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Wells Fargo Bank, National Association, Administrative Agent
Real Estate Group (AU #01189)

101 Federai Street, 28" Floor

Boston, Massachusetts 02110

Attn: Jannine M. Perry
Loan No. 104472

-_— -

THIS MORTGAGE SECJF.cS CERTAIN NOTES WHICH PROVIDE FOR A VARIABLE INTEREST RATE
AND THE RI:4T TO REPAY AND REBORROW ON A REVOLVING BASIS

MORTGAGE
AND ASSIGNMENT OF RENTS AND LEASES

THE PARTIES TO THIS MORTGAGE AND ASSIGNMENT OF RENTS AND LEASES
("Mortgage"), made as of January.2Z, 2010, are THE REALTY ASSOCIATES FUND VIII,
L.P., a Delaware limited partnership ("Mortgagor”™), and WELLS FARGO BANK, NATIONAL
ASSOCIATION as administrative agent for a syudicate of lenders (“Lenders”) and any Required
Derivatives Provider (as defined in the Loan Agreenient (as hereinafter defined)) (Wells Fargo
Bank, National Association, in such capacity as administiative agent is hereinafter referred to as
“Administrative Agent” or “Mortgagee”) as specifically provided in the Loan Agreement.

ARTICLE 1 GRANT

1.1 GRANT. For the purposes of and upon the terins and conditions in this
Mortgage, Mortgagor irrevocably grants, conveys, assigns. bargains, sells,
releases, aliens, transfers and remises to Mortgagee for the benef't of the Lenders
and any Required Derivatives Provider, and their permitted” successors and
assigns forever and hereby represents and warrants to Mortgagec with right of
entry and possession, and grants to Mortgagee for the benefit of the lierders and
any Required Derivatives Provider and their successors and assigns forever a
continuing security interest in and to, all of that real property located in the State
of Illinois, described on Exhibit A attached hereto, together with all right, title,
interest, and privileges of Mortgagor in and to all streets, ways, roads, and atleys
used in connection with or pertaining to such real property, all development rights
or credits, air rights, water, water rights and water stock related to the real
property, and all minerals, oil and gas, and other hydrocarbon substances in, on or
under the real property, and all appurtenances, easements, rights and rights of way
appurtenant or related thereto; all buildings, other improvements and fixtures now
or hereafter located on the real property, including, but not limited to, all
apparatus, equipment, and appliances used in the operation or occupancy of the

Page 1




1.2

2.1

1002844030 Page: 3 of 36

UNOFFICIAL COPY

Loan No. 104472

real property, it being intended by the parties that all such items shall be
conclusively considered to be a part of the real property, whether or not attached
or affixed to the real property (the "Improvements"); all interest or estate which
Mortgagor may hereafter acquire in the property described above, and all
additions and accretions thereto, and the proceeds of any of the foregoing; (all of
the foregoing being collectively referred to as the "Subject Property”). The listing
of specific rights or property shall not be interpreted as a limit of general terms.

TO HAVE AND TO HOLD the Subject Property unto Mortgagee, its successors
and assigns forever, for the purposes and uses set forth in this Mortgage, and
Mortgagor covenants with and warrants to Mortgagee that, at the execution and
delivery of this Mortgage, Mortgagor holds fee simple title to, or if permitted in
writing, a valid leasehold estate in, the Subject Property and has a good and
markctoble indefeasible estate therein and that the Subject Property is free from
all encamirances and claims of any other person, except those encumbrances
noted on t':c'owner’s policy of title insurance and any applicable update provided
to the Mortgzge by the Mortgagor prior to the date hereof and Permitted Liens.
Mortgagor does under this Mortgage bind itself, its successors and assigns, to
WARRANT AND FOREVER DEFEND the Subject Property against all claims
and demands whatsoever, except as disclosed to Mortgagee pursuant to this
paragraph.

PROVIDED, HOWEVER, tha:.if and when Mortgagor has paid all amounts due
under the Secured Obligations (defized below) and performed and observed all of
the agreements, terms, conditions, provisions, and warranties relating to the
Secured Obligations, this Mortgage aud the estate, right, and interest of
Mortgagee in and to the Subject Propertysiall ezase and be released at the cost of
Mortgagor, but otherwise, shall remain in full forcz and effect. Mortgagee shall
be entitled to charge a reasonable release fee.

ADDRESS. The address of the Subject Property (if known) is. as shown on
Exhibit A. However, neither the failure to designate an aduress nor any
inaccuracy in the address designated shall affect the validity or priority of the lien
of this Mortgage on the Subject Property as described on Exhibit A.

ARTICLE 2 OBLIGATIONS SECURED

OBLIGATIONS SECURED. Mortgagor makes this Mortgage for the purpose
of securing the following obligations ("Secured Obligations”):

(@)  Payment to Lenders of all sums at any time owing under those certain
Promissory Notes (individually and collectively, together with any
replacement promissory notes from time to time issued pursuant to the
Loan Agreement, the “Note") each of even date herewith, in the aggregate
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principal amount of FIVE HUNDRED EIGHTY FIVE MILLION AND
NO/100THS DOLLARS ($585,000,000.00) executed by Mortgagor and
payable to the order of the Lenders; and

Payment and performance of all covenants and obligations of Mortgagor
under this Mortgage: and

Payment and performance of all covenants and obligations on the part of
Mortgagor under that certain Amended and Restated Credit Agreement
("Loan Agreement”) of even date herewith by and between Mortgagor,
Mortgagee and Lenders; and

Payment and performance of all covenants and obligations, if any, of any
rider attached as an Exhibit to this Mortgage; and

Pavment and performance of all future advances and other obligations that
the thes record owner of all or part of the Subject Property may agree to
pay and/or perform (whether as principal, surety or guarantor) for the
benefit of Moitgagee and/or Lenders and/or any Required Derivatives
Provider, whea such future advance or obligation is evidenced by a
writing which recites tnat it is secured by this Mortgage; and

Payment and performaiice Of all covenants and obligations of Mortgagor
under any Required Derivatives Contract entered into by Mortgagor with a
Required Derivatives Provider including, without limitation, all covenants
and obligations of Mortgagor urde. that certain ISDA Master Agreement
dated September 24, 2007, as amenricd by that certain First Amendment to
ISDA Master Agreement of even datc herewith, each by and between
Mortgagor and Wells Fargo Bank, Nationsi-Association, which agreement
states that it is secured by this Mortgage, anc zi1v-and all confirmations for
individual transactions executed under the foregoing agreements, and any
other Required Derivatives Obligation, now or here2fter executed; and

All modifications, extensions, renewals, and replacemer:s Of any of the
obligations secured hereby, however evidenced, including, without
limitation: (i) modifications of the required principal paymeii. dates or
interest payment dates or both, as the case may be, deferring or
accelerating payment dates wholly or partly; or (ii) modifications,
extensions or renewals at a different rate of interest whether or not in the
case of a note, the modification, extension or renewal is evidenced by a
new or additional promissory note or notes.

OBLIGATIONS. The term "obligations” is used herein in its broadest and most

comprehensive sense and shall be deemed to include, without limitation, all
interest and charges, prepayment charges (if any), late charges and loan fees at
any time accruing or assessed on any of the Secured Obligations.
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INCORPORATION. All terms of the Secured Obligations and the documents
evidencing such obligations are incorporated herein by this reference. All persons
who may have or acquire an interest in the Subject Property shall be deemed to
have notice of the terms of the Secured Obligations and to have notice, if
provided therein, that: (a) the Note or the Loan Agreement may permit borrowing,
repayment and re-borrowing so that repayments shall not reduce the amounts of
the Secured Obligations; and (b) the rate of interest on one or more Secured
Obligations may vary from time to time. Capitalized terms used herein and not
defined herein shall have the meaning ascribed to such terms in the Loan
Agreement.

MAXIMUM SECURED AMOUNT. The maximum amount secured by this
Modigage may decrease or increase from time to time, but shall never exceed
twice the aggregate amount of the Note and each other instrument, agreement or
obligation pecifically described herein or in any rider attached to and recorded
with this Mortgage, or otherwise incorporated herein by reference, including any
of the foregoing which is incorporated into this Mortgage by a modification or
similar document recerded subsequent to the date hereof. The maximum amount
secured by this Mortgage shall not in any way imply that Mortgagee shall be
obligated to advance any amount at any time. Advances of disbursements made
by Mortgagee to protect iie<ecurity, under the terms hereof, shall not be deemed
to be optional advances.

ARTICLE 3 ASSIGNMENT-OZF LEASES AND RENTS

ASSIGNMENT. Mortgagor hereby irrevocably assigns to Mortgagee, for the
benefit of Lenders and any Required Derivatives Provider, all of Mortgagor's
right, title and interest in, to and under: (a) all Iczses of the Subject Property or
any portion thereof, and all other agreements of any kind relating to the use or
occupancy of the Subject Property or any portion thereo., wiether now existing or
entered into after the date hereof ("Leases"); and (b) the rents;revenue, income,
issues, deposits and profits of the Subject Property, including, without limitation,
all amounts payable and all rights and benefits accruing to Moitgagor under the
Leases ("Payments”). The term "Leases" shall also include all guarantees of and
security for the lessees’ performance thereunder, and all amendments, eXtensions,
renewals or modifications thereto which are permitted hereunder. This is a present
and absolute assignment, not an assignment for security purposes only, and
Mortgagee's right to the Leases and Payments is not contingent upon, and may be
exercised without possession of, the Subject Property.

The assignments of Leases and Payments contained in this Mortgage are intended
to provide Mortgagee with all of the rights and remedies of mortgagees pursuant
to Illinois law as it may be amended and interpreted by the courts from time to
time. However, in no event shall this reference diminish, alter, impair, or affect
any other rights and remedies of Mortgagee, including but not limited to, the
appointment of a receiver, nor shall any provision in this section diminish, alter,
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impair or affect any rights or powers of the receiver in law or equity or as set forth
herein. In addition, this assignment shall be fully operative without regard to
value of the Subject Property or without regard to the adequacy of the Subject
Property to serve as security for the obligations owed by Mortgagor to Mortgagee.
Further, except for the notices required under the Loan Documents, if any,
Mortgagor hereby waives any notice of default or demand for turnover of rents by
Mortgagee.

GRANT OF LICENSE. Mortgagee confers upon Mortgagor a license
("License") to collect and retain the Payments as they become due and payable,
until the occurrence of a Default (as hereinafter defined). Upon a Default, the
).icense shall be automatically revoked and Mortgagee may collect and apply the
Puvinents pursuant to Section 6.4 without notice and without taking possession of
the >ubject Property. Mortgagor hereby irrevocably authorizes and directs the
lessees-unier the Leases to rely upon and comply with any notice or demand by
Mortgagee for the payment to Mortgagee of any rental or other sums which may
at any time becoms due under the Leases, or for the performance of any of the
lessees' undertakings-under the Leases, and the lessees shall have no right or duty
to inquire as to waether any Default has actually occurred or is then existing
hereunder. Mortgagor hereby relieves the lessees from any liability to Mortgagor
by reason of relying upeu and complying with any such notice or demand by
Mortgagee.

EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not
cause Mortgagee to be: (a) a mortgagee in possession; (b) responsible or liable for
the control, care, management or repair 0f the Subject Property or for performing
any of the terms, agreements, underiakings, obligations, representations,
warranties, covenants and conditions of the Leases; or (¢) responsible or liable for
any waste committed on the Subject Property by the lessees under any of the
Leases or any other parties other than Mortgagee; for iy dangerous or defective
condition of the Subject Property; or for any negligence, in the management,
upkeep, repair or control of the Subject Property resultiig izi-loss or injury or
death to any lessee, licensee, employee, invitee or other.pzrzen other than
Mortgagee’s gross negligence or willful misconduct. Mortgagee ard Lenders shall
not directly or indirectly be liable to Mortgagor or any other'person as a
consequence of: (i) the exercise or failure to exercise by Mortgagee or Lenders, or
any of their respective employees, agents, contractors or subcontractors, any of
the rights, remedies or powers granted to Mortgagee hereunder; or (ii) the failure
or refusal of Mortgagee to perform or discharge any obligation, duty or liability of
Mortgagor arising under the Leases.

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and
warrants that, to the best of Mortgagor’s knowledge and except as otherwise
disclosed to Mortgagee, all existing Leases are in full force and effect and are
enforceable in accordance with their respective terms, and no breach or default, or
event which would constitute a breach or default after notice or the passage of
time, or both, exists under any existing Leases on the part of any party; (b) no rent
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or other payment under any existing Lease has been paid by any lessee for more
than one (1) month in advance; and (c) none of the Mortgagor's interests under
any of the Leases has been transferred or assigned.

3.5 COVENANTS. Mortgagor covenants and agrees at Mortgagor's sole cost and
expense if an Event of Default is in existence, to deliver to Mortgagee fully
executed, counterpart original(s) of each and every Lease if requested to do so.
Mortgagor shall not, without Mortgagee's prior written consent or as otherwise
permitted by any provision of the Loan Agreement: (i) execute any other
assignment relating to any of the Leases; or (ii) subordinate any of the Leases to
any other mortgage or encumbrance. Any such attempted action in violation of
the provisions of this Section 3.5 shall be null and void.

ARIZICUE 4 SECURITY AGREEMENT AND FIXTURE FILING

4.1 SECURITY STEREST. Mortgagor hereby grants and assigns to Mortgagee,
for the benefir 0f Lenders and any Required Derivatives Provider, as of the
"Effective Date" ((efined in the Loan Agreement) a security interest, to secure
payment and performincz of all of the Secured Obligations, in all of the following
described personal proparty-owned by Mortgagor now or at any time hereafter
and located on the Subject Property (collectively, the "Collateral™):

All goods, building and other materials, supplies, inventory, work in process,
equipment, machinery, fixtures, ‘finriture, furnishings, signs and other
personal property and embedded softw2:e included therein and supporting
information, wherever situated, which are/si are to be incorporated into, used
in connection with, or appropriated for use 011 (i) the real property described
on Exhibit A attached hereto and incorporated by «cference herein or (i) any
existing or future improvements on the real property together with all rents
and security deposits derived from the Subject Property, all inventory,
accounts, cash receipts, deposit accounts, accounts receivavle, contract rights,
licenses, agreements, general intangibles, payment intangibles . software,
chattel paper (whether electronic or tangible), instruments; aocuments,
promissory notes, drafts, letters of credit, letter of credit rights, ‘sapporting
obligations, insurance policies, insurance and condemnation awatds’ and
proceeds, proceeds of the sale of promissory notes, any other rights to the
payment of money, trade names, trademarks and service marks arising from
or related to the ownership, management, leasing, operation, sale or
disposition of the Subject Property or any business now or hereafter
conducted thereon by Mortgagor; all development rights and credits, and any
and all permits, consents, approvals, licenses, authorizations and other rights
granted by, given by or obtained from, any governmental entity with respect
to the Subject Property; all water and water rights, wells and well rights,
canals and canal rights, ditches and ditch rights, springs and spring rights, and
reservoirs and reservoir rights appurtenant to or associated with the Subject
Property, whether decreed or undecreed, tributary, non-tributary or not non-
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tributary, surface or underground or appropriated or unappropriated, and all
shares of stock in water, ditch, lateral and canal companies, well permits and
all other evidences of any of such rights; all deposits or other security now or
hereafter made with or given to utility companies by Mortgagor with respect
to the Subject Property; all advance payments of insurance premiums made
by Mortgagor with respect to the Subject Property; all plans, drawings and
specifications relating to the Subject Property; all loan funds held by
Mortgagee and/or any Lender, whether or not disbursed; all funds deposited
with Mortgagee and/or any Lender pursuant to the Loan Agreement; all
reserves, deferred payments, deposits, accounts, refunds, cost savings and
payments of any kind related to the Subject Property or any portion thereof;
together with all replacements and proceeds of, and additions and accessions
- any of the foregoing; together with all books, records and files relating to
auy of the foregoing.

As to all Hfihe above described personal property which is or which hereafter
becomes a "{ix:ure” under applicable law, this Mortgage constitutes a fixture
filing under the State of Illinois Uniform Commercial Code, as amended or
recodified from tine to time (“UCC™).

This Mortgage creates a security interest in the Collateral, and, to the extent
the Collateral is not real property, this Mortgage constitutes a security
agreement from Mortgagor to Mortgagee, for the benefit of the Lenders and
any Required Derivatives Provider; nnder the UCC.

REPRESENTATIONS AND WARPAJ/TIES. Mortgagor represents and
warrants that: (a) Mortgagor has, or will.zave. good title to the Collateral; (b)
Mortgagor has not previously assigned or eacuinbered the Collateral, and no
financing statement covering any of the Collateral ka5 been delivered to any other
person or entity; (¢) Mortgagor’s principal place of rasiness is located at the
address shown in Section 7.10; and (d) Mortgagor’s legal name is exactly as set
forth on the first page of this Mortgage and all of Mortgager’s organizational
documents or agreements delivered to Mortgagee are complete and accurate in
every respect.

COVENANTS. Mortgagor agrees: (a) to execute and deliver such dccuments as
Mortgagee reasonably deems necessary to create, perfect and continue the
security interests contemplated hereby; (b) not to change its name, and as
applicable, its chief executive office, its principal residence or the jurisdiction in
which it is organized and/or registered without giving Mortgagee prior written
notice thereof; (c) to cooperate with Mortgagee in perfecting all security interests
granted herein and in obtaining such agreements from third parties as Mortgagee
deems necessary, proper or convenient in connection with the preservation,
perfection or enforcement of any of its rights hereunder; and (d) that Mortgagee is
authorized to file financing statements in the name of Mortgagor to perfect
Mortgagee’s security interest in Collateral.
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RIGHTS OF MORTGAGEE. In addition to Mortgagee’s rights as a "Secured
Party” under the UCC, Mortgagee may, but shall not be obligated to, at any time
without notice and at the expense of Mortgagor: (a) give notice to any person of
Mortgagee’s rights hereunder and enforce such rights at law or in equity; (b)
insure, protect, defend and preserve the Collateral or any rights or interests of
Mortgagee therein if Mortgagor fails to do so after notice from Mortgagee; and
(¢) during the existence of an Event of Default, endorse, collect and receive any
right to payment of money owing to Mortgagor under or from the Collateral.
Notwithstanding the above, in no event shall Mortgagee be deemed to have
accepted any property other than cash in satisfaction of any obligation of
Mortgagor to Mortgagee or Lenders unless Mortgagee shall make an express
written election of said remedy under the UCC, or other applicable law.

KIGZTS OF MORTGAGEE ON _DEFAULT. Upon the occurrence of a
Defauit” (hereinafter defined) under this Mortgage, then in addition to all of
Mortgagee srights as a "Secured Party” under the UCC or otherwise at law:

(a)  Mortgagce may (i) upon written notice, require Mortgagor to assemble
any or all cf the Collateral and make it available to Mortgagee at a place
designated by Martgagee; (ii) without prior notice, enter upon the Subject
Property or other niace where any of the Collateral may be located and
take possession of, collest, sell, lease, license and dispose of any or all of
the Collateral, and store the same at locations acceptable to Mortgagee at
Mortgagor’s expense; (iii).s¢l!, assign and deliver at any place or in any
lawful manner all or any pait of the Collateral and bid and become the
purchaser at any such sales;

(b)  Mortgagee may, for the account of Mortgagor and at Mortgagor's
expense: (i) operate, use, consume, sell,1z4se, license or dispose of the
Collateral as Mortgagee deems appropriate tor fie purpose of performing
any or all of the Secured Obligations; (i) enter into any agreement,
compromise, or settlement, including insurance ciaims,-which Mortgagee
may deem desirable or proper with respect to any oi th< Collateral; and
(iii) endorse and deliver evidences of title for, and reccive. enforce and
collect by legal action or otherwise, all indebtedness and obugations now
or hereafter owing to Mortgagor in connection with or on accorult of any
or all of the Collateral; and

(¢) In disposing of Collateral hereunder, Mortgagee may disclaim all
warranties of title, possession, quiet enjoyment and the like. Any proceeds
of any disposition of any Collateral may be applied by Mortgagee to the
payment of expenses incurred by Mortgagee in connection with the
foregoing, including rcasonable attorneys’ fees, and the balance of such
proceeds may be applied by Mortgagee toward the payment of the Secured
Obligations in such order of application as Mortgagee may from time to
time elect.
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Notwithstanding any other provision hereof, Mortgagee shall not be deemed
to have accepted any property other than cash in satisfaction of any
obligation of Mortgagor to Mortgagee unless Mortgagor shall make an
express written election of said remedy under the UCC, or other applicable
law. Mortgagor agrees that Mortgagee shall have no obligation to process
or prepare any Collateral for sale or other disposition.

POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Mortgagee
as Mortgagor's attorney-in-fact (such agency being coupled with an interest), and
as such attorney-in-fact Mortgagee may, without the obligation to do so, in
Mortgagee's name, or in the name of Mortgagor, prepare, execute and file or
tecord financing statements, continuation statements, applications for registration
and- like papers necessary to create, perfect or preserve any of Mortgagee's
security interests and rights in or to any of the Collateral, and, upon a Default
hereuncer; take any other action required of Mortgagor; provided, however, that
Mortgagee 25 such attorney-in-fact shall be accountable oniy for such funds as are
actually received by Mortgagee.

POSSESSION AMD USE OF COLLATERAL. Except as otherwise provided
in this Section or the Other Loan Documents (as defined in the Loan Agreement),
so long as no Default exists-under this Mortgage or any of the Loan Documents,
Mortgagor may possess, use, move, transfer or dispose of any of the Collateral in
the ordinary course of Mortgagor's business and in accordance with the Loan
Agreement.

ARTICLE 5 RIGHTS AND DUTZx's OF THE PARTIES

TITLE. Mortgagor represents and warraits 'that, except as disclosed to
Mortgagee, Mortgagor lawfully holds and possesses fee simple title to the Subject
Property without limitation on the right to encumber; and that this Mortgage is a
first and prior lien on the Subject Property.

TAXES AND ASSESSMENTS. Subject to Mortgagors rights to contest
payment of taxes as may be provided in the Loan Agreement, Meitsagor shall pay
prior to delinquency all taxes, assessments, levies and charges inizosed by any
public or quasi-public authority or utility company which are or which may
become a lien upon or cause a loss in value of the Subject Property or any interest
therein. Mortgagor shall also pay prior to delinquency all taxes, assessments,
levies and charges imposed by any public autherity upon Mortgagee by reason of
its interest in any Secured Obligation or in the Subject Property, or by reason of
any payment made to Mortgagee pursuant to any Secured Obligation; provided,
however, Mortgagor shall have no obligation to pay taxes which may be imposed
from time to time upon Mortgagee or any Lender and which are measured by and
imposed upon Mortgagee's or such Lender’s net income.

INTENTIONALLY DELETED.
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PERFORMANCE__OF SECURED OBLIGATIONS.  Mortgagor shall
promptly pay and perform each Secured Obligation when due.

LIENS, ENCUMBRANCES AND CHARGES. Mortgagor shall discharge any
lien not approved by Mortgagee in writing that has or may attain priority over this
Mortgage which discharge shall be completed within sixty (60) days after
Mortgagor gains knowledge of the existence of such lien, subject to Mortgagor’s
right to contest in good faith its liability for such amounts and provided that
Mortgagor notifies Mortgagee of such contest. Subject to Mortgagor’s right to
contest in good faith with notice of such contest provided to Mortgagee,
Mortgagor shall pay when due all obligations secured by or which may become
liens which shall now or hereafter encumber or appear to encumber all or any part
of the Subject Property or Collateral, or any interest therein, whether sentor or
supurdinate hereto.

DAMAGES; INSURANCE AND CONDEMNATION PROCEEDS.

(a)  The ftuilowing (whether now existing or hereafter arising) are all
absolutely «nd ‘irrevocably assigned by Mortgagor to Mortgagee, for the
benefit of Lenders and any Required Derivatives Provider, and, at the
request of Mortgagee, shall be paid directly to Mortgagee only if an Event
of Default exists uncer the Loan (it being agreed that such amounts shall
be paid to Mortgagor if no such Event of Default exists): (i) all awards of
damages and all other compensation payable directly or indirectly by
reason of a condemnation or proposed condemnation for public or private
use affecting atl or any part of, erany interest in, the Subject Property or
Collateral; (ii) all other claims and awards for damages to, or decrease in
value of, all or any part of, or any intzrest of Mortgagor in, the Subject
Property or Collateral; (iii) all proceeds of zuy insurance policies payable
to Mortgagor by reason of loss sustained to 2il or any part of the Subject
Property or Collateral; and (iv} all interest which may accrue on any of the
foregoing. Subject to applicable law, Mortgagec-may. at its discretion
apply all or any of the proceeds it receives to its expeases in settling,
prosecuting or defending any claim and may apply the belance to the
Secured Obligations in such order and amounts as Mortgagee in its sole
discretion may choose and/or Mortgagee may release all or any part of the
proceeds to Mortgagor upon any conditions Mortgagee may Impose.
During the existence of an Event of Default, Mortgagee may commence,
appear in, defend or prosecute any assigned claim or action and may
adjust, compromise, settle and collect all claims and awards assigned to
Mortgagee; provided, however, in no event shall Mortgagee be
responsible for any failure to collect any claim or award, regardless of the
cause of the failure, including, without limitation, any malfeasance or
nonfeasance by Mortgagee or its employees or agents, other than the gross
negligence or willful misconduct of Mortgagee or its employees or agents.
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(b)  Mortgagor covenants and agrees to apply all proceeds to the repair,
restoration, lease-up and operation of the Subject Property. In the event
that as to any insurance and/or condemnation proceeds Mortgagor fails to
use all such proceeds for repair, restoration, lease-up and operation of the
Subject Property, such proceeds which were not so used (net of costs of
collection) shall be delivered to Mortgagee to be applied as if such
proceeds were the proceeds of a Capital Event.

MAINTENANCE AND PRESERVATION OF THE _SUBJECT
PROPERTY. Subject to the provisions of the Loan Agreement, Mortgagor
covenants: (a) to insure the Subject Property and Collateral against such risks as
required pursnant to the Loan Agreement and, at Mortgagee's request, to provide
evidence of such insurance to Mortgagee, and to comply with the requirements of
any jzsurance companies providing such insurance; (b) to the extent necessary to
avoid tieoccurrence of a Material Adverse Effect (as defined in the Loan
Agreemen’)-io0 keep the Subject Property and Collateral in good condition and
repair; (c) not to remove or demolish the Subject Property or Collateral or any
material part thereof, unless same will be replaced with other improvements or
collateral in the exercise of Mortgagor’s reasonable business judgment without
Mortgagee's prior writteo.consent or as provided in the Loan Agreement; (d) to
use commercially reasonzblc efforts to comply in all material respects with all
laws, ordinances and regulatiors;.and all covenants, conditions, restrictions and
equitable servitudes, whether public or private, of every kind and character which
affect the Subject Property or CToliateral and pertain to acts committed or
conditions existing thereon, including ~without limitation, any work, alteration,
improvement or demolition mandated by such laws, covenants or requirements;
() to the extent necessary to avoid the occurrence of a Material Adverse Effect,
not to commit or permit waste of the Subject Fropeity or Collateral; and (f) to do
all other acts which from the character or use of th¢ Subject Property or Collateral
may be reasonably necessary to avoid the occurrénse of a Matertal Adverse
Effect.

DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At
Mortgagor's sole expense, Mortgagor shall protect, preserve i defend the
Subject Property and Collateral and title to and right of possession cf the Subject
Property and Collateral, the security hereof and the rights and powers of
Mortgagee hereunder against all adverse claims. Mortgagor shall use
commercially reasonable efforts to give Mortgagee prompt notice in writing of
the assertion of any claim, of the filing of any action or proceeding, of the
occurrence of any damage to the Subject Property or Cotlateral and of any
condemnation offer or action.

ACTIONS BY MORTGAGEE. From time to time and without affecting the
personal liability, as applicable, of any person for payment of any indebtedness or
performance of any obligations secured hereby, Mortgagee, without liability
therefor and without notice, may: (a) release all or any part of the Subject
Property from this Mortgage; (b) consent to the making of any map or plat
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thereof; and (c) join in any grant of easement thereon, any declaration of
covenants and restrictions, or any extension agreement or any agreement
subordinating the lien or charge of this Mortgage.

DUE ON SALE OR ENCUMBRANCE. If the Subject Property shall be sold,
transferred (including, without limitation, through sale or transfer of a majority or
controlling interest of the corporate stock or gemeral partnership interests or
limited liability company interests of Mortgagor), mortgaged, assigned, further
encumbered or leased, whether directly or indirectly, whether voluntarily,
involuntarily or by operation of law, in violation of the terms of the Loan
Agreement and without the prior written consent of Mortgagee, THEN
Mortgagee, in its sole discretion, may declare all Secured Obligations
inimiediately due and payable.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL
SECURLTY. Without notice to or the consent, approval or agreement of any
persons or eniities having any interest at any time in the Subject Property and
Collateral or in «ny manner obligated under the Secured Obligations ("Interested
Parties”), Mortgagte may, from time to time, release any person or entity from
liability for the paymerc or performance of any Secured Obligation, take any
action or make any agreerscnt extending the maturity or otherwise altering the
terms or increasing the amount.of any Secured Obligation, or accept additional
security or release all or a portinn of the Subject Property and Collateral and other
security for the Secured Obligaticns. None of the foregoing actions shall release
or reduce the personal liability of anv-ef said Interested Parties, or release or
impair the priority of the lien of and security interests created by this Mortgage
upon the Subject Property and Collateral.

RELEASE OF ASSIGNMENT. When this Mortzage has been fully discharged,

the discharge shall operate as a reassignment of all Duure rents, issues and profits
of the Subject Property to the person or persons legally entitled thereto.

SUBROGATION. Mortgagee shall be subrogated t¢ the lien of all
encumbrances, whether released of record or not, paid in wheie or in part by
Mortgagee pursuant to the Loan Documents or by the proceeds ol any loan
secured by this Mortgage.

RIGHT OF INSPECTION. After reasonable prior notice to Mortgagor,
Mortgagee, its agents and employees, may enter the Subject Property at any
reasonable time during normal business hours, subject to the rights of tenants, for
the purpose of inspecting the Subject Property and Collateral and ascertaining
Mortgagor's compliance with the terms hereof.

ARTICLE 6 DEFAULT PROVISIONS

DEFAULT. For all purposes hereof, the term "Default” shall mean the existence
of any Event of Default as defined in the Loan Agreement.
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RIGHTS AND REMEDIES. At any time after Default, Mortgagee shall have

all the following rights and remedies:

(a)

(b)

(c)

@)

(e)

ty)

With or without notice, to declare all Secured Obligations immediately
due and payable;

With or without notice, but subject to the provisions of the Required
Derivatives Contract, if so directed by the applicable Required Derivatives
Provider, terminate any subject Required Derivatives Contract;

With or without notice, and without releasing Mortgagor from any
Secured Obligation, and without becoming a mortgagee in possession, to
cure any breach or Default of Mortgagor and, in connection therewith, to
enter upon the Subject Property and do such acts and things as Mortgagee
neems necessary or desirable to protect the security hereof, including,
withiout limitation: (i) to appear in and defend any action or proceeding
purporting to affect the security of this Mortgage or the rights or powers of
Mortgagee under this Mortgage; (ii) to pay, purchase, contest or
compromis: any encumbrance, charge, lien or claim of lien which, in the
sole judgment of Mortgagee, is or may be senior in priority to this
Mortgage, the judgoent of Mortgagee being conclusive as between the
parties hereto; (iii) to ohtain insurance; (iv) t0 pay any premiums or
charges with respect to insurance required to be carried under this
Mortgage; or (v) to emplov counsel, accountants, contractors and other
appropriate persons;

To commence and maintain an actiez or actions in any court of competent
jurisdiction to foreclose this instrumen: or'to obtain specific enforcement
of the covenants of Mortgagor hereunder,a:id Mortgagor agrees that such
covenants shall be specifically enforceable Uv-injunction or any other
appropriate equitable remedy and that for the purposes of any suit brought
under this subparagraph, Mortgagor waives the definse of laches and any
applicable statute of limitations;

To apply to a court of competent jurisdiction for and obtain appointment
of a receiver of the Subject Property as a matter of strict right ¢énd without
regard to the adequacy of the security for the repayment of the Secured
Obligations, the existence of a declaration that the Secured Obligations are
immediately due and payable, or the filing of a notice of default, and
Mortgagor hereby consents to such appointment;

To enter upon, possess, manage and operate the Subject Property or any
part thereof, to take and possess all documents, books, records, papers and
accounts of Mortgagor or the then owner of the Subject Property, to make,
terminate, enforce or modify Leases of the Subject Property upon such
terms and conditions as Mortgagee deems proper, to make repairs,

Page 13




(g)

(h)

M

1002844030 Page: 15 of 36

UNOFFICIAL COPY

Loan No. 104472

alterations and improvements to the Subject Property as necessary, in
Mortgagee’s sole judgment, to protect or enhance the security hereof;

To resort to and realize upon the security hereunder and any other security
now or later held by Mortgagee concurrently or successively and in one or
several consolidated or independent judicial actions or lawfully taken non-
judicial proceedings, or both, and to apply the proceeds received upon the
Secured Obligations all in such order and manner as Mortgagee
determines in its sole discretion;

Upon sale of the Subject Property at any judicial foreclosure sale,
Mortgagee may credit bid (as determined by Mortgagee in its sole and
absolute discretion) all or any portion of the Secured Obligations. In
determining such credit bid, Mortgagee may, but is not obligated to, take
e account all or any of the following: (i) appraisals of the Subject
Froperty as such appraisals may be discounted or adjusted by Mortgagee
in its s0ie and absolute underwriting discretion; (ii) reasonable expenses
and cost'mcurred by Mortgagee with respect to the Subject Property prior
to foreclosire; (iii) reasonable expenses and costs which Mortgagee
anticipates wi'l be incurred with respect to the Subject Property after
foreclosure, but ‘pr.ef to resale, including, without limitation, costs of
structural reports and other due diligence, costs to carry the Subject
Property prior to resale, costs of resale (e.g. commissions, attorneys' fees,
and taxes), costs of any ‘hazardous materials clean-up and monitoring,
costs of deferred maintenance, repair, refurbishment and retrofit, costs of
defending or settling litigation af{ecting the Subject Property, and lost
opportunity costs (if any), including the time value of money during any
anticipated holding period by Mortg:gee, (iv) declining trends in real
property values generally and with respess to properties similar to the
Subject Property; (v) anticipated discounts-upon resale of the Subject
Property as a distressed or foreclosed property; (v} the fact of additional
collateral (if any), for the Secured Obligations; and-(vii}-such other factors
or matters that Mortgagee (in its sole and absolute discretion) deems
appropriate. In regard to the above, Mortgagor acknowledges and agrees
that: (w) Mortgagee is not required to use any or all of ‘he foregoing
factors to determine the amount of its credit bid; (x) this Sectien does not
impose upon Mortgagee any additional obligations that are not imposed by
law at the time the credit bid is made; (y) the amount of Morigagee’s
credit bid need not have any relation to any loan-to-value ratios specified
in the Loan Documents or previously discussed between Mortgagor and
Mortgagee; and (z) Mortgagee’s credit bid may be (at Mortgagee’s sole
and absolute discretion) higher or lower than any appraised value of the
Subject Property;

Upon the completion of any foreclosure of all or a portion of the Subject
Property, commence an action to recover any of the Secured Obligations
that remains unpaid or unsatisfied;
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(j) Exercise any and all remedies at law, equity, or under the Note, Mortgage
or other Loan Documents for such Default.

(k)  Mortgagor acknowledges that the transaction of which this Mortgage is a
part is a transaction that does not include either agricultural real estate (as
defined in 735 ILCS 5/15-1201), or residential real estate, and to the
fullest extent permitted by law, Mortgagor hereby voluntarily and
knowingly waives its rights to reinstatement and redemption as allowed
under 735 ILCS 5/15-1601(b) and the benefits of all present and future
valuation, appraisement, homestead, exemption, stay, redemption and
moratorium law under any state or federal law.

(1 Notwithstanding the provisions of this Section, any foreclosure of all or
any portion of the lien of this Mortgage shall be in accordance with the
filinois Mortgage Foreclosure Act, 735 ILCS 5/15-1101 et seq., as from
timna o time amended.

APPLICATIGN OF FORECLOSURE SALE PROCEEDS. Except as may be
otherwise require¢ by applicable law, after deducting all reasonable costs,
including, without Iuaifation, cost of evidence of title and attorneys’ fees in
connection with sale ¢ne Costs and expenses of sale and of any judicial
proceeding wherein such sa.e may be made, all proceeds of any foreclosure sale
shall be applied: (2) to payment of all sums expended by Mortgagee under the
terms hereof and not then repaid, with accrued interest at the rate of interest
specified in the Note to be applicable cn or after maturity or acceleration of the
Note; (b) to payment of all other Securéd Obligations; and (c) the remainder, if
any, to the person or persons legally entitled thereto.

APPLICATION OF OTHER SUMS. All sums.received by Mortgagee under
either of Section 6.2 or Section 3.2, less all reasopsble costs and expenses
incurred by Mortgagee or any receiver under either of Section 6.2 or Section 3.2,
including, without limitation, attorneys' fees, shall be applied in payment of the
Secured Obligations in such order as Mortgagee shall deterraine in its sole
discretion; provided, however, Mortgagee shall have no liabiliiv'for funds not
actually received by Mortgagee.

NO CURE OR WAIVER. Neither Mortgagee’s nor any receiver's entry upon
and taking possession of all or any part of the Subject Property and Collateral, nor
any collection of rents, issues, profits, insurance proceeds, condemnation
proceeds or damages, other security or proceeds of other security, or other sums,
nor the application of any collected sum to any Secured Obligation, nor the
exercise or failure to exercise of any other right or remedy by Mortgagee or any
receiver shall cure or waive any breach, Default or notice of default under this
Mortgage, or nullify the effect of any notice of default or sale (unless all Secured
Obligations then due have been paid and performed and Mortgagor has cured all
other defaults), or impair the status of the security, or prejudice Mortgagee in the
exercise of any right or remedy, or be construed as an affirmation by Mortgagee
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of any tenancy, lease or option or a subordination of the lien of or security interest
created by this Mortgage.

PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Mortgagor
agrees to pay to Mortgagee immediately and without demand all reasonable costs
and expenses incurred by Mortgagee pursuant to Section 6.2 (including, without
limitation, court costs and attorneys' fees, whether incurred in litigation or not)
with interest from the date of expenditure until said sums have been paid at the
rate of interest then applicable to the principal balance of the Note as specified
therein.

POWER TQO FILE NOTICES AND CURE DEFAULTS. Mortgagor hereby
irrevocably appoints Mortgagee and its successors and assigns, as its attorney-in-
faci; which agency is coupled with an interest, (a) during the existence of an
Event of >zfault to execute and/or record any notices of completion, cessation of
labor, or /any other notices that Mortgagee deems appropriate to protect
Mortgagee’s idterest, {b) upon the issuance of a deed pursuant to the foreclosure
of the lien of this Mortgage or the delivery of a deed in lien of foreclosure, to
execute all instrunients of assignment or further assurance with respect to the
Subject Property and Ceilateral, Leases and Payments in favor of the grantee of
any such deed, as may be-ziecessary or desirable for such purpose, (c) to prepare,
execute and file or reco.d financing statements, continuation statements,
applications for registration aand like papers necessary to create, perfect or
preserve Mortgagee's security iniezests and rights in or to any of the Subject
Property and Collateral, and (d) during)the existence of an Event of Default
Mortgagee may perform any obligatio: of Mortgagor hereunder; provided,
however, that: (i) Mortgagee as such attoriiey-in-fact shall only be accountable for
such funds as are actually received by Mortgagee; 2ad (ii) Mortgagee shall not be
liable to Mortgagor or any other person or entity ior any failure to act (whether
such failure constitutes negligence) by Mortgagee uid-r this Section, other than
Mortgagee’s gross negligence or willful misconduct.

REMEDIES CUMULATIVE. All rights and remedies of 1Mortcagee provided
hereunder are cumulative and are in addition to all rights and remedies provided
by applicable law (including specifically that of foreclosure of this Mortgage) or
in any other agreements between Mortgagor and Mortgagee. No faiiuie on the
part of Mortgagee to exercise any of its rights hereunder arising upon any Default
shall be construed to prejudice its rights upon the occurrence of any other or
subsequent Default. No delay on the part of Mortgagee in exercising any such
rights shall be construed to preclude it from the exercise thereof at any time while
that Default is continuing. Mortgagee may enforce any one or more remedies or
rights hereunder successively or concurrently. By accepting payment or
performance of any of the Secured Obligations after its due date, Mortgagee shall
not thereby waive the agreement contained herein that time is of the essence, nor
shall Mortgagee waive either its right to require prompt payment or performance
when due of the remainder of the Secured Obligations or its right to consider the
faiture to so pay or perform a Default.
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MORTGAGEE’S RIGHT TQO PROCURE INSURANCE. Mortgagor
acknowledges receipt of the following notice: “Unless you, The Realty Associates
Fund VIII, L.P., provide evidence of the insurance coverage required by your
agreement with us Wells Fargo Bank, National Association, as Administrative
Agent, we may purchase insurance at your expense to protect our interests in your
collateral after giving you any required notice and opportunity to cure as may be
required in accordance with the Loan Documents. This insurance may, but need
not, protect your interests. The coverage that we purchase may not pay any claim
that you make or any claim that is made against you in connection with the
collateral. You may later cancel any insurance purchased by us, but only after
providing evidence that you have obtained insurance as required by our
agreement. If we purchase insurance for the collateral, you will be responsible for
the“costs of that insurance, including the insurance premium, interest and any
other charges we may impose in connection with the placement of the insurance,
until the ~fective date of the cancellation or expiration of the insurance. The
costs of_tac insurance may be added to your total outstanding balance or
obligation. The costs of the insurance may be more than the cost of insurance you
may be able to gbtain-on your own.”

If Mortgagor fails to maintain any insurance required hereunder, Mortgagee may,
but shall not be obligated to, purchase such required insurance at Mortgagor’s
expense to protect Mortgagee's interests in the Subject Property after giving
Mortgagor any required notice and-opportunity to cure as may be required in
accordance with the Loan Documents. ‘il insurance may, but need not, protect
Mortgagor’s interests in the Subject Preperty.. The coverage that Mortgagee
purchases shall not be required to pay any claim that the Mortgagor makes or any
claim that is made against Mortgagor in connection with the Subject Property.
Mortgagor may later cancel any insurance purchased by Mortgagee, but only after
providing evidence that Mortgagor has obtained the insurance required hereunder.
If Mortgagee purchases insurance for the Subject Propeity, Morigagor will be
responsible for the costs of the insurance, including the ‘nsnrance premium,
interest thereon from the date of each such payment or expenditurs at the then
applicable rate under the Note and any other charges Mortgagee nay impose in
connection with the placement of the insurance, until the effective dae of the
cancellation or expiration of the insurance. The costs of the insurance obtained by
Mortgagee may be more than the cost of insurance Mortgagor may be able to
obtain on its own. Unless Mortgagee otherwise agrees in writing, Mortgagor shall
pay to Mortgagee the full costs of such insurance, together with the accrued
interest thereon and the other charges in connection therewith, within thirty (30)
days after “Notice of Placement of Insurance” as required by applicable law.

ARTICLE 7 MISCELLANEOUS PROVISIONS

ADDITIONAL PROVISIONS. The Loan Documents contain or incorporate by
reference the entire agreement of the parties with respect to matters contemplated
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herein and supersede all prior negotiations. The Loan Documents grant further
rights to Mortgagee and contain further agreements and affirmative and negative
covenants by Mortgagor which apply to this Mortgage and to the Subject Property
and Collateral and such further rights and agreements are incorporated herein by
this reference.

MERGER. No merger shall occur as a result of Mortgagee’s acquiring any other
estate in, or any other lien on, the Subject Property unless Mortgagee consents to
a merger in writing.

OBLIGATIONS OF MORTGAGOR, JOINT AND SEVERAL. If more than
ome person has executed this Mortgage as "Mortgagor”, the obligations of all such
porsons hereunder shall be joint and several.

WALVER OF MARSHALLING RIGHTS. Mortgagor, for itself and for all
parties ciaiming through or under Mortgagor, and for all parties who may acquire
a lien on or inizrest in the Subject Property and Collateral, hereby waives all
rights to have th< Subject Property and Collateral and/or any other property which
is now or later m:y be security for any Secured Obligation ("Other Property”)
marshalled upon any (oreclosure of the lien of this Mortgage or on a foreclosure
of any other lien or securiiv/interest against any security for any of the Secured
Obligations. Mortgagee shall have the right to sell, and any court in which
foreclosure proceedings may be brought shall have the right to order a sale of, the
Subject Property and any or all o the Collateral or Other Property as a whole or
in separate parcels, in any order that Mo:igagee may designate.

RULES OF CONSTRUCTION. Wherthe identity of the parties or other
circumstances make it appropriate the masculine gender includes the feminine
and/or neuter, and the singular number includes <z plural. The term "Subject
Property" and "Collateral” means all and any part 9t ine Subject Property and
Collateral, respectively, and any interest in the Subject Property and Collateral,
respectively.

SUCCESSORS IN INTEREST. The terms, covenants, and corditions herein
contained shall be binding upon and inure to the benefit of the hcis, successors
and assigns of the parties hereto; provided, however, that this Section 7.8 does not
waive or modify the provisions of Section 5.10.

EXECUTION IN COUNTERPARTS. To facilitate execution, this document
may be executed in as many counterparts as may be convenient or required. It
shall not be necessary that the signature or acknowledgment of, or on behalf of,
each party, or that the signature of all persons required to bind any party, or the
acknowledgment of such party, appear on each counterpart. All counterparts shall
collectively constitute a single document. It shall not be necessary in making
proof of this document to produce or account for more than a single counterpart
containing the respective signatures of, or on behalf of, and the respective
acknowledgments of, each of the parties hereto.  Any signature or
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acknowledgment page to any counterpart may be detached from such counterpart
without impairing the legal effect of the signatures or acknowledgments thereon
and thereafter attached to another counterpart identical thereto except having
attached to it additional signature or acknowledgment pages.

GOVERNING LAW; CONSENT TO JURISDICTION.

(a)  Substantial Relationship. It is understood and agreed that all of the Loan
Documents were negotiated, executed and delivered in the State of New
York, which State the parties agree has a substantial relationship to the
partics and to the underlying transactions embodied by the Loan
Documents.

(4 - Place of Delivery. Mortgagor agrees to furnish to Mortgagee at the
Mortgagee's office in New York, New York, all further instruments,
certifications and documents to be furnished hereunder.

(¢)  Governing Law. This Mortgage, except as otherwise provided in Section
7.8(d), and each of the other Loan Documents shall in all respects be
governed, cougirved, applied and enforced in accordance with the internal
laws of the State'of' New York without regard to principles of conflicts of
law.

(d)  Exceptions. Notwithstanding the foregoing choice of law:

Matters relating to the creation, pe:fection, priority and enforcement of the
liens on and security interests in the Suliject-Property or other assets situated in
[llinois, including by way of illustration, kat'not in limitation, actions for
foreclosure, for injunctive relief, or for the appeintment of a receiver, shall be
governed by the laws of the State of Illinois;

Mortgagee shall comply with applicable law in the State of Illinois to the
extent required by the law of such jurisdiction in connection with the foreclosure
of the security interests and liens created under this Mortgage e the other Loan
Documents with respect to the Subject Property or other assels- situated in
Mliinois; and

Provisions of Federal law and the law of the State of Illinois shall apply in
defining the terms Hazardous Materials, Environmental Laws and Legal
Requirements applicable to the Subject Property as such terms are used in this
Loan Agreement, the Environmental Indemnity and the other Loan Documents.

Nothing contained herein or any other provisions of the Loan Documents shall be
construed to provide that the substantive laws of the State of Itlinois shall apply to
any parties’ rights and obligations under any of the Loan Documents, which,
except as expressly provided in clauses of this Section 7.8(d), are and shall
continue to be govemned by the substantive law of the State of New York, except
as set forth in clauses of this Section 7.8 (d). In addition, the fact that portions of
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the Loan Documents may include provisions drafted to conform to the law of the
State of Illinois is not intended, nor shall it be deemed, in any way, to derogate the
choice of law as set forth or referred to in the Loan Agreement or in the other
Loan Documents. The Mortgagor further agrees that the Mortgagee may enforce
rights under the Loan Documents including, but not limited to, its rights to sue the
Mortgagor or to collect any outstanding indebtedness in accordance with
applicable law.

INCORPORATION. Exhibit A, as attached, is incorporated into this Mortgage
by this reference.

NOQTICES. All notices, demands or other communications required or permitted
to' ke given pursuant to the provisions of this Mortgage shall be in writing and
snali e considered as properly given if delivered personally or sent by certified
mail, Tewiza receipt requested, or by Overnight Express Mail or by overnight
commercizl-courier service, charges prepaid. Notices so sent shall be effective
upon receipt i (he address set forth below; provided, however, that non-receipt of
any communicaiion as the result of any change of address of which the sending
party was not notified or as the result of a refusal to accept delivery shall be
deemed receipt of such communication. For purposes of notice, the address of the
parties shall be:
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Mortgagor:

The Realty Associates Fund VIIL L.P.
c/o TA Associates Realty

28 State Street, 10™ Floor

Boston, Massachusetts 02109

Attn: Scott L. Dalrymple

With a copy to:

Bingham McCutchen LLP
2020 K Street, NW
Washington, D.C. 20006
Attn: Erica H. Weiss, Esquire

Miortgagee:

Wells Fargo Bank, National Association,
Administrative Agent

Real Estate Group (AU #01189)

101 Federal Street, 28" Floor

Boston, Massachusetts 02110

Attn: Kimberly A. Dail

Loan #104472

With a copy to:

Wells Fargo Bank, National Association,
Administrative Agent

Real Estate Group (AU #01189)

{61 Federal Street, 28" Floor

Bostor, Massachusetts 02110

Attn: Lour-Administration Manager

And with a copy to:

Riemer & Braunstein LLP
Three Center Plozu

Boston, Massachuseds 02108
Attention: Kevin J. Lyous

Any party shall have the right to change its address for notice hereunder-to-any other
location within the continental United States by the giving of thirty (30) days notice to
the other party in the manner set forth hereinabove. Mortgagor shall forward to
Mortgagee, without delay, any notices, letters or other communications delivered to
the Subject Property or to Mortgagor naming Mortgagee, "Lender" or any similar
designation as addressee, or which could reasonably be deemed to affect the ability of
Mortgagor to perform its obligations to Mortgagee under the Note or the Loan

Agreement.

7.11 LIMITATION OF LIABILITY. The rights and remedies of Mortgagee under
this Mortgage shall be subject to the limitation of liability provisions set forth in
Section 10.11 of the Loan Agreement.
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[Remainder of the Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year set forth
above.

MORTGAGOR:

THE REALTY ASSOCIATES FUND VIII,
L.P., a Delaware limited partnership

By:  Realty Associates Fund VIII LLC, a
Massachusetts limited liability
company, its General Partner

By: d/gaf

Name: Scott L. Dalrym
Title: Senior Vice President

COMMONWEALTH OF MASSACHUSETTS )
) SS
COUNTY OF SUFFOLK )

The foregoing instrument was acknowledged before me this / , S day of January, 2010

by Scott L. Dalrymple, the Senior Vice President-of Realty Associates Fund VIIILLC, a
Massachusetts limited liability company, the General Partner of The Realty Associates Fund

VIIIL, L.P., a Delaware limited partnership.
(Uit

Notary Pub ic

ALISON JOHN?ON
Notay ' PubliS  ets

Y .
1 (‘,nmmnn n Explres
4 My C“‘""“ 8\ 013
W Tociober25.2

/,

| Signature Page — Mortgage and Agsignment of Rents and Leases - Cook County, 1llinois]
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EXHIBIT A
DESCRIPTION OF SUBJECT PROPERTY

Exhibit A to Mortgage and Assignment of Rents and Leases by The Realty Associates Fund VIII,
L.P., as Mortgagor for the benefit of Wells Fargo Bank, National Association, Administrative
Agent, as Mortgagee, dated as of January 27 2010.

All the certain real property located in the County of Cook, State of Illinois, described as follows:

River Roas = 3708 (Tax ID # 12-22-100-163-0000)

PARCEL 1:

THR SOUTH 1/2 OF ‘TLE )SCUTH 1/2 OF THE NORTHWEST FRACTIONAL 1/4 OF FRACTIONAL
SEOPEON 22, TOWNSHIP 4«0 NORTH, RANGE 12 FAST OF THE THIRD PRINCIPAL MERIDIAN, LYING
ERST OF THE 66-FOOT RIGHY OF WAY OF THE CHICAGO, MINNEARPOLIS AND SAULT SAINTE MARIE
RATLWAY COMPANY; EXCEDT ¢AAT PART BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTH LINE GF THE NORTHWEST
FRACTIONAL 1/4 OF SATD FRACTIONBL STCTION 32 AFORESAID, WITH THE NORTHERLY
EXTENGTON OF THE WEST LINE OF 1LOT 1 TN BLOCK 4 IN VOLK BROTHERSY RIVER DRIVE
ADDITICN 'TO FRANKLIN PARK IN ROBINION 8 RESERVE AND FRACTIONAL SECTICN 22
AFORESAID; THENCE SOUTH 90 DEGREES, dJ VIFVUTES, 00 SECONDS WEST ALONG SAID SOUTH
LINE OF THE NORTHWEST FPRACTTIONAL 1/4, A/CISTANCE OF 157.21 FEET TO THE POINT OF
INTERSECTION WITH A LINE DRAWN 10.00 FEEY R30L1 GF AND PARALLEL WITH THE WEST LINE,
AND TTS NORTHERLY EXTENSION OF MARTENS STREST, (BEING A LINE 33.00 FEET WEST OF AND
PARALLEL WITH THE WEST LINE OF BLOCK 4) IN SAT. VOLK BROTHERS' RIVER DRIVE ADDITION
¢y FPRANKLIN PARK; THENCE NORTH 00 DEGREE, 16 MInUVES, 15 SECUNDS NEST, A DISTANCE
OF 30.00 FRET ALONG SAID LINE 10.00 FEET EAST OF 7% PARALLEL TO A LINE 30.00 FEET
NORTH OF AND PARALLEL WITH THE AFORESAID SOUTH LINE L THE NORTHWEST FRACTIONAL
1/4: THENCE NORTH %9 DEGREES, 20 MINUTES, 00 BRCONDS IAST, ALONG SATD PARALLEL

o INE, A DISTANCE OF 157.29% FT TO THE NORTHERLY EXTENSION, 2 DUISTANCE OF 30,00 FEET
TO THE POINT OF BREGINNING; AND BXCEPT THAT PART BOUNDED AN) DESTRIBED AS FOLLOWS :

COMMENCING AT PHE SOUTHEAST CORNER OF SAID NORTHWEST FRACTIONAL +/4 OF SECTION
22, AFORESAID; THENCE SOUTH 90 DEGREES, 00 MINUTES, 00 SECONDS WEST ATONG THE SOQUTH
TTHE OF THERECGF, A DISTANCE OF 293.42 FEET TO THE POINT OF BEGINNIEG C? THR
FOLLOWING DESCRIBED PARCEL OF LAND; THENCE CONTINUING SOUTH 30 DEGRBIS, 00 MINUTES,
00 SECONDS WEST ALONG SAID SOUTH LIME, A DISTANCE OF 179.33 FEET TO THE 7QINT OF
TNTERSECION WITH THE NORTHERLY EXTENSION OF THE WEST LINE OF LOT i IN BLQCK ¢ IN
VOLE BROTHERS? RIVER DRIVE ADDITION 1O FRANKLIN PARK IN ROBINSON'S RESERVE &N
RACTICNAL SECTION 22, AFORESAID; THENCE NORTH 00 DEGREES, 07 WINUTES, 47 SBCONLE
HEST, A DISTANCE OF 30.00 FEET ALONG SAID NORTHERLY EXTENSION TO A LINE DRAWK »0.70
FEET RORTH OF AND PARALLEL WITH THE SO0UTH LINE OF SAID KORTHWEST FRACTIONAL 1/4 COF
FRACTTONAL SECTION 22: THENCE NORTH 90 DEGRERS, 00 MINUTES, 00 SECONDS EAST, ALONG
SATD PARALLEL LINE, A DISTANCE OF 139.83 FEET; THENCE SQUTH 53 DEGREE3, 14 MINUTES,
131 BECONDS EAST, A DISTANCE OF 50.13 FEET TC THE POINT OF BEGINNING; AND EXCEPT
THAT PART DESCRIBED AS FOLLOWS:

HEGINNING AT THE SOUTHEAST CORNER OF SAID NORTHWEST FRACTIONAL 1/4 OF SECTION 22
AFORESAID; THENCE SOUTH 90 DEGREES, 00 MINUTES, 00 SECONDS WEST ALONG THE SOUTH
1LINE THEREOF, A DISTANCE OF 293.42 PERT; THENCE NORTH 53 DBGREES, 14 MINDEES, 213
SECONDS WEST, A DISTANCE OF 50.13 FEET TO A LINE DRAWN 30.00 FEET NORTH OF AND
DARALLEL WITH THE SOUTH LINE OF SAID NORTHWEBST FRACTIONAL 1/4 OF THE FRACTICHAL
SECTION 22; THENCE MORTH 90 DEGREES, 00 MINUTES, 00 SECONDS EAST ALCHG SAID
DARALLEL LINE, A DISTANCE OF 313.43 FEET TC THE EAST LINE CF SAID NORTHWEST
FRACTIONAL 1/4: THENCE SOUTH 00 DEGREES, 16 MINUTES, 53 SECONDS EAST ALONG 3AID
EAST LINE, A DISTANCE OF 30,00 FT TO THE PQINT OF BEGINNING AND EXCERPT THAT PART
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BEGINNING AT THE INTERSECTION OF THE NORTH LINE OF SGUTH 1/2 OF THE SOUTH 1/2 OF
THE NORTHWHST FRACTIONAL 1/4 AFORESAID, WITH THE WEST LINE OF THE SOUTH SECTION OF
ALEXANDER ROBINSON/S RESERVE IN TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD
SRINCIPAL MERITIAN, AFORESAID; THENCE SOUTH 00 DBGREES, 16 MINUTES, 53 SECONDS BAST
ALONG SAID WEST LINE, A DISTANCE OF 4%9.61 FEET TO A POINT ON A LINE DRAWH 608.50
¥EET NORTH OF AND PARALLEL WITH THE SBOUTH LINE OF THE NORTHWEST FRACTIONAL 1/4
AFORESATD; THENCE SOUTH 90 DEGREES, 00 MINUTES, 00 SECONDS WEST ALONG THE AFCRESAID
PARALLEL LINE, A DISTANCE OF 1096.78 FERT TO THE EASTERLY LINE OF THE 66-FOOT RIGHT
OF WAY AFORESATD; THENCE HORTH 13 DEGREES, 01 MINUTES, 00 SECONDS WEST ALONG SAID
EASTERLY LINE, A DISTANCE OF 51.3%5 FEET TO SAID NORTH LINE; THENCE SOUTH 89
DEGRERS, 57 MINUTES, 12 SECONDS BAST RLOKG SAID NORTH LINE, A DISTENCE OF 1148.21
FEET TO THE POINT OF BEGINNING, IN CCCK COUNTY, ILLINCIS.

Includes Building Address: 3708 River Road
Franklin Park, IL 60131
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PARCEL 2:

EASEMENTS FOR THE BENEFIT OF PARCEL 1, AS CREATED BY AMENDED AND RESTATED
RECTPROCAL EASEMENT AGREEMENT BY AND BETWEEN OLD RIVER, LLC, AN ILLINOIS LIMITED
LIARILITY COMPANY AND HSA-PCPR O'HARE FAST I, LTD, A TEXAS LIMITED PARTNERSHIP DATED
OCTORER 25, 2000 AND RECORDED NOVEMBER 3, 2000 A3 DOCUMENT Q0BER356 AND AMENDMENT
TG AMENDED AND RESTATED RECLPROCAL EASEMENT AGREEMENT DATED AS OF JARUARY 2B, 2005
AND RECORDED FESRUARY 9, 2005 AS DOCUMENT 0504035062 MADE BY AND BETWEEN HSA-PCP
O'HARE EAST [, LTD, A TEXAS LIMITED PARTNERSHIP AND OLD RIVER, LLC, AN ILLINCIS
LIMITED LIABILITY COMPANY, INCLUDING THE FOLLOWING:

{R) 40-POOT CROSS ACCESS EASEMENT AND AN ACCESS RASEMENT FOR PHEDESTRIAN, VEHICULAR
TNGRESS AND EGRESS TO AND FROM IVANHOE ROAD AND RIVER ROAD, AS SHOWN ON EXKIBIT C
ATTACHED THERETO, AS DEPICTED ON THAT CERTAIN ALTA/ASCM LAND TITLE SURVEY MAP

T REPARED BY JOEL C. VIETTI, LAND 3SURVEYOR, WITH WEBSTER, MCGRATH & AHLBERG LTD.,
YATED JUNE &, 2007, LAST REVISED ON JULY 10, 2007;

(@) WO 10-¥OOT WIDE STORM SEWER EASEMENTS AND DETENTION AND DRAINAGE EASEMENT OVER
THOSE JORTIONS OF THE LAND, AS DESCRIBED ON EXHIBITS D-5 AND D-6 ATTACHED THERETO,
AS ARENFLOCSBRY TO USE AND MAINTAIN THE STORM SEWERS, DRAINAGE DITCHES AND
RETENTION 2CND AS SHOWN ON THAT CERTAIN ALTA/ASCM LAND TITLE SURVEY MAP PREPARED
BY JOEL C. 7(ETTI, LAND SURVEYOR, WITH WEBSTER, MCGRATH & AHLBERG LTD., DATED JUNE
5, 2007, LAST/RRVISED ON JULY 10, 2007;

{®) WATER MAIN BEASPMELTS UNDER AND THROUGH THOBE PORTIONS OF THE LAND, DESCRIBED
ON EXHIBITS D-1, D-. AND D-3 ATTACHED THERETQ FOR THE MAINTENANCE OF CERTAIN WATER
L INES TO BE LOCATED DUNOEFGOUND FOR THE PURPOSE OF SERVING THE LAND WITH WAIER FOR
DRINKING AND POR SPRINKLILNG SYSTEMS, AS SHOWN ON THAT CERTAIN ALTA/ASCM 1AND TITLE
SURVEY MAP PREPARED BY JOEI/ T+ VIETTI, LAND SURVEYOR, WITH WEBSTER, MCUGRATH &
AHLBERG LTD., DATED JUNE S, 2047, LAST REVISED ON JULY 10, 2607,

(D} A PERPETUAL, NONBXCLUSIVE EASTLMBNT TO ERECT SIGNS OR HAVE A BUSINESS NAME, LOGO
OR TRADEMARK ON WHATEVER SIGNS ARE MAINTAINED BY OLD RIVER, LLC, IT§ SUCCESSCORS AND
ASSIGNS, AT THE ENTRY TO THE PARCEL CUd¥ell BY CLD RIVER, IT83 SUCCESBSORS AND ASSIGNS,

(D} A PERPETUAL, NON-EXCLUSIVE BASEMENT ON, OVER AND TAROUGH THE LAND CONTAINED IN

THE ACCESS EASEMENT DESCRIBED ABOVE, ONE AT A POINT APFROXIMATELY 915 FEET 1O THE

WEST OF RIVER ROAD, AND THE OTHER APPROXIMATELY 4{ FEET TO %TE SOUTH OF BUCH POINT,

FOR THE PURPCSES OF ERECTING AND MAINTAINING TWO {2) SIGNU.

Includes Building Address: None. (Access/Drainage/Sign Easemeiits’
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Phoenix = 901 (Tax ID # 06-25-209-002-0000)

Legal Description:

ALL OF (OT 2 IN PHOENIX LAKE BUSINESS PARK, BEING A RESUBDIVISION OF OUTLOTS "A",
"B" AND "C" IN THE STREAMWOOD BUSINESS CENTRE SUBBIVISION PHASE 2, BEING A
SUBDIVISION IN PART OF THE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 41 NORTH, RANGE 9,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
DECEMBER 19, 2001 AS DOCUMENT 0011204741 AND CERTIFICATE OF CORRECTION RECCRDED MAY
15. 2002 AS DOCUMENT 0020555190, [N COOK COUNTY, iLLINOIS.

Includes Building Address: 901 Phoenix Lake Avenue
Streamwood, 1. 60107
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1501-1555 Pratt Avenue (Tax ID # 08-34-401-017-0000)

10T 275 (EXCEPT THE WEST 141.95 FEET THEREOF) IN CENTEX INDUSTRIAL PARK, UNIT NO.
156, BEING A SUBDIVISION IN SECTICON 34, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE

THIRD PRINCIPAL MERIDIAN, ACCCRDING TO TEE PLAT THEREOF RECORDED RECORDED SEFTEMEER
15, 1871 AS DOCUMENT 21622688, IN COOK COUNTY, TLLINOIS.

Includes Building Address:  1501-1555 Pratt Avenue

Elk Grove Village, IL. 60007
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1601 Pratt (Tax ID # 08-34-401-005-0000 and 08-34-401-002-0000)

PRRCEL 1:

LOT 2 (EXCEPT THE NORTH 15 FEET THERECQF) 1IN CENTEX INDUSTRIAL PARK UNIT 21, BEING A
SUBDIVISION IN SRCTION 34, TOWNSHIF 43 NORTH, RANGE 11, BAST OF THR THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER §, 1963 AS DOCUMENT
18993325, IN COOK COuNTY, ILLINOIS.

Includes Building Address: Vacant. (Parking Lot)

PARCEL 2:

LOT 1 (EXCEPT/THE NORTH 15 FEET THEREOF) IN CENTEX INDUSTRIAL PARK UNIT 20, BEING
A SUBDIVISTON 19 SRCTION 34, TOWNSHIP 41 NORTH, RANGE 11, EAST GF THE THIRD
PRINCTPAL, MERILLA CACCORDING TO THE PLAT THEREOP RECORDED JULY 11, 1%63 AS
DOCTMENT 18850610, T COOK COUNTY, TLLINOIS.

Includes Building Address: 1901 Pratt Avenue
£’k Grove Village, IL 60007
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Fargo (Tax ID # 08-27-303-068-0000)

ALL OF LOT 362 IN CENTEX INDUSTRIAL PARK DNIT 218, BEING A SUBDIVISION IN SECTTIOR

27, TOWNSHIP 41 NORTH, RANGE 11, EAST CF THE THIRD PRINCIRAL MERIDIAN, ACCORDING TO

THE DLAT OF SUBDIVISION RECORDED AUGUST 26, 1977 AS DOCUMENT 24075358, IN COOK
COUNTEY, ILLINOIS.

Includes Building Address: 951 Fargo Avenue

Elk Grove Village, IL 60007
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Addison (Tax ID # 12-19-400-056-0000)

THAT PART OF THE MORTHEAST 1/4 AND THE SOUTHEAST 1/4 OF FRACTIONAL SECTION 19,
POWRSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIFAL MERIDIAN, DESCRIBED AS:

COMMENCTIMG AT A POINT IN THE NORTH LINE OF ADDISON STREET, WHICH IS 1036.00 FEET
EAST OF THE NORTH AND SOUTH QUARTER SECTION LINE OF HAID SECTION 19, (SAID HORTH
LINE OF ADDISON STREET FORMS A RIGHT ANGLE WITH THE EAST LINE OF THE SOUTHEAST 1/4
OF SATD SECTION 19 AT A POINT, WHICH IS 2424.40 PERY NORTH OF THE SOUTHEAST CORNER
OF SATD SOUTHEAST 1/4 OF SALD SRCTION 19) AND RUNNING THENCE NORTH PARALLEL TO THE
NORTH AND SOTTH QUARTER SECTION LINE FOR DISTANCE OF 402.75 PRET TO A POINT; THENCE
NORTH 81 DEGPRES, 00 MINUTE, 10 SECONDS WEST WOR A DISTANUE OF 9},.12 FEET TO A
POINT IN TH SOUTH LINE OF RIGHT OF WAY OF CHICAGO. MILWAURKEE, ST. PAUL AND PACIFIC
RATLROAD COMEAMY THENCE SOUTH 89 DEGREES, $9 MINUTES, 13 SECONDE WEST ALUONG SAID
qoUTH LINE OF Z 0LT.OF WAY FOR A DISTANCE OF 164.33 FBET TO AN ANGLE 1IN SAID RIGHT
OF WAY LINE; THEN(E JOUTH 88 DEGREES, 33 MINDTES, 17 SECONDS WEST ALONG SAID RIGHT
OF WAY LINE FOR A DISTILICE OF 40.01 PEET TO AN ANGLE IN SAID RIGHET OF WAY LINE;
THENCE SOUTH 39 DHEGRESS, £9 MINUTES, 13 SECONDS WEST ALONG SAID RIGHT OF WARY LIRE
FOR A DISTANCE OF 34.85 PEET TO AN ANGLE IN SBAID RIGHT OF WAY LINE; THENCE NORTH 83
DROGREES, 02 MINUTES, 08 3ETOLDS WEST ALONG SAILD RIGHT OF WAY LINE FOR A DISTANCE CF
246.96 FEET 70 A POINT; THENCE CONTINUING WESTERLY ALONG BRID RIGHT OF WAY LINE,
SATD LINE BEING A CURVED LINE CONVEX TO THE NORTHWEST AND HAVING A RADIUS OF 437.50
FERT FOR A DISTANCE OF 22.00 PEET Tu A POINT, SAID CURVED LINE 15 TANGENT TO A
LINE, WHTCH FORMS A DEFLECTION TO THS 1EFT OF 06 DEGREES, 58 MINUTES, 32 SECONDS
WITH LAST DESCRIBED STRAIGHT LINE; TNENST SOUTH 76 DEGREES, 50 MINUTES, 07 SECONDS
EAST FOR A DISTANCE OF 154.01 FEET TO A POINT IN A LINE, WHICH I8 589.00 FEET EAST
OF AND PARATTEL WITH SAID NORTH AND SQUTH CUARRTER SECTION LINE; THENCE S50UTH ON
SATD PARALLEL LINE FOR A DISTANCE OF 410.34 FEFT TG A POINT 1IN THE NORTH LINEB OF
ADDISON STREET; THENCE EAST ALONG SAID NORTH LJIN3 OF ADDISON STHEBT POR A DISTANCE
OF 447.00 FEBET TO THE PLACE OF BEGINNING, IN COCK COUNTY, ILLINGIS.

Includes Building Address: 11440 West Addison Street
Franklin Park, IL. 60131
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Mt. Prospect (Tax ID # 12-19-300-007-0000)

THE NORTH 445 FEET (EXCHPT THE EAST 200 FEET THEREOF AND EXCEPT THE WEST 33 FEET
THEREOF) OF THE SOUTHWEST FRACTIONAL 1/4 OF FRACTIONAL SECTION 13, TOWNSHIP 40
NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS

Includes Building Address: 3501 West Mount Prospect Road
Franklin Park, IL 60131

[Exhibit A- Page 9]




1002844030 Page: 34 of 36

UNOFFICIAL COPY

Madison (Tax ID # 15-17-201-033-0000 and 15-17-201-015-0000)

Parcel 1:

THAT PART OF LOT 3 IN MARCO-HILLSIDFE CENTER POR INDUSTRY, BEING A BUBDIVIBION OF
PART OF THE NORTH 900 FEET (MEASURED AT RIGHT ANGLES) OF THE NORTHEAST 1/4 OF
SECTION 17, TOWNSHIP 39 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF REGISTERED IN THE OFFICE OF THE REGISTRAR OF TITLES
ON JONE 2, 1972 Af DOCUMENT NO. LR2676962 AND EECORDED MAY 31, 1372 AS DOCUMENT
NUMBER 21921622 DESCRIBED b8 FOLLOWS: BEGINNING AT THE NORTHEWEST CORNER OF SAID LOT
3; THENCE ERSTERLY ALONG THE NORTH LINE OF SAID LOT 3, 'T0 A POINT WHICH I8 30%.57
FEET WEST OF THE NORTHEAST CORNER CF SAID LOT 3 {Ag MEASURED ALONG THE NORTH LINE
OF SATD LOT 2THEREOF); THENCE SOUTHERLY ALONG A LINE TO A POINT ON THE SQUTHERLY
LINE OF SATD 7403 3, WHICH IS 306.51 FEET WEBST OF THE SOUTHEASYT CORNER OF SAID LOT 3
(AY MEASURED ALOWG THE SOUTH LINE OF SATD LOT 3 THEREOF); THEMCE WESTERLY ALONG THE
SOUTH LINE OF GATL 0T 3, A DISTANCE OF 522.19 FEET TC THE SOUTHWEST CORNER OF SAID
LOT 3; THENCE NOR1IY AVANG THE WEST LINE OF SAID 1OT 3, A DISTANCE OF 325.77 FEET 10
THE POINT OF BEGINNING, TN CODK COUNTY, TLLINOIS.

Includes Building Address: "4 150-4190 Madison Street
Hillside, IL 60162

Parcel 2:

ALL OF LOT 4 IN NARCO-HILLSIDE CENTER 705 INDUSTRY, BEING A SUBDIVISION OF BART OF
THZ NOHTH 200 FEET (MEASURED AT RIGHETY ANGLERS~OF THE NCRTHEAST 1/4 OF SECTION 17,
TOWNSHIP 39 NORTH, RANGE 12, BAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF REGISTERED IN THE OFFICE OF THE RLGISTRAR OF TITLES ON JUNE 2, 1572 AS
DOCUMENT NO. LR2626262 AND RECORDED MAY 31, 197% /45 DOCUMENT NUMBER 21921622, IN
COOX COUNTY, TLLINOIS

Includes Building Address: None. (Vacant Land Reservcd for-Drainage Basin)
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Business Center Drive (Tax ID # 03-35-200-040-0000 and 03-35-200-041-0000)

ALL OF LOTS 604 AND 605 IN KENSINGTOR CENTER-RESUBDIVISTION NINETEEN, BEING A
SUBDIVISION OF LOT 601 IN KENSINGTON CENTER-PHASE 31X, IN PART OF THE NORTH 1/2 OF
SECTION 35, TOWNSHIP 42 NORTH, RAMGE 11, ERET OF THE THIRD PRINCIPAL MERIDIAN, AS

PER PLAT FILED JULY 31, 1986 AS LR3536485, AND RECORDED AUGHUST 1, 1986 A8 DOCUMENT
26329077, IN COOK COUNTY, ILLINOIS.

Includes Building Address: 1471 E. Business Center Drive

Mount Prospect, IL 60056
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Marshall (Tax ID # 008-25-200-009-0000)

ALL OF LOT 2 IN INTERCONTINENTAL INDUSTRIAL SUBDIVISION, BEING A SUBDIVISION OF
PART OF THE NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 41 NORTH,
RANGE 11, EAST OF THE THIRD PRINCIFAL MERIDIAN, IN THE CITY OF DES PLAINES,

ACCORDING 00 THE PLAT THEREOF RECORDED DECEMBER 31, 1963 AS DOCUMENT 19011027, IN
COUX COUNTY, ILLINOIS.

Includes Building Address; 1723 Marshall Drive
Des Plaines, IL 60016-1801

1195376.2
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