect to any contested tax or assessment,
shall mean before any such tax, assessment or lien has been increased by any penalties or costs, and with respect to
any contested mechanic’s lien claim, shall mean within ten (10) days after Mortgagor receives actual notice of the
filing thereof, (iii) Mortgagor making and thereafter maintaining with Mortgagee or such other depositary as
Mortgagee may designate, a deposit of cash (or United States government securities, in discount form, or other
security, as may, in Mortgagee’s sole discretion, be acceptable to Mortgagee, and in either case having a present
value equal te/the amount herein specified) in an amount not less than One Hundred Twenty-Five Percent (125%) of
the amount which._in Mortgagee’s reasonable opinion, determined from time to time, shafl be sufficient to pay in
full such contester! tax, assessment or lien and penalties, costs and interest that may become due thereon in the event
of a final determinaron thereof adverse to Mortgagor or in the event Mortgagor fails to prosecute such contest as
herein required (or i fwu thereof, Mortgagor obtaining an endorsement, in form and substance reasonably
satisfactory to Mortgages, i its sole discretion, to the loan policy of title insurance insuring the lien to this Mortgage
issued to Mortgagee insuritg Jver such tax, assessment or lien), and (iv) Mortgagor diligently prosecuting such
contest by appropriate legal proceedings. Mortgagor shall pay the disputed or contested tax, assessment or licn and
all interest and penalties due in 125787 thereof promptly after any adjudication of the validity or amount thereof
becomes final and in any event not less thex thirty (30) days prior to any forfeiture or sate of the Mortgaged Property
by reason of such non-payment. In {he event Mortgagor shall fail to prosecute such contest with reasonable
diligence or shall fail to maintain sufficient qup/s, or other security as aforesaid, on deposit as hereinabove provided,
or shall fail to pay any sum adjudicated to be du:, Mortgagee may, at its option, liquidate the securities deposited
with Morigagee, and apply the proceeds thereof 413 other monies deposited with Mortgagee in payment of, or on
account of, such taxes, assessments, or liens or anv-portion thereof then unpaid, including the payment of all
penalties and interest thereon.

I
DEFAULTS AND REM.EDIES

2.1 Events of Default. The term “Event of Default”, wherzver used in this Mortgage, shall mean any
one or more of the following events: (i) the failure by Mortgagor to pay of derosit when due following expiration of
any notice and cure periods (A) any payment of interest and/or principal payaile under the Note; or (B) any other
sums to be paid by Mortgagor hereunder, (ii) the failure of Mortgagor to kacp, perform or observe any other
covenant, condition or agresment on the part of Mortgagor in this Mortgage and v At respect to faitures capable of
being cured (in contrast to, by way of example and not limitation, a failure to comply \vith the provisions of Section
1.11 hereof, respecting a Transfer or Encumbrance made without Mortgagee’s prior copwi!, for which no notice
shail be required and no right to cure shall exist), such failure shall continue for thirty. (3%) days following the
delivery of a written notice to Mortgagor, uniess such failure is incapable of being cured witkin sty (30) days and
Mortgagor is exercising due diligence to correct such failure, in which event Mortgagor shal? tave an additional
forty-five (45) days within which to completely cure such failure; (iii) the occurrence of an Eveni ¢ Default under
(and defined in) any of the other Loan Documents.

22 Acceleration of Maturity. If an Event of Default chall have occurred, Mortgagee may declare the
outstanding principal amount of the Note and the interest accrued thereon and any other of Mortgagor's Liabilities to
be immediately due and payable, and upon such declaration such principal and interest and other Mortgagor’s
Liabitities shall be due and payable without further demand or notice.

2.3 Foreclosure and Other Remedies. In addition to any other remedy herein specified, if an Event
of Default occurs, Mortgagee may proceed to protect and enforce the rights of the Mortgagee hereunder (i) by the
foreclosure of this Mortgage pursuant to the Tllinois Mortgage Foreclosure Act, (735 ILCS 5/15-1101 et seq.), as
from time to time amended (the “Act”) or as otherwise permitted by law, with respect to either (and at Mortgagee’s
option) the entire amount of Mortgagor’s Liabilities, or any detinquent installment or installments of the

indebtedness secured hereby without accelerating the due date of the entire indebtedness, in which casc any sale of
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the Mortgaged Property under such a foreclosure proceeding shall be subject to and shall not affect the unmatured
part of the indebtedness secured hereby and this Mortgage shall be and contimie as a lien on the Mortgaged Property
securing such unmatured indebtedness, or (ii) by any action at law, suit in equity or other appropriate proceedings,
whether of the specific performance of any agreement contained herein, or for an injunction against the violation of
any of the terms hereof, or in aid of the exercise of any power granted hereby or by law.

24 Appointment of Receiver. If an Event of Default occurs, Mortgagee shall, as a matter of right,
with notice and without giving bond to Mortgagor or anyone claiming by, under or through it, and without regard to
the solvency or insolvency of Mortgagor or the then value of the Mortgaged Property, be entitled to have a receiver
appointed pursuant to Section 15-1702 of the Act of all or any part of the Mortgaged Property and the Rents, issues
and profits thereof, with such power as the court making such appointment shall confer, and Mortgagor hereby
consents to the appointment of such receiver and shall not oppose any such appointment. Any such receiver may, to
the extent permitted under applicable law, with notice, enter upon and take possession of the Mortgaged Property or
any part therer: an.l may remove Mortgagor or other persons as provided by law and any and afi property therefrom,
and may hold, opsrare and manage the same and receive all eamnings, income, Rents, issnes and proceeds accruing
with respect thereto o, any part thereof, whether during the pendency of any foreciosure or until any right of
redemption shall expizc o7 ntherwise.

25 Mortgagee’s R'ght to Enter and Take Possession, Operate and Apply Income. If an Event of
Defanlt occurs, upon demand by Mortgagee, whether before or after institution of legal proceedings to foreclose the
lien of this Mortgage or before or afer be sale thereunder, Mortgagor shall surrender to Mortgagee and Mortgagee
may enter and take possession of the Mirtgased Property or any part thereof personally, by its agent or attorneys or
be placed in possession pursuant to court Hrde: as mortgagee in possession or receiver as provided in Section 15-
1701 of the Act, and Mortgage, in its discretisn, personally, by its agents or attorneys or pursuant to court order as
mortgagee in possession or receiver as providei in Section 15-1701 of the Act may enter upon and take and
maintain possession of ail or any part of the Mor'saged Property, together with all Leases, documents, books,
records, papers, and accounts of Mortgagor relating therew, and may exclude Mortgagor and any agents and
servants thereof wholly therefrom and may, on behalf of IMarntgagor, or in its own name as Mortgagee and under the
powers herein granted: (i) hold, operate, manage and control 2! cr any part of the Mortgaged Property and conduct
the business, if any, thereof, either personally or by its agenis ‘with full power to use such measures, legal or
equitable, as in its discretion may be deemed PIOper or necessary te-eniorce the payment or security of the Rents,
issues, deposits, profits, and avails of the Mortgaged Property, incluainz without limitation actions for recovery of
rent, actions in forcible detainer, and actions in distress for remt, ail withrat \otice to Mortgagor; (ii) cancel or
terminate any Lease or sublease of all or any part of the Mortgaged Properiy fo: any cause or on any ground that
would entitle Mortgagor to cancel the same; (iii) to the extent permitted by faw, ilect to disaffirm any Lease or
sublease of all or any part of the Mortgaged Property made subsequent to this Mortgare without Mortgagee’s prior
written consent; (iv) extend or modify any then existing Leases and make new Leaces of all or any part of the
Mortgaged Property, which extensions, modifications, and new Leases may provide far terms to expire or for
options to lessees to extend or renew terms to expire, beyond the Maturity Date and the isszarce o7 a deed or deeds
to a purchaser or purchasers at a foreclosure sale, it being understood and agreed that any su.n coases, and the
options or other such provisions to be contained therein, shall be binding upon Mortgagor, all pircons whose
interests in the Mortgaged Property are subject to the lien hereof, and the purchaser or purchasers at anv foreclosure
sale, notwithstanding any redemption from sale, discharge of the indebtedness hereby secured, satisfact.on of any
foreclosure decree, or issuance of any certificate of sale or deed to any such purchaser; (v) make all necessary or
proper repairs, decoration renewals, replacements, alterations, additions, betterments, and improvements in
connection with the Mortgaged Property as may seem judicious to Mortgagee, to insure and reinsure the Mortgaged
Property and all risk incidental to Mortgagee’s possession, operation and management thereof, and to receive all
Rents, issues, deposits, profits, and avails therefrom; and (vi) apply the net income, after allowing a reasonable fee
for the collection thereof and for the management of the Mortgaged Property, to the payment of taxes, preminms and
other charges applicable to the Mortgaged Property, or in reduction of the indebtedness hereby secured in such order
and manner as Mortgagee shall select. Nothing herein contained shall be construed as constituting Mortgagee a
mortgagee in possession in the absence of the actual taking of possession of the Mortgaged Property. The right to
enter and take possession of the Mortgaged Property and use any personal property therein, to manage, operate,
conserve and improve the Mortgaged Praperty, and to collect the Rents, issues and profits thereof, shall be in
addition to all other rights or remedies of Mortgagee hereunder or afforded by law, and may be exercised
concurrently therewith or independently thereof Mortgagee shall not be liable to account to Mortgagor for any
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action taken pursuant thereto other than 1o account for any Rents actually received by Mortgagee. Without taking
possession of the Mortgaged Property in the event the Mortgaged Property becomes vacant or arc abandoned,
Mortgagee may take such steps as it deems appropriate to protect and secure ihe Mortgaged Propenty, including
hiring watchmen therefor, and all costs incurred in so doing shall constitute so much additional indebtedness hereby
secured payable upon demand with interest thereon at the Default Rate provided in the Note.

26 Waiver of Appraisement, Valuation, Stay; Extension and Redemption Laws. Mortgagor shall
not apply for ot avail itself of any appraisement, valuation, stay, extension or exemption laws, Of any

«“Moratorium Laws”, nOW existing or hereafter enacted in order to prevent or hinder the enforcement or foreclosure
of this Mortgage, and hereby waives the benefit of such laws. To the fullest extent permitted by law, Mortgagor
hereby voluntarily and knowingly waives any and all rights of redemption as altowed under Section 15-1601(b) of
the Act, and fo the fullest extent permitted by 1aw, the benefits of all present and future valuation, appraisement,
homestead; exeraption and moratorium laws under any state or federal law, all on behalf of Morigagor, and each and
every person auquiring any interest in, or title to the Mortgaged Property described herein subsequent to the date of
this Mortgage, axd.on behalf of all other persons. Mortgagor acknowledges and agrees that the land covered by this
Mortgage at the titne of execution hereof is neither “ Agricultural Real Fstate” nor «Residential Real Estate” (as

those terms are defined ir. the Act).

27 Costs and Tipenscs of Foreclosure. [n any cuit to foreclose the lien hereof, there shall be
allowed and included as additiorai indebtedness hereby secured in the decree of sale, all expenditures and expenses
quthorized by the Act and all othei Pxpenditures and expenses specified in Section 1.20 hereof.

28 Sale of Mortgaged ©ronerty. Morlgagor for itseif and all who may claim through or under it
waives any and all right t have the property.and estates comprising the Mortgaged Property marshalled upon any
foreclosure of the lien hercof and agrees that.ury court having jurisdiction t0 foreclosure such lien may order the
Mortgaged Property sold as an entirety. 1n tise event of any sale made under or by virtue of this instrument, the
whole of the Mortgaged Property may be sold in on: paicel as an entirety or in separate lots or parcels at the same or
different times, all as the Mortgagee may determine.-Msrtgagee chall have the night to become the purchaser at any
sale made under of by virtue of this instrument and Mo=tzP2ee 50 P chasing at any such sale shatl have the right to
be credited upon the amount of the bid made therefor by Miorigagee with the amount payable to Mortgagee out of
the net proceeds of such sale. Any real estate of any interest-ovestate therein sold pursuant (o any court order or
decree obtained pursuant (0 this Mortgage shall be sold in one pzre2l, as an entirety, or in such parcels and in such
manner or order as Morigages, in its sole discretion, may elect, to the maximum extent permitted by the Act. Atany
such sale, Mortgagee may bid for and acquire, as purchaser, the Mor.gages Property or any part thereof, and in lieu
of paying cash therefor, may make settiement for the purchase price Ly wrediting upon the indebtedness due the

amount of Mortgagee’s bid.

29 Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged Property of of
any sale of property pursuant t0 this Mortgage shall be distributed in the foliowing-order of priority: First, on
account of all costs and expenses incident 0 the foreclosure or other proceedings inclucing all such items as are
mentioned in this Mortgage; Second, to all other items which under the terms hereof constitic indebtedness hereby
secured in addition to that evidenced by the Note with interest thereon as herein provided; nird, to all interest on
the Note; Fourth, to all principal on the Note; Fifth, any surplus to whomsoever shall be lavfu'ly entitled to such

surplus.

2.10  Remedies Cumulative and Concurrent. No remedy o right of Mortgages hereunder, or under
any other Loan Document or otherwise available under applicable law, shall be exclusive of any other right or
remedy, but each such remedy or right shall be in addition to, every other remedy of right now of hereafier existing
at law or in equity under any such document or under applicable law. No delay in the exercise of, or omission 0
exercise, any remedy oF right accruing on any Jefault shall impair any such remedy or right or b construed to be a
waiver of any such default or any acquiescence therein, nor shail it affect any subsequent default of the same of a
different nature. Every such remedy or right may be exercised concurrently or independently, and when and as
often as may be deemed expedient by Morigagee. All obligations of the Mortgagor, and all rights, pOwers and
remedies of the Mortgagee expressed herein shall be in addition to, and not in limitation of, those provided by law or
in the Note or any other Loan Documents.
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211  Partial Payments. Acceptance by Mortgagee of any payment which is less than payment in fult
of all amounts duc and payable at the time of such payment shall not constitute a waiver of Mortgagee's right to
demand payment of the balance due, or any other rights of the Mortgagee at that time or any subsequent time.

212  Tender of Payment After Acceleration, In the event, after legal proceedings are instituted to
foreclose the lien of this Mortgage, tender is made of the entire indebtedness due hereunder, Mortgagee shall be
entitled to reimbursement for expenses incurred in connection with such legal proceedings, including such
expenditures as are cnumerated above, and such expenses shail be so nuch additional indebtedness secured by this
Mortgage, and no such suit or proceedings shall be dismissed or otherwise disposed of until such fees, expenses, and
charges shal} have been paid in full.

213 Delays and Omissions. No course of dealing and no delay in the exercise of or failure to exercise
any remedy or4:ght accruing by reason of any default under this Mortgage shall impair any such remedy or right or
be construed to bea waiver of any such default or acquiescence therein, nor shall it affect any subsequent default of
the same or of a dif erent nature.

214  Rescission of Election. Acceleration of maturity, once made by Mortgagee, may at the option of
Mortgagee be rescinded, zad ‘ény proceedings brought © enforce any rights or remedics hereunder may, at
Mortgagee’s option, be discontim:zd or dismissed, whereupon, in either of such events, Mortgagor and Mortgagee
shall be restored to their former positions, and the rights, remedies and power of Mortgagee shall continue as if such
acceleration had not been made or such proceedings had not been commenced, as the case may be.

215  No Liability on Mortgages Notwithstanding anything contained herein to the contrary, the
Mortgagee shall not be obligated to perform or discharge, any obligation, duty or liability of Mortgagor, whether
under any of the Leases or otherwise, and Mortgzgor shall and does hereby agree to indemmnify and hold the
Mortgagee harmless of and from any and all Lialality, claim, expense, loss or damage which Mortgagee may or
might incur with respect to the Morigaged Property, or inder or by reason of its exercise of rights hereundes, and of
and from any and all claims and demands whatsoever whici may be asserted against Mortgagee by reason of any
alleged obligations or undertakings on its part to be perforide or discharged unless due to the gross negligence or
willful misconduct of Mortgagee, its agents or employees. Tuw Morigagee shall not have responsibility for the
control, care, management of repair of the Mortgaged Property no: 311 the Mortgagee be responsible for liable for
any negligence in the management, operation, upkeep, Tepair or control-of the Mortgaged Property resulting in loss
or injury or death to any Tenant, licensee, employee or stranger. No liahiiity shall be enforced or asserted against
the Mortgagee in its exercise of the powers herein granted to it, and Mostzagac expressly waives and releases any
such liability except in the event of the gross negligence or willful misconduct vt Mortgagee following Morigagee’s
obtaining of title to or possession of the Mortgaged Property. Should the Mortgagee cncur any such liability, loss or
damage, under any of the Leases or under or by reason hereof, or in the deferse of any claims or demands,
Mortgagor, to the fullest extent permitted by law, agrees to reimburse the Mortgagee in.nediately upon demand for
the amount thereof, including costs, EXpenses and reasonable attorneys™ fees, together wii interest thereon from
date of such payment at the Default Rate.

216  Extent of Remedies. In the event that any provision in this Morigage shall b iaconsistent with
any provision of the Act, the provisions of the Act shall take precedence over the provisions of this s rigage, but
shall not invalidate or render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act. Without limiting the generality of the foregoing, all expenses incurred by Mortgagee to the
extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred before or after any decree or
judgment of foreclosure, and whether or not enumerated in this Mortgage, shall be added to the indebtedness
secured by this Mortgage or by the judgment of foreclosure.

il
MISCELLANEQUS PROVISIONS

31 Heirs, Successors and Assigns Included in Parties. Whenever Morigagor or Mortgagese is
named or referred to herein, heirs and successors and assigns of such person or entity shall be included, and all
covenants and agreement contained in this Mortgage shall bind the successors and assigns of Mortgagor, including
any subsequent owner of all or any part of the Mortgaged Property and inure to the benefit of the successors and
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assigns of Mortgagee. This Section 3.1 shall not be construed to permit any Transfer or Encumbrance otherwise
prohibited by this Mortgage.

32 Notices. Each notice, request, demand, approval, consent, election, or other communication
permitted or required to be given hereunder (each being herein referred to asa “Notice™) shall be in writing, shall be
effective for all purposes if delivered by means of a service, including, but not limited to, commercial courier or
delivery services and the United States Postal Service, which provides proof of delivery (or attempted delivery, as
the case may be), and shall conclusively be deemed given on the date of actual receipt by the party to which it is
directed, notwithstanding any further direction to the attention of any individual or department, provided that where
provision is made for the attention of any individual or department, the Notice shall be effective only if the wrapper
in which it is sent is addressed in accordance with such provision, or on the date such a delivery is attempted but
cannot be made because of a changed address of which no Notice was given, rejection, or other refusal to accept
said delivery. Toch party hereto may from time to time request, as shown below, or by Notice given in the manner
aforesaid, that a<ovy of any Notice given in accordance with this section be sent to no more than two (2) additional
representatives of o party making such request, addressed in the manner indicated in such request, in which event
the party to whom 50 request is made shall send via regular mail, postage prepaid, on the day of depositing for
delivery via mail oi coozier service any Notice intended for the party making such request, a copy thereof to the
representative so designater), provided, however, that the effectiveness and date of giving any Notice to any party
shall, for all purposes hereuner, be determined solely by the provisions of the first sentence of this section, Notices
shall be addressed to the respourve parties, as follows:

If for Mortgages: Bank One, NA
Commercial Real Estate D t
200 South Wacker Drive, 6™ Floor
Chicago, Dllinois 60601
Attention: Ms. Kathleen A. Wagner

with a copy to: Buler & McKenzie
One Prudcntial Plaza
130 Eas: Fa7dolph Drive
Chicago, Iiliois 60601
Attention; M. William 8. McDowell, Jr.

If for Mortgagor: U-Stor-It (Kimberly, LLC
655 Big Timber
Elgin, IHinois 60123
Attention: Mr. Lawrence 5. Ncra

with a copy to: Marks Marks & Kaplan, Ltd.
120 North LaSalle St - Suite 3200
Chicago, lllinois 60602
Attention: Mr. Richard W. Rappold

Each party hereto may, from time to time, change the address or name specified above for it by giving Notice to the
other party (or parties, as the case may be) in accordance with this section.
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3.3 Headings; Section References. The headings of articles and sections of this Mortgage are for
convenience only, are not to be considered a part hereof, and shall not Limit, expand or otherwise affect any of the
terms hereof,

34 Invalid Provisions. In the event that any of the covenants, agreements, terms or provisions
contained in the Note, this Mortgage or in any other Loan Document shall be invalid, illegal or unenforceable in any
respect, the validity of the remaining covenants, agreements, terms or provisions contained herein or in the Note or
in any other Loan Document (or the application of the covenant, agreement, term held to be invalid, illegal or
unenforceable, to persons or circumstances other than those in respect of which it is invalid, illegal or
unenforceable) shall be in no way affected, prejudiced or disturbed thereby.

35 Amendments. Neither this Mortgage nor any term hereof may be released, changed, waived,
discharged or ccvminated orally, or by any action or inaction, but only by an instrument in writing signed by the
party against which enforcement of the release, change, waiver, discharge or termination is sought. To the extent
permitted by law. any agreement hereafter made by Mortgagor and Mortgagee relating to this Mortgage shall be
superior to the rights &£ the holder of any intervening lien or encumbrance. Any holder of a lien or encumbrance
junior to the lien or-(r’sMortgage shall take its lien subject to the right of Mortgagee to amend, modify or
supplement this Mortgage. e Note or any of the other Loan Documents, to extend the maturity of Mortgagor’s
Liabilities or any portion theer£, to vary the rate of interest chargeable under the Note and to increase the amount of
the indebtedness secured heicoy, in each and every case without obtaining the consent of the holder of such junior
lien and withont the lien of this Mrts,a<s losing its priority over the rights of any such junior lien.

36 Governing Law. Thii Moitgage has been executed in the State of Illinois and shall be construed,
interpreted, enforced and governed by and 1ri accordance with the faws of the State of Iinois.

37 Releases. Mortgagee, withou! uutice, and without regard to the consideration, if any, paid
therefor, and notwithstanding the existence at that time ot any inferior liens, may release any part of the Mortgaged
Property or any person liable for any indebtedness securad hereby, without in any way affecting the liability of any
party to the Note and this Mortgage or guaranty, if any, given as additional security for the indebtedness secured
hereby and without in any way affecting the priority of the licp-of this Morigage, and may agree with any party
obligated on said indebtedness herein to extend the time for paymers of any part or all of the indebtedness secured
hereby, Such agreement shall not, in any way, relcase or impair th: Lien created by this Mortgage, or reduce or
modify the liability, if any, of any person or entity personaily obligated iox the indebtedness secured hereby, but
shall extend the lier hereof as against the title of all parties having any.intezest in said security which interest is
subject to the indebtedness secured by this Mortgage.

38 Future Advances; Protective Advances. This Mortgage is given to secure not only existing
indebtedness, but also all future advances (whether such advances are obligatory or ave to be made at the option of
Mortgagee, or otherwise) as are made by Mortgagee within twenty (20) years of the date of this Mortgage, to the
same extent as if such future advances were made on the date of the execution of this Mongage, ¢ven though there
may be no indebtedness outstanding at the time any such advance is made. The total amount £« “idebtedness that
may be so secured may decrease or increase from time to time, but all indebtedness secured hereby shall in no event,
exceed the amount equal to two (2) times the original principal sum of the Note as specified in v preamble
paragraph of this Mortgage. All advances, disbursements and expenditures made by Mortgagee before and during a
foreclosure, and before and after judgment of foreclosure, and at any time prior to sale, and, where applicable, after
sale, and during the pendency of any related proceedings, for the purposes authorized by this Mortgage or by the
Act, shall have the benefit of all applicable provisions of the Act.

39 Time is of the Essence. It is specifically agreed that time is of the essence of this Mortgage.
3.10  Covenants to Run with the Land. All the covenants of this Mortgage shall run with the Land.

3.11  Default Rate. The term “Default Rate”, as used herein, has the same meaning as specified in the
Note.
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312 Waiver of Jury Trial. MORTGAGOR AND MORTGAGEE EACH HEREBY WAIVES TO
THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THIS DOUCMENT,
ANY OTHER LOAN DOCUMENT, OR ANY RELATIONSHIP BETWEEN MORTGAGEE AND
MORTGAGOR. THIS PROVISION IS A MATERIAL INDUCEMENT TO MORTGAGEE TO PROVIDE THE
FINANCING DESCRIBED HEREIN OR IN THE OTHER LOAN DOCUMENTS.

IN WITNESS WHEREOF, Mortgagor has caused this instrument to be executed by its duly authorized
officers as of the day and year first above written.

U-STOR-IT (KIMBERLY) LLC
an Mllinois limited liability company

By: Bluegill, LLC, an Ilinois limited liability
company, Its Manager

By: 4_ //Vf’ﬂ

Lawrence S. Nora
Its: Manager

STATE OF ILLINOIS )

) SS.
COUNTY OFMJ )

This instrument was acknowledged before me on l\_}oy. J 9= | 2002, by Lawrence S. Nora, as Manager,
of Bluegill, LLC, an [llinois limited liability company, n behalf of said company.

=1 Mﬂﬁﬁeﬁﬁc

\‘\Notary Public \_ J

.

KATRINA MARQUETTE - 2258

NOTARY PUBLIC, STATE OF ILLiNZ®
MY COMMISSION EXPIRES 4-4-uv ¢

“OFFICIAL SEAL" l
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EXHIBIT A
Legal Description of Facility

Parcel 1
That part of the North half of the Northwest quarter of the Northwest quarter of the Northwest quarter of Section 21,
Township 39 North, Range 13 East of the Third Principal Meridian, described as follows Commencing at a point

mentioned South Ve being the South line of the North haif of the Northwest quarter of the Northwest quarter of the
Northwest quarter Of raid section; thence Westerly along said South line 260 feet to the point of beginning in Cook
County, Hiinois.

Parcel 2

The North half of the Northwest qusrter of the Northwest quarter of the Northwest quarter (except the North 33 feet
and the West 33 feet) in Section 21, Townshin 39 North, Range 13 East of the Third Principal Meridian except from
said premises that part thereof described as follyws: Commencing at a point on the South line thereof 33 feet East of
the West line of said section thence Northerly along a line parallel to said West line of said section 299.42 feet
(more or less) to a point 33 feet South of the Nori Jins of said section; thence Easterly along a line parallel to said
section 129 feet: thence Southerly along a line paral’ci-io said West line of said section 169.42 feet; thence Easterly
along a line parallel to said North line of said section 137 Test; thence Southerly along a line parallel to said West
ling of said section 130 feet (more or less) to the above wentioned South line being the South line being the South

of the last described line and 633 feet South of the North line of said section; thence North 533 feet to North line of
said section; thence West on the North line of said section 150 fect to point of beginning, i1, ook County, llinois.

Permanent Real Estate Index Nos:; 16-21-102-002
16-21-102-003
16-21-102-015
16-21-102-017
16-21-103-001

Common Address: 5525 W. Roosevelt Road, Cicero, Ilinois

CHIDOCS01:352822.3
11/21/02 5:35 PM
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