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MCRTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MORTGAGE is made as of February 1 , 2005, between CIVF I-I1L1MO02,
LLC, a Delaware inaited liability company, with an address c/o Cabot Industrial Value Fund,
L.P., One Beacon Strcei, 17t Floor, Boston, Massachusetts 02108 (the “Mortgagor”), and
JACKSON NATIONAIL LIFE INSURANCE COMPANY, a Michigan corporation, with an
address ¢/o PPM Finance, Inc., 225 West Wacker Drive, Suite 1200, Chicago, Illinois 60606 (the
“Mortgagee”).

RECITALS

A. Mortgagee has made a loan (the “Lo2n") to Mortgagor and certain other borrowers
affiliated with Mortgagor (the “Other L'orrowers”) pursuant to a Loan Agreement of even
date herewith among Mortgagor, the Othzr Borrowers and Mortgagee (the “Loan
Agreement”). The Loan is evidenced by a pininissory note of even date herewith from
the Mortgagor and the Other Borrowers to the Meitzages in the original principal amount
of Seventy One Million One Hundred Thousand Dollars {$71,100,000.00) (the “Note™).

B. In order to secure the Loan, the Other Borrowers have ¢oncurrently herewith executed
certain mortgages, deeds of trust or deeds to secure debt encumbering properties owned
by the Other Borrowers (the “Other Mortgages”).

C. The Loan Agreement permits, under certain conditions, the release of certain propertics
securing the Loan, as well as the substitution of properties to séears the Loan.
Accordingly, the term “Other Borrowers” as used herein shall refer to the otler horrowers
under the Loan as exist from time to time as identified in the Note and Loan Agreement,
as they may be amended, and the term “Other Mortgages™ as used herein shall refer to the
other mortgages, deeds of trust or deeds to secure debt which secure the Loan from time
to time as identified in the Loan Agreement, as it may be amended.

1. MORTGAGE AND SECURED OBLIGATIONS.

L1 Mortgage. For purposes of securing payment and performance of the Secured
Obligations defined and described in Section 1.2, Mortgagor hereby irrevocably and
unconditionally mortgages, grants, assigns, temises, releases, warrants and conveys to
Mortgagee, its successors and assigns, all estate, right, title and interest which Mortgagor now
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has or may later acquire in and to the following property (all or any part of such property, or any

interest

in all or any part of it, as the context may require, the “Project”):

(a)  the real property located in the County of Cook, State of [llinois and more
particularly described in Exhibit A attached hereto, together with all existing and future
gasements and rights affording access to it (the “Land™);

(b) all interest of Mortgagor in the “Ground Lease” (as such term is defined in
Exhibit B attached hereto);

(c) all buildings, structures and improvements now located or later to be
constiucted on the Land (the “Improvements™);

(G)) all existing and future appurtenances, privileges, easements, franchises
and tenemen.s of the Land, including all minerals, oil, gas, other hydrocarbons and
associated substarces, sulfur, nitrogen, carbon dioxide, helium and other commercially
valuable substances which may be in, under or produced from any part of the Land, all
development rights anl.-credits, air rights, water, water rights (whether riparian,
appropriative or otherwise.-and whether or not appurtenant) and water stock, and any
land lying in the streets, roads or avenues, open or proposed, in front of or adjoining the
Land and Improvements;

(e) all existing and future leases, subleases, subtenancies, licenses, occupancy
agreements and concessions (“Leases”, as d=fined in the Assignment of Leases and Rents
described in Section 2 herein, executea-and. delivered to Lender contemporaneously
herewith) relating to the use and enjoyment jof all or any part of the Land and
Improvements, and any and all guaranties and other agreemenis relating to or made in
connection with any of the Leases;

(H) all goods, materials, supplies, chattels, furiituare, fixtares, equipment and
machinery now or later to be attached to, placed in or on, o vsed. in connection with the
use, enjoyment, occupancy or operation of all or any part of the Land and Improvements,
whether stored on the Land or elsewhere, including all pumping plaiiz, engines, pipes,
ditches and flumes, and also all gas, electric, cooking, heating, coolizg; 2t conditioning,
lighting, refrigeration and plumbing fixtures and equipment, all ot -wlich shall be
considered to the fullest extent of the law to be real property for puiposcs of this
Mortgage;

(g)  all building materials, equipment, work in process or other personal
property of any kind, whether stored on the Land or elsewhere, which have been or later
will be acquired for the purpose of being delivered to, incorporated into or installed in or
about the Land or Improvements;

(h)  all of Mortgagor’s interest in and to the Escrow Accounts (as defined in
Section 3.1 of the Loan Agreement),

(1) all rights to the payment of money, accounts, accounts receivable,
reserves, deferred payments, refunds, cost savings, payments and deposits relating to real
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estate taxes, insurance policies, utilities, cleaning or maintenance, or other services
provided to or regarding the Land and Improvements, whether now or later to be received
from third parties (including all earnest money sales deposits) or deposited by Mortgagor
with third parties (including all utility deposits), contract rights, development and use
rights, governmental permits and licenses, applications, architectural and engineering
plans, specifications and drawings, as-built drawings, chattel paper, instruments,
documents, notes, drafls and letters of credit (other than letters of credit in favor of
Mortgagee), in each case which arise from or relate to the Land and Improvements
generally;

() all proceeds, including all claims to and demands for them, of the
voluntary or involuntary conversion of any of the Land, Improvements or the other
property described above into cash or liquidated claims, including proceeds of all present
and futurs fice, hazard or casualty insurance policies and all condemnation awards or
payments now or later to be made by any public body or decree by any court of
competent jurisd:icton for any taking or in connection with any condemnation or eminent
domain proceeding, apd all causes of action and their proceeds for any damage or injury
to the Land, Improvenicns or the other property described above or any part of them, or
breach of warranty in connect'on with the construction of the Improvements, including
causes of action arising in tori/ contract, fraud or concealment of a material fact;

(k)  all books and records pertaining to any and all of the property described
above located at the Land and Improve nents (“Books and Records™);

) (1) all agreements heretofors or hereafter entered into relating to the
construction, ownership, operation, managemsrt, leasing or use of the Land or
Improvements and any and all presemt and  future amendments, modifications,
supplements, and addenda thereto, (ii) any and all guarantees, warranties and other
undertakings (including payment and performance bonds) heretofore or hereafter entered
into or delivered with respect o any of the items described in clause (i) above; (iii) all
trade names, trademarks, logos and other materials used to ideéntify or advertise, or
otherwise relating to the Land or Improvements; and (iv) all building permits,
governmental permits, licenses, variances, conditional or special us: permits, and other
authorizations (collectively, the “Permits”) now or hereafter issued in connaction with the
construction, development, ownership, operation, management, leasing ¢ use of the
Land or Improvements, to the fullest extent that the same or any interest thercir. may be
legally assigned by Mortgagor; and

(m)  all proceeds of, additions and accretions to, substitutions and replacements
for, and changes in any of the property described above.,

TO HAVE AND TO HOLD the Project unto Mortgagee, its successors and assigns, forever, for
the purposes and upon the uses herein set forth, together with all right to possession of the
Project after the occurrence of any Event of Default; Mortgagor hereby RELEASING AND
WAIVING all rights under and by virtue of the homestead exemption laws of the State of
Illinois.
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Capitalized terms used above and elsewhere in this Mortgage without definition have the
meanings given them in the Loan Agreement referred to in Section 1.2 below.

1.2 Secured Obligations. This Mortgage is made for the purpose of securing the
following obligations (the “Secured Obligations™) in any order of priority that Mortgagee may
choose:

(a)  Payment of all obligations at any time owing under the Note; and

(b}  Payment and performance of all obligations of Mortgagor and the Other
Borrowvers under the Loan Agreement; and

(zy, Payment and performance of all obligations of Mortgagor under this
Mortgage. and

(d)  Tayment and performance of any obligations of Mortgagor and the Other
Borrowers under sy Loan Documents (as defined in the Loan Agreement) which are
executed by Mortgagor and/or the Other Borrowers, including, without limitation, the
Environmental Indemnity; and

(¢)  Payment and performance of all future advances and other obligations that
Mortgagor, the Other Borrowers-oi any successor in ownership of all or part of the
Project may agree to pay and/or performi (whether as principal, surety or guarantor) for
the benefit of Mortgagee, when a writing evidences the parties’ agreement that the
advance or obligation be secured by this Mortgage; and

H Payment and performance of ali :nadifications, amendments, extensions
and renewals, however evidenced, of any of the Sccured Obligations.

All persons who hereafter acquire an interest in all or any part of ttie Project will be considered
to have notice of, and will be subordinate to, the terms of the Secured Gbligations and each other
agreement or instrument made or entered into in connection with -each of the Secured
Obligations. These terms include any provisions in the Note or the {wap-Agreement which
provide that the interest rate on one or more of the Secured Obligations mayv vary from time to
time.

2. ASSIGNMENT OF RENTS. As an inducement to Mortgagee to make the loan
cvidenced by the Note and the Loan Agreement, Mortgagor has contemporaneously herewith
executed and delivered to Mortgagee an Assignment of Leases and Rents with respect to the
Project. The terms thereof are incorporated herein by reference, with the parties acknowledging
that the assignment contained therein is a present and absolute assignment and not a collateral
assignment of Mortgagor’s interest in the Leases and Rents described therein.

3. GRANT OF SECURITY INTEREST.

3.1 Security Agreement. The parties acknowledge that some of the Project and some
or all of the Rents (as defined in the Assignment of Leases and Rents) may be determined under
applicable law to be personal property or fixtures. To the extent that any Project or Rents may
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be personal property, Mortgagor as debtor hereby grants Mortgagee as secured party a security
interest in all such Project and Rents, to secure payment and performance of the Secured
Obligations. This provision is not in derogation of the absolute assignment of the Leases and
Rents contained in such Assignment of Leases and Rents and incorporated herein by reference in
Section 2 above. This Mortgage constitutes a security agreement under the Uniform Commercial
Code as in effect in the state in which the Project is located (the “Code), covering all such
Project and Rents.

3.2 Financing Statements. Mortgagor shall execute one or more financing statements
and such other documents as Mortgagee may from time to time require to perfect or continue the
perfection ol Mortgagee’s security interest in any Project or Rents. Mortgagor shall pay all fees
and costs that MMortgagee may incur in filing such documents in public offices and in obtaining
such record seurclies as Mortgagee may reasonably require. In case Mortgagor fails to execute
any financing stateruents or other documents for the perfection or continuation of any security

interest, Mortgagor neraby appoints Mortgagee as its true and lawful attorney-in-fact to execute
any such documents on (s behalf.

3.3 Fixture Filing.-¥ius Mortgage constitutes a financing statement filed as a fixture
filing under Section 9-502(b) of the Code, as amended or recodified from time to time, covering
any of the Project which now is v later may become fixtures attached to the Land or the
Improvements. The following addresses a-ethe mailing addresses of Mortgagor, as debtor under
the Code, and Mortgagee, as secured party under the Code, respectively:

Mortgagor: CIVFI-ILIMO2, LLC
c¢/o Cabot Industrial Vatue Fund; L.P.
One Beacon Street, 17" Floor
Boston, Massachusetts 02108

Mortgagee: Jackson National Life Insurance Compairy
c/o PPM Finance, Inc.
225 West Wacker Drive, Suite 1200
Chicago, Illinois 60606
Attn: Commercial Mortgage Servicing Manager

34  Remedics of a Secured Party. Upon an Event of Default hereunder;, Mortgagee
shall have the remedies of a secured party under the Code, including, without limitaticf, the right
to take immediate and exclusive possession of the Collateral, or any part thereof, and for that
purpose, so far as Mortgagor can give authority therefor, with or without judicial process, may
enter (1f this can be done without breach of the peace) upon any place which the Collateral or any
part thereof may be situated and remove the same therefrom (provided that if the Collateral is
affixed to real estate, such removal shall be subject to the conditions stated in the Code); and
Mortgagee shall be entitled to hold, maintain, preserve and prepare the Collateral for sale, until
disposed of, or may propose to retain the Collateral subject to Mortgagor’s right of redemption in
satisfaction of Mortgagor’s obligations, as provided in the Code. Mortgagee may render the
Collateral unusabie without removal and may dispose of the Collateral on the Project.
Mortgagee may require Mortgagor to assemble the Collateral and make it available to Mortgagee
for its possession at a place to be designated by Mortgagee which is reasonably convenient to
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both parties. Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and place
of any public sale of the Collateral or of the time after which any private sale or any other
intended disposition thereof is made. The requirements of reasonable notice shall be met if such
notice is mailed, by certified United States mail or equivalent, postage prepaid, to the address of
Mortgagor hereinafter set forth at least ten (10) days before the time of the sale or disposition.
Mortgagee may buy at any public sale. Mortgagee may buy at private sale if the Collateral is of
a type customarily sold in a recognized market or is of a type which is the subject of widely
distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Project. If Mortgagee so elects, the Project and the Collateral may be sold
as one lot. The net proceeds realized upon any such disposition, after deduction for the expenses
of retaking, niolding, preparing for sale, selling and the reasonable attorneys’ fees and legal
expenses incuried by Mortgagee, shall be applicd against the Secured Obligations in such order
or manner as Mrrtgagee shall select. Mortgagee will account to Mortgagor for any surplus
realized on such-Gispssition.

3.5  Represenations and Warranties. Mortgagor represents and warrants that:

(a)  Mortgago:'is the record owner of the Project;

(b)  Mortgagor’s—shief executive office is located in the State of
Massachusetts;

(¢)  Mortgagor’s state of forinaiion is the State of Delaware;

(d)  Mortgagor’s exact legal nain is as set forth in the first paragraph of this
Mortgage; and

(¢)  Mortgagor’s organizational identificaticz number is 3803742.
() Mortgagor agrees that:

(1) Where Collateral is in possession of a taird party, Mortgagor will
join with the Mortgagee in notifying the third party of tie Meortgagee’s interest
and obtaining an acknowledgment from the third party thatt-is holding the
Collateral for the benefit of Mortgagee;

(i)  Morigagor will cooperate with the Mortgagee in obtaining control
with respect to Collateral consisting of: deposit accounts, investment property,
letter of credit rights and electronic chattel paper; and

(i) Until the Secured Obligations are paid in full, Mortgagor will not
change the state where it is located or change its company name without giving
the Mortgagee at least thirty (30) days’ prior written notice in each instance.

4. REPRESENTATIONS, COVENANTS AND AGREEMENTS.

4.1  Good Title. Subject to all of the right, title and interest of the “Ground Lessor”
(as defined in Exhibit B) in and to the real estate subject of the Ground Lease, Morigagor

285368.3 043698-34813 i)




b A R

(0503539094 Page: 7 of 29

UNOFFICIAL COPY

covenants that it is lawfully seized of the Project, that the Project is unencumbered except for the
Permitted Exceptions (as defined in the Loan Agreement), and that it has good right, full power
and lawful authority to convey and mortgage the same, and that it will warrant and forever
defend the Project and the quiet and peaceful possession of the same against the lawful claims of
all persons whomsoever.

42  Insurance. In the event of any loss or damage to any portion of the Project due to
fire or other casualty, or a taking of any portion of the Project by condemnation or under the
power of eminent domain, the settlement of all insurance and condemnation claims and awards
and the application of insurance and condemnation proceeds shall be governed by Section 5 of
the Loan Agreement.

4.3~ Stamp Tax. If, by the laws of the United States of America, or of any state or
political subdivisior having jurisdiction over Mortgagor, any tax is due or becomes due in
respect of the issuadce of the Note, or recording of this Mortgage, Mortgagor covenants and
agrees to pay such tax ir the manner required by any such law. Mortgagor further covenants to
hold harmless and agrees o indemnify Mortgagee, its successors or assigns, against any liability
incurred by reason of the impesiiion of any tax on the issuance of the Note or recording of this
Mortgage.

44  Changes in Taxation. Ii‘the event of the enactment after this date of any law of
the State in which the Project is located ci-any political subdivision thereof deducting from the
value of land for the purpose of taxation ary lien thereon, or imposing upon Mortgagee the
payment of the whole or any part of the taxes v assessments or charges or liens herein required
to be paid by Mortgagor, or changing in any way tlie laws relating to the taxation of mortgages
or debts secured by mortgages or the Mortgagee’s ipicrest in the Project, or the manner of
collection of taxes, so as to affect this Mortgage or the Secured Obligations, then Mortgagor,
upon demand by Mortgagee, shall pay such taxes or assessments, or reimburse Mortgagee
therefor; provided, however, that if in the opinion of counsc! far Mortgagee (i) it might be
unlawful to require Mortgagor to make such payment or (ii) the maling of such payment might
result in the imposition of interest beyond the maximum amoudl permitted by law, then
Mortgagee may elect, by notice in writing given to Mortgagor, to deniare all of the Secured
Obligations to be and become due and payable sixty (60) days from the givirg o such notice.

4.5  Subrogation. Mortgagee shall be subrogated to the liens of ali-¢noumbrances,
whether released of record or not, which are discharged in whole or in part by Mcrigagee in
accordance with this Mortgage or with the proceeds of any loan secured by this Mortgage.

4.6  Notice of Change. Mortgagor shall give Mortgagee prior written notice of any
change in: (a) the location of its place of business or its chief executive office if it has more than
one place of business; (b) the location of any of the Project, including the Books and Records;
and (c) Mortgagor’s name or business structure. Unless otherwise approved by Mortgagee in
writing, all Project that consists of personal property (other than the Books and Records) will be
located on the Land and all Books and Records will be located at Mortgagor’s place of business
or chief executive office if Mortgagor has more than one place of business.
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47  Releases, Extensions, Modifications and Additional Security. From time to time,
Mortgagee may perform any of the following acts without incurring any liability or giving notice
to any person: (i) release any person liable for payment of any Secured Obligation; (ii) extend
the time for payment, or otherwise alter the terms of payment, of any Secured Obligation; (iii)
accept additional real or personal property of any kind as security for any Secured Obligation,
whether evidenced by deeds of trust, mortgages, security agreements or any other instruments of
security; (1v) alter, substitute or release any property securing the Secured Obligations; (v)
consent to the making of any plat or map of the Project or any part of it; (vi) join in granting any
easement or creating any restriction affecting the Project; or (vii) join in any subordination or
other agreement affecting this Mortgage or the lien of it.

4.8 Mo Suretyship Defenses. Mortgagor acknowledges that this Mortgage secures the
Secured Obligaions of the Other Mortgagors in addition to the obligations of Mortgagor, and
that to the extent.<niz Mortgage secures the obligations of the Other Mortgagors, Mortgagor may
be deemed to be a-grarantor or surety with respect to the Other Mortgagors. Insofar as
Mortgagor may be such 4 guarantor or surety, Mortgagor agrees as follows:

(a)  Warrantics. Mortgagor warrants that: (i) to the extent this Mortgage
secures the obligations of tlie Other Mortgagors, it is executed at the behest of the Other
Mortgagors; (ii) this Mortgage ¢complies with all agreements between Mortgagor and the
Other Mortgagors regarding Moitgagor’s execution hereof; (iii) Mortgagee has made no
representation to Mortgagor as to the creditworthiness of the Other Mortgagors; (iv)
Mortgagor has reviewed, is fully aware'of, and approves of the content, terms and
conditions set forth in all documentation relating to the obligations of the Other
Mortgagors for which the lien of this Mortgagz serves as security; and (v) Mortgagor has
established adequate means of obtaining from the ©ther Mortgagors on a continuing basis
financial and other information pertaining to the (Miier Mortgagors’ financial condition.
Mortgagor further agrees that Mortgagee shall hive 'no obligation to disclose to
Mortgagor information or material acquired in the courss of Mortgagee’s relationship
with the Other Mortgagors.

(b)  Waivers.

() Mortgagor waives any right to require Mortgagee .. (a) proceed
against any person, including any of the Other Mortgagors or any suarantor; (b)
proceed against or exhaust any collateral held by any of the Other Matijagors or
any other person; (c) give notice of the terms, time and place of any public or
private sale of personal property security held by any of the Other Mortgagors; (d)
pursue any remedy in Mortgagee’s power; or ( e) make any presentment, demand
for performance, or give any notice of nonperformance, protest, notice of protest
or notice of dishonor in connection with any obligation or evidence of
indebtedness held by Mortgagee as security in connection with the Secured
Obligations, or in connection with the creation of new or additional obligations.

(i)  Mortgagor waives any defense arising by reason of: (a) any

bankruptcy, disability or other defense of any of the Other Mortgagors or any
other person, including but not limited to the insolvency or bankruptcy of any of
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the Other Mortgagors or any other person, or any stay in connection with any
such bankruptcy proceedings; (b} the cessation from any cause whatsoever, other
than payment in full, of the Secured Obligations of any of the Other Mortgagors
or any other person; (c) the application by any of the Other Mortgagors of the
proceeds of any Secured Obligation secured hereby for purposes other that the
purposes represented by the Other Mortgagors to Mortgagee or intended or
understood by Mortgagee or Mortgagor; (d) any act or omission by Mortgagee
which directly or indirectly results in or aids the discharge or release of any of the
Other Mortgagors, any other person, any Secured Obligation secured hereby, or
any collateral, by operation of law or otherwise; or {€) any modification of any
Secured Obligation secured hereby, in any form whatsoever, including, without
imitation, the renewal, extension, acceleration or other change in time for
oayment of such Secured Obligations, increase or decrease of the rate of interest

thcrean, or other change in the terms of such Secured Obligations or any part
thereot.

(i) _Mortgagor waives all right which Mortgagor may have under: {(a)
any law which riay limit the amount of a deficiency judgment based on any
Secured Obligation sevured hereby; (b) any bar to deficiency judgments, (c) any
requirement of lawthai Mortgagee exhaust this or any other security for the
Secured Obligations securx! hereby, before proceeding against Mortgagor; (c)
any law which may prohidt Mortgagee from enforcing its rights and remedies
against Mortgagor by both a privite trustee’s sale and an action in court; or (d)
any law which requires that a cour: action to enforce Mortgagee’s rights be an
action to foreclose this Mortgage.

(iv)  Mortgagor waives all rights of subrogation as to Mortgagee, and
Mortgagor further waives any right to enforce any remedy which Mortgagee now
has or later may have against any of the Other Masrtgagors or any other person,
and waives any benefit of, and any right to particiraie in, any security now or
later held by Mortgagee.

(v)  Without limiting any of the foregoing, Mortgz gor waives all rights
and defenses that Mortgagor may have because the Other Mortgagors’ debts are
secured by real property. This means, among other things: (a) Maitgagee may
collect from Mortgagor without first foreclosing on any real or personal property
collateral pledged by the Other Mortgagors; and (b) if Mortgagee forecloses on
any real property collateral pledged by any of the Other Mortgagors, (1) the
amount of the Secured Obligations may be reduced only by the price for which
that collateral is sold at the foreclosure sale, even if the collateral is worth more
than the sale price, and (2) Mortgagee may collect from Mortgagor even if
Mortgagee, by foreclosing on the real property collateral pledged by any of the
Other Mortgagors, has destroyed any right Mortgagor may have to collect from
any of the Other Mortgagors. This is an unconditional and irrevocable waiver of
any rights and defenses Mortgagor may have because the Other Mortgagors’
debts are secured by real property. In addition, Mortgagor waives all rights and
defenses arising out of an election of remedies by Mortgagee, even if that election
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of remedies, such as a nonjudicial foreclosure with respect to security for a
guaranteed obligation, has destroyed Mortgagor’s rights of subrogation and
reimbursement against the Other Mortgagors.

(¢)  Mortgagor’s Understandings with Respect To Waivers. Mortgagor
warrants and agrees that each of the waivers set forth above are made with Mortgagor’s
full knowledge of their significance and consequences, with the understanding that events
giving rise to any defense waived may diminish, destroy or otherwise adversely affect
rights which Mortgagor otherwise may have against the Qther Mortgagors, Mortgagee or
others, or against collateral, and that under the circumstances existing in connection
herewvith, the waivers are reasonable and not contrary to public policy or law. If any of
the warvers are determined to be contrary to any applicable law or public policy, such
watvers sha'l be effective to the maximum extent permitted by law.

(d) -oubordination. All indebtedness of the Other Mortgagors to Mortgagor
now or later exist'ng is subordinated to the Secured Obligations secured hereby. All
notes, documents, instuments, accounts, general intangibles and chattel paper now or
later evidencing indebicriness of the Other Mortgagors to Mortgagor shall be marked with
a legend that the indebtedriess'is subject to this Mortgage and, if Mortgagee so requests,
shall be delivered to Mortgagee. Mortgagor will, and Mortgagee is authorized, in the
name of Mortgagor from time to time to execute and file financing statements and
continuation statements and execute such other documents and take such other action as

Mortgagee deems necessary or apprcpriate to perfect, preserve and enforce its rights
hereunder.

(e)  Proceedings Affecting the OtherMortgagor, Mortgagor’s interest in the
Project shall not be discharged, released or exonerzied from the lien or charge hereof by
the voluntary or involuntary participation by any (of the Other Mortgagors in any
settlement or composition for the benefit of the crediivrs of Mortgagor, either in
liquidation, readjustment, receivership, bankruptcy or otherwise:

. DEFAULTS AND REMEDIES.

5.1 Events of Defauit. An “Event of Default” as defined in the Loan A greement shall
constitute an Event of Default hereunder.

52  Remedies. At any time after an Event of Default, Mortgagee shall be entitled to
invoke any and all of the rights and remedies described below, in addition to all other rights and
remedics available to Mortgagee at law or in equity. All of such rights and remedies shall be
cumulative, and in addition to every other right, power or remedy, express or implied, given now
or hereafter existing under any of the Loan Documents or at law or in equity, and each and every
right, power and remedy herein set forth or otherwise so existing may be exercised from time to
time as often and in such order as may be deemed expedient by Mortgagee, and the exercise or
the beginning of the exercise of any one or more of them shall not constitute an election of
remedies and shall not be a waiver of the right to exercise at the same time or thereafter any
other right, power or remedy, and no delay or omission of Mortgagee in the exercise of any right,
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power or remedy accruing hereafter or arising otherwise shall impair any such right, power or
remedy, or be construed to be a waiver of any Event of Default or acquiescence therein.

(a) Acceleration. Mortgagee may declare any or all of the Secured
Obligations to be due and payable immediately.

(b)  Receiver. Morigagee shall, as a matter of right, without notice and
without giving bond to Mortgagor or anyone claiming by, under or through Mortgagor,
and without regard for the solvency or insolvency of Mortgagor or the then value of the
Project, to the extent permitted by applicable law, be entitled to have a receiver appointed
for it or any part of the Project and the Rents, and the proceeds, issucs and profits
thereor-with the rights and powers referenced below and such other rights and powers as
the court snaking such appointment shall confer, and Mortgagor hereby consents to the
appointmznt of such receiver and shall not oppose any such appointment. Such receiver
shall have ail pewers and duties prescribed by Illinois law, all other powers which are
necessary or usual in such cases for the protection, possession, control, management and
operation of the Project, and such rights and powers as Mortgagee would have, upon
entering and taking possession of the Project under subsection (c) below.

(¢}  Entry. Morigngee, in person, by agent or by court-appointed receiver,
may enter, take possession of, manage and operate all or any part of the Project, and may
also do any and all other things i :onnection with those actions that Mortgagee may in
its sole discretion consider necessary ard appropriate to protect the security of this
Mortgage. Such other things may include: ) taking and possessing all of Mortgagor’s or
the then owner’s Books and Records; entecing. into, enforcing, modifying or canceling
leases on such terms and conditions as Mortgagee may consider proper; obtaining and
evicting tenants; fixing or modifying Rents; collzciing and receiving any payment of
money owing to Mortgagor; completing any unfinished ¢onstruction; and/or contracting
for and making repairs and alterations. If Mortgages 50 requests, Mortgagor shall
assemble all of the Project that has been removed from-the Land and make all of it
available to Mortgagee at the site of the Land. Mortgagor hereby irrevocably constitutes
and appoints Mortgagee as Mortgagor’s attorney-in-fact to perfoin. such acts and execute
such documents as Mortgagee in its sole discretion may consider to F'e appropriate in
connection with taking these measures, including endorsement of Mortgagor’s name on
any instruments,

(d)  Cure; Protection of Security. Mortgagee may cure any breach or default
of Mortgagor, and if it chooses to do so in connection with any such cure, Mortgagee
may also enter the Project and/or do any and all other things which it may in its sole
discretion consider necessary and appropriate to protect the security of this Mortgage.
Such other things may include: appearing in and/or defending any action or proceeding
which purports to affect the security of, or the rights or powers of Mortgagee under, this
Mortgage; paying, purchasing, contesting or compromising any encumbrance, charge,
lien or claim of lien which in Mortgagee’s sole judgment is or may be senior in priority to
this Mortgage, such judgment of Mortgagee to be conclusive as between the parties to
this Mortgage; obtaining insurance and/or paying any premiums or charges for insurance
required to be carried under the Loan Agreement; otherwise caring for and protecting any
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and all of the Project; and/or employing counsel, accountants, contractors and other
appropriate persons to assist Mortgagee. Mortgagee may take any of the actions
permitted under this Section 5.2(d) either with or without giving notice to any person.

Any amounts expended by Mortgagee under this Section 5.2(d) shall be secured by this
Mortgage.

(¢)  Uniform Commercial Code Remedies. Mortgagee may exercise any or all
of the remedies granted to a secured party under the Code.

(f) Foreclosure; Lawsuits. Mortgagee shall have the right, in one or several
concurrent or consecutive proceedings, to foreclose the lien hereof upon the Project or
any part thereof, for the Secured Obligations, or any part thereof, by any proceedings
appropriatz under applicable law, including the Illinois Mortgage Foreclosure Act
(Chapter 735, Sections 5/15-1101 et. seq., Illinois Compiled Statutes) (as may be
amended from time to time, the “Act”). Mortgagee or its nominge may bid and become
the purchaser ofal! or any part of the Project at any foreclosure or other sale hereunder,
and the amouni of Mortgagee’s successful bid shall be credited on the Secured
Obligations. Without liriiting the foregoing, Mortgagee may proceed by a suit or suits in
law or equity, whether foi specific performance of any covenant or agreement herein
contained or contained in ary of the other Loan Documents (as defined in the Loan
Agreement), or in aid of the execution of any power herein granted, or for any
foreclosure under the judgment oi” decree of any court of competent jurisdiction, or for
damages, or to collect the indebtedness secured hereby, or for the enforcement of any
other appropriate legal, equitable, statutcry or contractual remedy. Mortgagee may sell
the Project at public auction in one or more parcels, at Mortgagee’s option, and convey
the same to the purchaser in fee simple, Mortgazo:to remain liable for any deficiency for
which Mortgagor shall be personally liable. In the'zvent of a foreclosure sale, Mortgagee
is hereby authorized, without the consent of Mortgagor, to assign any and all insurance
policies to the purchaser at such sale or to take such othzrsieps as Mortgagee may deem
advisable to cause the interest of such purchaser to be proteciei by any of such insurance
policies. In any suit to foreclose the lien hereof, there shall bz allowed and included as
additional indebtedness in the decree for sale all expenditures and exnenses which may
be paid or incurred by or on behalf of Mortgagee for reasonzble attorneys’ fees,
appraisers’ fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, and costs (which may be estimated as to items to be ‘expznded after
entry of the decree) of procuring all such abstracts of title, title scaiches and
cxaminations, title insurance policies, and similar data and assurances with respect to the
title as Mortgagee may deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value of the Project. All expenditures and expenses of the
nature mentioned in this paragraph and such other expenses and fees as may be incurred
in the enforcement of Mortgagor’s obligations hereunder, the protection of said Project
and the maintenance of the lien of this Mortgage, including the reasonable fees of any
attorney employed by Mortgagee in any litigation or proceeding affecting this Mortgage,
the Note, or the Project, including probate and bankruptcy proceedings, or in preparations
for the commencement or defense of any proceeding or threatened suit or proceeding
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shall be immediately due and payable by Mortgagor, with interest thereon until paid at
the Default Rate and shall be secured by this Mortgage.

(g) Other Remedies. Mortgagee may exercise all rights and remedies
contained in any other instrument, document, agreement or other writing heretofore,
concurrently or in the future executed by Mortgagor or any other person or entity in favor
of Mortgagee in connection with the Secured Obligations or any part thereof, without
prejudice to the right of Mortgagee thereafter to enforce any appropriate remedy against
Mortgagor. Mortgagee shall have the right to pursue all remedies afforded to a
mortgagee under the applicable laws of the state in which the Project is located, and shall
haveiie benefit of all of the provisions of such laws, including all amendments thereto
which r:ay become effective from time to time afier the date hereof. In the event any
provision 0f such laws which is specifically referred to herein may be repealed,
Mortgagesc shall have the benefit of such provision as most recently existed prior to such
repeal, as thougpthe same were incorporated herein by express reference.

(h)  Inicntionally Omitted.

(1) Single or Muitiple Foreclosure Sales. If the Project consists of more than
one lot, parcel or item of properiv, Mortgagee may:

(1)  designate the srder in which the lots, parcels and/or items shall be
sold or disposed of or offered for sule or disposition; and

(2)  elect to dispose of e lots, parcels and/or items through a single
consolidated sale or disposition to be %eld or made under or in connection with
judicial proceedings, or by virtue of a judzment and decree of foreclosure and
sale, or pursuant to the power of sale contained herein; or through two or more
such sales or dispositions; or in any other manneriviortgagee may deem to be in
its best interests (any foreclosure sale or dispositici-as permitted by the terms
hereof is sometimes referred to herein as a “Foreclosurc Sale;” and any two or
more such sales, “Foreclosure Sales”).

If it chooses to have more than one Foreclosure Sale, Mortgagee at its optiop nay cause the
Foreclosure Sales to be held simultancously or successively, on the same ¢ay. or on such
different days and at such different times and in such order as it may deem to bean its best
interests. No Foreclosure Sale shall terminate or affect the liens of this Mortgage on any part of
the Project which has not been sold, until all of the Secured Obligations have been paid in full.

() Compliance with Illinois Mortgage Foreclosure Law. In the event that any
provisions in this Mortgage shall be inconsistent with any provision of the Act, the
provisions of the Act shall take precedence over the provisions of this Mortgage, but shall
not invalidate or render unenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the Act. If any provision of this Mortgage shall
grant to Mortgagee (including Mortgagee acting as a mortgagee-in-possession) or a
receiver appointed pursuant to the provisions of Paragraph 5.2 of this Mortgage any
powers, rights or remedies prior to, upon or following the occurrence of an Event of
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Default which are more limited than the powers, rights or remedies that would otherwise
be vested in Mortgagee or in such receiver under the Act in the absence of said provision,
Mortgagee and such receiver shall be vested with the powers, rights and remedies granted
in the Act to the full extent permitted by law, Without limiting the generality of the
foregoing, all expenses incurred by Mortgagee which are of the type referred to in
Section 5/15-1510 or 5/15-1512 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 Secured Obligation and/or by the judgment of foreclosure.

5.3 Application of Foreclosure Sale Proceeds. The proceeds of any Foreclosure Sale
shall be appliad in the following manner:

(@)  First, to pay the portion of the Secured Obligations attributable to the
expenses of sale, costs of any action and any other sums for which Mortgagor is obligated
to reimburse Mertgagee hereunder or under the other Loan Documents;

(b}  Selond. to pay the portion of the Secured Obligations attributable to any

sums expended or acvapzed by Mortgagee under the terms of this Mortgage which then
remain unpaid; :

(¢)  Third, to pay ail'siber Secured Obligations in any order and proportions as
Mortgagee in its sole discretion iz ~choose; and

(d)  Fourth, to remit the remainder, if any, to the person or persons entitled to
it.

5.4 Application of Rents and Other Sums. “Mertgagee shall apply any and all Rents
coliected by it in the manner provided in the Assigniient o Leases and Rents of even date
herewith executed by Mortgagor in favor of Mortgagee. Any.dnd all sums other than Rents
collected by Mortgagee or a receiver and proceeds of a Foreclosui Sale which Mortgagee may
receive or collect under Section 5.2 shall be applied in the following nianner:

(a)  First, to pay the portion of the Secured Obligations att-ivutable to the costs
and expenses of operation and collection that may be incurred by Mzttgagee or any
recelver;

(b)  Sccond, to pay all other Secured Obligations in any order and proportions
as Mortgagee in its sole discretion may choose; and

(¢} Third, to remit the remainder, if any, to the person or persons entitled to it.
Mortgagee shall have no liability for any funds which it does not actually reccive.

6. RELEASE OF LIEN.

(@)  Release of Entire Project. If (i) the Project is released in connection with a
substitution of another property for the Project pursuant to Section 6.4 of the Loan
Agreement, or (ii) the Project is released pursuant to Section 6.5 of the Loan Agreement,
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then Mortgagee shall release this Mortgage and the lien thereof by proper instrument
upon payment, performance and discharge of all of the Mortgagor’s and the Other
Borrowers’ obligations under Sections 6.4 or 6.5 of the Loan Agreement, as applicable,
and payment by Mortgagor of any filing fee in connection with such release. If
Mortgagor shall fully pay and perform all of the Secured Obligations and comply with all
of the other terms and provisions hereof and the other Loan Documents to be performed
and complied with by Mortgagor, and the Other Borrowers shall comply with all of the
terms and provisions of the other Loan Documents to be performed and complied with by
the Other Borrowers, then Mortgagee shall release this Mortgage and the lien thereof by
proper instrument upon payment, performance and discharge of all of the Secured
Obligations and payment by Mortgagor of any filing fee in connection with such release.

(0) . Partial Release. If (i) a portion of the Project is released in connection
with a substitvtion of another property for a portion of the Project pursuant to Section 6.4
of the Loan Agrzement, or (ii} a portion of the Project is released pursuant to Section 6.5
of the Loan Agreeraent, then Mortgagee shall release this Mortgage and the lien thereof
solely with respect to-such portion of the Project by proper instrument upon payment,
performance and discharge of all of Mortgagor’s and the Other Borrowers’ obligations
under Sections 6.4 or 6.5 of the Loan Agreement, as applicable, and payment by
Mortgagor of any filing fee in co'inection with such partial release.

7. MISCELLANEOUS PROVISIONS.

7.1  Additional Provisions. The Loau Documents fully state all of the terms and
conditions of the parties’ agreement regarding th¢ nistters mentioned in or incidental to this
Mortgage. The Loan Documents also grant further mgiits to Mortgagee and contain further

agreements and affirmative and negative covenants by Merigagor which apply to this Mortgage
and the Project.

7.2 Giving of Notice. Any notice, demand, request ¢r echer communication which
any party hereto may be required or may desire to give hereunder shail be given as provided in
Section 9.3 of the Loan Agreement.

7.3  Remedies Not Exclusive, No action for the enforcement ot iti< lien or any
provision hereof shall be subject to any defense which would not be good and 2vzilable to the
party interposing same in an action at law upon the Note. Mortgagee shall be entitled t¢ enforce
payment and performance of any of the Secured Obligations and to exercise all rights and
powers under this Mortgage or other agreement or any laws now or hereafter in force,
notwithstanding some or all of the Secured Obligations may now or hereafter be otherwise
secured, whether by mortgage, deed of trust, pledge, lien, assignment or otherwise. Neither the
acceptance of this Mortgage nor its enforcement, whether by court action or other powers herein
contained, shall prejudice or in any manner affect Mortgagee’s right to realize upon or enforce
any other security now or hereafter held by Mortgagee, it being agreed that Mortgagee shall be
entitled to enforce this Mortgage and any other remedy herein or by law provided or permitted,
but each shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing at law or in equity or by statute. No waiver of any default of the
Mortgagor hereunder shall be implied from any omission by Mortgagee to take any action on
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account of such default if such default persists or is repeated, and no express waiver shall affect
any default other than the default specified in the express waiver and that only for the time and to
the extent therein stated. No acceptance of any payment of any one or more delinquent
installments which does not include interest at the Default Rate from the date of delinquency,
together with any required late charge, shall constitute a waiver of the right of Mortgagee at any
time thereafter to demand and collect payment of interest at such Default Rate or of late charges,
if any.

7.4  Waiver of Statutory Rights. To the extent permitted by law, Mortgagor hereby
agrees that it shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called “Moratorium Laws,” now existing or hereafter
enacted, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but
hereby waives tae benefit of such laws. Mortgagor for itself and all who may claim through or
under it waives-any.-and all right to have the property and estates comprising the Project
marshaled upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to
foreclose such lien may orver the Project sold as an entirety without limiting the foregoing:

(@  The Morigagor hereby expressly waives any and all rights of reinstatement
and redemption, if any, under any order or decree of foreclosure of this Mortgage, on its
own behalf and on behalf of ezt and every person, it being the intent hereof that any and
all such rights of reinstatement 2ad redemption of the Mortgagor and of all other persons
are and shall be deemed to be hereby waived to the full extent permitted by the provisions
of Nlinois Compiled Statutes 735 ILCS 5/15-1601 or other applicable law or replacement
statutes;

(b)  The Mortgagor will not invoke =r utilize any such law or laws or
otherwise hinder, delay or impede the execution sf-any right, power remedy herein or
otherwise granted or delegated to the Mortgagee but will suffer and permit the execution
of every such right, power and remedy as though no suck law or laws had been made or
enacted; and

(c)  If the Mortgagor is a trustee, Mortgagor represents ihat the provisions of
this paragraph (including the waiver of reinstatement and redemptioa rghts) were made
at the express direction of Mortgagor’s beneficiaries and the persons having the power of
direction over Mortgagor, and are made on behalf of the trust estate of Meitgagor and all
beneficiaries of Mortgagor, as well as all other persons mentioned above.

7.5  Estoppel Affidavits. Mortgagor, within ten (10) business days after written
request from Mortgagee, shall furnish a written statement, duly acknowledged, setting forth the
unpaid principal of, and interest on, the Secured Obligations and stating whether or not any
offset or defense exists against such Secured Obligations, and covering such other matters as
Mortgagee may reasonably require.

7.6 Merger. No merger shall occur as a result of Mortgagee’s acquiring any other
estate in or any other lien on the Project unless Mortgagee consents to a merger in writing.
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7.7  Binding on Successors and Assigns. This Mortgage and all provisions hereof
shall be binding upon Mortgagor and all persons claiming under or through Mortgagor, and shall
inure to the benefit of Mortgagee and its successors and assigns.

7.8  Captions. The captions and headings of various paragraphs of this Mortgage are
for convenience only and are not to be construed as defining or limiting, in any way, the scope or
intent of the provisions hereof.

7.9  Severability. If all or any portion of any provision of this Mortgage shall be held
to be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or
unenforceabiiity shall not affect any other provision hereof or thereof, and such provision shall
be limited ana construed as if such invalid, illegal or unenforceable provision or portion thereof
was not contained herein.

7.10  Effec. ¢f Extensions of Time and Amendments. If the payment of the Secured
Obligations or any part tlieteof be extended or varied or if any part of the security be released, all
persons now or at any tiine hereafter liable therefor, or interested in the Project, shall be held to
assent to such extension, variauon or release, and their liability and the lien and all provisions
hereof shall continue in full force; the right of recourse, if any, against all such persons being
expressly reserved by Mortgagee, notwithstanding such extension, variation or release. Nothing
in this Section 7.10 shall be construed &5 yv2iving any provision contained herein or in the Loan
Documents which provides, among other {nings, that it shall constitute an Event of Default if the
Project be sold, conveyed, or encumbered.

7.11 Mortgagee’s Lien for Service Charge and Expenses. At all times, regardless of
whether any proceeds of the loan secured hereby have been disbursed, this Mortgage secures (in
addition to the amounts secured hereby) the payment sf-any and all commissions, service
charges, liquidated damages, expenses and advances due to ‘or incurred by Mortgagee in
connection with such loan; provided, however, that in no event shall the total amount secured
hereby exceed two hundred percent (200%) of the face amount of the Hate.

7.12  Applicable Law. This Mortgage shall be governed by ana construed under the
internal laws of the state in which the Project is located.

7.13  Limitation of Liability. The provisions of Section 9.18 of the Lean Agreement
are hereby incorporated by reference.

7.14  Due on Sale Clause. As more fully set forth in Section 6.2 of the Loan
Agreement, the assignment, sale, conveyance, pledge, transfer or encumbrance of the Project, or
any interest therein, or the transfer of an interest in Mortgagor, except for the permitted transfers
set forth in Section 6.3 of the Loan Agreement, without prior written consent of Mortgagee, shall
constitute an Event of Default.

7.15 Time is of the Essence. Time is of the essence with respect to each and every

covenant, agreement and obligation of Mortgagor under this Mortgage, the Note and the other
Loan Documents.
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7.16 Recordation. Mortgagor forthwith upon the execution and delivery of this
Mortgage, and thereafter from time to time, will cause this Mortgage, and any security
instrument creating a lien or evidencing the lien hereof upon the Project, or any portion thereof,
and each instrument of further assurance, to be filed, registered or recorded in such manner and
in such places as may be required by any present or future law in order to publish notice of and
fully to protect the lien hereof upon, and the interest of Mortgagee in, the Project.

Mortgagor will pay all filing, registration or recording fees and taxes, and all expenses
incident to the preparation, execution and acknowledgment of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Project and any instrument of
further assviance, and all federal, state, county and municipal stamp taxes, duties, impositions,
assessments and charges arising out of or in connection with the execution and delivery of the
Note, this Morigage, any mortgage supplemental hereto, any security instrument, any other Loan
Documents or any. izistrument of further assurance.

7.17 Modificailcns. This Mortgage may not be changed or terminated except in
writing signed by both parties.- The provisions of this Mortgage shall extend and be applicable to
all renewals, amendments, catensions, consolidations, and modifications of the other Loan
Documents, and any and all references herein to the Loan Documents shalt be deemed to include
any such rencwals, amendments, exteasions, consolidations or modifications thereof.

7.18  Independence of Security.” iViortgagor shall not by act or omission permit any
building or other improvement on any premiscs not subject to the lien of this Mortgage to rely on
the Project or any part thereof or any interest therzin to fulfill any municipal or governmental
requirement, and Mortgagor hereby assigns to Mo(teagee any and all rights to give consent for
all or any portion of the Project to rely on any premises zict subject to the lien of this Mortgage or
any interest therein to fulfill any municipal or governmental requirement. Mortgagor shall not
by act or omisston impair the integrity of the Project as a sirngle zoning lot, and as one or more
complete tax parcels, separate and apart from all other premiscs. Any act or omission by
Mortgagor which would result in a violation of any of the provisiocns 6f this Section 7,18 shall be
void.

7.19  WAIVER OF JURY TRIAL. MORTGAGOR HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO A TRIAL BY FJRY IN ANY
ACTION OR PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THIS MORTGAU . OR THE
LOAN SECURED HEREBY OR ANY ACTS OR OMISSIONS OF MORTGAGEE, ITS
OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION THEREWITH.

720 Multisite Real Estate and Multiple Collateral Transaction.  Mortgagor
acknowledges that each of the Other Mortgages also secures the Loan, the indebtedness
evidenced by the Note and the other obligations of Mortgagor under the Loan Documents.
Mortgagor agrees that the lien of this Mortgage shall be absolute and unconditional and shall not
in any manner be affected or impaired by any acts or omissions whatsoever of Mortgagee or any
other holder of any of the indebtedness secured hereby, and, without limiting the gencrality of
the foregoing, the lien and security hereof shall not be impaired by any acceptance of any
collateral by Mortgagee or any other holder of any of the indebtedness secured hereby or by any
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failure, neglect or omission on the part of Mortgagee or any other holder of any the indebtedness
secured hereby to realize upon or protect any of the indebtedness secured hereby or any
collateral or security therefor including, without limitation, the Other Mortgages. The lien and
security interest hereof shall not in any manner be impaired or affected by any release (except as
to the property released), sale, pledge, surrender, compromise, settlement, renewal, extension,
indulgence, alteration, substitution, exchange, change in, modification or disposition of any of
the indebtedness secured hereby, or of any of the collateral or security therefor, including,
without limitation, the Other Mortgages, or of any instrument or agreement setting forth the
terms and conditions pertaining to the foregoing. Mortgagee may at its discretion foreclose,
exercise any power of sale, or exercise any other remedy available to it under any or all of the
Other Mortgases without first exercising or enforcing any of its rights and remedies hereunder.
Such exercise-0r Mortgagee’s rights and remedies under any or all of the Other Mortgages shall
not in any mann<rimpair the indebtedness secured hereby, except to the extent of payment, or
the lien of this” Mrtigage, and any exercise of the rights and remedies of the Mortgagee
hereunder shall not 1mnpaiz the lien of any of the Other Mortgages or any of Mortgagee’s rights
and remedies thereunder’ ~Mortgagor specifically consents and agrees that Mortgagee may
exercise its rights and remcaies hereunder and under the Other Mortgages separately or
concurrently and in any order that it may deem appropriate.

7.21 Maximum Indebtedncss.  Notwithstanding anything contained herein to the
contrary, in no event shall the indebtediiess secured by this Mortgage exceed an amount equal to
$142,200,000.00; provided, however, in no event shall Mortgagee be obligated to advance funds
in excess of the face amount of the Note.

7.22  Leasehold Provision. The provisionsof the Leasehold Mortgage Addendum
attached hereto as Exhibit C are hereby incorporated herein by this reference.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWSG;
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first

written above.

MORTGAGOR

CIVF 1-1IL1M02, LLC, a Delaware limited liability
company

By: Cabot Industrial Value Fund, L.P., a Delaware
limited partnership, its Managing Member

By:  Cabot Industrial Value Fund Manager, LLC,
a Massachusetts limited liability company,
its sole General Partner

By: Cabot Properties, Inc., a Massachusetts
corporation, its Manager

By:

Mark A. Bechard, Senior Vice
President

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK

On the /2 day of FL‘D UGy, 2005-0zfore me, the undersigned notary public,
personally appeared Mark A. Bechard, pfoved to me tp:ough evidence of identification, which
were driver’s license, to be the person whose name is sigred on the preceding or attached
document, and acknowledged to me that he signed it voluntarily for its stated purpose as Senior
Vice President of Cabot Properties, Inc., the Manager of Cabot [idustrial Value Fund Manager,
LLC, the sole General Partner of Cabot Industrial Value Fund, L.I"..«<he Managing Member of

CIVF I-IL1IMO2, LLC.
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1:

THAT PART OF THE SOUTH 893.75 FEET OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF

SECTION 11, TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK CNUNTY LYING WEST OF A LINE DESCRIBED AS FOLLOWS:

BEGIM«ING AT A POINT IN THE SOUTH LINE OF SAID EAST 1/2 OF SOUTHEAST 1/4, SAID

POINT BEIG 576.40 FEET EAST OF THE WEST LINE OF SAID EAST 1/2 OF SOUTHEAST 1/4;
THENCE WORTH ALONG A LINE BEING PARALLEL TO SAID WEST LINE OF EAST 1/2 OF

SOUTHEAST 2/~ A DISTANCE OF 69,95 FEET TO A POINT OF CURVE; THENCE NORTHEASTERLY
ALONG A CU".VE"s LINE CONVEX TO NORTHWESTERLY HAVING A RADIUS OF 475 FEET AN ARC
DISTANCE OF 11314 FEET TO A POINT OF REVERSE CURVE; THENCE NORTHEASTERLY ALONG A
CURVED LINE CONVZX 7O SOUTHEASTERLY HAVING A RADIUS OF 585 FEET AN ARC DISTANCE OF
139.34 FEET TO A PONT OF TANGENCY; THENCE NORTH ALONG A LINE BEING PARALLEL TO SAID
WEST LINE OF THE EAS7 1/2 OF SOUTHEAST 1/4, A DISTANCE OF 573.75 FEET TO A POINT IN THE
NORTH LINE OF THE SOUTY; 83,75 FEET OF SAID EAST 1/2 OF SOUTHEAST 1/4 SAID POINT
REING 606.33 FEET EAST OF (*i€ WEST LINE OF SAID EAST 1/2 OF

SOUTHEAST 1/4 OF SECTION 11, i COOK COUNTY. ILLINOIS (EXCEPT THE SOUTH 50 FEET

FROM THE ABOVE DESCRIBED PROPERTY) AND EXCEPT THAT PART TAKEN FOR STREET BY PLAT
OF DEDICATION RECORDED ON NOVZ.MEER 20, 1986 AS DOCUMENT NUMBER 3568735

PARCEL 2:

THAT PART OF THE EAST 1/2 OF THE SOUTHZAST 1/4 OF SECTION 11, TOWNSHIF 42 NORTH,
RANGE 11 EAST OF THE THIRD PRINCIPAL MERTUIAI DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE WEST LINE OF LAST 1/2 OF SAID SOUTHEAST 1/4. SAID

POINT BEING 923.76 FEET NORTH OF THE SOUTH LIN’. OF SAID SOUTHEAST 1/4; THENCE
NORTH ALONG SAID WEST LINE OF EAST 1/2 OF SOUTHEAST 1/4 1041.24 FEET TO A POINT

IN THE SOUTHWESTERLY LINE OF FOXBOROQ SUBDIVISIOY AS PER DOCUMENT NUMBER 22272179,
RECORDED APRIL 3, 1973 AND REGISTERED NOVEMBER 22, £570 AS DOCUMENT LR 3061308;
THENCE SOUTHEASTERLY ALONG THE SOUTHWESTERLY LINZ (F SAID FOXBORO SUBGIVISION A
DISTANCE OF 876.78 FEET, MORE OR LESS, TO A POINT OF sNTERSCCTION WITH A LINE 639,33
FEET EAST OF AND PARALLEL TO THE WEST LINE OF THE EAST 1/1 OF 3AID

SOUTHEAST 1/4; THENCE SOUTH ON AFORESAID PARALLEL LINE 655,79 FEET TO A POINT;
THENCE WEST PERPENDICULAR TO AFORESAID PARALLEL LINE, 26,33 (EF/ TO A POINY BEING
613 FEET EASTERLY AS MEASURED PERPENDICULAR TO THE SAID WEST LINF OF EAST 1/2 OF
SOUTHEAST 1/4; THENCE NORTH ON A LINE, BEING 613 FEET EASTERLY AS /\FCRESAID A
DISTANCE OF 258,77 FEET MORE OR LESS TO A POINT IN THE NORTH LINE OF Tiit' SOUTH
923.76 FEET AS AFORESAID; THENCE WEST ALONG THE NORTH LINE OF THE SAid SOUTH
923,76 FEET, 613 FEET TO THE POINT OF BEGINNING. IN COOK COUNTY, ILLINQIS

PARCEL 3:

THE NORTH 30,01 FEET OF THE SOUTH 923.76 FEET OF THE WEST 613 FEET OF THE EAST

1/2 OF THE SOUTHEAST 1/4 OF SECTION 11, ALSO THAT PART OF THE FAST 6.67 FEET OF TiiE
WEST 613 FEET OF THE SOUTH 893,75 FEET LYING NORTH OF A LINE DRAWN FROM A POINT
PERPENDICULAR TO THE EAST LINE OF SAID WEST 613 FEET, SALD POINT BEING 228, 76 FEET
SOUTH OF THE NORTH LINE OF SAID SOUTH 893,75 FEET AS MEASURED ALONG THE EAST LINE
OF SAID WEST 613 FEET, IN SECTION 11, ALL IN TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 4:
THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 QF SECTION 11. TOWNSHIP 42 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF WOLF ROAD AND LYING
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SOUTH OF A LINE DRAWN FROM A POINT IN THE WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST
1/4 OF SAID SECTION 11, SAID POINT BEING 1965 FEET NORTH OF THE SOUTH LINE OF THE
SOUTHEAST 1/4 OF SAID SECTION 11, TO A POINT IN THE WEST LINE OF WOLF ROAD, SAID
POINT BEING 770,00 FEET NORTH OF THE SOUTH LINE OF THE SOUTHEAST 1/4 OF SAID SECTION
11, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID EAST 1/2 OF THE SOUTHEAST 1/4; THENCE
NORTH 33.00 FEET ALONG THE WESY LINE OF SAID EAST 1/2 OF THE SOUTHEAST 1/4 TO A POINT
IN THE NORTH LINE OF HINTZ ROAD DEDICATED BY TOWNSHIP DEDICATION MARCH 29, 1851;
THENCE EAST ALONG SAID NORTH LINE A DISTANCE OF 576,40 FEET TO THE POINT OF
BEGINNING FOR THE ABOVE DESCRIBED TRACT QF LAND; THENCE NORTH AND PARALLEL TO
SAID V!EST LINE OF EAST 1/2 OF THE SOUTHEAST 1/4 A DISTANCE OF 36.95 FEET TO A POINT OF
CUPATRE; THENCE NORTHERLY ALONG AN ARC OF A CIRCLE HAVING A RADIUS OF 475 FEET
BEING CGNVEX TO THE WESY AND TANGENT TO THE LAST DESCRIBED LINE AN ARC DISTANCE OF
113.14 FFST TO A POINT OF REVERSED CURVATURE; THENCE NORTHERLY ALONG AN ARC OF A
CIRCLE, hAVZWG A RADIUS OF 585 FEET, BEING CONVEX TO THE EAST, AN ARC DISTANCE OF
139.34 FEET TU 4 POINT OF TANGENCY, SAID POINT OF TANGENCY BEING 606.33 FEET EAST (AS
MEASURED PERPRIIPTCULAR) OF THE SAID WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4;
THENCE NORTH AiD » RALLEL TO SAID WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4 A
DISTANCE OF 345 FCE. TO A POINT; THENCE EAST ALONG A LINE, BEING PERPENDICULAR TO
SAID WEST LINE OF |HE EAST 1/2 OF THE SOUTHEAST 1/4 AND DISTANT 664.99 FEET NORTH
(MEASURED ON SAID WELT Li}'3) OF THE SOUTH LINE OF SAID SOUTHEAST 1/4 FOR A DISTANCE
OF 66 FEET; THENCE SOUTH AND PARALLEL TO SAID WEST LINE OF THE EAST 1/2 OF THE
SOUTHEAST 1/4 A DISTANCE OF 345 FEET TO A POINT OF TANGENCY: THENCE SOUTHERLY
ALONG AN ARC OF A CIRCLE HAVING A RADIUS OF 651 FEET, BEING CONVEX TO THE EAST AND
TANGENT TO THE LAST DESCRIBED (1M AN ARC DISTANCE OF 155.06 FEET TO A POINT OF
REVERSED CURVATURE; THENCE SOUTHE’.Y ALONG AN ARC OF A CIRCLE, HAVING A RADIUS OF
409 FEET, BEING CONVEX TO THE WEST 2iv ARC DISTANCE OF 97,42 FEET TO A POINT OF
CURVATURE; THENCE SOUTH ALONG A LINL BE%isC PARALLEL TO SAID WEST LINE OF EAST 1/2 OF
THE SOUTHEAST 1/4 A DISTANCE OF 36,83 FEL'T TU A POINT IN THE SAID NORTH LINE OF HINTZ
ROAD; THENCE WEST ALONG SAID NORTH LINE GF HINTZ ROAD A DISTANGE OF 66.00 FEET TO
THE POINT OF BEGINNING, EXCEPT THE SOUTH 17 % THEREOF DEEDED TO THE VILLAGE OF
WHEELING AND THE CITY OF PROSPECT HEIGHTS BY 2767 RECORDED APRIL 4, 1995 AS
DOCUMENT 95238978 IN COOK COUNTY, ILLINOIS.

PARCEL 5:

THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 11, TOWNSHIP 42 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF WOLF ROAD AND LYING
SOUTH OF A LINE DRAWN FROM A POINT IN THE WEST LINE OF THE E/\ST 1/2 OF THE SOUTHEAST
1/4 OF SAID SECTION 11, SAID POINT BEING 1965 FEET NORTH OF THE SOUTH LINE OF THE
SOUTHEAST 1/4 OF THE SAID SECTION 11, TO A POINT IN THE WEST LINE 3 - WOLF ROAD, SAID
POINT BEING 770,00 FEET NORTH OF THE SOUTH LINE OF THE SOUTHEAST 1/4 OF SAID SECTION
11, DESCRIBED AS FOLLOWS:;

COMMENCING AT THE SOUTHWEST CORNER OF SAID EAST 1/2 OF THE SQUTHEAST 1/4; THENCE
NORTH 33.00 FEET ALONG THE WEST LINE OF SAID EAST 1/2 OF THE SOUTHEAST 175504 BOINT
IN THE NORTH LINE OF HINTZ ROAD DEDICATED BY TOWNSHIP DEDICATION MARCH 25, 1d¥1;
THENCE EAST ALONG SAID NORTH LINE A DISTANCE OF 576,40 FEET: THENCE NORTH AN 7
PARALLEL TO SAID WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4 A DISTANCE OF 36.3%
FEET TO A POINT OF CURVATURE: THENCE NORTHERLY ALONG AN ARC OF A CIRCLE, HAVING A
RADIUS OF 475 FEET, BEING CONVEX TO THE WEST AND TANGENT TO LAST DESCRIBED LINE AN
ARC DISTANCE OF 113.14 FEET TQ A POINT OF REVERSED CURVATURE: THENCE NORTHERLY
ALONG AN ARC OF A CIRCLE, HAVING A RADIUS CF 585 FEET, BEING CONVEX TO THE EAST, AN
ARC DISTANCE OF 139.34 FEET TO A POINT OF TANGENCY, SAID POINT OF TANGENCY BEING
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606.33 FEET BAST (AS MEASURED PERPENDICULAR) OF THE SAID WEST LINE OF THE EAST 1/2 OF
THE SOUTHEAST 1/4; THENCE NORTH AND PARALLEL TO SAID WEST LINE OF EAST 1/2 OF THE
SOUTHEAST 1/4 A DISTANCE OF 345 FEET TO A POINT; THENCE EAST ALONG A LINE, BEING
PERPENDICULAR TO SAID WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4 AND DISTANT
664,99 FEET NORTH (AS MEASURED ON SAID WEST LINE} OF THE SOUTH LINE OF SAID
SOUTHEAST 1/4 FOR A DISTANCE OF 33,00 FEET TO THE POINT OF BEGINNING OF THE ABOVE
TRACT OF LAND; THENCE NORTH PARALLEL WITH THE WEST LINE OF SAID EAST 1/2 OF THE
SOUTHEAST 1/4 A DISTANCE OF 30,00 FEET; THENCE EAST PERPENDICULAR TO THE WEST LINE
OF SAI™ EAST 1/2 OF THE SOUTHEAST 1/4 A DISTANCE OF 82,00 FEET; THENCE SOUTH PARALLEL
TO T'i= WEST LINE OF SAID EAST 3/2 OF THE SQUTHEAST 1/4 FOR A DISTANCE OF 513.13 FEET:
THENCE ¥.S5T PERPENDICULAR TO THE WEST LINE OF SAID EAST 1/2 OF THE SOUTHEAST 1/4
FOR A DIS7ANCE OF 63,82 FEET TO A POINT IN THE CURVED EAST LINE OF A PRIVATE STREET;
THENCE NCAT:i*RLY ALONG SAID CURVED EAST LINE BEING THE ARC OF A CIRCLE, HAVING A
RADIUS OF 0%%.n2 FEET, BEING CONVEX TO THE EAST AN ARC DISTANCE OF 139.19 FEET TO A
POINT OF TANGENCY: THENCE NORTH ALONG A LINE TANGENT TO AFORESAID EAST CURVED LINE
SAID LINE BEING /2 53 FEET EAST (AS MEASURED PERPENDICULARLY) TO THE SAID WEST LINE
OF THE £AST 172 OF THE SOUTHEAST 1/4 FOR A DISTANCE OF 345 PEET; THENCE WEST
PERPENDICULAR TO SAID WEST LINE OF THE EAST 1/2 OF THE SOUTHEAST 1/4 FOR A DISTANCE
OF 33.00 FEET TO THE POINT QF BEGINNING, IN COOK COUNTY, ILLINOIS

PARCEL 6:

PERPETUAL PARKING LOT ENCRCACHMENT EASEMENT IN FAVOR OF PARCELS 2, 3 AND 4

ABOVE AS CREATED BY AGREEMENT RFCORDED JUNE 18, 2004 AS DOCUMENT 0417033218 FOR A
PERPETUAL EASEMENT PRIVILEGE, RIG'iT, ACCESS AND AUTHORITY TO RECONSTRUCT, INSPECT,
REPAIR, MAINTAIN AND USE THE PARKING 0T IMPROVEMENTS UPON THE EASEMENT AREA
DESCRIBED AS FOLLOWS:

A PART QF THE EAST 1/2 OF THE SOUTHEAST /4 CF SECTION 11, TOWNSHIP 42 NORTH, RANGE
11 EAST OF THE THIRD PRINCIPAL MERIDIAN, 1ii-CZOK COUNTY, ILLINCIS, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF THE (:AST 1/2 OF THE SOQUTHEAST 1/4 OF
SECTION 11, TOWNSHIP 42 NORTH, RANGE 11 EAST OF vH', THIRD PRINCIPAL MERIDIAN, THENCE
NORTH 0 DEGREES 06 MINUTES 01 SECONDS WEST 33.00 FcFT ALONG THE WEST LINE OF SAID
EAST HALF OF THE SOUTHEAST 1/4 TO A POINT IN THE NORT- INE OF HINTZ ROAD, DEDICATED
BY TOWNSHIP DEDICATION MARCH 29, 1851; THENCE NORTH 89 JEGREES 58 MINUTES 23
SECONDS EAST, 642,40 FEET ALONG SAID NORTH LINE, THENCE 2ORY": Q DEGREES 06 MINUTES
01 SECONDS WEST 37,07 FEET; THENCE NORTHERLY ALONG AN ARC'C A CIRCLE HAVING A
RADIUS OF 409,00 FEET BEING CONVEX TO THE WEST AND AN ARC OF.9/.40 SEET TO A POINT OF
REVERSED CURVATURE, THENCE NORTHERLY ALONG AN ARC OF A CIRCLE ¥ 4VING A RADIUS OF
650.97 FEET BEING CONVEX TO THE EAST AN ARC OF 15,80 FEEY, THENCE M ORTH 83 DEGREES
51 MINUTES, 43 SECONDS EAST 63.91 FEET, THENCE NORTH 0 DEGREES 09 MINUTES 23
SECONDS WEST 142.97 FEET TO THE POINT OF BEGINNING; THENCE CONTINUING "URTH 0
DEGREES 09 MINUTES 23 SECONDS WEST, 349,03 FEET, THENCE SQUTH 87 DEGRLES, J°
MINUTES 20 SECONDS EAST 2.70 FEET, THENCE SOUTH O DEGREES 17 MINUTES 12 5E2070%
WEST, 348,90 FEET TO THE POINT OF BEGINNING,

PARCEL 7;

EASEMENT FOR A NON-EXCLUSIVE, PERMANENT AND IRREVOCABLE DRIVEWAY EASEMENT

FOR THE BENEFIT OF PARCELS 1 THROUGH 5 FOR INGRESS ANC EGRESS OVER THE FOLLOWING
DESCRIBED PARCEL:

A PART OF THE EAST 1/2 OF THE SQUTHEAST 1/4 OF SECYION 11, TOWNSHIP 42 NORTH. RANGE
11 ELAOS\:I- s(.'JF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, DESCRIBED AS

FOL! :
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COMMENCING AT THE SOUTHWEST CORNER OF THE EAST 1/2 OF THE SOUTHEAST L/4 OF
SECTION 11, TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, THENCE
NORTH 0 DEGREES 06 MINUTES 01 SECONDS WEST 33,00 FEET ALONG THE WEST LINE OF SAID
EAST HALF OF THE SOUTHEAST 1/4 TO A POINT IN THE NORTH LINE OF HINTZ ROAD, DEDICATED
BY TOWNSHIP DEDICATION MARCH 29, 1851; THENCE NORTH 89 DEGREES 58 MINUTES 23
SECONDS EAST, 642,40 FEET ALONG SAID NORTH LINE, THENCE NORTH 0 DEGREES 06 MINUTES
01 SECONDS WEST 37.07 PEET; THENCE NORTHERLY ALONG AN ARC OF A CIRCLE HAVING A
RADIUS OF 409,00 FEET BEING CONVEX TO THE WEST AND AN ARC OF 97.40 FEET TO A POINT OF
REVERSED CURVATURE, THENCE NORTHERLY ALONG AN ARC OF A CIRCLE HAVING A RADIUS OF
650.97 PBET BEING CONVEX TO THE EAST AN ARC OF 15.80 FEET, THENCE NORTH 89 DEGREES
51 MINUTES, 43 SECONDS EAST 63,91 FEET, THENCE NORTH 0 DEGREES 09 MINUTES 23
SECONDS WEST. 427 FEET TO THE POINT OF BEGINNING; THENCE NORTH 00 DEGREES 09
MINUTES 23 SECONDS WEST, 100 FEET TO A POINT ON A CURVE HAVING A RADIUS OF 350 FEET
AND ifS CENTER LOCATED SOUTH 00 DEGREES 09 MINUTES 23 SECONDS EAST FROM SAID
POINT; {HENCE EASTERLY ALONG SAID CURVE 199.78 FEET; THENCE SOUTH 37 DEGREES 31
MINUTZS 22 SECONDS WEST 73.15 PEET; THENCE SOUTH 30 DEGREES 12 MINUTES 47 SECONDS
WEST 27,20 FEET TO A PGINT ON A CURVE HAVING A RADIUS OF 250 FEET AND ITS CENTER
LOCATED S7U74 11 DEGREES 21 MINUTES 08

SECONDS WES, S10M SAID POINT; THENCE WESTERLY ALONG SAID CURVE 137.89 FEET TO THE
POINT OF BEGINN!WG IN COOK COUNTY, ILLINQIS, CREATED BY GRANT FROM THE CITY OF
PROSPECT HEIGHTS AND THE CITY OF WHEELING TO ACCO USA, INC. DATED AUGUST 1, 1994
AND RECORDED AUSLGT 18, 2004 AS DOCUMENT RUMBER 0417033217,

PARCEL 8:

LEASEHOLD ESTATE, AS DEFINEr it THE ALTA 13 LEASEHOLD ENDORSEMENT, CREATED BY THE
INSTRUMENT HEREIN REFERREL! TO AS THE LEASE, EXECUTED BY THE CITY OF PROSPECT
HEIGHTS AND THE VILLAGE OF WnF.cL NG, AS LESSOR, AND ACCO USA, INC,, AS LESSEE, DATED
AUGUST 1, 1994 , WHICH LEASE WAS FeCORDED FEBRUARY 19, 1997 AS DOCUMENT NUMBER
96+8374689, AND A MEMORANDUM OF VW74 LEASE WAS RECORDED JUNE 18, 2004 AS
DQCUMENT NUMBER 0417033219; WHICH LEASE DEMISES THE FOLLOWING DESCRIBED LAND
FOR A TERM OF YEARS ENDING OCTOBER 31, 703%, WHICH DATE INCLUDES OPTION
EXTENSIONS:

A PART OF THE BAST 1/2 OF THE SOUTHEAST 1/4 OF SSECTION 11, TOWNSHIP 42 NORTH, RANGE
1;&? OF THE THIRD PRINCIPAL MERIDIAN, IIN CCOK -COUNTY, ILLINOIS, DESCRIBED AS

F WS:

COMMENCING AT THE SOUTHWEST CORNER OF THE EAS™ 1, < OF THE SOUTHEAST 1/4 OF
SECTION 11, TOWNSHIP 42 NORTH, RANGE 11 EAST OF ThE HiRD PRINCIPAL MERIDIAN, THENCE
NORTH 0 DEGREES 06 MINUTES 01 SECONDS WEST 33.00 FEET Ao NG THE WEST LINE OF SAID
EAST HALF OF THE SOUTHEAST 1/4 TO A POINT IN THE NORTH L(NE UF HINTZ ROAD, DEDICATED
BY TOWNSHIP DEDICATION MARCH 29, 1851; THENCE NORTH 89 LFSPSES 58 MINUTES 23
SECONDS EAST, 642,40 FEET ALONG SAID NORTH LINE, THENCE NORT! 0. DEGREES 06 MINUTES
01 SECONDS WEST 37.07 FEET; THENCE NORTHERLY ALONG AN ARC OF A Z4RCLE HAVING A
RADIUS OF 409.00 FEET BEING CONVEX TO THE WEST AND AN ARC OF 97.40 FEET TO A POINT OF
REVERSED CURVATURE, THENCE NORTHERLY ALONG AN ARC OF A CIRCLE HAV.NS A RADIUS OF
650,97 FEET BEING CONVEX TO THE EAST AN ARC OF 15.80 FEET, THENCE NORTH PZ-DEGREES
51 MINUTES, 43 SECONDS EAST 63,91 FEET, THENCE NORTH 0 DEGREES 09 MINUES '3
SECONDS WEST, 513,13 FEET TO THE POINT OF BEGINNING; THENCE SOUTH 89 DESHF:S 50
MINUTES 22 SECONDS WEST, B2.00 FEET; THENCE NORTH 00 DEGREES 09 MINUTES 22
SECONDS WEST, 336.0 FEET; THENCE NORTH 89 DEGREES 50 MINUTES 22 SECONDS EAST, 82.00
FEET: THENCE SOUTH 00 DEGREES 09 MINUTES 23 SECONDS EAST, 336,00 FEET TO THE PCIN1

. OF BEGINNING IN COOK COUNTY, ILLINCIS,

Commonly known as: 730-770 South Wolf Road, Wheeling, lllinois

PINS: 03-11-401-019

03-11-401-020
03-11-401-021
03-11-401-022
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LEASE, EXECUTED BY THE CITY OF PROSPECT HEIGHTS AND THE VILLAGE OF
WHEELING, AS LESSSOR, AND ACCO USA, INC,, AS LESSEE, DATED AUGUST 1, 1994,
WHICH LEASE WAS RECORDED FEBRUARY 19, 1997 AS DOCUMENT NUMBER 96-837489,
AND A MEMORANDUM OF WHICH LEASE WAS RECORDED JUNE 18, 2004 AS DOCUMENT
NUMBER 0417033219 AS LESSEE’S INTEREST WAS ASSIGNED TO CIVF I - ILIM02, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, WHICH LEASE DEMISES THE FOLLOWING
DESCRIBEZ LAND FOR A TERM OF YEARS ENDING OCTOBER 31, 2035, WHICH DATE

UNOFFICIAL COPY

EXHIBIT B

GROUND LEASE

INCLUDES OP110ON EXTENSIONS:

e e e il i i i T

COMMENCING AT TH’: SOUTHWEST CORNER OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF
SECTION 11, TOWNEAIP 42 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, THENCE
NORTH 0 DEGREES 08 MIAVTES 01 SECONDS WEST 33.00 FEET ALONG THE WEST LINE OF SAID
EAST HALF OF THE SOU1HEAST 1/4 YO A POINT IN THE NORTH LINE OF HINTZ ROAD, DEDICATED
BY TOWNSHIP DEDICATION MA'iC’! 29, 1851; THENCE NORTH 89 DEGREES 58 MINUTES 23
SECONDS EAST, 642.40 FEET ALONG SAID NORTH LINE, THENCE NORTH 0 DEGREES 06 MINUTES
01 SECONDS WEST 37.07 FEET; THENCE NORTHERLY ALONG AN ARC OF A CIRCLE HAVING A
RADIUS OF 409.00 FEET BEING CO\!VEY-TO THE WEST AND AN ARC OF 97.40 FEET TO A POINT OF
REVERSED CURVATURE, THENCE NORTHFALY ALONG AN ARC OF A CIRCLE HAVING A RADIUS OF
650.97 FEET BEING CONVEX TO THE EAS” AN ARC OF 15.80 FEET, THENCE NORTH 89 DEGREES
51 MINUTES, 43 SECONDS EAST 63,91 FEET “HENCE NORTH 0 DEGREES 09 MINUTES 23
SECONDS WEST, 513.13 FEET TO THE POINT UF BES'NNING; THENCE SOUTH 89 DEGREES 50
MINUTES 22 SECONDS WEST, 82,00 FEET; THENCE NORTH 00 DEGREES 09 MINUTES 23
SECONDS WEST, 336.0 FEET; THENCE NORTH 89 LIGREES 50 MINUTES 22 SECONDS EAST, 82.00
FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 23 SS504DS EAST, 336,00 FEET TO THE POINT
OF BEGINNING IN COOK COUNTY, ILLINOIS,
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EXHIBIT C

LEASEHOLD MORTGAGE ADDENDUM

The following terms and conditions are included as additional provisions to the Mortgage
to which it is attached:

1. Mortgagor will pay or cause to be paid all rent and other charges required under
the Ground Lease as and when the same are due and Mortgagor will keep, observe and perform,
or use commercially reasonable efforts to cause to be kept, observed and performed, all of the
other term:s, covenants, provisions and agreements of the Ground Lease on the part of the lessee
thereunder t¢ bo kept, observed and performed. Except as expressly set forth in the Ground
Lease, Mortgagor will not in any manner cancel, terminate or surrender, or permit any
cancellation, terminaiion or surrender of the Ground Lease, in whole or in part, or, without the
written consent of Moitgapee (which consent shall not be unreasonably withheld), either orally
or in writing, modify, ar:cnd or permit any modification or amendment of any of the terms
thereof in any respect, and any 2ttempt on the part of Mortgagor to exercise any such right
without such written consent of Mortgagee shall be null and void and of no effect.

2. Except as expressly sét lorth in the Ground Lease, Mortgagor will do, or use
commercially reasonable efforts to cause ‘0-oe done, all things necessary to preserve and keep
unimpaired the rights of Mortgagor as lessec: under the Ground Lease, and to prevent any default
under the Ground Lease, or any termination, suriender, cancellation, forfeiture or impairment
thereof. In the event of the failure of Mortgagor to make any payment required to be made by
Mortgagor pursuant to the provisions of the Ground Lease or to keep, observe or perform, or
cause to be kept, observed or performed, any of the ternis, covenants, provisions or agreements
of the Ground Lease, Mortgagor agrees that Mortgagee ma:{but shall not be obligated to), after
the occurrence of an Event of Default hereunder or under any of the other Loan Documents take
any action on behalf of Mortgagor, to make or cause to be kept, observed or performed any such
terms, covenants, provisions or agreements and to enter upon the Projsctand take all such action
thereof as may be necessary therefor, to the end that the rights of Mortgagoi in and to the Ground
Leasehold estate created by the Ground Lease shall be kept unimpaired and free from default,
and all money so expended by Mortgagee, with interest thereon (if such amouat is not paid upon
demand) at the Default Rate provided for in Note from the date of each such deinsud, shall be
paid by Mortgagor to Mortgagee promptly upon demand by Mortgagee and shall beadded to the
Secured Obligations and secured by the Mortgage and Mortgagee shall have, in adduicnito any
other remedy of Mortgagee, the same rights and remedies in the event of non-payment of any
such sum by Mortgagor as in the case of a default by Mortgagor in the payment of any sums due
under the Note.

3. Mortgagor will enforce the obligations of the lessor under the Ground Lease in a
commercially reasonable manner to the end that Mortgagor may enjoy all of the rights granted to
it under the Ground Lease, and will promptly notify Mortgagee in writing of any notice of
default given by the lessor or by Mortgagor in the performance or observance of any of the
terms, covenants and conditions on the part of the lessor or Mortgagor, as the case may be, to be
performed or observed under the Ground Lease and Mortgagor will promptly advise Mortgagee
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in writing of the occurrence of any “Default” enumerated in the Ground Lease and will deliver to
Mortgagee a true copy of each such notice,

4. If any action or proceeding shall be instituted to evict Mortgagor or to recover
possession from Mortgagor of the portion of the Project covered by the Ground Lease or for any
other purpose affecting the Ground Lease or this Mortgage, Mortgagor will, immediately upon
service thereof on or to Mortgagor, deliver to Mortgagee a true copy of each petition, summons,
complaint, notice of motion, order to show cause and of all other provisions, pleadings, and
papers, however designated, served in any such action or proceeding.

5. If Mortgagor acquires the fee title or any other estate, title or interest in the
portion of the Project covered by the Ground Lease, this Mortgage shall attach to and cover and
be a lien upon tii¢ e title or such other estate so acquired, and such fee title or other estate shall,
without further assigiitaent, Mortgage or conveyance, become and be subject to the lien of and
covered by this Mortgege

6. No release or {urbearance of any of Mortgagor's obligations under the Ground
Lease, pursuant to the Ground-Lease, or otherwise, shall release Mortgagor from any of its
obligations under this Mortgage.

7. Upon the occurrence ot ‘ar. Bvent of Default Mortgagor shall not make any
election or give any consent or approval (¢tier than the exercise of a renewal, extension, option
or right pursuant to Paragraph 9 below) for which a right to do so is conferred upon Mortgagor as
lessee under the Ground Lease without Mortgager's prior written consent. In case of any Event
of Default under this Mortgage, all such rights, fogether with the right of termination,
cancellation, modification, change, supplement, alteration or amendment of the Ground Lease,
all of which have been assigned for collateral purposc Zo-Mortgagee, shall vest in and be
exercisable solely by Mortgagee.

3. Mortgagor may exercise any option or right to renew or extend the term of the
Ground Lease without the prior written consent of Mortgagee. Morigagor shall give Mortgagee
simultaneous written notice of the exercise of such option or right to réuew or extend, and,
thereafter, shall promptly deliver to Mortgagee a copy of any acknowleagment by the lessor
under such Ground Lease with respect to the exercise of such option or right.. Ix *iie event that
Mortgagor fails to so exercise any such option or right or in the event of any defra)t hereunder
which is continuing beyond the applicable cure periods, Mortgagor hereby agrees aad grants to
Mortgagee all right and authority to exercise such option or right in the name of Mortgagor or in
its own name. Nothing contained herein shall affect or limit any rights of Mortgagee granted
under the Ground Lease.

9. To the extent enforceable under the Bankruptcy Code:

(a)  the lien of this Mortgage shall attach to all of Mortgagor's rights and
remedies at any time arising under or pursuant to Subsection 365(h) of the Bankruptcy Code, 11
U.S.C. Sec. 365(h), including, without limitation, all of Mortgagor's rights to remain in
possession of the Project;
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(b)  Mortgagor shall not, without Mortgagee's prior written consent, elect to
treat the Ground Lease as terminated under Subsection 365(h)(1) of the Bankruptcy Code, 11
U.8.C. Sec.365(h)(1). Any such election made without Mortgagee's consent shall be void;

(c)  Mortgagor hereby unconditionally assigns, transfers and sets over to
Mortgagee all of Mortgagor's claims and rights to the payment of damages arising from any
rejection of the Ground Lease by the lessor thereunder or any other fee owner of the Project
under the Bankruptey Code. Mortgagee shall have the right to proceed in its own name or in the
name of Mortgagor in respect of any claim, suit, action or proceeding relating to the rejection of
the Ground .ease, including, without limitation, the right to file and prosecute, either in its own
name or in the name of Mortgagor, any proofs of claim, complaints, motions, applications,
notices and cthzr documents, in any case in respect to such lessor or any such fee owner under
the Bankruptcy tode. This assignment constitutes a present, irrevocable and unconditional
assignment of the Icieyoing claims, rights and remedies, and shall continue in effect until all of
the obligations secured by this Mortgage shall have been satisfied and discharged in full. Any
amounts received by Mor.zagee as damages arising out of the rejection of the Ground Lease as
aforesaid shall be applied firs' to all costs and expenses of Mortgagee (including, without
limitation, attorney fees) incurrcd in-connection with the exercise of any of its rights or remedies
under this section and then in accordance with the provisions of Section 5.4 of this Mortgage.
Mortgagor shall promptly make, exscute, acknowledge and deliver, in form and substance
satisfactory to Mortgagee, a UCC Financing Statement (Form UCC-) and all such additional
instruments, agreements and other documents,~as may at any time hereafter be required by
Mortgagee to effectuate and carry out the assigament made pursuant to this section;

(d)  If pursuant to Subsection 36:(k¥?) of the Bankruptcy Code, 11 US.C.
Sec. 365(h)(2), Mortgagor shall seek to offsct against the zent reserved in the Ground Lease the
amount of any damages caused by the nonperformance by 4 lessor or any fee owner of any of
their obligations under the Ground Lease after the rejection by(the lessor or any fee owner of the
Ground Lease under the Bankruptcy Code, Mortgagor shall, priorin-effecting such offset, notify
Mortgagee of its intent to do so, setting forth the amounts proposed-to b so offset and the basis
therefor. Mortgagee shall have the right to object to all or any part 0. such offset that, in the
reasonable judgment of Mortgagee, would constitute a breach of the Greund Lease, and in the
event of such objection, Mortgagor shall not effect any offset of the amount: so objected to by
Mortgagee. Neither Mortgagee's failure to object as aforesaid nor any objection r¢lziing to such
offset shall constitute an approval of any such offset by Mortgagee;

(¢)  If any action, proceeding, motion or notice shall be commenced or filed in
respect of the lessor or any fee owner, the Project or the Ground Lease in connection with any
case under the Bankruptcy Code, Mortgagee shall have the option, exercisable upon notice from
Mortgagee to Mortgagor, to conduct and control any such litigation with counsel of Mortgagee's
choice. Mortgagee may proceed in its own name or in the name of Mortgagor in connection with
any such litigation, and Mortgagor agrees to execute any and all powers, authorizations, consents
or other documents reasonably required by Mortgagee in connection therewith, Mortgagor shall,
upon demand, pay to Mortgagee all costs and expenses (including attorney fees) paid or incurred
by Mortgagee in connection with the prosecution or conduct of any such proceedings. Any such
costs or expenses not paid by Mortgagor as aforesaid shall be secured by the lien of this
Mortgage and shall be added to the principal amount of the Secured Obligations. Mortgagor
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shall not commence any action, suit, proceeding or case, or file any application or make any
motion (unless such motion is for the purpose of protecting the Ground Lease and its value as
security for the obligations secured by this Mortgage), in respect of the Ground Lease in any
such case under the Bankruptcy Code without the prior written consent of Mortgagee, which
consent shall not be unreasonably withheld or delayed,;

()  Mortgagor shall, after obtaining knowledge thereof, promptly notify
Mortgagee of any filing by or against the lessor or other fee owner of a petition under the
Bankruptcy Code. Mortgagor shall promptly deliver to Mortgagee, following receipt, copies of
any and all-wotices, summonses, pleadings, applications and other documents received by
Mortgagor inonnection with any such petition and any proceedings relating thereto;

(g0 ) If there shall be filed by or against Mortgagor a petition under the
Bankruptcy Code ara Mortgagor, as lessee under the Ground Lease, shall determine to reject the
Ground Lease pursuant in Section 365(a) of the Bankruptcy Code, Mortgagor shall give
Mortgagee not less than thiity (30) days' prior notice of the date on which Mortgagor shall apply
to the Bankruptcy Court for authority to reject the Ground Lease. In such event, Mortgagee shall
have the right, but not the obligatior;to serve upon Mortgagor within such thirty (30) day period
a notice stating that Mortgagee dermands that Mortgagor assume and assign the Ground Lease to
Morigagee pursuant to Section 365 of the Bankruptcy Code. If Mortgagee shall serve upon
Morigagor the notice described in the preseding sentence, Mortgagor shall not seek to reject the
Ground Lease and shall comply with the deraand-provided for in the preceding sentence;

10.  Notwithstanding anything to the coraary contained herein, this Mortgage shall

not constitute an assignment of the Ground Leasc 204 Mortgagee shall have no lability or
obligation thereunder by reason of its acceptance of this Maitgage.
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