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MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

This Mortgage, Security Agreement and Financing Statement (hereinafter termed
“Agreement” or “Mortgage™) is made by FR MIDWEST 1, LLC, a Delaware limited liability
company (hereinafter termed “Maker”) whose mailing address is 311 S. Wacker Drive, Suite
3900, Chicage; Hlinois 60606, to and for the benefit of AMERICAN NATIONAL INSURANCE
COMPANY, winse mailing address is Attn: Mortgage and Real Estate Investment Department,
One Moody Plazy, Galveston, Texas 77550 (hereinafter termed “Noteholder”).

NOW, THEREFOXKE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowiciged, Maker agrees as follows:

Maker hereby mortgages, grants, assigns, remises, releases, warrants and conveys to
Noteholder, its successors and assigas, and grants a security interest in, the following described
property, rights and interests (referred o ¢ollectively herein as “Mortgaged Premises™), all of
which property, rights and interests are hercby pledged primarily and on a parity with the Real
Estate (as defined below) and not secondarily:

THE REAL ESTATE located in the State of lilinois and legally described on Exhibit A
attached hereto and made a part hereof (“Real Estate™);

TOGETHER WITH all improvements of every naturc whatsoever now or hereafter
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Maker and on, or used in connectior. v/ith the Real Estate or the
improvements thereon, or in connection with any construction thereon, Ziwcluding all extensions,
additions, improvements, betterments, renewals, substitutions and replacerients to any of the
foregoing and all of the right, title and interest of Maker in and to any such personal property or
fixtures together with the benefit of any deposits or payments now or hereatier inade on such
personal property or fixtures by Maker or on its behalf (“Improvements”™);

TO HAVE AND TO HOLD the Mortgaged Premises, unto Noteholder, its successors and
assigns, forever, for the purposes and upon the uses herein set forth together with all right to
possession of the Mortgaged Premises after the occurrence of any event of default; Maker hereby
RELEASING AND WAIVING all rights under and by virtue of the homestead exemption laws
of the State of [llinois.

I. DEFINITIONS

1.1 The term “Indebtedness” shall mean and include:
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(1) Any and all sums becoming due and payable pursuant to the Note, as hereinafter
defined,;

(2) Any and all other sums becoming due and payable by Maker to Noteholder
including, but not limited to, such sums as may hereafter be borrowed by Maker from
Noteholder (it being contemplated that such future indebtedness may be incurred), including, but
not limited to advancements or expenditures made by Noteholder pursuant to the terms and
conditions of this Agreement or any other document evidencing, securing or relating to the Note;

(3) Any-and all obligations, covenants, agreements and duties of any kind or character of
Maker now or terzafter existing, known or unknown, arising out of or in connection with the
Note, this Agreement, or any other document evidencing, securing or relating to the Note; and

(4) Al renewals, . extensions, modifications, increases, consolidations and
rearrangements of any or all of the obligations, covenants, agreements and duties of Maker
defined herein under the terrn indebtedness, whether or not Maker executes any renewal,
extension, modification, increase, consclidation or rearrangement,

1.2 The term “Collateral” shall nlea-and include (a) all of the goods, articles of personal
property, accounts, general intangibles, | instruments, documents, furniture, furnishings,
equipment and/or fixtures of every kind and nature whatever (including, without limitation, the
items described in subsection (b) - () below) now o hereafter owned by Maker, in or hereafter
placed in, or used or which may become used, in ‘¢apsiaction with or in the operation of the
Mortgaged Premises, together with all additions thercio, replacements thereof, substitutions
therefor and all proceeds thereof; (b) all rents, rentals; payments, compensations, revenues,
profits, incomes, leases, licenses, concession agreements,  insurance policies, plans and
specifications, contract rights, accounts, escrowed funds, letters of ¢redit and general intangibles
in any way relating to the Mortgaged Property or used or useful in the usé. enjoyment, ownership
or operation of the Mortgaged Property; (c) all names, trade names, signs, niarks, and trademarks
under which the Mortgaged Property, or any part thereof, is known ot opcrated and all of
Maker’s rights to carry on the business of Maker under all such name or names. 4 any variant
or variance thereof; (d) all deposits, awards, damages, payments, escrowed monies. insurance
proceeds, condemnation awards or other compensation, and interests, fees, charges ¢r ravments
accruing on or received from or to be received on any of the foregoing in any way relating to the
Mortgaged Property, or the ownership, enjoyment or operation of the Mortgaged Property
together with all proceeds of the foregoing described in this Section 1.2; and (e) all products,
proceeds, substitutions, and replacements of any of the above described collateral.

1.3 The term “Mortgaged Premises” shall mean and include (a) the real property situated
in the County of Cook, State of Illinois, described in Exhibit “A” which is attached hereto and
incorporated herein for all purposes; together with all buildings and improvements of every kind
and description now or hereafter erected or placed thereon and all materials now or hereafter
placed thereon intended for construction, reconstruction, alteration and repairs of such buildings
and improvements, all of which materials shall be deemed to be included as a part of said real
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property immediately upon the delivery thereof to said real property; (b) all fixtures now or
hereafter owned by Maker and attached to, contained in or used in connection with said real
property, and all renewals and replacements thereof, including but not limited to (i) all
equipment, apparatus, machinery, motors, elevators, fittings and radiators now or hereafter
owned by Maker, (ii) all plumbing, heating, lighting, ventilating, reftigerating, incinerating, air-
conditioning and sprinkler equipment now or hereafter owned by Maker; (jii) all awnings, storm
windows and doors, mantels, cabinets, computer flooring, rugs, carpeting, linoleum, stoves,
shades, draperies, blinds and water heaters now or hereafter owned by Maker; (iv) such other
goods and chattels and personal property now or hereafter owned by Maker as are usually
furnished by lardlords in letting an unfurnished building, or which shall be attached to said
buildings and iniprovements by nails, screws, bolts, pipe connections, masonry or in any other
manner; and (v) ali built-in equipment as may be shown by plans and specifications.

1.4 The term “Morigagcd Property” shall mean the Mortgaged Premises and Collateral.

1.5 The term “Note” shall ineaa that certain Promissory Note of cven date herewith in
the principal sum of $7,780,000.00 ex‘cited by Maker and payable to the order of Noteholder,
payable with interest in installments as stirulated therein and providing for the right to declare
the unpaid principal balance due and payad'e uron the occurrence of an Event of Default and
otherwise as provided therein and providing for the reasonable attorneys’ fees, and all notes
given in renewal, extension, modification, increas:. consolidation or rearrangement of said
Promissory Note or any portion thereof.

1.6 The “Key Tenant Lease” shall mean that ceiiain Amended and Restated Lease
between Maker, as successor-in-interest to F.C. Limited Partversivp (“Original Landlord™), as
landlord and Redi-Cut Foods, Inc., an Illinois corporation, now known as Fresh Express
Incorporated, an Illinois corporation, by merger (“Key Tenant™) as tenazt made as of December
13, 2000 concerning the Mortgaged Property, executed by Original Lanclord and Key Tenant, as
amended by that certain First Amendment to Amended and Restated Lease oy and between
Original Landlord and Key Tenant, dated October 1, 2005.

1.7 The term “Master Lease” shall mean that certain Master [ease Agreement dated on or
about the date hereof by and between Maker as lessor, and First Industrial Realty Trust, Inc., a
Maryland corporation (the “Master Lease Tenant”) concerning the Mortgaged Property.

II. SECURITY

As security for the Indebtedness, Maker hereby mortgages, grants, assigns, remises,
releases, warrants and conveys to Noteholder, its successors and assigns, and grants a security
interest in, all of Maker’s right title and interest in the Mortgaged Premises, all of which
property, rights and interests are hereby pledged primarily and on a parity with the Real Estate
and not secondarily.
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III. ADDITIONAL SECURITY

As further security for the Indebtedness and the full and complete performance of each
and every obligation, covenant, agreement and duty of Maker contained herein or contained in
any other document executed by Maker pertaining to the Note or the security therefor:

A. Security Interest. Maker hereby grants and conveys to Noteholder a security interest
in and lien on-all of the Collateral. This Agreement shall serve as a Security Agreement created
pursuant to the Dniform Commercial Code in effect in the State of Illinois (“UCC”), and
Noteholder shall aave and may exercise all rights, remedies and powers of a secured party under
the UCC. Maker.lierehy represents, warrants and covenants that (1) Maker is the owner and
holder of the Collateral fr2¢ and clear of any adverse claim, security interest or encumbrance,
except those created hercin, (2) it will defend the Collateral, and the priority of the security
interest created herein as a valid first security interest against all claims and demands of any
person at any time claiming <{p< same or any interest therein; (3) there are no financing
statements executed by the Maker, as'Debtor, now on file in any public office except those
financing statements which are being released contemporaneously with the delivery of this
transaction or which have been authoriz¢d by Noteholder; (4) authorizes Noteholder to file or
record such other and further agreements, financing statements and assignments in such offices
and at such times as it is deemed by Noteholiler 10 be necessary or desirable; and (5) it will
execute and deliver to Noteholder such other and (fuither agreements, financing statements and
assignments as Noteholder may request.

This Agreement is intended to constitute a fixture fi)::ig in accordance with the applicable
provisions of the UCC. The debtor is the Maker and the sectwed narty is the Noteholder and
their addresses are those set forth at the beginning of this Agreemén.) Certain of the Mortgaged
Property is or will become “fixtures” (as that term is defined in the UCZ), and this Agreement,
upon being filed for record in the real estate records of the county wherein the Mortgaged
Premises are situated, shall operate also as a financing statement filed as a-fixture filing in
accordance with the applicable provisions of the UCC upon such Mortgaged Propesty that is or
may become fixtures.

B. Assignment of Condemnation Awards. To the extent of the full amoust of the
Indebtedness secured hereby and of the cost and expenses (including reasonable attorneys’ fees)
incurred by Noteholder in the collection of any award or payment, Maker hereby assigns to
Noteholder any and all awards or payments, including al! interest thereon, together with the right
to receive the same, which may be made with respect to the Mortgaged Property as a result of (a)
the exercise of the right of eminent domain, (b) the alteration of the grade or of any street, or (c)
any other injury to or decreased value in the Mortgaged Property, as well as the right, but not the
obligation, to, at Maker’s expense, participate in and make decisions concerning the progress of
any proceeding involving any such award or payment. Maker shall give Noteholder written
notice of any such action or proceeding immediately upon Maker’s becoming aware of same.
All such damages, condemnation proceeds and consideration shall be paid directly and solely to
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Noteholder whether or not an Event of Default has at such time occurred, and after first applying
said sums to the payment of all costs and expenses (including reasonable attorneys’ fees)
incurred by Noteholder in obtaining such sums, Noteholder may, at its option, apply the balance
on the Indebtedness, in any order and whether or not then due, without prepayment or penalty, or
to the restoration of the Mortgaged Property, or release the balance to Maker. Said application or
release shall not cure or waive any default. Notwithstanding the foregoing, if (a) more than two
(2) years remain until the maturity date of the Note and (b) the Key Tenant Lease remains in full
force and effect and is not terminated due to any such condemnation or taking then Noteholder
shall permit tlic condemnation proceeds to be made available for the repair and replacement of
the Mortgaged Property and otherwise in accordance with any applicable requirements of this
Mortgage if and tc the extent that the Key Tenant Lease requires that such proceeds be made
available for said purpese.

IV. ABSOLUTE ASSIGNMENT OF RENTS

In further consideration {or the indebtedness evidenced by the Note, Maker hereby
absolutely and unconditionally ass’gns to Noteholder all rents, revenues, profits and incomes
from the Mortgaged Property or any portion thereof. Provided, however, so long as no Event of
Default has occurred, Maker is hereby gratted a license to collect and retain the currently
accruing rents, income and profits from the Mortzaged Property, but in no event for more than
one (1) month in advance of such collection. If an Event of Default shall occur, however,
thereupon, and at any time thereafter such default s continuing, Noteholder may terminate such
license and may, without any liability to Maker, take-pscsession and control of the Mortgaged
Property and/or receive and collect all rents, revenues, profits and income, accrued or accruing
thereafier so long as any of the Indebtedness remains unpe.d, arplying so much thereof as may
be collected first to the expenses incident to taking possession andior the collection thereof, and
second to the payment of the Indebtedness other than the Note aridthen to the amount of the
Note then remaining unpaid, at Noteholder’s discretion, either principal Or interest, in any order,
and whether then matured or not, paying the balance, if any, to the Makszz. It is intended by
Maker and Noteholder that this assignment of rents constitutes an absolute assigiiment and not an
assignment for additional security only and that Noteholder shall be entitled to ~vercise its rights
hereunder whether or not Noteholder is in possession of the Mortgaged Premises st such time.
Maker agtees to fulfill or perform each and every covenant of any and all leases and_guaranties
of leases of the Mortgaged Property so as to keep them at all times in full force and elfect, and
not to enter into any new lease and not to make any modification, consent to any modification of|
or cancel, terminate or consent to the surrender of any lease of all or any part of the Mortgaged
Property or any guaranty of such lease after such lease or guaranty has been executed by Maker
and the lessee or guarantor, as applicable, without the prior written consent of Noteholder, which
consent shall not be unreasonably withheld or delayed except that (a) any consent for any
reduction in the rent or the term may be withheld in Noteholder’s sole and absolute discretion
and (b) any consent with respect to the Master Lease, and except for any termination expressly
permitted in Section 1.2(b) of the Master Lease, may be withheld in Noteholder’s sole and
absolute discretion; the failure to fulfill or perform any such covenant or the making of or
consent to any such modification or cancellation, termination or surrender shall be an Event of
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Default. Nothing contained in this Agreement or in any other document securing, evidencing or
relating to the Indebtedness shall preclude Noteholder from taking any action to cure or remedy
any default of the Landlord under any lease of all or any portion of the Mortgaged Property or
any guaranty of lease, or any act, omission or occurrence which but for the passage of time, the
giving of notice, or both, would be a default under any such lease or guaranty of lease or take
any other action in connection therewith and any amounts expended by Noteholder in connection
with such cure or remediation including, without limitation, reasonable attorneys fees and
expenses, shall be an advance under and secured by this Agreement and shall be included in the
Indebtedness and shall be paid by Maker to Noteholder on demand. The preceding sentence shall
not be construecio obligate Noteholder to cure any such actual or potential lease defaults or any
guaranty of lease d<faults.

V. MAKER’S REPRESENMTATIONS AND WARRANTIES

In order to induce Noteliolder to lend the funds evidenced by the Note, Maker represents
and warrants that:

A. Accurate Loan Information. All information and financial statements furnished or to
be furnished to Noteholder by or on behal€ of Maker in connection with the Indebtedness secured
by this Agreement is or at the time of deliverv-<will be complete and accurate in all material
respects.

B. Valid Title. Maker is the lawful owner of ilieiMortgaged Property and has good right
and lawful authority to mortgage and pledge the same.

C. Freedom from Encumbrances. The Mortgaged Property is free from any and all liens
and encumbrances save and except only the Permitted Exceptions, @nd Maker does warrant and
will defend title to the Mortgaged Property against all claims or d2mand by third parties
whatsoever save and except only the Permitted Exceptions.

D. Maintenance of Lien Priority. Maker shall take all steps necessary-<o areserve and
protect the validity and priority of the liens on the Morigaged Property created herzbv. Maker
shall execute, acknowledge and deliver such additional documents as Noteholder may, deem
necessary in order to preserve, protect, continue, extend or maintain the liens and security
interests created hereby as first liens on the Mortgaged Property. All costs and expenses incurred
in connection with the protection, preservation, continuation, extension or maintaining of the
security interest and the liens herein created as valid first and subsisting liens shall be paid by
Maker.

E. Value of the Mortgaged Property. Maker acknowledges that the value of the
Mortgaged Property, as established by an appraisal submitted to Maker, is substantially in excess
of the Indebtedness secured hereby. Maker acknowledges but for the Mortgaged Property
having a value in excess of the amount of the Indebtedness, Noteholder would not make the loan
evidenced by the Note and advance the funds hereunder. Maker agrees that Noteholder shall at
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all times have the benefit of the Mortgaged Property as the security for the Indebtedness even
though the value thereof may now or in the future exceed the amount of the Indebtedness secured
hereby.

F. Representations, Warranties and Covenants of a Limited Liability Company Maker.
Maker hereby represents, warrants and covenants that:

(1) Maker is a Delaware limited liability company created under that certain Certificate
of Formation dated August 30, 2009, and there are no amendments thereto, except for a
Certificate of Correction of Certificate of Cancellation dated January 6, 2010 and is governed by
that certain Limiied Liability Company Agreement dated January 8, 2010 (the “Regulations™).

(2) The only Measger of Maker is First Industrial L.P., a Delaware limited partnership
(the “Manager™), and the sdlc Member of Maker is the Manager (being sometimes referred to
individually as a “Member”).

(3) The Manager is authorired o execute and deliver the Note, this Agreement, and all
other documents which Noteholder 1a; now or from time to time hereafter require to be
executed on behalf of Maker in connection vath the Note, this Agreement or the Indebtedness,
including but not limited to renewals, extensiors; modifications, increases, consolidations and
rearrangements of the Note and this Agreement, and no signature or any other action of any other
person or entity shall be required to bind Maker.

(4) Except for Permitted Transfers, Maker will not permit any interest of a Member to be
sold, transferred, conveyed, encumbered or diluted or make any madification of the Certificate of
Formation or the Regulations which adversely affects Noteholder.

(5) Maker is, and shall continue to be, (a) duly organized and existing under the laws of
the State in which it is formed, and (b) duly qualified to iransact business in‘each State where the
conduct of its business requires it to be qualified.

G. Construction and Materials. Maker hereby warrants, represents and covérants that all
persons and entities who have provided labor or materials to or for the benefit of the Martgaged
Property by, through or under Maker or otherwise at Maker’s direction or request at any time
prior to the date of this Agreement have been paid in full.

H. Hazardous Waste. Maker hereby represents and warrants that, after due and diligent
inquiry and review of that certain environmental assessment entitled Phase I Environmental Site
Assessment prepared by Global Realty Services Group FR Midwest 1, LLC and American
National Insurance Company dated December 3, 2009 (the “Environmental Report™), Maker is
not aware of any facts or circumstances which may give rise to any litigation, proceedings,
investigations, citations or notices of violations resulting from the use, presence, generation,
manufacture, storage, discovery or disposition of, on, under or about the Mortgaged Property or
the transport to or from the Mortgaged Property of any Hazardous Materials, defined below.
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Maker hereby represents and warrants that the Mortgaged Property is not in violation of and
Maker covenants and agrees not to use or permit the use of the Mortgaged Property for any
purpose which would be in violation of, any federal, state or local health or environmental
statute, regulation, ordinance or publication which is presently in effect or that may be
promulgated in the future, as such statutes, regulations, ordinances and publications may be
amended from time to time relating to Hazardous Materials, including, without limitation, with
respect to industrial hygiene or to health or environmental conditions on, under, or about the
Mortgaged Property (including, but not limited to, soil and ground water conditions) or with
respect to the owner’s or occupant’s thereof. The foregoing representations and warranties shall
survive foreclosure under this Agreement and shall constitute continuing representations and
warranties to Miteholder, its successors and assigns, as to conditions existing prior to foreclosure
or in deed in licu of foreclosure only, The term “Hazardous Materials”, as used in this
Agreement, shall'in lude but not be limited to:

(1) petroleum; petroleum based products and oil;

(i)  asbestos of any form which is or could become friable, urea formaldehyde foam
insulation, transicimers or other equipment which contain dielectric fluid
containing levels of polychlorinated biphenyls (sometimes known as a “pcb”);

(1)  tanks, whether empty, filled Or partially filled with any substance, material,
chemical or other waste;

(iv)  any substance, material, chemical or otper waste including, without limitation any
explosive, flammable substances, expicsives or radioactive materials, hazardous
or toxic waste, hazardous or toxic matcria)s, hazardous, toxic or radioactive
substances, contaminants or pollutants and any of the preceding which are defined
as or included in the definition of “Hazardous Substance,” “Hazardous Waste,”
“Hazardous Material” or “Toxic Substance” or ot'ier similar or related terms
under any applicable local, state or federal statute; r-gulation, ordinance or
publication including but not limited to (collectiveiy, qeferred to as the
“Environmental Laws”): :

(1) Resource Conservation and Recovery Act of 1976 (commonziv referred to
as the Solid Waste Disposal Act), 42 U.S.C. 6901 et seq.

(2)  Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, 42 U.S.C. 9601 et seq.

(3)  Clean Air Act, 42 U.S.C. Sections 7401 et seq.

(4)  The Water Pollution and Prevention and Control Act (commonly referred
to as the Clean Water Act) 33 U.S.C. Sections 1251-¢t seq.

(5)  Hazardous Materials Transportation Act, 49 U.S.C. Sections 1801 et seq.
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(6)  Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. 136 et seq.
(N Toxic Substances Control Act, 15 1J.8.C. 2601 et seq.

(8)  Safe Drinking Water Act, 42 U.S.C. 300(f) et seq.

(9)  Any applicable statute, rule, regulation or order now in effect or enacted in
the future in the State of Illinois.

as such statutes, regulations, ordinances and publications may be amended from
tirne to time;

(v)  any-ewer material, substance, chemical or other waste, exposure to which is
prohibiteo, limited or regulated from time to time by any federal, state or local
statute, regviotion, ordinance or publication or may pose a hazard to the health
and/or safefv i the occupants of the Mortgaged Property or any other adjacent or
nearby property

The present use and occupancy of the Mortgaged Premises do not violate or conflict with
any applicable law, statute, ordinance, s; regulation or order of any kind, including, without
limitation, Environmental Laws, zoning, buil<ing, land use, noise abatement, occupational health
and safety or other laws, any building permit-or any condition, grant, easement, covenant,
condition or restriction, whether recorded or net.and if a third-party is required under any
covenants, conditions and restrictions of record or-a:uy. other agreement to consent to the use
and/or operation of the Mortgaged Premises, Maker has <tained such approval from such party;

The Mortgaged Premises has never been used, and the Mertgaged Premises will not be
used, for any activities which, directly or indirectly, involve the use, generation, treatment,
storage, transportation or disposal of any Hazardous Materials. No Jazardous Materials exist
now, and no Hazardous Materials will hereafter exist, on or under the Masitgaged Premises or in
any surface waters or groundwaters on or under the Project. The Mortgaged Premises and its
existing and prior uses have at all times complied with and will comply with all Environmental
Laws, and Maker has not violated, and will not violate, any Environmental Laws;

There are no facilities on the Mortgaged Premises which are subject to repoitizie, under
any State laws or Section312 of the Federal Emergency Planning and Community
Right-to-Know Act of 1986 (42 U.S.C, Section 11022}, and federal regulations promulgated
thereunder. The Mortgaged Premises does not contain any underground storage tanks;

NOTWITHSTANDING ANY NON-RECOURSE LANGUAGE OF THE NOTE OR THIS
AGREEMENT, Maker hereby agrees to INDEMNIFY AND HOLD HARMLESS Noteholder,
its directors, officers, employees, attorneys, contractors and agents, and any successors and
assigns, their directors, officers, employees, and agents (individually and collectively the
“Indemnitees”), from and against any and all loss, damage, expense or liability (including
reasonable attorneys fees and investigatory expenses) incurred arising out of the use, occurrence,
generation, storage, transportation or disposal of Hazardous Materials on or about the Mortgaged
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Property by Maker, its present tenants or any future tenants, any prior owner, operator or tenant
of the Mortgaged Property, or any third party, including, without limitation, (i) all foreseeable
and all unforeseeable consequential damages, directly or indirectly arising out of the use,
occurrence, generation, storage, transportation or disposal of Hazardous Materials by Maker,
past, present or future tenants, owners or operators of the Mortgaged Property, or any third
party, and (ii) the cost of any required or necessary repair, cleanup or detoxification, claimed,
threatened or asserted against any such Indemnitee; SUCH INDEMNITY AND HOLD
HARMLESS SPECIFICALLY INCLUDES ANY LOSS, DAMAGE, EXPENSE OR
LIABILITY CAUSED BY OR ATTRIBUTABLE TO THE ORDINARY OR SIMPLE
NEGLIGENCE, AS OPPOSED TO THE GROSS NEGLIGENCE, OF AN INDEMNITEE AND
FOR ANY ACTION OR OCCURRENCE FOR WHICH THE INDEMNITEE MAY INCUR
STRICT LIABIZITY, but such indemnity and hold harmless shall not apply with respect to any
Hazardous Substanzes which first occurred on the Mortgaged Property after any foreclosure of
this Agreement orcozi-eyance in lieu thereof or to the extent that such loss, damage, expense or
liability is caused by or 2iurbutable to such Indemnitee’s gross negligence or willful misconduct.
Maker’s obligations pursuant-to the foregoing indemnity and hold harmiess shall survive any
termination of the estate creaied by this Agreement whether as a result of the exercise by
Noteholder of any default remedies available to it at law or in equity or otherwise. Maker
acknowledges and agrees that as a “ondition precedent to making the loan to Maker evidenced
by the Note secured by this Agreemént, Noteholder has required that Maker provide to the
Indemnitees the indemnity set forth herein.and that Noteholder would not consummate the loan
without this indemnity and hold harmless and that the indemnity and harmless contained herein
is a material inducement for Noteholder’s agrecment to make the loan. Further, Maker agrees
that the foregoing indemnification is separate, indepsodent of and in addition to its undertakings
as Maker under the Note, as Maker under this Agiceinent, as Assignor under the Absolute
Assignment of Leases and Rents and any and all other docaraents, agreements and undertakings
executed by Maker in favor of Noteholder pursuant to the Note.~ Maker agrees that a separate
action may be brought to enforce the provisions of this indemniiicatisn and hold harmless, which
shall in no way be deemed to be an action on the Note or under this /\ereement, whether or not
Notcholder would be entitled to a deficiency judgment following ‘a foreclosure sale of the
Mortgaged Property.

K. Patriot Act:

(1) As of the date of this Agreement, Maker is and, during the term of this Agreement
shall remain, in full compliance with all the applicable laws and regulations of the United States
of America that prohibit, regulate or restrict financial transactions, including but not limited to,
conducting any activity or failing to conduct any activity, if such action or inaction constitutes a
money laundering crime, including any money laundering crime prohibited under the Money
Laundering Control Act, 18 U.S.C. 1956, 1957, or the Bank Secrecy Act, 31 U.S.C. 5311 e seq.

and any amendments or successors thereto and any applicable regulations promulgated
thereunder.

(2) Maker represents and warrants that: (a) neither it, nor any of its owners, or any

officer, director or employee, is named as a “Specially Designated National and Blocked Person”
as designated by the United States Department of the Treasury’s Office of Foreign Assets
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Control or as a person, group, entity or nation designated in Presidential Executive Order 13224
as a person who commits, threatens to commit, or supports terrorism; (b) it is not owned or
controiled, directly or indirectly, by the government of any country that is subject to a United
States Embargo; and (c) it is not acting, directly or indirectly, for or on behalf of any person,
group, entity or nation named by the United States Treasury Department as a “Specially
Designated National and Blocked Person,” or for or on behalf of any person, group, entity or
nation designated in Presidential Executive Order 13224 as a person who commits, threatens to
commit, or supports terrorism; and that it is not engaged in this transaction directly or indirectly
on behalf of, or facilitating this transaction directly or indirectly on behalf of, any such person,
group, entity or nation.

(3) Makeracknowledges that it understands and has been advised by legal counsel on the
requirements of the spplicable laws referred to above, including the Money Laundering Control
Act, 18 U.S.C. 1956,°1957, the Bank Secrecy Act, 31 U.S.C. 5311 ef seq., the applicable
regulations promulgated” thereunder, and the Foreign Assets Control Regulations, 31 C.F.R.
Section 500 ef seq.

(4) Maker shall notify’ Neteholder immediately upon receipt of any information
indicating a breach of this Section VLE or if Maker or any officer, director, member, manager,
member, employee or Constituent Owrer =f Maker is custodially detained on charges relating to
money laundering, whereupon Noteholders'iall be entitled to take all actions necessary so that
Noteholder is in compliance with all Anti-Morcy, Laundering Regulations. Any and all loss,
damage, liability, penalty, fine or expense (including reasonable attorney’s fees and investigatory
expenses) incurred by Noteholder in connection theréwith, including but not limited to attorney’s
fees, shall be included in the Indebtedness secured hereander and shall immediately be due and
payable by Maker to Noteholder.

VI. ADDITIONAL COVENANTS OF MAKER

As long as any of the Indebtedness remains unpaid, Maker covercais and agrees that:

A. Payment of Indebtedness. Maker will pay the Indebtedness promyily when due and
payable.

B. Payment of Taxes and Other Assessments. Maker will pay all taxes, assessmet'ts and
other governmental, municipal or other public dues, charges, fines, or impositions imposed or

levied upon the Mortgaged Property or on the interest created by this Agreement, or any tax or
excise on rents or other tax, however described, assessed or levied by any state, federal or local
taxing authority as a substitute, in whole or in part, for taxes assessed or imposed on the
Mortgaged Property or on the interest created by this Agreement, and at least ten (10) days
before said taxes, assessments and other governmental charges are due will exhibit receipts
therefor to Noteholder. If any tax or assessment is levied, assessed or imposed on Noteholder as
a legal holder of the Note or any interest in the documents securing, evidencing or relating to the
Note by any governmental authority, then unless all such taxes are paid by Maker as they
become due and payable and in the opinion of General Counsel of Noteholder, such payment by
Maker is lawful and does not place Noteholder in violation of any law, Noteholder may, at its
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option, declare the Indebtedness immediately due and payable, but in this event no prepayment
premium shall be due or payable.

C. Insurance. Maker shall keep the Mortgaged Property insured against loss or damage
by fire, windstorm, extended coverage perils, flood (in the event any of the Mortgaged Premises
is within a 100-year flood plain and flood insurance is available pursuant to the United States
Flood Disaster Protection Act of 1973 or any similar or successor statute or successor
governmental authority), vandalism, malicious mischief and such other hazards, casualties or
other contingencies and in such amounts (but in no event less than the greater of the amount of
the Indebtedness from time to time secured hereby or the full replacement value thereof) as from
time to time m:y be required by Noteholder, and maintain rents or rental value insurance
coverage, in an‘amount at least adequate to cover twelve (12) months’ principal and interest
installments on thie Mote and together with twelve (12) months’ property taxes and insurance
premiums, with respect to the Mortgaged Property covering the risk of loss due to the occurrence
of any of the foregoing hazirds, in each case and in such amounts, in such manner and in such
companies as the Noteholde: may approve, and all such policies shall contain a waiver of
subrogation and provide that ary Josses payable thereunder shall (pursuant to standard mortgagee
clauses without contribution, inciuding one providing that such insurance as to the interest of
Noteholder shall not be invalidated Ly any act or omission or neglect of Maker, to be attached to
each policy) be payable to Noteholder.  Maker shall cause duplicate originals or certified copies
of any and all such insurance policies to tc<eposited with Noteholder. Maker will also carry
public liability insurance, in such form, amounts-and with such companies as Noteholder may
from time to time reasonably require, with Notehelder included thereon as a named insured.
Any or all of such policies may be provided under-a/blanket policy or policies provided such
blanket policies allocate the amount of insurance requiced hereunder to the Mortgaged Property.
Maker shall cause duplicate originals of any and all such iusurance policies to be deposited with
Noteholder, or certificates of the insurers under such policies evidencing same. At least thirty
(30) days prior to the date the premiums on each such policy ¢r peiicies shall become due and
payable, Maker shall furnish to Noteholder evidence of the paymert <f such premiums. Each of
such policies shall contain an agreement by the insurer that the same chall not be canceled or
modified without at least thirty (30) days’ prior written notice to Noteholder \In the event of loss
under any such policy, Maker shall give immediate written notice to the insuredice carrier and to
Noteholder. With respect to all insurance policies except public liability insurazic. Noteholder
is hereby authorized, but not required, on behalf of and at the expense of Maker, whéther or not
an Event of Defanlt has then occurred, to make proof of loss, to collect for, adjust or cemoromise
any losses under any insurance policy on the Mortgaged Property, to appear in and prosecute any
action arising from any of such insurance policies, and to apply, at Noteholder’s option, the loss
proceeds (less expenses of collection} on the Indebtedness, in any order and whether due or not,
or to the restoration of the Mortgaged Property, or to be released to Maker, but any such
application or release shall not cure or waive any default. In case of a sale pursuant to the
foreclosure provision hereunder, or any conveyance of all or any part of the Mortgaged Property
in extinguishment of the Indebtedness, complete title to all insurance policies on or related to the

Mortgaged Property, and the uneared premiums of same shall pass to and vest in the purchaser
or grantee of the Mortgaged Property.
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D. Escrow for Taxes and Insurance. Maker shall pay, in addition to the installments
payable under the Note, on the same day as such installments are due and payable, a sum equal
to 1/12th of the estimated annual taxes, hazard and rental insurance premiums, and special
assessments, if any, next due on the Mortgaged Property. If the amount so paid is not sufficient
to pay such taxes, insurance premiums and assessments when due, then Maker will immediately
deposit with Noteholder amounts sufficient to pay the same. Funds deposited by Maker pursuant
to this provision shall be used to pay such taxes, insurance premiums and assessments when due,
provided that Maker has furnished Noteholder with all tax statements, premium notices and other
such notices at least thirty (30) days prior to the date that any such taxes, premiums and
assessments may be due. If there is a default under the provisions of the Note or of this
Agreement, Motcholder may elect, at any time after default, to apply the funds accumulated
under this provision against the Indebtedness in any manner or order. No interest shall accrue or
be allowed on any-pzvments under the provisions of this paragraph. Noteholder shall not be
required to deposit oi-iold monies in an account special or separate from its general funds.
Maker expressly releases Nazteholder from any liability to Maker arising out of the maintenance
by Noteholder of an escrow 25 provided herein or for payment of any sums out of such escrow.
Maker further indemnifies Noteholder against claims arising out of payment of taxes or
insurance premiums where Makér bas failed to provide Notcholder with tax statements and
premium notices as required hereby. The maintenance by Noteholder of an escrow for taxes and
insurance shall not relieve Maker of its shligations under this Agreement respecting taxes and
insurance on the Mortgaged Property.

E. Waste, Demolition. Alteration or Renlacement. Maker will cause the Mortgaged
Property and every part thereof to be maintained, rieserved and kept in safe and good repair,
working order and condition, will not commit or peimit waste thereon, wiil not remove,
demolish or alter the design or structural character of any ouilding now or hereafter erected on
the Mortgaged Premises, without the prior written conseni vt Netcholder, and will comply with
all laws and regulations of any governmental authority with reference to the Mortgaged Property
and the manner and use of the same, and will from time to time mal all necessary and proper
repairs, renewals, additions and restorations thereto so that the valuc #ad efficient use thereof
shall be fully preserved and maintained. Maker agrees not to remove aiy of the fixtures or
personal property included in the Mortgaged Property without the prior wiiiien consent of
Noteholder and unless immediately replaced with like property of at least equal value. Maker
shall act as necessary to continue or cause the continuance of such income producing activity as
is presently conducted upon or contemplated for the Mortgaged Property.

F. Inventory of Personal Property. Upon request of Noteholder, Maker shall deliver to
Noteholder an inventory describing and showing the make, model, serial number and location of
all fixtures and personal property owned by Maker and from time to time used in the
management, maintenance and operation of the Mortgaged Property (other than inventory or
property, if any, expressly excluded from the operation of this Agreement by separate written
agreement) with a certification by Maker that said inventory is a true and complete schedule of
such fixtures and personal property owned by Maker and used in the management, maintenance
and operation of the Mortgaged Property and that such items specified in the inventory constitute
all of the fixtures and personal property required in the management, maintenance and operation
of the Mortgaged Property and that such items are owned by Maker free and clear of security
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interests, liens, conditional sales contracts or title retention arrangements. Maker hereby grants to
Noteholder a security interest in all such items of fixtures and personal property owned by Maker
under the terms and conditions of this Agreement.

G. Financial Statement. Maker will furnish to Noteholder within one hundred twenty
(120) days after the first day of each and every January (the “Financial Statement Due Date”)
until the Indebtedness secured hereby has been fully paid, the annual audited financial statements
of Maker covering the operation of the Mortgaged Property, each such statement prepared in
accordance with generally accepted accounting principles and each such statement prepared and
signed by an independent certified public accountant approved by and acceptable to Noteholder.
The financia! stztements shall contain the Maker’s certification that, during the period of time
covered by the particular statement, to Maker’s knowledge,(i) no activity has been conducted
upon the Mortgaged Property in violation of any state, federal or local law, ordinance or
regulation pertaining ‘o Hazardous Materials, industrial hygiene or environmental conditions,
and (ii) the Mortgaged Piorcrty complies with the Americans With Disabilities Act.

If Maker does not deliver-the financial statements as and when required by this
paragraph, there shall be added to the-Indebtedness and Maker agrees to pay upon demand Two
Hundred Dollars ($200.00) for each _calendar month or part thereof following the Financial
Statement Due Date until the required firancial statements are delivered to Noteholder, provided
that no such fee shall be assessed unless Notcholder has sent Maker written notice that Maker is
in default on providing such statements and Malecr has failed to cure such default within 30 days
after such notice was given,

H. Restrictions upon Sale, Transfer or Morgaging the Mortgaged Property or the
Interest in Maker. Maker acknowledges that Noteholder 15 relying on the credit worthiness and
skill of Maker in advancing sums secured hereby. Except Tor a zatural person’s transfer by will
or applicable state intestacy laws or any other matter specificaliy detined below as a “Permitted
Transfer”; (i) if the Maker should sell, trade, convey, transfer, ‘mcrigage, assign, exchange,
pledge or encumber (including, without limiting these provisions or any . imilar references in this
Agreement, the granting of a security interest in) all or any part of the Mc(rigaged Property, or
any interest of Maker therein, absolutely or as security for a debt or other obiigation, whether
done in a direct or indirect method or enter into any contractual arrangements to-do e, or (ii) if a
shareholder, partner, member, trustee or beneficiary of Maker (sometimes, a “Tier ‘Lve. Owner”)
or if any shareholder, partner, member, trustee or beneficiary of any shareholder, panuer, trustee
or beneficiary of a Tier Two Owner (any and all of the preceding a “Constituent Owner™) should
sell, trade, convey, transfer, mortgage, assign, exchange, pledge or encumber (including, without
limiting these provisions or any similar references in this Agreement, the granting of a security
interest in) all or any part of its interest in Maker or if such shareholder, partner, member, trustee
or beneficiary in or of Maker shall otherwise be diluted, or (iii} if Maker shall in any way,
voluntarily or involuntarily be divested of title or of any interest in the Mortgaged Property, then
the Noteholder, at its option, may elect to accelerate the maturity of the Note and declare the
entire amount of the Indebtedness immediately due and payable whereupon Maker shall have
thirty (30) days to pay the full sum of the Indebtedness including, without limitation, principal
and interest, whether or not any such sale, trade, conveyance, transfer, mortgage, assignment,
exchange, pledge, or encumbrance might diminish the value of the security for the Indebtedness
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or increase the likelihood of an Event of Default or increase the likelihood of the Noteholder
having to resort to any other security for the Indebtedness after default or add or remove liability
of any party for payment or performance of the Indebtedness. Maker further agrees that the
foregoing restriction shall be effective and remain in full force and effect throughout the term of
this Agreement and shall be applicable to Maker, each shareholder, partner, member, trustee and
beneficiary and each Constituent Owner and their respective heirs, executors, administrators,
successors and assigns. The consent by the Noteholder to any one such sale, trade, conveyance,
transfer, mortgage, assignment, exchange, pledge, or encumbrance (one or more of the preceding
a “Transaction™) shall not waive or forfeit the right of Noteholder to elect to accelerate the
Indebtedness to.maturity as to any other Transaction. Maker further covenants and agrees to
give written rotice to Noteholder in the event there occurs any Transaction which would violate
the terms and conditions of this provision. The term “Transaction” shall include any voluntary
or involuntary act ¢ omission of Maker. Nothing herein contained shall prevent Noteholder
from accelerating the Motz at any time in the event Maker enters into such a transaction and does
not notify Noteholder of sanie. The Maker may request Noteholder to waive the right to declare
the entire amount of the Indcotedness immediately due and payable and Noteholder may, in its
absolute discretion, consent or 1efuss to consent to the Transaction. As a condition of consenting
to the Transaction, Noteholder may, inits absolute discretion, make one or more of the following
requirements:

(1) That the rate of interest contaiec-in the Note be increased to a rate acceptable to
Noteholder;

(2) That a transfer fee, in an amount determuied by Noteholder, be paid;
(3) That a principal payment be made against the Notz:

(4) That the proposed transferee execute an assumption agreement or other document as
Noteholder may reasonably require; or

(5) That any other requirement deemed appropriate by Noteholder be satisfied.

No Transaction pursuant to the foregoing provisions of this Subsectioni1, defined as a
Permitted Transfer or described in Section 8.1(5) below, shall in any way release Maker or any
other party liable on any of the Indebtedness or liable under any document securing, cvidencing
or relating to the Indebtedness from any such liability unless expressly provided in this
Agreement.

Notwithstanding the provisions of this Subsection H or Section 8.1(5) below, the
following transfers shall each be a “Permitted Transfer”: a single, one—time transfer of up to 80%
of the membership interests in Maker provided all of the following have occurred:

(a) First Industrial Realty Trust, Inc. is and remains (i) the sole general partner of
First Industrial, L.P. and (ii) owner of at least 88.5% of the partnership
interests in First Industrial, L.P.;
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(b) First Industrial, L.P. is and remains (i} the sole Manager of Maker and (ii) the
owner of at least 20% of the membership interests in Maker, but not less than
all of the membership interests in Maker not sold as a part of such single, one-

time transfer;

(©) Maker pays to Noteholder a fee of one per cent (1%) of the then principal
balance;

(d) Maker pays all reasonable attorneys fees and expense incurred by Noteholder
in connection with such transaction;

(®) Maker provides Noteholder with at least thirty days prior notice to Noteholder

of such transfer together with the identity of the purchaser of such
membership interests, the interests being purchased and such other
information as is reasonably requested by Noteholder

Maker shali wirkin not later than thirty days from Noteholder’s written request from time
to time provide Notehoid<r in writing with all information reasonably requested by Noteholder to
confirm such ownership oi Mzker and of First Industrial, L.P.

L. Delivery of Substitute Note, Maker will, if the Note is mutilated, destroyed, lost
or stolen, deliver to Noteholder, in ubstitution therefor, a new promissory note containing the
same terms and conditions as the Note with a notation thereon of the unpaid principal and
accrued but unpaid interest. Maker sholi-ve furnished with satisfactory evidence of the
mutilation, destruction, loss or theft of the Note, and also such security or indemnity as may be
reasonably requested by Maker; provided, however, that if the original noteholder named herein
is the then noteholder under this Agreement, an- taqualified indemnity from the original
noteholder named herein shall be deemed to be satisfactory security or indemnification.

J. Compliance with Covenants, Conditions, Restrictions and Recorded Documents,
Maker shall, and shall cause the Mortgaged Property, to fully and timely comply with all
restrictions covenants, conditions and agreements benefiting, budening or imposed on the
Mortgaged Property or any portion thereof or the owner of all or such prirtion of the Mortgaged

Property.

K. Segregated Parcel. The Mortgaged Property shall be taxed separatsivas a distinct
tax parcel without inclusion of any other real estate and the real property described sn Exhibit
“A” shall constitute a legally subdivided lot under all applicable statutes, regulations, ‘ordinances

or publications and for all purposes may be mortgaged, conveyed and otherwise dealt wiih as an
independent parcel.

L. ERISA. As of the date hereof and throughout the term of this Mortgage, (i)
Maker is not and will not be an “employee benefit plan” as defined in Section 3(3) of ERISA,
which is subject to Title I of ERISA: (ii) the assets of Maker do not and will not constitute “plan
assets” of one or more such plans for purposes of Title I of ERISA: (iii) Maker is not and will not
be a “governmental plan” within the meaning of Section 3(3) of ERISA; (iv) transactions by or
with Maker are not and will not be subject to state statutes applicable to Maker regulating
investments of fiduciaries with respect to governmental plans; and (v) Maker shall not engage in
any transaction which would cause any obligation, or action taken or to be taken, hereunder (or
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the exercise by Noteholder of any of its rights under this Mortgage, the Note, or the other Loan
Documents) to be a non-exempt (under a statutory or administrative class exemption) prohibited
transaction under ERISA. Maker further agrees to deliver to Noteholder such certifications or
other evidence of compliance with the provisions of this section as Noteholder may from time to
time request.

M. Compliance with Master Lease. Without limiting the generality of Article IV,
Maker shall fully and timely comply with the provisions of the Master Lease, defined below, so
as to keep it in full force and effect and free from default. In the event that any default occurs
under the Master Lease, Noteholder may at its option cause the entire Indebtedness secured by
this Agreemcnt to become immediately due and payable in addition to all other rights and
remedies available to Noteholder.

VII. RELEASE OF MQRTGAGE

If Maker shall well and tiwly pay, or cause to be paid, all of the Indebtedness and does
keep and perform each and every covenant, duty, condition, and stipulation herein imposed on
Maker, in the Note contained, or in any other document securing, evidencing or relating to the
Indebtedness, then this Agreement and the grants and conveyances contained herein shall
become null and void, and the Mortgaged Pioperty shall revert to Maker and the entire estate,
right, title and interest of the Noteholder wili thzicupon cease; and the Noteholder in such case
shall deliver to Maker a release of mortgage and any other proper documents acknowledging
satisfaction of this document; otherwise, this Agreemesit shall remain in full force and effect.

VII. EVENTS OF DEFAULT

8.1  Acts Constituting Default. Maker will be in defaul* under this Agreement upon
the happening of any of the following events or conditions, or the hagrening of any other Event

of Default as defined elsewhere in this Agreement (herein collectively rereirad to as an “Event of
Detault™):

(1) Maker fails to make when due any payment of principal or interest ot installment of
principal and interest under the Indebtedness.

(2) Maker fails to keep or perform any of the covenants, conditions or stipulations
contained in this Agreement, the Note or in any other documents securing, evidencing or relating
to the Indebtedness other than any event or condition specified in this Article VIII in Sections
8.1(1), 8.1(3), 8.1(4), 8.1(5), 8.1(6), 8.1(7), 8.1(8), 8.1(9) or 8(10) and such failure continues
after the thirtieth (30) day following written notice of such Event of Default to Maker; provided,
however, in the event such failure cannot be cured within said thirty (30) day period, and Maker
otherwise diligently commences to cure within said thirty (30) days and thereafter diligently
pursues such cure, then Maker shall have a period not to exceed ninety (90) days after the date of
the original notice to cure the same, and a Default shall not be deemed to exist during said ninety
(90) day period, unless the continued operation or safety of the Collateral, or the priority, validity
or enforceability of the lien created by this Mortgage, any of the other Loan Documents or the
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value or the Collateral is impaired, threatened or jeopardized. This provision shall not be
construed to provide Maker with any grace period in complying with any obligations imposed on
Maker by the terms of the [.oan Documents.

(3) Any warranty or representation made in this Agreement by Maker is determined by
Noteholder to be untrue in any material respect.

(4) Any person, corporation or other entity that () owns all or any part of the Mortgaged
Property, (b) is liable for the payment of all or any part of the Indebtedness, or (¢) is a guarantor
of all or any part of the Indebtedness (i) admits in writing its inability to pay its debts generally
as they become’ due, (ii) files a petition or answer in bankruptcy as a Debtor or seeking
reorganization Or-an arrangement or otherwise to take advantage of any State or Federal
bankruptcy or insvivercy law, (iii) makes an assignment. for the benefit of creditors, (iv) files a
petition for or consents 3 the appointment of a receiver for its assets or any part thereof, or (v)
without its consent has a péition filed in any bankruptcy or insolvency proceeding or an order,
decree or judgment enters<- oy a court of competent jurisdiction appointing a receiver of the
Mortgaged Property or apprcvias-a petition filed against it seeking reorganization or an
arrangement of it or its assets or debts ander any bankruptcy or insolvency law and such petition,
order, decree or judgment is not dismissed, vacated, set aside or stayed within sixty (60) days
from the date of entry.

(5)  Except for Permitted Transfers, \Maker sells, trades, conveys, transfers,
mortgages, assigns, exchanges, pledges or encumbers (including, without limiting these
provisions or any similar references in this Agreemer, the granting of a security interest in) the
Mortgaged Property, the Collateral or any portion thcredf or interest therein, or, except for
Permitted Transfers, Maker or any shareholder, partner, mémber, trustee or beneficiary of Maker
or a Constituent Owner sells, trades, conveys, transfers, mortgazes, assigns, exchanges, pledges
or encumbers (including, without limiting any of the provisiops of this subparagraph, the
granting of a security interest in) any part of its interest in Make: er-any Constituent Owner,
except for Permitted Transfers, or-any such event occurs involuntaily to Maker or such
shareholder, partner, member, trustee or beneficiary of Maker or any, chareholder, partner,
member, trustee or beneficiary of any Constituent Owner, all without the prior wriiten consent of
Noteholder.

{(6) The corporate authority and right of Maker to do business in the State of lilinois is
terminated, withdrawn, cancelled or modified, and such default is not cured within 30 days after
Noteholder has given Maker written notice of such default.

(7)  First Industrial L.P ceases to be the sole Manager of Maker and the owner of at
least 20% of the membership interest of Maker;

(8)  First Industrial Realty Trust, Inc. ceases to be (i) the sole general partner of First

Industrial, L.P. and (i) owner of at least 88.5% of the partnership interests in First Industrial,
L.P
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(9) Except for Permitted Transfers, First Industrial L.P. and/or First Industrial Realty
Trust, Inc. sells, trades, conveys, transfers, mortgages, assigns, exchanges, pledges or encumbers
(including, without limiting these provisions or any similar references in this Agreement, the
granting of a security interest in) their ownership in Maker.

(10) Maker’s existence as a legal entity for any reason, by operation of law or otherwise,
is modified in any way adverse to Noteholder and such default is not cured within 30 days after

Noteholder has given Maker written notice of such default or terminates and is not reinstated
within sixty (60) days thereafter.

IX. RIGHTS ©F NOTEHOLDER UPON DEFAULT

9.1 Accelerzunn of Indebtedness. Upon occurrence of an Event of Default or at any time
thereafter, Noteholder imay at its option and without demand or notice to Maker, accelerate the
maturity of the Note and doclare the Indebtedness secured hereby immediately due and payable.
Unless otherwise provided iierein, Maker hereby waives presentment for payment, protest and
demand, notice of protest, deriend, dishonor and default, notice of intent to declare the
Indebtedness immediately due and pzyable and notice of the declaration that the Indebtedness is
immediately due and payable, and any 2ud all rights Maker may have to a hearing before any
judicial authority prior to the exercise by *oteholder of any of its rights under this Agreement or
any other agreements securing or executed : connection with the Indebtedness, all to the extent
authorized by law.

9.2 Operation of Property by Noteholder. Uzor the occurrence of an Event of Default,
or at any time thereafter, in addition to all other righte’her=in conferred on the Noteholder, the
Noteholder (or any person, firm or corporation designatec bv.the Noteholder) may, but will not
be obligated to, enter upon and take possession of any or all of ‘e Mortgaged Property, exclude
Maker therefrom, and hold, use, administer, manage and operate the same to the extent that
Maker could do so. If the Mortgaged Property includes any typ= of business enterprise, the
Noteholder may operate and manage such business without any liability of Noteholder to Maker
resulting therefrom (excepting failure to use ordinary care in the operaticn and management of
the Mortgaged Property); and the Noteholder or Noteholder’s designee may collest, receive and
receipt for all proceeds accruing from such operation and management, and, at vizke:’s expense,
make repairs and purchase needed additional property, and exercise every powsr, right and
privilege of Maker with respect to the Mortgaged Property. When and if the expenses of such
operation and management have been paid and the Indebtedness has been paid, the Mortgaged
Property shall be returned to Maker (providing there has been no foreclosure sale). This
provision is a right created by this Agreement and cumulative of, and is not in any way to affect,
the right of the Noteholder to the appointment of a receiver given the Noteholder by law.

9.3 Judicial Proceedings. Upon the occurrence of an Event of Default, or at any time
thereafter, or upon the breach of any covenant, term or condition herein contained, Noteholder
may proceed by suit for a foreclosure of its lien on the Mortgaged Property, or to sue Maker for
damages on, arising out of said default or breach, or for specific performance of any provision
contained herein, or to enforce any other appropriate legal or equitable right.
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9.4 Foreclosure; Expense of Litigation.

When all or any part of the Indebtedness shall become due, whether by acceleration or
otherwise, Noteholder shall have the right to foreclose the lien hereof for such Indebtedness or
part thereof and/or exercise any right, power or remedy provided in this Mortgage or any of the
other Loan Documents in accordance with the Illinois Mortgage Foreclosure Act (Chapter 735,
Sections 5/15-1101 et seq., Iilinois Compiled Statutes) (as may be amended from time to time,
the “Act”). In the event of a foreclosure sale, Noteholder is hereby authorized, without the
consent of Maker, to assign any and all insurance policies to the purchaser at such sale or to take
such other stéps-us Noteholder may deem advisable to cause the interest of such purchaser to be
protected by any of zuch insurance policies.

In any suit to for=close the lien hereof, there shall be allowed and included as additional
indebtedness in the decrée for sale all expenditures and expenses which may be paid or incurred
by or on behalf of Notehuider for reasonable attorneys’ fees, appraisers’ fees, outlays for
documentary and expert evidencs, stenographers’ charges, publication costs, and costs {which
may be estimated as to items to be <xpended after entry of the decree) of procuring all such
abstracts of title, title searches and v~aminations, title insurance policies, and similar data and
assurances with respect to the title as-IVuisholder 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 Mortgaged Property. 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 Maker’s obligatiens hereunder, the protection of said
Mortgaged Property and the maintenance of the lien of-hs Mortgage, including the reasonable
fees of any attomey employed by Noteholder in any litigation or proceeding affecting this
Mortgage, the Note, or the Mortgaged Property, including probsuie and bankruptey proceedings,
or in preparations for the commencement or defense of any procceding or threatened suit or
proceeding shall be immediately due and payable by Maker, with inierest thereon until paid at
the Default Rate and shall be secured by this Mortgage.

9.5  Application of Proceeds of Foreclosure Sale. The proceeds ¢r any foreclosure
sale of the Mortgaged Property shall be distributed and applied in accordance with the Act and,
unless otherwise specified therein, in such order as Noteholder may determine in.ifs sole and
absolute discretion.

9.6  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by
Noteholder, appoint a receiver for the Mortgaged Property in accordance with the Act. Such
appeintment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of Maker at the time of application for such receiver and without regard
to the value of the Mortgaged Property or whether the same shall be then occupied as a
homestead or not and Noteholder hereunder or any other holder of the Note may be appointed as
such receiver. Such receiver shall have power to collect the rents, issues and profits of the
Mortgaged Premises (i) during the pendency of such foreclosure suit, (ii) in case of a sale and a
deficiency, during the full statutory period of redemption, whether there be redemption or not,
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and (iii) during any further times when Maker, but for the intervention of such receiver, would be
entitled to collect such rents, issues and profits. Such receiver also shall have all other powers
and rights that may be necessary or are usual in such cases for the protection, possession, control,
management and operation of the Mortgaged Property during said period, including, to the extent
permitted by law, the right to lease all or any portion of the Mortgaged Property for a term that
extends beyond the time of such receiver’s possession without obtaining prior court approval of
such lease. The court from time to time may authorize the application of the net income received
by the receiver in payment of (a) the Indebtedness, or by any decree foreclosing this Mortgage,
or any tax, special assessment or other lien which may be or become superior to the lien hereof
or of such decree, provided such application is made prior to foreclosure sale, and (b) any
deficiency upoir-u sale and deficiency.

9.7  Noicnolder’s Right of Possession in Case of Default. At any time after an Event
of Default has occurréd) Maker shall, upon demand of Noteholder, surrender to Noteholder
possession of the Mortgaged Property. Noteholder, in its discretion, may, with process of law,
enter upon and take and ma‘niain possession of all or any part of the Premises, together with ail
documents, books, records, papers 2nd accounts relating thereto, and may exclude Maker and its
employees, agents or servants therefrom, and Noteholder may then hold, operate, manage and
control the Mortgaged Property, eitver nersonally or by its agents. Noteholder shall have full
power to use such measures, legal or equitable, as in its discretion may be deemed proper or
necessary to enforce the payment or securiiy of the avails, rents, issues, and profits of the
Mortgaged Property, including actions for the recovery of rent, actions in forcible detainer and
actions in distress for rent. Without limiting the-penerality of the foregoing, Noteholder shall
have full power to:

cancel or terminate any lease or sublease 1o any cause or on any ground which
would entitle Maker to cancel the same;

¢elect to disaffirm any lease or sublease which is then sucordinate to the lien hereof;

extend or modify any then existing leases and to enter ‘inte. new leases, which
extensions, modifications and leases may provide for terms to expive, or for options to
lessees to extend or renew terms to expire, beyond the Maturity Date and hevord the date of
the 1ssuance of a deed or deeds 1o a purchaser or purchasers at a foreclosuie szle, it being
understood and agreed that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon Maker and all persons whose interests’in the
Mortgaged Property are subject to the lien hereof and upon the purchaser or purchasers at
any foreclosure sale, notwithstanding any redemption from sale, discharge of the

Indebtedness, satisfaction of any foreclosure judgment, or issuance of any certificate of sale
or deed to any purchaser;

make any repairs, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as Noteholder deems are necessary;

insure and reinsure the Mortgaged Property and all risks incidental to Noteholder’s
possession, operation and management thereof; and
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receive all of such avails, rents, issues and profits.

9.8  Application of Income Received by Notcholder. Noteholder, in the exercise of
the rights and powers hereinabove conferred upon it, shall have full power to use and apply the
avails, rents, issues and profits of the Mortgaged Property to the payment of or on account of the
following, in such order as Noteholder may determine:

to the payment of the operating expenses cf the Mortgaged Property, including cost
of management and leasing thereof (which shall include compensation to Noteholder and its
agent or agents, if management be delegated to an agent or agents, and shall also include
lease commissions and other compensation and expenses of seeking and procuring tenants
and entering into leases), established claims for damages, if any, and premiums on insurance
hereinabo ve authonized;

to the payinent of taxes and special assessments now due or which may hereafter
become due on the Premises; and

to the payment ot a1y Indebtedness, including any deficiency which may result from
any foreclosure sale.

9.9  Compliance with [llinois Morigage Foreclosure Law.

If any provision in this Mortgage thall be inconsistent with any provision of the Act,
provisions of the Act shall take precedence ver the provisions of this Mortgage, but shall
not invalidate or render unenforceable any otast provision of this Mortgage that can be
construed in a manner consistent with the Act.

If any provision of this Mortgage shall grant to Noteholder (including Noteholder
acting as a Noteholder-in-possession) or a receiver appointed pursuant to the provisions of
Paragraph 9.6 of this Mortgage any powers, rights or remedies prior to, upon or following
the occurrence of an Event of Default which are more limited than the powers, rights or
remedies that would otherwise be vested in Noteholder or in such recciverunder the Act in
the absence of said provision, Noteholder and such receiver shall be vested viith 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 Netcholder
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 Indebtedness and/or by the judgment of
foreclosure.

9.10  Waiver of Rights. Maker hereby covenants and agrees that it will not at any time
insist upon or plead, or in any manner claim or take any advantage of, any stay, exemption or
extension law or any so-called “Moratorium Law” now or at any time hereafter in force
providing for the valuation or appraisement of the Mortgaged Premises, or any part thereof, prior
to any sale or sales thereof to be made pursuant to any provisions herein contained, or to decree,
judgment or order of any court of competent jurisdiction; or, after such sale or sales, claim or
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exercise any rights under any statute now or hereafter in force to redeem the property so sold, or
any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof} and without limiting the foregoing:

Maker 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 each and every person, it being the intent hereof that any and all such rights of
reinstatemnent and redemption of the Maker and of all other persons are and shall be deemed
to be hereby waived to the full extent permitted by the provisions of Illinois Compiled
Statutes 735 ILCS 5/15 - 1601 or other applicable law or replacement statutes;

Miaker will not invoke or utilize any such law or laws or otherwise hinder, delay or
impede the ¢roution of any right, power remedy herein or otherwise granted or delegated to
the Noteholder out will suffer and permit the execution of every such right, power and
remedy as though'ne such law or laws had been made or enacted; and

If the Maker is @ ‘ructee, Maker represents that the provisions of this paragraph
(including the waiver of reinstatement and redemption rights) were made at the express
direction of Maker’s beneficiaries and the persons having the power of direction over
Maker, and are made on behalf ox ts= trust estate of Maker and all beneficiaries of Maker, as
well as all other persons mentioned avove.

X. USE OF INSURANCE PROCEEDS

10.1 Holding of Proceeds. Notwithstanding the provisions of Article VI, Section C, any
insurance proceeds paid to Noteholder will be first applied in payment of the expenses, if any,
incurred by Noteholder in the collection of said insurance procesas and the balance, if any, will
be held and disbursed by Noteholder in accordance with the following provisions:

A. (1) Should there exist an Event of Default at the time of tnezasualty or should there
occur at any time thereafter an Event of Default; (2) should either the tenant of any portion of the
Mortgaged Property or the Maker terminate a lease as a result of said damage, or, whether or not
a result of such damages, at any time prior to the commencement of reconstruciea:. (3) should
any Key Tenant Leases not remain in full force and effect, or (4) should Maker {3ii to comply
with the requirements for disbursing the insurance proceeds, then in any of the s2id-events,
Noteholder may, at its option, apply the insurance proceeds on the Indebtedness, in any order and
whether due or not, or to the restoration of the Mortgaged Property, or to be released to Maker,
but any such application or release shall not cure or waive any default. Should any insurance
proceeds be remaining after the completion of all restoration work, Noteholder may, at its option,
apply such insurance proceeds on the Indebtedness, in any order and whether due or not, or to
the restoration of the Mortgaged Property, or to be released to Maker, but any such application or
release shall not cure or waive any default.

B. If the insurance proceeds are not applied on the debt secured by this Mortgage under

the provisions of subparagraph A hereof, the insurance proceeds shall be used for restoration of
the Mortgaged Property, and the proceeds will be held and disbursed as follows:
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(1) Should the insurance proceeds be less than $100,000.00, Maker shall immediately
commence and complete, or cause the commencement and completion of the work of restoring
the damaged property and Noteholder will disburse the portion of the insurance proceeds to pay
actual costs to replace, repair and restore the damaged property to Maker upon (i) completion of
the restoration work to a condition satisfactory to Noteholder, (ii) submission of a written report
by Maker that all restoration work has been completed, and (iii) receipt by Noteholder of such
evidence as Noteholder may reasonably require that all mechanics and materialmen performing
work or supplying materials for the restoration work have been fully paid.

(2) Shorid the insurance proceeds equal or be in excess of $100,000.00, but less than
$200,000.00,” Maker shall cause plans and specifications (“Plans”) for the restoration of the
damaged propeitv-to be submitted to Noteholder for approval, which approval shall not be
unreasonably withiieidor delayed. Upon receipt of Noteholder’s approval, Maker shall forthwith
commence and compléie or cause the commencement and completion of the restoration of the
damaged property in accordsnce with the approved Plans. Noteholder will disburse the portion
of the insurance proceeds-t<-pay the actual costs to repair and restore the damaged property to
Maker upon (i) completion of the rcstoration work to a condition substantially as shown in the
Plans, (ii) submission of a written reruit by Maker that all restoration work has been completed,
and (iii) receipt by Noteholder of such avidence as Noteholder may reasonably require that all
mechanics and materialmen performing-iwork or supplying materials for the restoration work
have been completely paid.

(3) If the insurance proceeds are equal or in excess of $200,000.00: (a) Plans for the
restoration of the damaged property and a cost estimate will both be prepared by an architect
employed reasonably acceptable to Noteholder. The Fluns and cost estimates will be submitted
to Noteholder for approval, which shall not be unreasonatiy withheld or delayed. Upon receipt
of Noteholder’s approval, Maker will promptly commence or-Cause the commencement and
diligently pursue or cause the diligent pursuit of the restoration work in accordance with the
approved Plans. (b) If prior to the commencement of, or at any time during the restoration work,
Noteholder shall determine that the total cost of the restoration work shatl-exceed the balance of
the insurance proceeds held in its possession, Maker shall immediately pay, in cash, to
Noteholder the amount of such excess costs. Until the amount of said excess ¢psts is paid to
Noteholder, Noteholder shall not be obligated to disburse any of the insurance picceads held by
it. The insurance proceeds and the amount of excess costs paid by Maker are herc¢inefter called
“Construction Funds”. The amount of such excess costs paid by Maker shall be disburced prior
to the disbursement of any of the insurance proceeds held by Noteholder. (c) The Construction
Funds will be made available to Maker as restoration repair work progresses pursuant to
certificates of the architect approved by Noteholder, submitted not more than once every thirty
(30) days. There shall be delivered to Noteholder such other evidences as Noteholder may
reasonably request, from time to time, during the restoration work, as to the progress of the work,
the compliance with the approved Plans, the total cost of restoration work to date of request, the
total cost needed to complete the restoration work, lien waivers or evidence of no liens against
the Mortgaged Property. If at'any time during the course of the restoration work, Noteholder
learns of facts concerning the restoration work which is materially adverse to Noteholder, or
payment or nonpayment of mechanics and materialmen, or inaccuracy of any information
furnished with respect to it, Noteholder may withhold the disbursement of funds until such time
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as it is prudent to continue to disburse the Construction Funds or may, if such condition
continues for in excess of thirty (30) days after notice thereof to Maker, determine not to make
any further disbursements of the Construction Funds and instead to apply all such funds
remaining to the payment of the Indebtedness then outstanding, whether due or not at such time,
without any prepayment premium, and in such order as determined by Noteholder.

C. Noteholder shall not be required to hold any funds received by it described in this
Article X in any account special or separate from Noteholder’s general account. No such funds
shall be required to be placed in any interest bearing account, and any interest earned thereon
shall constitute additional insurance proceeds to be applied as provided in this Agreement.

D. Notwiinstanding any contrary provisions of this Mortgage, any insurance proceeds
paid to Noteholder will be first applied in payment of the expenses, if any, incurred by
Noteholder in the colléction of said insurance proceeds and the balance, if any, will be held and
disbursed by Noteholder 1p-accordance with the provisions of this Section 10.

E Notwithstanding the forsgoing, if the Key Tenant Lease remains in full force and
effect and is not terminated due to any such damage or destruction then Noteholder shall permit
the such insurance proceeds to be-made available for the repair and replacement of the
Mortgaged Property and otherwise in-accordance with any applicable requirements of this
Mortgage if and to the extent that the Key“'enant Lease requires that such proceeds be made
available for said purpose.

XI. SPECIAL CONDITIONS

This document is expressly made subject to the follovang special conditions.

11.1 Successors and Assigns. This Mortgage and all previsions hereof shall be binding
upon and enforceable against Maker and its assigns and other successorz. . This Mortgage and all
provisions hereof shall inure to the benefit of Noteholder, its successors aiaassigns and any holder
or holders, from time to time, of the Note.

11.2 Waiver and Election. The exercise of any right or remedy by Nowboider shall not
be considered as a waiver of any right or remedy nor shall any acceptance by Notcholder of
Maker’s partial payment or partial performance of obligations under the Note or hercuader, nor
shall any failure or delay by Noteholder in exercising any of its rights or remedies as to any
Event of Default which may occur, operate as a waiver by Noteholder of its rights or remedies
with respect to the occurrence of any other or further Event of Default or to the recurrence of the
same Event of Default. The filing of a suit to foreclose the Deed of Trust granted by this
Agreement either on any matured portion of the Indebtedness or for the whole of the
Indebtedness, shall never be considered an election so as to preclude foreclosure under power of
sale after a dismissal of the suit; nor shall the filing of the necessary notices for foreclosure, as
provided in this Agreement, preclude the exercise by Noteholder of any other right or remedy
including, without limitation, the prosecution of a later suit thereon.
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11.3 Landlord-Tenant Relationship. Any sale of the Mortgaged Property under this
Agreement shall, without further notice, create the relationship of landlord and tenant at
sufferance between the purchaser and Maker and any person or entity claiming an interest in the
Mortgaged Property through Maker or otherwise occupying any of the Mortgaged Property,
upon failure to surrender possession thereof, Maker and all such persons and entities may be
removed by a writ of possession upon suit by the purchaser.

11.4 Usury. Notwithstanding any provision in this Agreement to the contrary, it is
expressly provided that in no case or event should the aggregate amounts, which by applicable
law are deemed to be interest with respect to this Agreement, the Note or any document securing,
evidencing or relating to the Note ever exceed the “Maximum Nonusurious Rate”(as defined in
the Note). In this connection, it is expressly stipulated and agreed that it is the intention of
Noteholder and theMaker to contract in strict compliance with applicable usury laws of the State
of 1llinois and/or of tie United States (whichever permits the higher rate of interest) from time to
time in effect. Nothing/in this Agreement, the Note or any document securing, evidencing or
relating to the Note shall eve: be construed to create a contract to pay, as consideration for the
use, forbearance or detention o{ m.oney, interest at a rate in excess of the Maximum Nonusurious
Rate. If under any circumstances the-aggregate amounts contracted for, charged or paid with
respect to the Note which by applicable 1aw are deemed to be interest, would produce an interest
rate greater than the Maximum Nonusurious Rate, the Maker and any other person obligated to
pay the Note, stipulates that the amounts will be deemed to have been paid, charged or
contracted for as a result of an error on the part of Maker, any other person obligated for the
payment of the Note and the Noteholder and upen discovery of the error or upon notice thereof
from the Maker or the party making such paymeni; e Noteholder or the party receiving such
excess payment shall, at its option, refund the amount of such excess payment or credit the
excess payment against any other amount due under the’Note. In addition, all sums paid or
agreed to be paid to the holder of the Note for the use, forbearanice or detention of monies shall
be, to the extent permitted by applicable law, amortized, prorated, silocated and spread through
the term of the Note. At all times, if any, under the Illinois Interest Act (815 ILCS 205/ et seq.)
(the “Interest Act”) shall establish the maximum nonusurious rate, the *faximum Nonusurious
Rate” shall be the highest permitted rate under the Interest Act from time to'time in effect. If the
Maximum Nonusurious Rate is increased or removed by statute or other governmental action
subsequent to the date of the Note, then the new Maximum Nonusurious Rate; ¥ 2ny, will be
applicable to the Note from the effective date of the new Maximum Nonusurious Rz2te, unless
such application is precluded by the statute or governmental action or by the generallz % of the
jurisdiction governing the Note.

11.5 Enforceability. If any provision hereof is presently or at any time becomes invalid
or unenforceable, the other provisions hereof shall remain in full force and effect, and the

remaining provisions hereof shall be construed in favor of the Noteholder to effectuate the
provisions hereof.

11.6 Application of Payments. If the lien or liens created by this Agreement are invalid
or unenforceable as to any part of the Indebtedness or if such lien or liens are invalid or
unenforceable as to any part of the Mortgaged Property, the unsecured or partially unsecured
portion of the Indebtedness shall be completely paid prior to the payment of the remaining and
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secured or partially secured portion of the Indebtedness and all payments made on the
Indebtedness, whether voluntary or under foreclosure or other enforcement action or procedures,
shall be considered to have been first paid on and applied to the full payment of that portion of
the Indebtedness which is not secured or not fully secured by the lien or liens created herein.

11.7 Meaning of Particular Terms. Whenever used, the singular number shall include
the plural, the plural the singular and the use of any gender shall include all genders. The words
“Maker” and “Noteholder” shall include their heirs, executors, administrators, successors and
assigns, and the word “Trustee”, if any, shall inciude his or her successors and substitute trustees.
For convenience of drafting the following groups of words, and derivations thereof, are used
interchangezoiv 'and any reference to one or more shall include the others notwithstanding
anything seemiagly. to the contrary: (a) the words “act”, “omission” and “occurrence™; and (b)
“instrument” and “document”.

11.8 Advances by Noteholder. If Maker shall fail to comply with the provisions with
respect to the securing of’insurance, payment of taxes, assessments, and other charges, the
keeping of the Mortgaged Prcpeity in repair, or any other term or covenant herein contained,
Noteholder may, but shall not be oGligated to, incur such expenses as deemed necessary by
Noteholder, and make advances tc.perform such provisions, terms or covenants, and where
necessary enter the Mortgaged Properiv-for the purpose of performing any such term or
covenant. Noteholder is further empower2d, but not obligated, to make advances for any
expenditure deemed advisable by Noteholder for the preservation of the Mortgaged Property or
for the continuation of the operation thereof. ifaker agrees to repay all sums so advanced or
expended, and all expenses incurred by Noteholder in connection with the exercise of any of its
rights under this Agreement, upon demand, with interest from the date such advances or
expenditures are made, determined on the same basis as‘matured principal in the Note and all
sums so advanced or expended, with interest, shall be secured heicby,

11.9 Release or Extension by Noteholder. Noteholder, withcvf notice, may release any
part of the Mortgaged Property or any person liable for the Indebtediicse without in any way
affecting the liens hereof on any part of the Mortgaged Property not expressiy released and may
agree in writing with any party with an interest in the Mortgaged Property to extend the time for
payment of all or any part of the Indebtedness or to waive the prompt and fuil pérformance of

any term, condition or covenant of any document securing, evidencing or relating to the
Indebtedness.

11.10 Partial Payments. Acceptance by Noteholder of any payment of less than the
amount due on the Indebtedness shall be deemed acceptance on account only and the faiture to
pay the entire amount then due shall be and continue to be a default; and at any time thereafter
and until the entite amount due on the Indebtedness has been paid, Noteholder shall be entitled to
exercise all rights conferred on it by the terms of this Agreement upon the occurrence of an
Event of Default.

11.11 Titles not to be Considered. All section, subsection, paragraph or other titles
contained in this Agreement are for reference purposes only and this Agreement shall be
construed without reference to said titles.
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11.12 Construction of Agreement. This Agreement may be construed as a mortgage,
deed of trust, chattel mortgage, conveyance, assignment, sccurity agreement, pledge, financing
statement, hypothecation or contract, or any one or more of them, in order fully to effectuate the
lien hereof and the purposes and agreements herein set forth,

11.13 Additional Taxes and Indemnification. Maker agrees that if any state, federal or
municipal government, or any of its subdivisions having jurisdiction, shall levy, assess or charge
any tax, assessment or imposition upon this Agreement or the credit or indebtedness secured
hereby or the Note or the interest of Noteholder in the Mortgaged Premises or upon Noteholder
by reason of «ny of the foregoing (excepting therefrom any income tax on interest payments on
the principal poruon of the Indebtedness secured hereby) then, Maker shall pay all such taxes to
or for Noteholder us they become due and payable, and provided further that in the event of
passage of any law-¢: regulation permitting, authorizing or requiring the tax, assessment or
imposition to be levied, arsessed or charged, which law or regulation prohibits Maker from
paying the tax, assessmen: ¢r-imposition, to or for Noteholder, then all sums hereby secured shall
become immediately due and payable at the option of the Noteholder. Maker agrees to exhibit to
Noteholder at any time upon request, official receipts showing payment of all taxes, assessments
and charges which Maker is required or elects to pay hereunder. Maker agrees that if the United
States Government or any department or bireau thereof shall at any time require revenue stamps
to be affixed to the Note or this Agreerneyt, Maker will upon demand pay for stamps in the
required amount and deliver them to Noteho.der.and Maker agrees to INDEMNIFY and HOLD
HARMLESS Noteholder against loss, damage. liability or expense (including reasonable
attorney’s fees and investigatory expensesjon account of such revenue stamps, whether such
loss, damage, liability or expense arises before or after rayment of the Note and any termination
of the estate created by this Agreement whether as a result of the exercise by Noteholder of any
default remedies available to it at law or in equity or otherwise; SUCH INDEMNITY AND
HOLD HARMLESS SPECIFICALLY INCLUDES ANY LCSS, DAMAGE, EXPENSE OR
LIABILITY CAUSED BY OR ATTRIBUTABLE TO THE (ORDINARY OR SIMPLE
NEGLIGENCE, AS OPPOSED TO THE GROSS NEGLIGENCE, Cr AN INDEMNITEE, but
such indemnity and hold harmless shall not apply to the extent that suca léss, damage, expense
or liability is caused by or attributable to Noteholder’s gross negligence or willfai misconduct.

11.14  Indemnification. MAKER AGREES TO INDEMNIFY AMD HOLD
HARMLESS NOTEHOLDER FROM ALL LOSS, DAMAGE AND EXPENSE, INC)L.UDING
REASONABLE ATTORNEYS’ FEES AND INVESTIGATORY EXPENSES, INCURRED IN
CONNECTION WITH ANY SUIT OR PROCEEDING IN OR TO WHICH NOTEHOLDER
MAY BE MADE A PARTY FOR THE PURPOSE OF PROTECTING THE LIEN OF THIS
AGREEMENT, EVEN IF SUCH LOSS, COST, LIABILITY OR EXPENSE RESULT FROM
OR ARE ATTRIBUTABLE TO THE NEGLIGENCE OF NOTEHOLDER, EXCEPT TO THE
EXTENT CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
NOTEHOLDER; SUCH INDEMNITY AND HOLD HARMLESS SPECIFICALLY
INCLUDES ANY LOSS, DAMAGE, EXPENSE OR LIABILITY CAUSED BY OR
ATTRIBUTABLE TO THE ORDINARY OR SIMPLE NEGLIGENCE, AS OPPOSED TO
THE GROSS NEGLIGENCE, OF NOTEHOLDER, but such indemnity and hold harmiess shall
not apply to the extent that such loss, damage, expense or liability is caused by or attributable to
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Noteholder’s gross negligence or willful misconduct. Maker’s obligations pursuant to the
foregoing indemnity and hold harmless shall survive any termination of the estate created by this
Agreement whether as a result of the exercise by Noteholder of any default remedies available to
it at law or in equity or otherwise.

11.15 Additional Documents. Maker agrees that upon request of Noteholder it will from
time to time execute, ackmowledge and deliver all such additional documents and further
assurances of title and will do or cause to be done all such further acts and things as may be
reasonably necessary fully to effectuate the intent of this Agreement. The Maker within ten (10)
days upon reguest in person or by mail will furnish a duly acknowledged written statement
setting forth 4ue'amount of the debt secured by this Agreement, the date to which interest has
been paid and stat:ng either that no offsets or defenses exist against the debt secured hereby, or,
if such offsets or actinses are alleged to exist, the nature thereof.

11.16 Discloswe. Maker agrees to disclose to Noteholder upon request, the then
ownership of the beneficialinterest in any trust which then holds legal title to the Mortgaged
Property and shall cause the ovm.r(s) of such beneficial interest to furnish sufficient evidence to
Noteholder for it to determine the idesiity of all of the parties which compose such owner(s).

11.17 Subrogation. In the eveni-tic Note is given for money advanced in the payment of
a sum owing upon another note or inderiedness, Maker hereby acknowledges that it has
requested and does hereby request Noteholder to-advance the money necessary to pay such note
or indebtedness, whether or not a release or transfer-of said other note or indebtedness-has been
or will be executed by the owner and holder thereor, and Maker hereby agrees that Noteholder
and Noteholder’s assigns shall be, and are hereby, suttozated to any and all the rights, liens,
remedies, equities, superior title and benefits held, owned; possessed or enjoyed at any time by
any owner or holder of said other note or indebtedness, to secuze payment to Noteholder of the
Note hereby secured and, accordingly, any such other note and indebtedness, and all liens
securing same are hereby extended to the maturity date of the Note hereby secured in order to
additionally secure such Note. Nothing in this Section 11.17 shall alter iy obligation of maker
hereunder or under the Note.

11.18. Time. Time is of the essence of this Agreement.

11.19. Multiple Counterparts. This Agreement may be executed in multiple couterparts,
each of which shall be an original document and which, taken together, constitute one and the
same agreement.

XII. LIMITATION OF LIABILITY

Except as otherwise specifically provided herein, in the event of a default in the payment
of the Note by Maker, or any default under this Agreement or any other document securing,
evidencing or relating to the Note, Noteholder’s sole recourse shall be against the Mortgaged
Property described in this Agreement and such other documents securing, evidencing or relating
to the Note, and Noteholder shall not be entitled to recover any deficiency judgment against
Maker if the foreclosure or recovery of such Mortgaged Property is not sufficient to pay the

2382554 30




1003429020 Page: 32 of 37

UNOFFICIAL COPY

amount owed by Maker hereunder. Notwithstanding the foregoing limitation of hability, Maker
shall be fully liable (a) for fraud or misrepresentation made in or in connection with the Note or
any document securing, evidencing or relating to the payment of the Note or the apparent
purpose of which is to deprive Noteholder of the security for the Note; (b) for failure to pay
taxes, assessments, charges for labor or materials or any other charges which can create liens on
any portion of the Mortgaged Property; (c) for the misapplication of (i) proceeds of insurance
covering any portion of the Mortgaged Property, or (ii) proceeds of the sale or condemnation of
any portion of the Mortgaged Property, or (iii) rentals and security deposits received by or on
behalf of Maker subsequent to the date on which Noteholder gives written notice of the posting
of foreclosure notices or the exercise of Noteholder’s assignment of rents; (d) for failure to
maintain, repair or restore the Mortgaged Property in accordance with any document securing,
evidencing or relating to the payment of the Note; (¢) for any act or omission knowingly or
intentionally comm:ited or permitted by Maker which results in the waste, damage or destruction
to the Mortgaged Prcperty, but only to the extent such events are not covered by insurance
proceeds which are received by Noteholder; (f) for the retum to Noteholder of all uneamed
advance rentals and secuiity deposits paid by tenants of the Mortgaged Property or any
guarantors of the leases of sucliienants which are not rightfully refunded to or which are
forfeited by such tenants or guarantsrs;, (g) for the return of, or reimbursement for, all personal
property taken from the Mortgaged Property by or on behalf of Maker; (h) for any liability of
Maker pursuant to the provision contalird in. this Agreement pertaining to hazardous or toxic
materials or substances; (i) for any liability‘«i Maker pursuant to the Certificate and Indemnity
Regarding Hazardous Substances executed by Maker and delivered to Noteholder in connection
with the indebtedness evidenced by the Note; (j) toc any delay after a default which is not cured,
in deeding over the Mortgaged Property to the Noteholder or failure to cooperate in a consensual
foreclosure, within 90 days of Noteholder’s request; “(k)-{or failure to maintain or alter the
Mortgaged Property in compliance with the Americans with Disabilities Act of 1990, as it may
be amended from time to time; and (1) for all court costs and reasonable attorneys’ fees incurred
in connection with the enforcement of one or more of the above subparagraphs (a) through (k),
inclusive. Nothing in this paragraph or in any other Loan Documcat: limiting Noteholder’s
recourse against Maker shall alter, waive or otherwise limit any liability or obligation of the
Master Lease Tenant under the Master Lease.

CONSENT TO JURISDICTION. TO INDUCE NOTEHOLDER TO ACCEPT THE
NOTE, MAKER IRREVOCABLY AGREES THAT, SUBJECT TO NOTEZGLDER'S
SOLE AND ABSOLUTE ELECTION, ANY ACTIONS OR PROCEEDINGS ARISING
OUT OF OR RELATED TO THIS MORTGAGE WHICH ARE REQUIRED TO BE
LITIGATED IN THE STATE IN WHICH THE PROPERTY IS LOCATED, WILL BE
LITIGATED IN COURTS HAVING SITUS IN COOK COUNTY, ILLINOIS AND ALL
OTHER ACTIONS SHALL BE LITIGATED IN COURTS HAVING SITUS IN
CHICAGO, ILLINOIS. EXCEPT FOR ACTIONS REQUIRING LITIGATION IN
COOK COUNTY, ILLINOIS, MAKER HEREBY CONSENTS AND SUBMITS TO THE
JURISDICTION OF ANY COURT LOCATED WITHIN CHICAGO, ILLINOIS,
WAIVES PERSONAL SERVICE OF PROCESS UPON MAKER, AND AGREES THAT
ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL
DIRECTED TO MAKER AT THE ADDRESS STATED HEREIN AND SERVICE SO
MADE WILL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT.
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Maximum Indebtedness. Notwithstanding anything contained herein to the contrary, in
no event shall the Indebtedness exceed an amount equal to $15,560,000.00; provided,

however, in no event shall Mortgagee be obligated to advance funds in excess of the face

amount of the Note.

[Signature Page Follows)
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IN WITNESS WHEREOF, Maker has executed and delivered this Mortgage, Security
Agreement and Financing Statement this 25th day of January, 2010.

MAKER:

FR Midwest 1, LLC, a
Delaware limited liability company

By:  First Industrial L.P., a Delaware limited partnership,
its sole member

By:  First Industrial Realty Trust, Inc., a Maryland
corporation, its sole general partner

7

By:
Name:
Its: ﬁqs " i; : éé‘:’mg%

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )
On this Zﬁu‘day of , 2010, befere me -2 Notary Public within and for

said County, personally appeared ({er; , to me personally
known, who, being by me duly sworn, did acknowledge before mie that

as its Bﬂﬁﬁbﬂd_&%mﬁ_‘ of First Industrial Realty Trust, Inc., sole @eneral partner of First
Industrial L.P., sole mem f FR MIDWEST 1, LLC, a Delaware lirited liability company,
who subscribed to the foregoing instrument as such apypeared before me
this day in person and acknowledged that he signed and delivered the said instiumerit as his own

free and voluntary act and as the free and voluntary act of said company for bz uses and
purposes therein set forth.

GIVEN under my hand and notarial seal, this ﬂ’-_ﬂaay of J_@MﬁJ 2010.

|\___

NOTARY P IC

*OFFICIAL SEAL
(SEAL) VIANEY PRECIADO
NOTAIY PUBLIC, SIATE OF ILUNOKS
MY COMMISSION EXPIRES 971032010
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EXHIBIT A

LEGAL DESCRIPTION OF PREMISES

THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 27,
TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTH LINE OF THE NORTH
360 FEET OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SAID SECTION 27
WITH A LINE 54.00 FEET EAST OF THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID
SECTION 27, THEWCE SOUTH 89 DEGREES, 47 MINUTES, 00 SECONDS EAST ALONG
THE SOUTH LINE-CF THE NORTH 360 FEET OF THE SOUTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF SA41D SECTION 27, A DISTANCE OF 373.00 FEET TO A POINT IN
THE WEST LINE OF A RAILROAD SPUR TRACK EASEMENT (22 FEET IN WIDTH) AS
DESCRIBED IN DOCUMENT NO, 27127391; THENCE SOUTH AND SOUTHEASTERLY
ALONG THE WESTERLY LINE OF SAID RAILROAD EASEMENT THE FOLLOWING
DESCRIBED COURSES:

SOUTH 00 DEGREES, 10 MINUTES, 3C SCONDS EAST A DISTANCE OF 8.82 FEET TO
A POINT OF CURVE; THENCE SOUTHLASTERLY ALONG THE ARC OF A CIRCLE
CONVEX TO THE SOUTHWEST, HAVINGG A RADIUS OF 296.95 FEET, AN ARC
LENGTH OF 189.56 FEET TO THE POINT (CF TANGENCY; THENCE SOUTH 36
DEGREES, 45 MINUTES, 05 SECONDS EAST A'Pi1STANCE OF 173.69 FEET; THENCE
SOUTH 33 DEGREES, 10 MINUTES, 30 SECONDS EAST A DISTANCE OF 32.37 FEET;
THENCE SOUTH 40 DEGREES, 19 MINUTES, 40 SECONDS EAST A DISTANCE OF
104,70 FEET TO A POINT OF CURVE; THENCE SOUTHEASTERLY ALONG THE ARC
OF A CIRCLE CONVEX SOUTHWESTERLY, HAVING A RALWIS OF 977.64 FEET, AN
ARC LENGTH OF 94.00 FEET TO THE POINT OF TANGENCY: THENCE SOUTH 45
DEGREES, 50 MINUTES, 13 SECONDS EAST A DISTANCE OF 64.08 FEET TO THE
POINT OF INTERSECTION WITH A CURVED LINE, SAID CURVED LIME BEING THE
NORTHERLY LINE OF A RAILROAD SPUR TRACK EASEMENT (22 FEFL.IN WIDTH)
AS DESCRIBED IN DOCUMENT NO. 25396246; THENCE NORTHWESTERLY ALONG
THE NORTHERLY LINE OF THE LAST DESCRIBED EASEMENT, BEING TH= ARC OF
A CIRCLE CONVEX NORTHEASTERLY HAVING A RADIUS OF 321.74 FEET, A
CHORD LENGTH OF 126.16 FEET BEARING NORTH 78 DEGREES, 27 MINUTES, 16
SECONDS WEST, AN ARC LENGTH OF 126.98 FEET TO A POINT 660.40 FEET EAST OF
THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID SECTION 27; THENCE NORTH 0
DEGREES, 10 MINUTES, 30 SECONDS WEST ALONG A LINE 660.40 FEET EAST OF
AND PARALLEL WITH THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID SECTION
27, A DISTANCE OF 3.30 FEET; THENCE NORTH 89 DEGREES, 43 MINUTES, 00
SECONDS WEST A DISTANCE OF 0.50 FEET; THENCE NORTH 00 DEGREES, 10
MINUTES, 30 SECONDS WEST ALONG A LINE 659.90 FEET EAST OF AND PARALLEL
WITH THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID SECTION 27, A DISTANCE
OF 1.00 FEET; THENCE NORTH 89 DEGREES, 43 MINUTES, 00 SECONDS WEST
ALONG THE NORTH LINE OF THE SOUTH 445.00 FEET OF THE SOUTHWEST 1/4 OF
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THE SOUTHWEST 1/4 OF SAID SECTION 27, A DISTANCE OF 605.90 FEET; THENCE
NORTH 00 DEGREES, 10 MINUTES, 30 SECONDS WEST ALONG A LINE 54 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF THE SOUTHWEST 1/4 OF SAID
SECTION 27, A DISTANCE OF 513.81 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

Address: 9501 Nevada, Franklin Park, IL

P.LN.s: 12-27-300-030, 12-27-300-033 and 12-27-300-045

2382554 35




1003429020 Page: 37 of 37

UNOFFICIAL COPY

EXHIBIT B

PERMITTED EXCEPTIONS

1) GENERAL REAL ESTATE TAXES FOR THE YEAR 2009 AND SUBSEQUENT
YEARS WHICH ARE NOT YET DUE AND PAYABLE. -

2) EASEMENT FOR UTILITY PURPOSES IN FAVOR OF ILLINOIS BELL
TELEPHONE COMPANY TO MAINTAIN ITS LINES AND EQUIPMENT ON AND
ALONG PUBLIC HIGHWAYS CREATED BY GRANT FROM EDWIN G. POPP AND
ELINOR E. POFP -RECORDED JANUARY 10, 1927 AS DOCUMENT NOS. 9517308 AND
9517309, AND THE 7CRMS AND PROVISIONS CONTAINED THEREIN.

4) COVENANTS, RUSTRICTIONS, AND EASEMENTS CONTAINED IN DEED FROM
CLEARING INDUSTRIAL /DISTRICT, INC., A DELAWARE CORPORATION, TO
MOTOROLA, INC., A CORPOFATION OF ILLINOIS DATED SEPTEMBER 22, 1955 AND
RECORDED AS DOCUMENT NC. 16370611 CONCERNING, AMONG OTHER MATTERS,
PRIVATE STREETS AND SEWERS ‘AND RESPONSIBILITY FOR MAINTAINING SAME,
AND USE.

- 5) LETTER FROM THE ILLINOIS ENVIRONMENTAL PROTECTION AGENCY
DATED MAY 26, 1999 REGARDING RCRA CLOSURE ACTIVITIES AND ORDINANCE
9899VC 15 OF THE VILLAGE OF FRANKLIN-PARK PROHIBITING THE USE OF
GROUNDWATER AS A POTABLE WATER SUPPLY AND RECORDED JUNE 10, 1999 AS
DOCUMENT NO. 99-557250.
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