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SECOND AMENDED AND RESTATED MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND
FIXTURE FILING

by

CHICAGO TITLE LAND TRUST COMPANY, AN ILLINOIS
CORPORATION, NOT PERSONALLY, BUT SOLELY AS
SUCCESSOR TRUSTEE TO LASALLE BANK NATIONAL
ASSOCIATION, AS TRUSTEE UNDER TRUST AGREEMENT
DATED JULY 18, 1985 AND KNOWN AS TRUST NUMBER 109929

AND
DRY STORAGE CORPORATION, AN ILLINOIS CORPORATION
together, as Mortgagor,
to and in faver of

BANK OF AMERICA, N.A.,
a national banking association,
as successor by merger to LaSalle Bank National Association,

as Lender l
This document serves as a Fixture Filing under the Illinois Uniform S
Commercial Code, Chapter 810 ILCS 5/9-502(b), et seq. P
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THIS SECOND AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING AMENDS, RESTATES AND
SUPERSEDES IN ITS ENTIRETY THAT CERTAIN AMENDED AND RESTATED MORTGAGE,
SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING
DATED AS OF DECEMBER 14, 2007 FROM TRUSTEE (AS DEFINED BELOW) AND TRUST
BENEFICIARY (AS DEFINED BELOW) IN FAVOR OF LASALLE BANK NATIONAL
ASSOCIATION, A NATIONAL BANKING ASSOCIATION (“LASALLE"), AND RECORDED WITH
THE COOK COUNTY RECORDER OF DEEDS (THE “RECORDER’S OF FICE”) ON DECEMBER
21,2007 AS DOCUMENT NO. 0735533080 (THE “FIRST AMENDED AND RESTATED
MORTGAGE”), WHICH FIRST AMENDED AND RESTATED MORTGAGE AMENDED,
RESTATED AND SUPERSEDED IN ITS ENTIRETY THAT CERTAIN MORTGAGE DATED AS OF
JANUARY3, 2000 FROM TRUSTEE AND TRUST BENEFICIARY IN FAVOR OF LASALLE AND
RECORDED WITH THE RECORDER’S OFFICE ON JANUARY 20, 2000 AS DOCUMENT NO.
00049012, AS AMFNDED BY THAT CERTAIN FIRST MODIFICATION OF LOAN DOCUMENTS
DATED AS OF JULY (29, 2005 MADE BY AND AMONG TRUSTEE, TRUST BENEFICIARY AND
LASALLE RECORDED“W'yH THE RECORDER’S OFFICE ON MARCH 13, 2006 AS DOCUMENT
NO. 0607243162.

Second Amended and Restated Mortgage, Assienment of
Leases and Rents, Security Agreement and Fixture Filing

This Second Amended and Restated Mertgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing (this “Mortgage™) ‘s made as of the 31* day of May, 2011, by CHICAGO
TITLE LAND TRUST COMPANY, AN ILLINOIS CORPORATION, NOT PERSONALLY, BUT
SOLELY AS SUCCESSOR TRUSTEE TO LASALLEBANK NATIONAL ASSOCIATION, AS
TRUSTEE UNDER TRUST AGREEMENT DATED JULY 18, 1985 AND KNOWN AS TRUST
NUMBER 109929 (the “Trustee™), and DRY STORAGE CGRF (ORATION, an Hlinois corporation (the
“Trust Beneficiary”, and together with the Trustee, collectively; the “Mortgagor™), whose address is 1750
South Wolf Road, Des Plaines, Illinois 60018, to BANK OF AMERICA, N.A., a national banking
association, as successor by merger to LaSalle Bank National Association “its successors and assigns
(“Lender”), whose address is 135 South LaSalle Street, Chicago, Illinois €0&23.

Recitals

Trust Beneficiary, DSC Logistics, Inc., an Indiana corporation (“DSC Logistics™), and DSC
Integrated Logistics, Inc., an lilinois corporation (“DSC Integrated”, and together with Trus( Reneficiary
and DSC Logistics, collectively, the “Borrowers”, and each, a “Borrower”) have requestedhar Tender
continue to extend a revolving line of credit (the “Loan”) to Borrowers in the maximum principal-amount
of Twenty Million and No/100 Dollars ($20,000,000.00) as set forth in the Loan Agreement (as
hereinafter defined). As a condition precedent to continuing to make the Loan, Lender has required that
Mortgagor execute and deliver this Mortgage to Lender.

Grants and Agreements

Now, therefore, in order to induce Lender to continue to make the Loan to Borrowers, Mortgagor
agrees as follows:

Article I
Definitions,

As used in this Mortgage, the terms defined in the Preamble hereto shall have the respective
meanings specified therein, and the following additional terms shall have the meanings specified:

Page 2
CHICAGON\3122928.2
ID\AL - 011485/1652



1116104105 Page: 3 of 31

UNOFFICIAL COPY

“Accessories” means all fixtures, equipment, systems, machinery, furniture, furnishings,
appliances, inventory, goods, building and construction materials, supplies and other articles of personal
property, of every kind and character, tangible and intangible (including software embedded therein), now
owned or hereafter acquired by Mortgagor, which are now or hereafter attached to or situated in, on or
about the Land or Improvements, or used in or necessary to the complete and proper planning,
development, use, occupancy or operation thereof, or acquired (whether delivered to the Land or stored
elsewhere) for use or installation in or on the Land or Improvements, and all Additions to the foregoing,
all of which are hereby declared to be permanent accessions to the Land.

“Accounts” means all accounts of Mortgagor within the meaning of the Uniform Commercial
Code of the State, derived from or arising out of the use, occupancy or enjoyment of the Property or for
services rend-red therein or thereon,

“Addit:ons” means any and all alterations, additions, accessions and improvements to property,
substitutions therefon, and renewals and replacements thereof.

“Beneficiary” eans Lender and its successors and assigns.

“Claim” means any liability, suit, action, claim, demand, loss, expense, penalty, fine, judgment or
other cost of any kind or nature wiiatsoever, including fees, costs and expenses of attorneys, consultants,
contractors and experts.

“Condemnation” means any taking of title to, use of, or any other interest in the Property under
the exercise of the power of condemnatioi c. eminent domain, whether temporarily or permanently, by
any Governmental Authority or by any other P<rson acting under or for the benefit of a Governmental
Authority.

“Condemnation Awards” means any and all judgzments, awards of damages (including severance
and consequential damages), payments, proceeds, settlemiedts, amounts paid for a taking in lieu of
Condemnation, or other compensation heretofore or herealier made, including interest thereon, and the
right to receive the same, as a result of, or in connection with, 2:iy' Condemnation or threatened
Condemnation.

“Contract of Sale” means any contract for the sale of all or any-part of the Property or any interest
therein, whether now in existence or hereafier executed.

“Default” means an event or circumstance which, with the giving of Notice or lapse of time, or
both, wouid constitute an Event of Default under the provisions of this Mortgage!

“Design and Constructipn Documents” means, collectively, (a) all contracts for scrvices to be
rendered, work to be performed or materials to be supplied in the development of the Land o1 the
construction or repair of Improvements, including all agreements with architects, engineers o/ contractors
for such services, work or materials; (b) all plans, drawings and specifications for the developm©tit of the
Land or the construction or repair of Improvements; (c) all permuits, licenses, variances and other rights or
approvals issued by or obtained from any Governmental Authority or other Person in connection with the
development of the Land or the construction or repair of Improvements; and (d) all amendments of or
supplements to any of the foregoing.

“Encumbrance” means any Lien, easement, right of way, roadway (pubiic or private), condition,
covenant or restriction (including any CC&Rs in connection with any condominium development or

cooperative housing development), Lease or other matter of any nature that would affect title to the
Property.

“Environmental Agreement” means that certain Second Amended and Restated Environmental
Indemnification and Release Agreement dated as of even date herewith by and ameng Borrowers and

Lender pertaining to the Property, as the same may from time to time be extended, amended, restated or
otherwise modified.
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“Event of Default” means an event or circumstance specified in Article V1 and the continuance of
such event or circumstance beyond the applicable grace and/or cure periods therefor, if any, set forth in
Article VI.

“Expenses” means all fees, charges, costs and expenses of any nature whatsoever incurred at any
time and from time to time (whether before or after an Event of Default) by Beneficiary in making,
funding, administering or modifying the Loan, in negotiating or entering into any “workout” of the Loan
or in exercising or enforcing any rights, powers and remedies provided in this Mortgage or any of the
other Loan Documents, including attorneys’ fees, court costs, receiver’s fees, management fees and costs
incurred in the repair, maintenance and operation of, or taking possession of, or selling, the Property.

Y

“Governmental Authority” means any governmental or quasi-governmental entity, including any
court, depar(mer.t, commission, board, bureau, agency, administration, service, district or other
instrumentality-of any governmental entity.

“Improverients” means all buildings, structures and other improvements now or hereafter
existing, erected or placca an the Land, together with any on-site improvements and off-site
improvements in any way psed or to be used in connection with the use, enjoyment, occupancy or
operation of the Land.

“Insurance Proceeds™ means the insurance claims under and the proceeds of any and all policies
of insurance covering the Property or ny jart thereof, including all returned and unearned premiums with
respect to any insurance relating to suchi P:operty, in each case whether now or hereafter existing or
arising.

“Land” means the real property described in Exhibit A attached hereto and made a part hereof.

“Laws” means all federal, state and local laws, siatutes, rules, ordinances, regulations, codes,
licenses, authorizations, decisions, injunctions, interpreiations, orders or decrees of any court or other
Governmental Authority having jurisdiction as may be in eif<cv from time to time.

“Leases” means all leases, license agreements and other oesupancy or use agreements (whether
oral or written), now or hereafter existing, which cover or relate to th< Property or any part thereof,
together with all options therefor, amendments thereto and renewals, izocifications and guaranties
thereof, including any cash or security deposited under the Leases to secure performance by the tenants of
their obligations under the Leases, whether such cash or security is to be heid zatil the expiration of the
terms of the Leases or applied to one or more of the installments of rent coming due thereunder.

“Letter of Credit” means any letter of credit issued by Beneficiary for the accunt of any
Borrower, together with any and all extensions, renewals or modifications thereof, subsutiu=iis therefor
or replacements thereof.

“Lien” means any mortgage, deed of trust, pledge, security interest, assignment, judgment; lien or
charge of any kind, including any conditional sale or other title retention agreement, any lease in the
nature thereof, and the filing of, or agreement to give, any financing statement under the Uniform
Commercial Code of any jurisdiction.

“Loan” means the loan from Beneficiary to Borrowers, the repayment obligations in connection
with which are set forth in the Loan Agreement.

“Loan Agreement” means that certain Loan Agreement dated as of even date herewith among
Borrowers and Lender which sets forth, among other things, the terms and conditions upon which the
proceeds of the Loan will be disbursed, as the same may from time to time be extended, amended,
restated, supplemented or otherwise modified.

“Loan Documents” means this Mortgage, the Environmental Agreement, the Loan Agreement,
any Swap Contract, any application or reimbursement agreement executed in connection with any Letter
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of Credit, and any and all other documents which Mortgagor, Borrowers or any other party or parties have
executed and delivered, or may hereafter execute and deliver, to evidence, secure or guarantee the
Obligations, or any part thereof, as the same may from time to time be extended, amended, restated,
supplemented or otherwise modified.

“Mortgage” means this Second Amended and Restated Mortgage, Assignment of Leases and
Rents, Security Agreement and Fixture Filing, as the same may from time to time be extended, amended,
restated, supplemented or otherwise modified.

“Notice” means a notice, request, consent, demand or other communication given in accordance
with the provisions of Section 9.8 of this Mortgage.

“Obligations” means all present and future debts, obligations and liabilities of Borrowers (and
each of them, including, without limitation, Mortgagor) to Beneficiary arising pursuant to, and/or on
account of, the provisions of this Mortgage or any of the other Loan Documents, including the
obligations: (a) to pay 2il orincipal, interest, late charges, prepayment premiums (if any) and other
amounts due at any tim= under the Loan Agreement, including, without limitation, the Loan; (b) to pay all
Expenses, indemnification payments, fees and other amounts due at any time under this Mortgage or any
of the other Loan Documents, together with interest thereon as herein or therein provided; (c) to pay and
perform all obligations of Borroveers suder any Swap Contract; (d) to perform, observe and comply with
all of the other terms, covenants and corditions, expressed or implied, which Mortgagor and Borrowers
are required to perform, observe or conuply with pursuant to this Mortgage or any of the other Loan
Documents; and (¢) to pay and perform all firize advances and other obligations that Mortgagor or any
successor in ownership of all or part of the Propety may agree to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Eeneficiary, when a writing evidences the parties’
agreement that the advance or obligation be secured by this Mortgage.

“Permitted Encumbrances” means (a) any matters sef-forth in any policy of title insurance issued
to Beneficiary and insuring Beneficiary’s interest in the Propirty which are acceptable to Beneficiary as
of the date hereof, (b) the Liens and interests of this Mortgage, :nd (c) any other Encumbrance that
Beneficiary shall expressly approve in its sole and absolute discretion. as evidenced by a “marked-up”
commitment for title insurance initialed on behalf of Beneficiary.

“Person” means an individual, a corporation, a partnership, 4 joint veniure, a limited lability
company, a trust, an unincorporated association, any Governmental Authority 0/"any other entity.

“Personalty” means all personal property of any kind or nature whatsoever; whether tangible or
intangible and whether now owned or hereafter acquired, in which Mortgagor now has or hereafter
acquires an interest and which is used in the construction of, or is placed upon, or is derived ioin or used
in connection with the maintenance, use, occupancy or enjoyment of, the Property, including (4) the
Accessories; (b) the Accounts; (c) all franchise, license, management or other agreements with rispact to
the operation of the Real Property or the business conducted therein (provided all of such agreements
shall be subordinate to this Mortgage, and Beneficiary shall have no responsibility for the performance of
Mortgagor’s obligations thereunder) and all general intangibles (including payment intangibles,
trademarks, trade names, goodwill, software and symbols) related to the Real Property or the operation
thereof; (d) all sewer and water taps, appurtenant water stock or water rights, allocations and agreements
for utilities, bonds, letters of credit, permits, certificates, licenses, guaranties, warranties, causes of action,
Judgments, Claims, profits, security deposits, utility deposits, and all rebates or refunds of fees, Taxes,
assessments, charges or deposits paid to any Governmental Authority related to the Real Property or the
operation thereof; (¢) all of Borrowers’ rights and interests under all Swap Contracts, including all rights
to the payment of money from Beneficiary under any Swap Contract and all accounts, deposit accounts
and general intangibles, including payment intangibles, described in any Swap Contract; (f) all insurance
policies held by Mortgagor with respect to the Property or Mortgagor’s operation thereof: and (g) all
money, mortgages and documents (whether tangible or electronic) arising from or by virtue of any
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transactions related to the Property, and al deposits and deposit accounts of Mortgagor with Beneficiary
related to the Property, including any such deposit account from which Mortgagor may from time to time
authorize Beneficiary to debit and/or credit payments due with respect to the Loan; together with all
Additions to and Proceeds of all of the foregoing.

“Proceeds,” when used with respect to any of the Property, means all proceeds of such Property,
including all Insurance Proceeds and all other proceeds within the meaning of that term as defined in the
Uniform Commercial Code of the State.

“Property” means the Real Property and the Personalty and all other rights, interests and benefits
of every kind and character which Mortgagor now has or hereafter acquires in, to or for the benefit of the
Real Property and/or the Personalty and all other property and rights used or useful in connection
therewith, inciuaing all Leases, all Rents, all Condemnation Awards, all Proceeds, and all of Mortgagor’s
right, title and intsaest in and to all Design and Construction Contracts, all Contracts of Sale and all
Refinancing Comuntuiznts.

“Property Assussivents™ means all Taxes, payments in licu of taxes, water rents, sewer rents,
assessments, condominium ard owner’s association assessments and charges, maintenance charges and
other governmental or municipal or public or private dues, charges and levies and any Liens (including
federal tax liens) which are or may o= ievied, imposed or assessed upon the Property or any part thereof,
or upon any Leases or any Rents, whethcilevied directly or indirectly or as excise taxes, as income taxes,
or otherwise.

“Real Property” means the Land and {niprovements, together with (a) all estates, title interests,
title reversion rights, remainders, increases, issaes, profits, rights of way or uses, additions, accretions,
servitudes, strips, gaps, gores, libertics, privileges, wate- rights, water courses, alleys, passages, ways,
vaults, licenses, tenements, franchises, hereditaments, zppurtenances, easements, rights-of-way, rights of
ingress or egress, parking rights, timber, crops, mineral interests and other rights, now or hereafter owned
by Mortgagor and belonging or appertaining to the Land ot 'inr rovements; (b) all Claims whatsoever of
Mortgagor with respect to the Land or Improvements, either indarv or in equity, in possession or in
expectancy, (c) all estate, right, title and interest of Mortgagor iii and *s-all streets, roads and public
places, opened or proposed, now or hereafter adjoining or appertainig to the Land or Improvements; and
(d) all options to purchase the Land or Improvements, or any portion thércas or interest therein, and any
greater estate in the Land or Improvements, and all Additions to and Proceeds 5t the foregoing.

“Refinancing Commitment™ means any commitment from or other agreen:eat with any Person
providing for the financing of the Property, some or all of the proceeds of which are iriended to be used
for the repayment of all or a portion of the Loan.

“Rents” means all of the rents, royalties, issues, profits, revenues, earnings, income a:i other
benefits of the Property, or arising from the use or enjoyment of the Property, including all suck araounts
paid under or arising from any of the Leases and all fees, charges, accounts or other payments for the use
or occupancy of rooms or other public facilities within the Real Property.

“State” 'means the state in which the Land is located.

“Swap Contract” means any agreement, whether or not in writing, relating to any Swap
Transaction, including, unless the context otherwise clearly requires, any form of master agreement (the
“Master Agreement”) published by the International Swaps and Derivatives Association, Inc., or any
other master agreement, entered into prior to the date hereof or any time after the date hereof, between
Swap Counterparty and Borrowers (or any of their affiliates), together with any related schedule and
confirmation, as amended, supplemented, superseded or replaced from time to time.

“Swap Counterparty” means Lender or an affiliate of Lender, in its capacity as counterparty
under any Swap Contract.
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“Swap Transaction” means any transaction that is a rate swap, basis swap, forward rate
transaction, commodity swap, commodity option, equity or equity index swap or option, bond option,
note or bill option, interest rate option, forward foreign exchange transaction, cap transaction, collar
transaction, floor transaction, currency swap transaction, Cross-currency rate swap transaction, swap
option, currency option, credit swap or default transaction, T-lock, or any other similar transaction
(including any option to enter into the foregoing) or any combination of the foregoing, entered into prior
to the date hereof or anytime after the date hereof between Swap Counterparty and Borrowers (or any of
their affiliates) so long as a writing, such as a Swap Contract, evidences the parties’ intent that such
obligations shall be secured by the Mortgage in connection with (i) the Loan, (i) any other loans or credit
facilities between Lender (or its affiliate) and Borrowers, or (iii) any loans or credit facilities between
Borrowers and ~ny other lender.

“Taxes” rizans all taxes and assessments, whether general or special, ordinary or extraordinary,
or foreseen or unforeseen, which at any time may be assessed, levied, confirmed or imposed by any
Governmental Authsity or any community facilities or other private district on Mortgagor or on any of
its propertics or assets oz 44y-part thereof or in respect of any of its franchises, businesses, income or
profits.

“Transfer” means any director indirect sale, assignment, conveyance or transfer, including any
Contract of Sale and any other conirzct or agreement to sell, assign, convey or transfer, whether made
voluntarily or by operation of Law or ot aerwise, and whether made with or without consideration.

Article I
Granting Claus~s: Condition of Grant.

Section 2.1 Conveyances and Security Interests.

In order to secure the prompt payment and performance of the Obligations, including any and all
renewals, or extensions of the whole or any part thereof (and ary such renewals or extensions shall not
impair in any manner the validity of or priority of this Mortgage). Mortgagor (a) MORTGAGES AND
WARRANTS to Beneficiary the Property TO HAVE AND TO HOLL the Real Property, with all rights,
appurtenances, and privileges thereunto belonging, unto the Beneficiary, Peneficiary’s successors and
assigns forever; (b) grants to Beneficiary a security interest in the Personalt 35 {2} zssigns to Beneficiary,
and grants to Beneficiary a security interest in, all Condemnation Awards and zil Insurance Proceeds; (d)
assigns to Beneficiary, and grants to Beneficiary a security interest in, all of Mortgagor’s right, title and
interest in, but not any of Mortgagor’s obligations or liabilities under, all Swap Contrac’s, Lesign and
Construction Documents, all Contracts of Sale and all Refinancing Commitments, and ailLeiters of
Credit; and (e) assigns to Beneficiary, and grants to Beneficiary a security interest in, all Accounts arising
from or related to any transactions related to the Property (including but not limited to Mortgagor’«vights
in tenants’ security deposits, deposits with respect to utility services to the Property, and any deposits,
deposit accounts or reserves hereunder or under any other Loan Documents), and any account or deposit
account from which Mortgagor may from time to time authorize Holder to debit and/or credit payments
due with respect to the Loan or any Swap Contract, all rights to the payment of money from Beneficiary
under any Swap Contract, and all accounts, deposit accounts and general intangibles including payment
intangibles, described in any Swap Contract. All Persons who may have or acquire an interest in all or
any part of the Property will be deemed to have notice of, and will be bound by, the terms of the
Obligations and each other agreement or Mortgage made or entered into in connection with each of the
Obligations. Such terms include any provisions in the Loan Agreement or any Swap Contract which
provide that the interest rate on one or more of the Obligations may vary from time to time.
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Section 2.2 Absolute Assignment of Leases and Rents.

In consideration of the making of the Loan by Beneficiary to Mortgagor, the sum of Ten and
No/100 Dollars ($10.00), and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Mortgagor absolutely and unconditionally assigns the L.eases and Rents to
Beneficiary. This assignment is, and is intended to be, an unconditional, absolute and present assignment
from Mortgagor to Beneficiary of all of Mortgagor’s right, title and interest in and to the Leases and the
Rents and not an assignment in the nature of a pledge of the Leases and Rents or the mere grant of a
security interest therein. So long as no Event of Default shall exist, however, and so long as Mortgagor is
not in default in the performance of any obligation, covenant or agreement contained in the Leases,
Mortgagor sha!! have a license (which license shall terminate automatically and without notice upon the
oceurrence of ar Event of Default or a default by Mortgagor under the Leases) to collect, but not prior to
accrual, all Renis, Mortgagor agrees to collect and hold all Rents in trust for Beneficiary and to use the
Rents for the paynicniof the cost of operating and maintaining the Property and for the payment of the
other Obligations befor: using the Rents for any other purpose.

Section 2.3 Security Agre:ment and Financing Statement.

This Mortgage creates a terurity interest in the Personalty, and, to the extent the Personalty is not
real property, this Mortgage constitutes 4 security agreement from Mortgagor to Beneficiary under the
Uniform Commercial Code of the State.In addition to all of its other rights under this Mortgage and
otherwise, Beneficiary shall have all of the riphts of a secured party under the Uniform Commercial Code
of the State, as in effect from time to time, or wider the Uniform Commercial Code in force from time to
time in any other state to the extent the same is applicable Law. This Mortgage shall also be effective as a
financing statement with respect to any other Proper.y as to which a security interest may be perfected by
the filing of a financing statement and may be filed as sach, in any appropriate filing or recording office.
The respective mailing addresses of Mortgagor and Benefici ary-are set forth in the opening paragraph of
this Mortgage. A carbon, photographic or other reproduction ei £iiis Mortgage or any other financing
statement relating to this Mortgage shall be sufficient as a financirg statement for any of the purposes
referred to in this Section. Mortgagor hereby irrevocably authorizes Feneficiary at any time and from
time to time to file any initial financing statements, amendments thereto z0--<ontinuation statements as
authorized by applicable Law, reasonably required by Beneficiary to establispor.maintain the validity,
perfection and priority of the security interests granted in this Mortgage. The {oregoing authorization
includes Mortgagor’s irrevocable authorization for Beneficiary at any time and fren; time to time to file
any initial financing statements and amendments thereto that indicate the Personalty (a) as “all assets” of
Mortgagor or words of stmilar effect, regardiess of whether any particular asset compriscd i1i.the
Personalty falls within the scope of the Uniform Commercial Code of the State or the Jurisciciien where

the initial financing statement or amendment is filed, or (b) as being of an equal or lesser scope-orwith
greater detail.

Section 2.4 Fixture Financing Statement.

From the date of its recording, this Mortgage shall be effective as a fixture financing statement
within the purview of Section 9-502(b) of the Uniform Commercial Code of the State with respect to all
sums on deposit with the Beneficiary pursuant to this Mortgage ("Deposits"), and with respect to the
Personalty and the goods described herein, which Personalty and goods are or are to become fixtures
related to the Property and all replacements of such property, all substitutions for such property, additions
to such property, and the proceeds thereof (all of which shall be included in the meaning of the term
"Collateral");. The addresses of Mortgagor (Debtor) and Beneficiary (Secured Party) are set forth below.
This Mortgage is to be filed for recording with the Recorder of Deeds of the county or the counties where
the Property is located. For this purpose, the following information is set forth:
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Name and Address of Trustee:

Chicago Title Land Trust Company, an Illinois corporation,
not personally, but solely as Successor Trustee to LaSalle
Bank National Association, as Trustee under Trust Agreement
dated July 18, 1985 and known as Trust Number 109929

171 N. Clark Street

Suite 575

Chicago, Illinois 60601

Name and Address of Trust Beneficiary:
Dry Storage Corporation

1750 South Wolf Road
Ues Plaines, [llinois 60018

Narie'and Address of Secured Party:

Bank of ‘Arievica, N.A.

135 South LaSz2le Street

Chicago, Illincis 60603

This document covers zoods which are or are to become fixtures.

Trustee is the record owner of thie Property.

Trustee’s chief executive office is focated in the State of [llinois.

Trustee’s state of formation is not appliceole.

Trustee’s exact legal name is as set forth in the first paragraph of this Mortgage.
Trustee does not have an organizational identification number.

Trust Beneficiary’s chief executive office is located in the State of Illinois.

Trust Beneficiary’s state of formation is the State of lllinois.

Trust Beneficiary’s exact legal name is as set forth in the first paragrapk o7 this
Mortgage.

Trust Beneficiary’s organizational identification number is 39436744,

Debtor agrees that:

A Where Collateral is in possession of a third party, Mortgagor will join

with Beneficiary in notifying the third party of Beneficiary's interest and obtaining an
acknowledgment from the third party that it is holding such Collateral for the benefit of
Beneficiary;
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B. Mortgagor will cooperate with Beneficiary in obtaining control with
respect to Collateral consisting of: deposit accounts, investment property, letter of credit
rights and electronic chattel paper; and

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

Mortgagor hereby appoints Beneficiary as its attorney-in-fact to execute and file on its behalf any
financing statements, continuation statements or other statements in connection therewith which
Beneficiary deems necessary or reasonably advisable to preserve and maintain the priority of the lien
hereof, or te"exiend the effectiveness thereof, under the Uniform Commercial Code of the State or any
other laws whirii may hereafter become applicable. This power, being coupled with an interest, shall be
irrevocable so loag ».any part of the Obligations remains unpaid. Mortgagor shall pay to Beneficiary,
from time to time; upow demand, any and all costs and expenses incurred by Beneficiary in connection
with the filing of any suzir statements including, without limitation, reasonable attorneys' fees and all
disbursements and such amovats shall be part of the Obligations secured by this Mortgage.

Section 2.5 Release of Mortgaps and Termination of Assignments and Financing Statements.

If and when Mortgagor and Boirorvers have paid and performed all of the Obligations, and no
further advances are to be made to Borrowcrs tnder the Loan Agreement, Beneficiary will provide a
release of the Property from the lien of this Morizage to Mortgagor. Mortgagor shall be responsible for
the recordation of such release and the payment of a:iy i=cording and filing costs. Upon the recording of
such release and the filing of such termination staterients, the absolute assignments set forth in Section
2.2 shall automatically terminate and become null and veid:

Article I11
Representations and Warranties.

Mortgagor makes the following representations and warranties to Beneficiary:

Section 3.1 Title to Real Property,

Trustee owns fee simple title to the Real Property. Mortgagor has the right.and authority to
convey the Real Property and does hereby convey the Real Property. The Real Prope: ty 1 subject to no
Encumbrances other than the Permitted Encumbrances.

Section 3.2 Title to Other Property.

Trust Beneficiary has good title to the Personalty, and the Personalty is not subject to any
Encumbrance other than the Permitted Encumbrances. None of the Leases, Rents, Design and
Construction Documents, Contracts of Sale or Refinancing Commitments are subject to any Encumbrance
other than the Permitted Encumbrances. -

Section 3.3 Property Assessments.

The Real Property is assessed for purposes of Property Assessments as a separate and distinct
parcel from any other property, such that the Real Property shall never become subject to the Lien of any
Property Assessments levied or assessed against any property other than the Real Property.
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Section 3.4 Independence of the Real Property.

No buildings or other improvements on property not covered by this Mortgage rely on the Real
Property or any interest therein to fulfill any requirement of any Governmental Authority for the existence
of such property, building or improvements; and none of the Real Property relies, or will rely, on any
property not covered by this Mortgage or any interest therein to fulfill any reguirement of any
Governmental Authority. The Real Property has been properly subdivided from all other property in
accordance with the requirements of any applicable Governmental Authorities.

Section 3.5 Existing Improvements.

The existing Improvements, if any, were constructed, and are being used and maintained, in
accordance witn =!l applicable Laws, including zoning Laws,

Section 3.6 Lezses and Tenants.

The Leases are va'id and are in full force and effect, and Mortgagor is not in default under any of
the terms thereof. Except a5 exrressly permitted in the Loan Agreement, Mortgagor has not accepted any
Rents in advance of the time the sume became due under the Leases and has not forgiven, compromised
or discounted any of the Rents. Morigagor has title to and the right to assign the Leases and Rents to
Beneficiary, and no other assignment ot the Leases or Rents has been granted. Trust Beneficiary is the
sole occupant of the Real Property.

Article IV
Affirmztive Covenants,

Section 4.1 Obligations,

Mortgagor agrees to promptly pay and perform or causz Rorrowers to promptly pay and perform
all of the Obligations, time being of the essence in each case.

Section 4.2 Property Assessments; Documentary Taxes.

Mortgagor (a) will promptly pay in full and discharge all Property Assessments, and (b) will
turnish to Beneficiary, upon demand, the receipted bills for such Property Assessments prior to the day
upon which the same shall become delinquent. Property Assessments shall be cos'dered delinquent as
of the first day any interest or penalty commences to accrue thereon. Mortgagor will fromptly pay all
stamp, documentary, recordation, transfer and intangible taxes and all other taxes that may-ir=in time to
time be required to be paid with respect to the Loan, the Loan Agreement, this Mortgage of 20yof the
other Loan Documents,

Section 4.3 Permitted Contests.

Mortgagor shall not be required to pay any of the Property Assessments, or to comply with any
Law, so long as Mortgagor shall in good faith, and at its cost and expense, contest the amount or validity
thereof, or take other appropriate action with respect thereto, in good faith and in an appropriate manner
or by appropriate proceedings; provided that (a) such proceedings operate to prevent the collection of, or
other realization upon, such Property Assessments or enforcement of the Law so contested, (b) there will
be no sale, forfeiture or loss of the Property during the contest, (c) Beneficiary is not subjected to any
Claim as a result of such contest, and (d) Mortgagor provides assurances satisfactory to Beneficiary
(including the establishment of an appropriate reserve account with Beneficiary) of its ability to pay such
Property Assessments or comply with such Law in the event Mortgagor is unsuccessful in its contest.
Each such contest shall be promptly prosecuted to final conclusion or settlement, and Mortgagor shall
indemnify and save Beneficiary harmless against all Claims in connection therewith. Promptly after the
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settlement or conclusion of such contest or action, Mortgagor shall comply with such Law and/or pay and
discharge the amounts which shall be levied, assessed or imposed or determined to be payable, together
with all penalties, fines, interests, costs and expenses in connection therewith.

Section 4.4 Compliance with Laws.

Mortgagor will comply with and not violate, and cause to be complied with and not violated, all
present and future Laws applicable to the Property and its use and operation.

Section 4.5 Maintenance and Repair of the Property.

Mortgagor, at Mortgagor’s sole expense, will (a) keep and maintain Improvements and
Accessories. i1 200d condition, working order and repair, and (b) make all necessary or appropriate
repairs and Addiuens to Improvements and Accessories, so that each part of the Improvements and all of
the Accessories si2li 2t all times be in good condition and fit and proper for the respective purposes for
which they were orighiaily intended, erected, or instalted.

Section 4.6 Additions te' Security,

All right, title and interest of Mortgagor in and to all Improvements and Additions hereafter
constructed or placed on the Propery apd.in and to any Accessories hereafter acquired shall, without any
further mortgage, conveyance, assignn ent or other act by Mortgagor, become subject to the Lien of this
Mortgage as fully and completely, and with tae same effect, as though now owned by Mortgagor and
specifically described in the granting clauses hereGf. Mortgagor agrees, however, to execute and deliver

to Beneficiary such further documents as may be required by the terms of the Loan Agreement and the
other Loan Documents.

Section 4.7 Subrogation.

To the extent permitted by Law, Beneficiary shall be su¥rogated, notwithstanding its release of
record, to any Lien now or hereafter existing on the Property tot%.¢ extent that such Lien is paid or
discharged by Beneficiary whether or not from the proceeds of the Lian. 'This Section shall not be
deemed or construed, however, to obligate Beneficiary to pay or dischargeany Lien.

Section 4.8 Leases.

(a) Except as expressly permitted in the Loan Agreement, Mortg=gor shall not enter
into any Lease with respect to all or any portion of the Property without the prios_writtzn consent of
Beneficiary.

(b) Beneficiary shall not be obligated to perform or discharge any obligziion of
Mortgagor under any Lease. The assignment of Leases provided for in this Mortgage in no manner places
on Beneficiary any responsibility for (i) the control, care, management or repair of the Property, (1) the
carrying out of any of the terms and conditions of the Leases, (iii) any waste committed on the Property,
or {iv) any dangerous or defective condition on the Property (whether known or unknown).

{c) No approval of any Lease by Beneficiary shall be for any purpose other than to
protect Beneficiary’s security and to preserve Beneficiary’s rights under the Loan Documents, and no
such approval shall result in a waiver of a Default or Event of Default.

Section 4.9 Insurance.

Mortgagor will at all times keep the Property insured in the manner and to the extent required in
the Loan Agreement. In addition, if the area where the Property is located is now or in the future
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designated as a speciat flood hazard area pursuant to the Flood Disaster Protection Act of 1973 (as
amended), and if the community where the Property is located is participating in the National Flood
Insurance Program, Mortgagor will obtain and continuously maintain a National Flood Insurance
Program Standard Flood Insurance Policy or equivalent covering the Property. Beneficiary may, from
time to time, require such additional insurance as Beneficiary may determine is reasonably necessary to
protect Beneficiary’s Lien hereunder or to assure repayment of all the Obligations. Mortgagor shall not
take out separate insurance concurrent in form or contributing in the event of loss with that required to be
maintained hereunder unless Beneficiary is included thereon as the loss payee or an additional insured as
applicable, under a standard mortgage clause acceptable to Beneficiary and such separate insurance is
otherwise acceptable to Beneficiary.

Section 4.10 - Tnsurance Proceeds.

(a) [r'the event of loss, Mortgagor shall give prompt notice thereof to Beneficiary, who, if
such loss exceeds th7 arount of Three Million and No/100 Dollars ($3,000,000.00) (the “Threshold”),
shall have the sole and 4usolute right to make proof of loss. If such loss exceeds the Threshold or if such
loss is equal to or less thaii the Threshold and the conditions set forth in clauses (i), (ii) and (iii) of the
immediately succeeding subs<ztion are not satisfied, then Beneficiary, solely and directly shall receive
such payment for loss from each insarance company concerned. If and only if (i) such loss is equal to or
less than the Threshold, (ii) no Evera of Default or event that with the passage of time, the giving of
notice or both would constitute an Eveitt of Default then exists, (iii) Bencficiary determines that the work
required to complete the repair or restoration of the Property necessitated by such loss can be completed
no later than six (6) months prior to the matulity date of the Loan, and (iv) the total of the Insurance
Proceeds and such additional amounts placed on deposit with Beneficiary by Mortgagor for the specific
purpose of rebuilding or restoring the Improvements equals or exceeds, in the sole and absolute discretion
of Beneficiary, the reasonable costs of such rebuilding «r rstoration, then Beneficiary shall endorse to
Mortgagor any such payment and Mortgagor may collect cuc!i nayment directly. Beneficiary shall have
the right, at its option and in its sole discretion, to apply any Insurance Proceeds received by Beneficiary
pursuant to the terms of this section, after the payment of all of Beneficiary’s expenses, either (i) on
account of the Obligations, irrespective of whether such principal bala:ice, is then due and payable,
whereupon Beneficiary may declare the whole of the balance of Obligatioss to be due and payable, or (ii)
to the restoration or repair of the property damaged as provided in subsectior (b) below; provided,
however, that Beneficiary hereby agrees to permit the application of such proceads to the restoration or
repair of the damaged property, subject to the provisions of subsection (b) below, i (i) after giving effect
to any Leases which have been or could be terminated, the financial covenants set forth-ii: the Loan
Agreement shall be satisfied, (ii) Beneficiary has received satisfactory evidence that such :estoration or
repair shall be completed no later than the date that is six (6) months prior to the maturity‘dzie of the
Loan, and (iii) no Event of Default, or event that with the passage of time, the giving of notice or both
would constitute an Event of Default, then exists. If Insurance Proceeds are made available to Mor.gagor
by Beneficiary as hereinafter provided, Mortgagor shall repair, restore or rebuild the damaged or
destroyed portion of the Property so that the condition and value of the Property are substantially the
same as the condition and value of the Property prior to being damaged or destroyed. Any Insurance
Proceeds applied on account of the unpaid principal balance of Loan shall be subject to any LIBOR
prepayment fees described in the Loan Agreement. In the event of foreclosure of this Mortgage, all right,
title and interest of Mortgagor in and to any insurance policies then in force shall pass to the purchaser at
the foreclosure sale.

(b) If Insurance Proceeds are paid to Mortgagor, Mortgagor shall comply with the following
conditions:

)] Before commencing to repair, restore or rebuild following damage to, or destruction of,
all or a portion of the Property, whether by fire or other casualty, Mortgagor shall obtain from
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Beneficiary its approval of all site and building plans and specifications pertaining to such repair,
restoration or rebuilding.

(i)  Prior to each payment or application of any Insurance Proceeds to the repair or
restoration of the Improvements upon the Property to the extent permitted subsection (a) above
{which payment or application may be made, at Beneficiary’s option, through an escrow, the
terms and conditions of which are satisfactory to Beneficiary and the cost of which is to be borne
by Mortgagor), Beneficiary shall be satisfied as to the following:

(A)  no Event of Default or any event which, with the passage of time or
giving of notice would constitute an Event of Default, has occurred,;

(B) either such Improvements have been fully restored, or the expenditure of
ioney as may be received from such Insurance Proceeds will be sufficient to repair,
res.ore or rebuild the Property, free and clear of all liens, claims and encumbrances,
excend the lien of this Mortgage and the Permitted Encumbrances, or, if such Insurance
Proceens 2hall be insufficient to repair, restore and rebuild the Property, Mortgagor has
deposited wih Beneficiary such amount of money which, together with the Insurance
Proceeds siiall be sufficient to restore, repair and rebuild the Property; and

{C)  pridrto each disbursement of any such proceeds, Beneficiary shall be
furnished with a statement of Beneficiary’s architect (the cost of which shall be borne by
Mortgagor), certifying the extent of the repair and restoration completed to the date
thereof, and that such repai’s, “estoration and rebuilding have been performed to date in
conformity with the plans and specifications approved by Beneficiary and with all
statutes, regulations or ordinances (inc'uding building and zoning ordinances) affecting
the Property; and Beneficiary shall be {urnished with appropriate evidence of payment
for labor or materials furnished to the Property, and total or partial lien waivers
substantiating such payments.

(c) If Mortgagor shall fail to restore, repair or rebui) *-tiie Improvements within a time
deemed satisfactory to Beneficiary, then Beneficiary, at its cptio, may (A) commence and
perform all riecessary acts to restore, repair or rebuild the said irirrovements for or on behalf of
Mortgagor, or (B) declare an Event of Default. If Insurance Proceeds shall exceed the amount
necessary to complete the repair, restoration or rebuilding of the Impro veraents, such excess shall
be applied on account of the Obligations irrespective of whether such Obl:gations are then due
and payable without payment of any premium or penalty.

Section4.11  Beneficiary’s Right to Cause Performance of Covenants.

If Mortgagor fails to maintain any insurance and pay the premiums for insurance as revsirad in
this Article, to pay all taxes, penalties, assessments, charges, and claims as required in this Articie, or to
repair and maintain any of the Property as required in this Article, or if Mortgagor fails to keep or perform
any of Mortgagor’s other covenants herein, Beneficiary may obtain such insurance, cause such repairs
and maintenance to be made, pay such taxes, penalties, assessments, charges, or claims, or cause such
other covenants to be performed. Mortgagor will pay to Beneficiary on demand all amounts paid by
Beneficiary for the foregoing and the amount of all expenses incurred by Beneficiary in connection
therewith, together with interest thereon from the date when incurred. Such amounts and interest are
secured by this Mortgage, which creates a Lien in the Property prior to any right, title, interest, lien, or
claim in or upon the Property subordinate to the Lien of this Mortgage. Any such payments by
Beneficiary will not be deemed a waiver of any Default or Event of Default. Beneficiary is not obligated
to exercise Beneficiary’s rights under this Section and is not liable to Mortgagor for any failure to do so.
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Section 4,12 Condemnatioh Proceeds.

If all or any part of the Property are damaged, taken or acquired, either temporarily or
permanently, in any condemnation proceeding, or by exercise of the right of eminent domain, the amount
of any Condemnation Awards for such taking or damages made in consideration thereof, to the extent of
the full amount of the remaining unpaid Obligations, is hereby assigned to Beneficiary, who is
empowered to collect and receive the same and to give proper receipts therefor in the name of Mortgagor
and the same shall be paid forthwith to Beneficiary. Such Condemnation Awards shall be applied on
account of the Obligations, irrespective of whether such Obligations are then due and payable and, at any
time from and after the Condemnation Beneficiary may declare the whole of the balance of the
Obligations plus any LIBOR prepayment fees to be due and payable. Notwithstanding the provisions of
this section to ttie contrary, if any Condemnation of less than the entire Property occurs and provided that
no Event of Deta2lt and no event or circumstance which with the passage of time, the giving of notice or
both would const’tutz an Event of Default then exists, and if such partial Condemnation, in the reasonable
discretion of Benefi{1ary. has no material adverse effect on the operation or value of the Property, then
the Condemnation Awxrds ‘or such Condemnation or consideration for damages resulting therefrom may
be collected and received by Mortgagor, and Beneficiary hereby agrees that in such event it shall not
declare the Obligations to be+iue and payable, if it is not otherwise then due and payable.

Article V

Ncaative Covenants.
Section 5.1 Encumbrances.

Mortgagor will not permit any of the Property t5 b2rome subject to any Encumbrance other than
the Permitted Encumbrances. Within thirty (30) days aftei the filing of any mechanic’s lien or other Lien
or Encumbrance against the Property, Mortgagor will prompily discharge the same by payment or filing a
bond or otherwise as permitted by Law. So long as Beneficiary s sscurity has been protected by the filing
of a bond or otherwise in a manner satisfactory to Beneficiary in its scie and absolute discretion,
Mortgagor shall have the right to contest in good faith any Claim, Lien or£ncumbrance, provided that
Mortgagor does so diligently and without prejudice to Beneficiary or delay.it; vompleting construction of
the Improvements. Mortgagor shall give Beneficiary Notice of any default une; any Lien and Notice of
any foreclosure or threat of foreclosure with respect to any of the Property.

Section 5.2 Transfer of the Property.

Mortgagor will not Transfer, or contract to Transfer, all or any part of the Property o zity legal or
beneficial interest therein {except for certain Transfers of the Accessories expressly permitted 1n (i
Mortgage). The Transfer of the general partnership interest in Mortgagor, if Mortgagor is a general
partnership, or the Transfer of any of the stock in Mortgagor (whether in one or more transactions during
the term of the Loan) shall be deemed to be a prohibited Transfer of the Property.

Section 5.3 Removal, Demolition or Alteration of Accessories and Improvements.

Except to the extent permitted by the following sentence, no Improvements or Accessories shall
be removed, demolished or materially altered without the prior written consent of Beneficiary. Mortgagor
may remove and dispose of, free from the Lien of this Mortgage, such Accessories as from time to time
become worn out or obsolete, provided that, cither (a) at the time of, or prior to, such removal, any such
Accessories are replaced with other Accessories which are free from Liens other than Permitted
Encumbrances and have a value at least equal to that of the replaced Accessories (and by such removal
and replacement Mortgagor shall be deemed to have subjected such Accessories to the Lien of this
Mortgage), or (b) so long as a prepayment may be made without the imposition of any premium pursuant
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to the Loan Agreement, such Accessories are sold at fair market value for cash and the net cash proceeds
received from such disposition are paid over promptly to Beneficiary to be applied to the prepayment of
the principal of the Loan.

Section 5.4 Additional Improvements.

Mortgagor will not construct any Improvements other than those presently on the Land and those
described in the Loan Agreement without the prior written consent of Beneficiary. Mortgagor will
complete and pay for, within a reasonable time, any Improvements which Mortgagor is permitted to
construct on the Land. Mortgagor will construct and erect any permitted Improvements (a) strictly in
accordance with all applicable Laws and any private restrictive covenants, (b} entirely on lots or parcels
of the Land, f<) 50 as not to encroach upon any easement or right of way or upon the land of others, and
(d) wholly withi-any building restriction and setback lines applicable to the Land.

Section 5.5 Reotzictive Covenants, Zoning, etc.

Without the prior-wistten consent of Beneficiary, Mortgagor will not initiate, join in, or consent to
any change in, any restrictive cevenant, easement, zoning ordinance, or other public or private restrictions
limiting or defining the uses whisir may be made of the Property. Mortgagor (a) will promptly perform
and observe, and cause to be periurmied and observed, all of the terms and conditions of al} agreements
affecting the Property, and (b) will do Or ciuse to be done all things necessary to preserve intact and
unimpaired any and all easements, appurisiiances and other interests and rights in favor of, or constituting
any portion of, the Property.

Article VI
Events Hf Default.

The occurrence or happening, from time to time, Of <ny one or more of the following shail
constitute an Event of Default under this Mortgage: '

Section 6.1 Payment Obligations.

Mortgagor or Borrowers fails to pay (i) any installment of principai or interest payable pursuant
to the terms of the Loan Agreement subject to applicable cure periods, wheth<r on the scheduled due date
or upon acceleration, maturity or otherwise, or (ii) any other amount payable «¢ Beneficiary under the
Loan Agreement, this Mortgage or any of the other Loan Documents within five(Z) days after the date or
receipt of notice of such failure from the Beneficiary in accordance with the terms hereot pr thereof,
unless a longer cure period is provided herein or therein.

Section 6.2 Transfers.

Mortgagor Transfers, or contracts to Transfer, all or any part of the Property or any legal or
beneficial interest therein (except for Transfers of the Accessories expressly permitted under this
Mortgage). The Transfer of the general partnership interest in Mortgagor, if Mortgagor is a general
partnership, or the Transfer of any of the stock in Mortgagor (whether in one or more transactions during
the term of the Loan) shall be deemed to be a prohibited Transfer of the Property constituting an Event of
Default.

Section 6.3 Other Obligations.

Mortgagor fails to promptly perform or comply with any of the Obligations set forth in this
Mortgage (other than those expressly described in other Sections of this Article VI), and such failure
continues uncured for a period of thirty (30) days after Notice from Beneficiary to Mortgagor, unless
(a) such failure, by its nature, is not capable of being cured within such period, and (b} within such period,
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Mortgagor commences to cure such failure and thereafter diligently prosecutes the cure thereof, and
(c) Mortgagor causes such failure to be cured no later sixty (60) days after the date of such Notice from
Beneficiary.

Section 6.4 Event of Default Under Other Loan Documents.

An Event of Default (as defined therein) occurs under the Loan Agreement, or Mortgagor or any
Borrower fails to promptly pay, perform, observe or comply with any obligation or agreement contained
in any of the other Loan Documents (within any applicable grace or cure period).

Section 6.5 Change in Zoning or Public Restriction.

Any.<change in any zoning ordinance or regulation or any other public restriction is enacted,
adopted or implcrrented that limits or defines the uses which may be made of the Property such that the
present or intended-use of the Property, as specified in the Loan Documents, would be in violation of such
zoning ordinance of 1¢gviation or public restriction, as changed.

Section 6.6 Default Unrler Leases.

Mortgagor fails duly to perfora its obligations under any Lease, and such failure is not cured
within the grace period, if any, provided.in the Lease.

Section 6.7 Default Under Other Ligiu Documents.

A default occurs under any other mortgsyc; deed of trust or security agreement covering the
Property, including any Permitted Encumbrances.

Section 6.8 Execution; Attachment.

Any execution or attachment is levied against any of th< Property, and such execution or
attachment is not set aside, discharged or stayed within sixty (6U) J=ys after the same is levied.

Article VII
Rights and Remedies.

Upon the happening of any Event of Default, Beneficiary shall have the right, in addition to any
other rights or remedies available to Beneficiary under any of the Loan Documents or applicable Law, to
exercise any one or more of the following rights, powers or remedies:

Section 7.1 Acceleration.

Beneficiary may accelerate all Obligations under the Loan Documents whereupon such
Obligations shal] become immediately due and payable, without notice of default, notice of acceleration
or intention to accelerate, presentment or demand for payment, protest, notice of protest, notice of
nonpayment or dishonor, or notices or demands of any kind or character (all of which are hereby waived
by Mortgagor). i

Section 7.2 Foreclosure; Judicial Foreclosure.

In the event that any provision in this Mortgage shall be inconsistent with any provision of the
INinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et seq. herein called the “Act™), the provisions
of the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provision of this Mortgage that can be construed in a manner consistent with the
Act. If any provision of this Mortgage shall grant to Beneficiary any rights or remedies upon an Event of
Default which are more limited than the rights that would otherwise be vested in Beneficiary under the
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Act in the absence of said provision, Beneficiary shall be vested with the rights granted in the Act to the
full extent permitted by law. Without limiting the generality of the foregoing, all expenses incurred by
Beneficiary to the extent reimbursable under 735 ILCS 5/15-1510 and 735 ILCS 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 Obligations.

Beneficiary may institute one or more actions of foreclosure on this Mortgage or to institute other
proceedings according to law for foreclosure, and prosecute the same to judgment, execution and sale, for
the collection of the Obligations and ail costs and expenses of such proceedings, including reasonable
attorneys’ fees and actual attorneys’ expenses.

To the extent permitted by law, Beneficiary has the option of proceeding as to both the Real
Property and the Personalty in accordance with its rights and remedies in respect of the Property, in which
event the default pravisions of the UCC will not apply. Beneficiary also has the option of exercising, in
respect of the Propcrty consisting of Personalty, all of the rights and remedies available to a secured party
upon default under tiic zoplicable provisions of the UCC in effect in the jurisdiction where the Real
Property is located. In the'event Beneficiary elects to proceed with respect to the Personalty separately
from the Real Property, whenever applicable provisions of the UCC require that notice be reasonable, ten
(10) days notice will be deemed rcasonable.

Section 7.3 Remedies under the Loan Agreement.

Without limiting the other rights 2nd remedies of Beneficiary set forth in this Mortgage,
Beneficiary may exercise any and all rights an< rémedies of Beneficiary specified in the Loan Agreement,
or at law or equity.

Section 7.4 Possession of Property Not Required.

Upon any sale of any item of the Property made puisuant to judicial proceedings for foreclosure
(“Judicial Sale™), it will not be necessary for any public officer scting under execution or order of the
court (a “Selling Official”) to have any of the Property present er Constructively in his possession.

Section 7.5 Mortgages of Conveyance and Transfer.

Upon the completion of every Judicial Sale, the Selling Official wili execute and deliver to each
purchaser a bill of sale or deed of conveyance, as appropriate, for the items of the Property that are sold.
Mortgagor hereby grants every such Selling Official the power as the attorney-in-fact o£ Mortgagor to
execute and deliver in Mortgagor’s name all deeds, bills of sale and conveyances necessa: v to convey and
transfer to the purchaser all of Mortgagor’s rights, title and interest in the items of Properiy which are
sold. Mortgagor hereby ratifies and confirms all that such attorneys-in-fact lawfully do pursvan: to such
power. Nevertheless, Mortgagor, if so requested by the Selling Official or by any purchaser, wili ratify
any such sale by executing and delivering to such Selling Official or to such purchaser, as applicable,
such deeds, bills of sale or other Mortgages of conveyance and transfer as may be specified in any such
request. :

Section 7.6 Recitals.

The recitals contained in any Mortgage of conveyance or transfer made by a Selling Official to
any purchaser at any Judicial Sale will, to the extent permitted by law, conclusively establish the truth and
accuracy of the matters stated therein, including the amount of the Obligations, the occurrence of a an
Event of Default, and the advertisement and conduct of such Judicial Sale in the manner provided herein
or under applicable law, and the qualification of the Selling Official. All prerequisites to such Judicial
Sale will be presumed from such recitals to have been satisfied and performed.
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Section 7.7 Divestiture of Title: Bar.

To the extent permitted by applicable law, every Judicial Sale, and every sale made as
contemplated by this Morigage, will operate to divest all rights, title, and interest of Mortgagor in and to
the items of the Property that are sold, and will be a perpetual bar, both at law and in equity, against
Mortgagor and Mortgagor’s heirs, executors, administrators, personal representatives, successors and
assigns, and against everyone else, claiming the item sold either from, through or under Mortgagor or
Mortgagor’s heirs, executors, administrators, personal representatives, successors or assigns.

Section 7.8 Receipt of Purchase Money Sufficient Discharge.

A recipi from any person authorized to receive the purchase money paid at any Judicial Sale, or
other sale conterp!ated by this Mortgage, will be sufficient discharge therefor to the purchaser. After
paying such purckass money and receiving such receipt, neither such purchaser nor such purchaser’s
heirs, executors, adninistrators, personal representatives, successors or assigns will have any
responsibility or liabilit réspecting the application of such purchase money or any loss, misapplication or
non-application of any of suzh purchase money, or to inquire as to the authorization, necessity,
expediency or regularity of any such sale.

Section 7.9 Purchase by Beneiiciary.

In any Judicial Sale, or other pubii< sale made as contemplated by this Mortgage, Beneficiary
may bid for and purchase any of the Property deing; sold, and will be entitled, upon presentment of the
relevant Loan Documents and documents evidering the same, to apply the amount of the Obligations
held by it against the purchase price for the items of zne Property so purchased. The amount so applied
will be credited against the Obligations in accordance wiiis the terms of the Loan Agreement.

Section 7.10  Sale of Portion of Mortgaged Property.

The Lien created by this Mortgage, as it pertains to any Property that remains unsold, will not be
affected by a Judicial Sale of less than all of the Property.

Section 7.11  Judicial Action.

Beneficiary shall have the right from time to time to sue Mortgagor for mny sums (whether |
interest, damages for failure to pay principal or any installments thereof, taxes, or ary other sums required ‘
to be paid under the terms of this Mortgage, as the same become due), without regard 0 whether or not
any of the other Obligations shall be due, and without prejudice to the right of Beneficiary tn-eafter to
enforce any appropriate remedy against Mortgagor, including an action of foreclosure or ari 2¢tion for
specific performance, for a Default or Event of Default existing at the time such earlier action was
commenced.

Section 7.12  Collection of Rents.

Upon the occurrence of an Event of Default, the license granted to Mortgagor to collect the Rents
shall be automatically and immediately revoked, without further notice to or demand upon Mortgagor.
Beneficiary may, but shall not be obligated to, perform any or all obligations of the landlord under any or
all of the Leases, and Beneficiary may, but shall not be cbligated to, exercise and enforce any or all of
Mortgagor’s rights under the Leases. Without limitation to the generality of the foregoing, Beneficiary
may notify the tenants under the Leases that all Rents are to be paid to Beneficiary, and following such
notice all Rents shall be paid directly to Beneficiary and not to Mortgagor or any other Person other than
as directed by Beneficiary, it being understood that a demand by Beneficiary on any tenant under the
Leases for the payment of Rent shall be sufficient to warrant payment by such tenant of Rent to
Beneficiary without the necessity of further consent by Mortgagor. Mortgagor hereby irrevocably
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authorizes and directs the tenants under the Lease to pay all Rents to Beneficiary instead of to Mortgagor,
upon receipt of wnitten notice from Beneficiary, without the necessity of any inquiry of Mortgagor and
without the necessity of determining the existence or non-existence of an Event of Defauit. Mortgagor
hereby appoints Beneficiary as Mortgagor’s attorney-in-fact with full power of substitution, which
appointment shall take effect upon the occurrence of an Event of Default and is coupled with an interest
and is irrevocable prior to the full and final payment and performance of the Obligations, in Mortgagor’s
name or in Beneficiary’s name: (a) to endorse all checks and other Mortgages received in payment of
Rents and to deposit the same in any account selected by Beneficiary; (b) to give receipts and releases in
relation thereto; (c) to institute, prosecute and/or settle actions for the recovery of Rents; (d) to modify the
terms of any Leases including terms relating to the Rents payable thereunder; (¢) to cancel any Leases; (f)
to enter into new Leases; and (g) to do all other acts and things with respect to the Leases and Rents
which Benelici=.y may deem necessary or desirable to protect the security for the Obligations. Any
Rents received sh2il be applied first to pay all Expenses and next in reduction of the other Obligations.
Mortgagor shall pay -on demand, to Beneficiary, the amount of any deficiency between (i} the Rents
received by Beneficiary; and (ii) all Expenses incurred together with interest thereon as provided in the
Loan Agreement and the ~thes Loan Documents.

Section 7.13  Receiver

Upon, or at any time prior or after, the filing of any complaint to foreclose the lien of this
Mortgage or instituting any other foreclosure of the liens and security interests provided for in this
Mortgage or any other legal proceedings under this Mortgage, Beneficiary may, at Beneficiary's sole
option, make application to a court of competent jurisdiction for appointment of a receiver pursuant to
Section 15-1702 of the Act for all or any part of ‘he Property, as a matter of strict right and without notice
to Mortgagor, and Mortgagor does hereby irrevocat ly consent to such appointment, waives any and all
notices of and defenses to such appointment and agrees nct to oppose any application therefor by
Beneficiary, but nothing herein is construed to deprive Beneliniary of any other right, remedy or privilege
Beneficiary may now have under the law to have a receiver aproiated; provided that the appointment of
such receiver, trustee or other appointee by virtue of any court uraer, statute or regulation shall not impair
or in any manner prejudice the rights of Beneficiary to receive paymeuit of all of the rents, issues, deposits
and profits pursuant to other terms and provisions set forth in this Mortgagze. Such appointment may be
made either before or after sale, without notice; without regard to the solvency or insolvency, at the time
of application for such receiver, of the person or persons, if any, liable for the ;z2yment of the Obligations;
without regard to the value of the Property at such time and whether or not the same\is then occupied as a
homestead; without bond being required of the applicant; and Beneficiary hereunder o7 any employee or
agent thereof may be appointed as such receiver. Such receiver shall have all powers and duties
prescribed by Section 15-1704 of the Act, including the power to take possession, controi 2uc-care of the
Property and to collect all rents, issues, deposits, profits and avails thereof during the pendency of such
foreclosure suit and apply all funds received toward the Obligations, and in the event of a sale anda
deficiency where Mortgagor has not waived its statutory rights of redemption, during the full statutory
period of redemption, as well as during any further times when Mortgagor or its administrators, legal
representatives, successors or assigns, except for the intervention of such receiver, would be entitled to
collect such rents, issues, deposits, profits and avails, and shall have all other powers that may be
necessary or useful in such cases for the protection, possession, control, management and operation of the
Property during the whole of any such period. To the extent permitted by law, such receiver may extend
or modify any then existing Leases and make new leases of the Property or any part thereof, which
extensions, modifications and new leases may provide for terms to expire, or for options to lessees to
extend or renew terms to expire, beyond the maturity date of the Loan, it being understood and agreed
that any such leases, and the options or other such provisions to be contained therein, shall be binding
upon Mortgagor and all persons whose interests in the Property are subject to the lien hereof, and upon
the purchaser or purchasers at any such foreclosure sale, notwithstanding any redemption from sale,
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discharge of indebtedness, satisfaction of foreclosure decree or issuance of certificate of sale or deed to
any purchaser.

Section 7.14  Taking Possession or Control of the Property.

To the extent permitted by Law, and with or without the appointment of a receiver, or an
application therefor, Beneficiary may (a) enter upon, and take possession of (and Mortgagor shall
surrender actual possession of), the Property or any part thereof, without notice to Mortgagor and without
bringing any legal action or proceeding, or, if necessary by force, legal proceedings, ejectment or
otherwise, and (b) remove and exclude Mortgagor and its agents and employees therefrom.

Section 7.15 _ Management of the Property.

Upon okiaining possession of the Property or upon the appointment of a receiver as described in
Section 7.13, Ber.eficiary or the receiver, as the case may be, may, at its sole option, (a) make all
necessary or prope: :epzirs and Additions to or upon the Property, (b) operate, maintain, control, make
secure and preserve the Property, and (c) complete the construction of any unfinished Improvements on
the Property and, in conneciion therewith, continue any and all outstanding contracts for the erection and
completion of such Improvements-and make and enter into any further contracts which may be necessary,
either in their or its own name or iz tlic name of Mongagor (the costs of completing such Improvements
shall be Expenses secured by this Mortgage and shall accrue interest as provided in the Loan Agreement
and the other Loan Documents). Beneticiziy or such receiver shall be under no liability for, or by reason
of, any such taking of possession, entry, holding, removal, maintaining, operation or management, except
for gross negligence or willful misconduct. 1he =xercise of the remedies provided in this Section shall
not cure or waive any Event of Default, and the enforcement of such remedies, once commenced, shall
continue for so long as Beneficiary shall elect, notwithstanding the fact that the exercise of such remedies
may have, for a time, cured the original Event of Default:

Section 7.16  Uniform Commercial Code.

Beneficiary may proceed under the Uniform Commercial Codé a: to all or any part of the
Personalty, and in conjunction therewith may exercise all of the rights, reriedies and powers of a secured
creditor under the Uniform Commercial Code. Upon the occurrence of ary Lvent of Default, Mortgagor
shall assemble all of the Accessories and make the same available within the Irirrovements. Any
notification required by the Uniform Commercial Code shall be deemed reasonably and properly given if
sent in accordance with the Notice provisions of this Mortgage at least ten (10) days before any sale or
other disposition of the Personalty. Disposition of the Personalty shall be deemed comme;¢ially
reasonable if made pursuant to a public sale advertised at least twice in a newspaper of gene:a! circulation
in the community where the Property is located. It shall be deemed commercially reasonable for the
Beneficiary to dispose of the Personalty without giving any warranties as to the Personalty and
specifically disclaiming all disposition warranties.

Section 7.17  Application of Proceeds.

Unless otherwise provided by applicable Law, all proceeds from the sale of the Property or any
part thereof pursuant to the rights and remedies set forth in this Article VII and any other proceeds
received by Beneficiary from the exercise of any of its other rights and remedies hereunder or under the
other Loan Documents shall be applied first to pay all Expenses and next in reduction of the other
Obligations, in such manner and order as Beneficiary may elect.

Section 7.18  Other Remedies.

Beneficiary shall have the right from time to time to protect, exercise and enforce any legal or
equitable remedy against Mortgagor provided under the Loan Documents or by applicable Laws.
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Article VI
[Reserved].

Article IX
Miscellaneous.

Section 9.1 Rights, Powers and Remedies Cumulative.

Each right, power and remedy of Beneficiary as provided for in this Mortgage, or in any of the
other Loan Documents or now or hereafter existing by Law, shall be cumulative and concurrent and shall
be in addition to every other right, power or remedy provided for in this Mortgage, or in any of the other
Loan Docuiicnts or now or hereafter existing by Law, and the exercise or beginning of the exercise by
Beneficiary of any-ane or more of such rights, powers or remedies shall not preclude the simultaneous or
later exercise by Bercficiary of any or all such other rights, powers or remedies.

Section9.2  No Waiver by Beneficiary.

No course of dealing or conduct by or among Beneficiary and Mortgagor shall be effective to
amend, modify or change any prov.sions of this Mortgage or the other Loan Documents. No failure or
delay by Beneficiary to insist upon the sirict performance of any term, covenant or agreement of this
Mortgage or of any of the other Loan Nocurents, or to exercise any right, power or remedy consequent
upon a breach thereof, shall constitute a waiver of any such term, covenant or agreement or of any such
breach, or preclude Beneficiary from exercising any such right, power or remedy at any later time or
times. By accepting payment after the due date bf ary.of the Obligations, Beneficiary shall not be
deemed to waive the right either to require prompt payment when due of all other Obligations, or to
declare an Event of Default for failure to make prompt payment of any such other Obligations. Neither
Mortgagor nor any other Person now or hereafter obligat¢d {o- the payment of the whole or any part of
the Obligations shall be relieved of such liability by reason of {3} the failure of Beneficiary to comply
with any request of Mortgagor or of any other Person to take actibnio foreclose this Mortgage or
otherwise enforce any of the provisions of this Mortgage, or (b) any sgre2ment or stipulation between any
subsequent owner or owners of the Property and Beneficiary, or (¢) Beaeiiriary’s extending the time of
payment or modifying the terms of this Mortgage or any of the other Loan iJscuments without first
having obtained the consent of Mortgagor or such other Person. Regardless of consideration, and without
the necessity for any notice to or consent by the holder of any subordinate Lien on'tiie Property,
Beneficiary may release any Person at any time liable for any of the Obligations or any part of the
security for the Obligations and may extend the time of payment or otherwise modify the tscms of this
Mortgage or any of the other Loan Documents without in any way impairing or affecting t'ie Lien of this
Mortgage or the priority of this Mortgage over any subordinate Lien. The holder of any subcrdirate Lien
shall have no right to terminate any Lease regardless of whether or not such Lease is subordinate 1o this
Mortgage. Beneficiary may resort to the security or collateral described in this Mortgage or any of the
other Loan Documents in such order and manner as Beneficiary may elect in its sole discretion.

Section 9.3 Waivers and Agreements Regarding Remedies,

To the full extent Mortgagor may do so, Mortgagor hereby:

(a) acknowledges that the transaction of which this Mortgage is a part is a
transaction which does not include either agricultural real estate as defined in 735 ILCS 5/15-1201 of the
Act, or residential real estate (as defined in 735 ILCS 15/1219 of the Act), and to the ful] extent permitted
by law, hereby voluntarily and knowingly waives its rights to reinstatement and redemption as allowed
under 735 ILCS 5/15-1601 of the Act, and to the full extent permitted by law, waives the benefits of all
present and future valuation, appraisement, homestead, exemption, stay, extension or redemption, right to
notice of election to accelerate the Obligations, and moratorium laws under any state or federal law.
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(b) waives all rights to a marshaling of the assets of Mortgagor, including the
Property, or 10 a sale in the inverse order of alienation in the event of a foreclosure of the Property, and
agrees not lo assert any right under any Law pertaining to the marshaling of assets, the sale in inverse
order of alienation, the exemption of homestead, the administration of estates of decedents, or other
matters whatsoever to defeat, reduce or affect the right of Beneficiary under the terms of this Mortgage to
a sale of the Property without any prior or different resort for collection, or the right of Beneficiary to the

payment of the Obligations out of the proceeds of sale of the Property in preference to every other
claimant whatsoever;

(c) waives any right to bring or utilize any defense, counterclaim or setoff, other than
one which denies the existence or sufficiency of the facts upon which any foreclosure action is grounded.
If any defensc, counterclaim or setoff, other than one permitted by the preceding clause, is timely raised
in a foreclosurc action, such defense, counterclaim or setoff shall be dismissed. If such defense,
counterclaim or set4fl'is based on a Claim which could be tried in an action for money damages, such
Claim may be brougist : a separate action which shall not thereafter be consolidated with the foreclosure

action. The bringing of surh separate action for money damages shall not be deemed to afford any
grounds for staying the foreclosure action; and

(d) waives aidd «tlinquishes any and all rights and remedies which Mortgagor may
have or be able to assert by reason of the provisions of any Laws pertaining to the rights and remedies of
suretfies.

Section 9.4 Successors and Assiens.

All of the grants, covenants, terms, provisiotic-and conditions of this Mortgage shall run with the
Land and shall apply to and bind the successors and assigos of Mortgagor (including any permitted
subsequent owner of the Property), and inure to the benefit oF oeneficiary, its successors and assigns.

Section 9.5 No Warranty by Beneficiary.

By inspecting the Property or by accepting or approving anything (equired to be observed,
performed or fulfilled by Mortgagor or to be given to Beneficiary pursuan 1o this Mortgage or any of the
other Loan Documents, Beneficiary shall not be deemed to have warranted or represented the condition,
sufficiency, legality, effectiveness or legal effect of the same, and such acceptance i approval shall not
constitute any warranty or representation with respect thereto by Beneficiary.

Section 9.6 Amendments,

This Mortgage may not be modified or amended except by an agreement in writing, sign<d by the
party against whom enforcement of the change is sought.

Section 9.7 Severability.

In the event any one or more of the provisions of this Mortgage or any of the other Loan ~ -
Documents shall for any reason be held to be invalid, illegal or unenforceable, in whole or in part or in
any other respect, or in the event any one or more of the provisions of the Loan Documents operates or
would prospectively operate to invalidate this Mortgage or any of the other Loan Documents, then and in
either of those events, at the option of Beneficiary, such provision or provisions only shall be deemed null
and void and shall not affect the validity of the remaining Obligations, and the remaining provisions of
the Loan Documents shall remain operative and in full force and effect and shall in no way be affected,
prejudiced or disturbed thereby.
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Section 9.8 Notices.

All Notices required or which any party desires to give hereunder or under any other Loan
Document shall be in writing and, unless otherwise specifically provided in such other Loan Document,
shall be deemed sufficiently given or fumnished if delivered by personal delivery, by nationally recognized
overnight courier service or by certified United States mail, postage prepaid, addressed to the party to
whom directed at the applicable address specified in the Preamble to this Mortgage (unless changed by
similar notice in writing given by the particular party whose address is to be changed) or by facsimile.
Any Notice shall be deemed to have been given either at the time of personal delivery or, in the case of
courier or mail, as of the date of first attempted delivery at the address and in the manner provided herein,
or, in the case nf facsimile, upon receipt; provided that service of a Notice required by any applicable
statute shall be considered complete when the requirements of that statute are met. Notwithstanding the
foregoing, no natiee of change of address shall be effective except upon actual receipt. This Section shall
not be construed ina+y way to affect or impair any waiver of notice or demand provided in this Mortgage
or in any other Loan Trcument or to require giving of notice or demand to or upon any Person in any
situation or for any reason:

Section 9.9 Joint and Sev¢ral Liability.

If Mortgagor consists of two (2}-or more Persons, the term “Mortgagor” shall also refer to all
Persons signing this Mortgage as Mortgagor, and to each of them, and all of them are Jointly and severally
bound, obligated and liable hereunder. Bénediciary may release, compromise, modify or settle with any
of Mortgagor, in whole or in part, without in:pziring, lessening or affecting the obligations and liabilities
of the others of Mortgagor hereunder or under thz Loan Agreement. Any of the acts mentioned aforesaid
may be done without the approval or consent of, or notice to, any of Mortgagor,

Section 9.10  Rules of Construction.

The words “hereof,” “herein,” “hereunder,” “hereto,” ard other words of similar import refer to
this Mortgage in its entirety. The terms “agree” and “agreements™ mean and include “covenant” and
“covenants.” The words “include” and “including” shall be interpretd as if followed by the words
“without limitation.” The headings of this Mortgage are for conveniencs ~f reference only and shall not
be considered a part hereof and are not in any way intended to define, limit o enlarge the terms hereof.
All references (a) made in the neuter, masculine or feminine gender shall be Ge:méd to have been made in
all such genders, (b) made in the singular or plural number shall be deemed to ha'c been made,
respectively, in the plural or singular number as well, (c) to the Loan Documents are t3 th same as
extended, amended, restated, supplemented or otherwise modified from time to time uniess enpressly
indicated otherwise, (d) to the Land, Improvements, Personalty, Real Property or Property sha!l mean all
or any portion of each of the foregoing, respectively, and (e) to Articles or Sections are to the respeclive
Articles or Sections contained in this Mortgage unless expressly indicated otherwise, Any term used or
defined in the Uniform Commercial Code of the State, as in effect from time to time, which is not defined
in this Mortgage shall have the meaning ascribed to that term in the Uniform Commercial Code of the
State. If a term is defined in Article 9 of the Uniform Commercial Code of the State differently than in
another Article of the Uniform Commercial Code of the State, the term shall have the meaning specified
in Article 9,

Section 9.11  Governing Law,
This Mortgage shall be construed, governed and enforced in accordance with the Laws in effect
from time to time in the State.

Section 9.12  Use of Proceeds.
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Mortgagor represents and warrants to Beneficiary (a) that the proceeds of the Loan secured by
this Mortgage will be used for the purposes specified in 815 ILCS 205/4(1 )(c) (or any substitute, amended
or replacement statute), and that the Obligations constitutes a business loan which comes within the
purview of said 815 ILCS 205/4(1)(c), and (b) that the Loan set forth in the Loan Agreement is an
exempted transaction under the Truth In Lending Act, 15 U.S.C. §1601 et seq.

Section 9.13  Interest Laws.

It being the intention of Beneficiary and Mortgagor to comply with the laws of the State of
Iilinois, it is agreed that notwithstanding any provision to the contrary in the Loan Agreement, this
Mortgage or ary’ of the other Loan Documents, no such provision shall require the payment or permit the
collection of atiy amount (“Excess Interest™) in excess of the maximum amount of interest permitted by
law to be charged £oi the use or detention, or the forbearance in the collection, of all or any portion of the
indebtedness set foith i the Loan Agreement. If any Excess Interest is provided for, or is adjudicated to
be provided for, in the 120an Agreement, this Mortgage or any of the other Loan Documents, then in such
event: (a) the provisions ¢1 this Section 9.13 shall govern and control; (b) neither Borrowers nor any
other party obligated under th:tcrms of the Loan Agreement or any of the other Loan Documents shall be
obligated to pay any Excess Interzst) (c) any Excess Interest that Beneficiary may have received
hereunder shall, at the option of Bercficiary, be (i) applied as a credit against the then unpaid principal
balance under the Loan Agreement, accruec and unpaid interest thereon not to exceed the maximum
amount permitted by law, or both, (ii) refwided to the payor thereof, or (iii) any combination of the
foregoing; (d) the interest rate applicable to tlie .0un shall be subject to automatic reduction to the
maximum lawful contract rate allowed under th¢ ipplicable usury laws of the aforesaid State, and the
Loan Agreement, this Mortgage and the other Loan Documents shall be deemed to be automatically
reformed and modified to reflect such reduction in the Triterest Rate; and (e) neither Borrowers nor any
other party obligated under the terms of the Loan Agreemeit or any of the other Loan Documents shall
have any action against Beneficiary for any damages whatsocver arising out of the payment or collection
of any Excess Interest.

Section 9.14  Other Amounts Secured: Maximum Indebtedness.

Mortgagor acknowledges and agrees that this Mortgage secures the-énire principal amount of the
Loan and interest accrued thercon, regardless of whether any or all of the Loar: jroceeds are disbursed on
or after the date hereof, and regardless of whether the outstanding principal is repzid in whole or part or
are future advances made at a later date, any and all litigation and other expenses and 2iy ¢ther amounts
as provided herein or in any of the other Loan Documents, including, without limitation; i% payment of
any and all loan commissions, service charges, liquidated damages, expenses and advancesi:¢ to or paid
or incurred by Beneficiary in connection with the Loan, all in accordance with the Loan comn.itnent
issued in connection with this transaction and the Loan Documents. Under no circumstances, however,
shall the total indebtedness secured hereby exceed $40,000,000.00. It is agreed that any future advances
made by Beneficiary for the benefit of Mortgagor or Borrowers from time to time under this Mortgage or
the other Loan Documents and whether or not such advances are obligatory or are made at the option of
Beneficiary, made at any time from and after the date of this Mortgage, and all interest accruing thereon,
shall be equally secured by this Mortgage and shall have the same priority as all amounts, if any,
advanced as of the date hereof and shall be subject to all of the terms and provisions of this Mortgage.
This Mortgage shall be valid and have priority to the extent of the full amount of the indebtedness secured
hereby over all subsequent liens and encumbrances, including statutory liens, excepting solely taxes and
assessments levied on the Property given priority by law.
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Section 9.15  Adjustable Loan Provision.

The Loan which this Mortgage secures is an adjustable loan on which the interest rate may be
adjusted from time to time in accordance with the terms and provisions set forth in the Loan Agreement.

Section 9.16  Deed in Trust.

If title to the Property or any part thereof is now or hereafter becomes vested in a trustee, any
prohibition or restriction contained herein against the creation of any lien on the Property shall be
construed as a similar prohibition or restriction against the creation of any lien on or security interest in

the beneficial interest of such trust.

Section 9.17 < Collateral Protection Act.

Unless Mortgzgo- provides Beneficiary with evidence of the insurance required by this Mortgage
or any other Loan Docursen:, Beneficiary may purchase insurance at Mortgagor's expense to protect
Beneficiary's interest in the Froperty or any other collateral for the Obligations. This insurance may, but
need not, protect Mortgagor's interests. The coverage Beneficiary purchases may not pay any claim that
Mortgagor makes or any claim thatis made against Mortgagor in connection with the Property or any
other collateral for the Obligations. M ortgagor may later cancel any insurance purchased by Beneficiary,
but only after providing Beneficiary with/ev'dence that Mortgagor has obtained insurance as required
under this Mortgage or any other Loan Docum~p®. If Beneficiary purchases insurance for the Property or
any other collateral for the Obligations, Mortgagor shall be responsible for the costs of that insurance,
including interest in any other charges that Benefic'ary may lawfully impose in connection with the
placement of the insurance, until the effective date o thi¢ cancellation or expiration of the insurance. The
costs of the insurance may be added to the Obligations. Fne.costs of the insurance may be more than the
cost of insurance that Mortgagor may be able to obtain on 1ts ove. For purposes of the Illinois Collateral
Protection Act, 815 ILCS 180/1 et seq., Mortgagor hereby ack:orvledges Beneficiary's right pursuant to
this Section 9.17 to obtain collateral protection insurance.

Section 9.18  Forbidden Entity.

Mortgagor hereby certifies that it is not a “forbidden entity” as that term is-defined in Section
22.6 of the lllinois Deposit of State Moneys Act, 15 ILCS 520/22.6; Public Act (94-0079,

Section 9.19  Rights of Tenants.

Beneficiary shall have the right and option to commence a civil action to foreclosekis Mortgage
and to obtain a decree of foreclosure and sale subject to the rights of any tenant or tenants of tnz Vroperty
having an interest in the Property prior to that of Beneficiary. The failure to join any such tenant or
tenants of the Property as party defendant or defendants in any such civil action or the failure of any
decree of foreclosure and sale to foreclose their rights shall not be asserted by Mortgagor as a defense.in
any civil action instituted to collect the Obligations, or any part thereof or any deficiency remaining
unpaid after foreclosure and sale of the Property, any statue or rule of law at any time existing to the
contrary notwithstanding.

Section 9.20  Intentionally Deleted.

Section 9.21  Revolving Credit.

This Mortgage secures, among other obligations which comprise the indebtedness secured
hereby, the Loan Agreement which sets forth the Loan and advances made or to be made by Beneficiary
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to Mortgagor from time to time, the aggregate principal amount of which shall not exceed at any one time
a maximum amount of Twenty Million and No/100 Dollars ($20,000,000.00), plus interest thereon as
provided in the Loan Agreement, and any disbursements made for the payment of taxes, special
assessments or insurance on the Property or any other amounts advanced or made by Benefictary, with
interest on such disbursements. Such loan or advances constitute “revolving credit” as defined in 205
ILCS 5/5d. All future advances made by Beneficiary for the benefit of Mortgagor or Borrowers from
time to time under this Mortgage or the other Loan Documents and whether or not such advances are
obligatory or are made at the option of Beneficiary, made at any time from and after the date of this
Mortgage, and all interest accruing thereon, shall be equally secured by this Mortgage and shall have the
same priority as all amounts, if any, advanced as of the date hereof and shall be subject to all of the terms
and provisions-of this Mortgage. This Mortgage shall be valid and have priority to the extent of the full
amount of the indebtedness secured hereby over all subsequent liens and encumbrances, including
statutory liens, exzepting solely taxes and assessments levied on the Property given priority by law.

Section 9.22  Entire Ag-eement.

The Loan Documeris constitute the entire understanding and agreement between Mortgagor,
Borrowers and Beneficiary with respect to the transactions arising in connection with the Loan, and
supersede all prior written or oraruaderstandings and agreements between Mortgagor, Borrowers and
Beneficiary with respect to the matters 4ddressed in the Loan Documents. In particular, and without
limitation, the terms of any commitment by -Reneficiary to make the Loan are merged into the Loan
Documents. Except as incorporated in wriiiig into the Loan Documents, there are no representations,
understandings, stipulations, agreements or prurces, oral or written, with respect to the matters
addressed in the Loan Documents.

Section 9.23  Trustee Exculpation.

This Mortgage is executed by Trustee, not personally but solely as Trustee in the exercise of the
power and authonity conferred upon and vested in it as such Tnistee (and said Trustee hereby warrants
that it possesses full power and authority to execute this instrumer:)., It is expressly understood and
agreed that all of the warranties, indemnities, representations, coveanants, undertakings and agreements
herein made on the part of the Trustee are undertaken by the Trustee soléi ¥1n its capacity as trustee and
not personally. It is further understood and agreed that the Trustee merely hio' s title to the Property and
has no agents, employees or control over the management of the Property and zic knowledge of other
factual matters except as represented to the Trustee by the Trust Beneficiary. 1No pciconal liability or
personal responsibility is assumed by or shall at any time be asserted or enforceable agzinat the Trustee
on account of any warranty, indemnity, representation, covenant, undertaking or agreementof the Trustee
in this Mortgage, all such liability being expressly waived by Lender and by every person now or
hereafter claiming any right or security hereunder; and the owner of any of the Obligations o cause of
action for breach of any warranty, indemnity, representation, covenant, undertaking or agreement
accruing hereunder shall look solely to the trust estate or the Property conveyed for the payment thereof,
by the enforcement of the lien hereby created, in the manner herein and in the Loan Agreement provided
or by action to enforce the personal liability of any guarantor.

Section 9.24  Amendment and Restatement.

This Mortgage amends, restates and supersedes in its entirety the First Amended and Restated
Mortgage. Nothing herein shall be construed as having the effect of terminating or releasing the liens and
security interests granted pursuant to the First Amended and Restated Mortgage. Instead, it is the express
intention of Mortgagor to reaffirm such grants as valid and enforceable security interests and liens which
originally attached to the Property pursuant to the First Amended and Restated Mortgage and are
continuing in favor of Beneficiary under this Mortgage. Neither the execution and delivery of this
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Mortgage nor any of the terms hereof shall be deemed to adversely affect any of the liens and security

interests in favor of Beneficiary under the First Amended and Restated Mortgage as amended and restated
hereby.

{SIGNATURE PAGE FOLLOWS]
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gagor has caused this Mortgage to be executed under seal as of

CHICAGO TITLE LAND TRUST COMPANY )
AN ILLINOIS CORPORATION, NOT
PERSONALLY, BUT SOLELY AS
SUCCESSOR TRUSTEE TO LASALLE BANK
NATIONAL ASSOCIATION, AS TRUSTEE
UNDER TRUST AGREEMENT DATED JULY
18, 1985 AND KNOWN AS TRUST NUMBER
109929

DRY STORAGE CORPORATION, an Illinois
como@ ?‘}

By; 2

Name: David Copeland

Title: “Yize President and Treasurer
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ACKNOWLEDGMENTS

State of Illinois )

)
County of m )

IPetricia L. Alvaiez

, » & notary public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that _MARIO V. GOTANCO:. the , of CHICAGO TITLE
LAND TRU5T'\COMPANY, AN ILLINOIS CORPORATION, NOT PERSONALLY, BUT SOLELY
AS SUCCESSCR TRUSTEE TO LASALLE BANK NATIONAL ASSOCIATION, AS TRUSTEE
UNDER TRUST AGREEMENT DATED JULY 18, 1985 AND KNOWN AS TRUST NUMBER
109929, personally krown to me to be the same person whose name is subscribed to the foregoing
instrument, appeared tefora me this day in perspnargiﬁﬁowledged that he/she signed and delivered the
said instrument in his/her capacity as siitic] Off of such trustee as his/her free

and voluntary act, and as tiic tree and voluntary act of such trustee, for the uses and purposes therein set
forth.

Given under my hand and offcial seal, this 97/ day of May, 201 (MJWLQ
Notary Pl&b.lia) >

My commission expires:

"OFFICIAL SEAL"
PATRICIA L. ALVAREZ
NOTARY PUBLIC, STATE OF ILLINOIS
Vi Commission Expires 11/16/2012!

State of lllinois

3
County of M_ )

I, ] va notary public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that David Copeland, the Vice President and Treasurer of DRY STORAGE
CORPORATION, an Illinois corporation, personally known to me to be the same person.w%ose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknow!cazed that he
signed and delivered the said instrument in his capacity as Vice President and Treasurer of such
corporation as his free and voluntary act, and as the free and voluntary act of such corporation, ot the
uses and purposes therein set forth,

Given under my hand and official seal, this 3 Q of May, 2011,

Notary Public

My commission expires: F~/ ;/ V

OFFICIAL SEAL
SUSAN M WINTER

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMSSION EXPIRES: 001314
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Exhibit A

Legal Description

PARCEL I:

THAT PART OF THE EAST 1/2 OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF
SECTION 30, TOWNSHIP 41 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING NORTH OF A LINE 14.70 FEET NORTH OF AND PARALLEL WITH
THE EAST AND WEST CENTER LINE OF THE NORTH 1/2 OF SAID SECTION 30,
EXCEPT THAT PART THEREOF TAKEN FOR STREETS AND HIGHWAYS, IN COOK
COUNTY, ILLINOIS.

PARCEL 2:

LOT 1 IN GREWE'S SUSDIVISION OF THAT PART OF THE NORTHWEST
FRACTIONAL 1/4 AND THE-WEST 1/2 OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF
SECTION 30, TOWNSHIP 4i-8'ORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING NORTH OF A LINE 14.70 FEET NORTH OF THE EAST AND WEST
CENTER LINE OF THE NORTH 1/2/U7 SAID SECTION (EXCEPT THE RIGHT OF WAY
OF THE DESPLAINES VALLEY RAILWA'(), EXCEPTING THEREFROM THAT PART
THEREOF DESCRIBED AS FOLLOWS:

THAT PART OF LOT 1 IN GREWE’S SUBDIV!51ON AFORESAID, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF AT2RESAID LOT I, THENCE
NORTH 87 DEGREES, 20 MINUTES, 30 SECONDS EAST I ITS SOUTH LINE A
DISTANCE OF 0.79 OF A FOOT TO THE PLACE OF BEGINIVING OF THE FOLLOWING
DESCRIBED TRACT OF LAND; THENCE CONTINUING NORTHZ¢7 DEGREES, 20
MINUTES, 30 SECONDS EAST ON AFORESAID SOUTH LINE, A'DISTANCE OF 395.22
FEET TO A POINT; THENCE NORTH 00 DEGREE, 09 MINUTES, 48 SECONDS WEST IN
A LINE, A DISTANCE OF 240.94 FEET TO A POINT; THENCE SOUTH €/ DEGREES, 20
MINUTES, 30 SECONDS WEST IN A LINE, A DISTANCE OF 29.76 FEET 15 » POINT OF
INTERSECTION WITH A CURVED LINE; THENCE SOUTHWESTERLY ON AFCRESAID
CURVED LINE CONVEX TO THE SOUTHEAST AND HAVING A RADIUS OF 57.4.05
FEET, AN ARC DISTANCE OF 102.56 FEET AND WHOSE CHORD LENGTH IS 102.40
FEET AND BEARS SOUTH 65 DEGREES, 57 MINUTES, 03 SECONDS WEST, THENCE
SOUTH 71 DEGREES, 33 MINUTES, 27 SECONDS WEST IN A LINE TANGENT TO THE
AFORESAID CURVE, A DISTANCE OF 57.59 FEET TO A POINT OF TANGENCY WITH
A CURVED LINE; THENCE SOUTHWESTERLY ON LAST DESCRIBED CURVED LINE,
CONVEX TO THE NORTHWEST AND HAVING A RADIUS OF 360.00 FEET, AN ARC
DISTANCE OF 301.93 FEET AND WHOSE CHORD LENGTH IS 293.16 FEET AND BEARS
SOUTH 47 DEGREES, 31 MINUTES, 50 SECONDS WEST, TO THE PLACE OF
BEGINNING, ALSO EXCEPTING THAT PART THEREOF TAKEN FOR OAKTON
STREET, IN COOK COUNTY, ILLINOIS.
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