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PREPARED OUT-OF-STATE BY AND
UPON RECORDATION RETURN TO:

Seyfarth Shaw LLP

1075 Peacht=e Street, N.E., Suite 2500
Atlanta, Georgia 30309

Attention: Jay Wardlaw, Esq.
Prudential Loan Yumber: 706108919

MLRP SERGO LLC, as mortgagor

{Borrower)

to

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, as mortgagee

Lapasr)

MORTGAGE AND SECURITV AGREEMENT
{9450 Sergo Drive - First]

Dated:
Location;

County:

As of August ﬁ) , 2012

9450 Sergo Drive
McCook, Illinois
Cook County

Permanent Index Number:

18-10-300-037-0000

Prudential Loan No. 706108919
MLRP 2012 Pool 1

Mortgage and Security Agreement (9450 Sergo Drive — First)
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MORTGAGE AND SECURITY AGREEMENT
(9450 Sergo Drive — First)

THIS MORTGAGE AND SECURITY AGREEMENT (this “Instrument”) is made as of the )"
day of August, 2012, by MLRP SERGO LLC, a Delaware limited liability company having its principal
office and place of business at ¢/o ML Realty Partners, One Pierce Place, Suite 450, Ttasca, Illinois 60143,
as mortgagor (“Borrower”), to THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, a New
Jersey corporation, having an office at c/o Prudential Asset Resources, Inc., 2100 Ross Avenue, Suite 2500,
Dallas, Texas 75201, Attention: Asset Management Department; Reference Loan No. 706108919, as
mortgagee (“Lender”).

RECITALS:

1. Lender sasagreed to make on the date hereof certain loans to Borrower and one or more affiliates
of Borrower (collecuvely, “Related Borrowers”; Borrower and the Related Borrowers collectively
referred to as “Borrowzrs™) evidenced by the Notes (as defined in the Loan Agreement [as hereinafter
defined]), and secured by, zmong other things, (i) the Property (as hereinafter defined), and (ii) certain
other properties, as identified f:om time to time in the Loan Agreement, owned by one or more of the
Related Borrowers (collectively, tie “Other Properties”).

2. Borrower, by the terms of that ocrtain Promissory Note (9450 Sergo Drive) dated as of the date
hereof (as the same may be amended, restaied, replaced, supplemented or otherwise modified from time to
time, the “Note”) and in connection with the-izan (the “Loan™) from Lender to Borrower, is indebted to
Lender in the principal sum of SEVENTEEN MIZLION EIGHT HUNDRED SEVEN THOUSAND ONE
HUNDRED SIXTY-ONE AND NO/100 U.S. DGLLARS ($17,807,161.00).

3. The Loan is governed by that certain Loan Agredpient dated as of the date hereof by and among
Borrower, Related Borrowers and Lender (as the same may ke amended, restated, replaced, supplemented
or otherwise modified from time to time, the “Loan Agreemeut”).

4, Borrower desires to secure the payment of and the performarce-of all of its obligations under the
Note and certain additional Obligations (as hereinafter defined); proviaed,iiowever, that notwithstanding
anything to the contrary contained herein, this Instrument shall not secure ary obligation of Borrowers
relating to the Other Indebtedness, the Other Notes, the Other Documents or the Other Obligations (each as
defined herein), except as set forth in Article VII below. The Note bears a maturit/ da‘e of August 10,
2022 and bears interest at the rates set forth in Exhibit C.

IN CONSIDERATION of the foregoing recitals, which are incorporated into the eperative
provisions of this Instrument by this reference, and the principal sum of the Note, and for other good and
valuable consideration, the receipt and sufticiency of which are acknowledged, Borrower hereby represents
and warrants to and covenants and agrees with Lender as follows:

A. Grants, bargains, sells, assigns, transfers, pledges, mortgages, warrants, and conveys to
Lender, and grants Lender a security interest in, the following property, rights, interests and estates owned
by Borrower (collectively, the “Property”).

(1) The real property in Cook County, Illinois, and described in Exhibit A (the
“Land’);

Prudential Loan No. 706108919

MLRP 2012 Peol )

Mortgage and Security Agreement (9450 Sergo Drive — First)
14733042v.1/28227-001204
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(ii) All buildings, structures and improvements (including fixtures) now or later
located in or on the Land (the “Improvements™);

(i) All easements, estates, and interests including hereditaments, servitudes,
appurtenances, tenements, mineral and oil/gas rights, water rights, air rights, development power or rights,
options, reversion and remainder rights, and any other rights owned by Borrower and relating to or usable
in connection with or access to the Property;

(iv)  Allright, title, and interest owned by Borrower in and to all land lying within the
rights-of-way, roads, or streets, open or proposed, adjoining the Land to the center line thereof, and all
sidewalks, alleys, and strips and gores of land adjacent to or used in connection with the Property;

(v) All right, title, and interest of Borrower in, to, and under all plans, specifications,
surveys, studies, rzports, permits, licenses, agreements, contracts, instruments, books of account, insurance
policies, and any-ther documents relating to the use, construction, occupancy, leasing, activity, or
operation of the Propeiiy;

(vi)  Alvof the fixtures and personal property described in Exhibit B owned by
Borrower and replacements thereof; but excluding all personal property owned by any tenant (2 “Tenant™)
of the Property;

(vii)  Ali of Borrower’s right, title and interest in the proceeds (including conversion to
cash or liquidation claims) of (A) insurance relating to the Property and (B) all awards made for the taking
by eminent domain (or by any proceeding or purchase in lieu thereof) of the Property, including awards
resulting from a change of any streets (whether a5 to grade, access, or otherwise) and for severance
damages;

(viii)  All tax refunds, including interest therzon, tax rebates, tax credits, and tax
abatements, and the right to receive the same, which may be‘pzvable or available with respect to the

Property;

(ix)  All leasehold estates, ground leases, leases, suoleases, licenses, or other
agreements affecting the use, enjoyment or occupancy of the Property now i later existing (including any
use or occupancy arrangements created pursuant to Title 7 or 11 of the United Siates Code, as amended
from time to time, or any similar federal or state laws now or later enacted for ilie reliaf of debtors [the
“Bankruptcy Code”]) and all extensions and amendments thereto (collectively, the “Teases™) and all of
Borrower’s right, title and interest under the Leases, including all guaranties thereof;

(x) All rents, issues, profits, royalties, receivables, use and occupancy charges
(including all of Borrower’s right, if any, in oil, gas or other mineral royalties and bonuses), income and
other benefits now or later derived from any portion or use of the Property (including any payments
received with respect to any Tenant or the Property pursuant to the Bankruptcy Code) and all cash, security
deposits, advance rentals, or similar payments relating thereto {collectively, the “Rents”) and all proceeds
from the cancellation, termination, surrender, sale or other disposition of the Leases, and the right to
receive and apply the Rents to the payment of the Obligations; and

(xi)  All of Borrower’s rights and privileges heretofore or hereafter otherwise arising in
connection with or pertaining to the Property, including, without limiting the generality of the foregoing, all
water and/or sewer capacity, all water, sewer and/or other utility deposits or prepaid fees, and/or all water
and/or sewer and/or other utility tap rights or other utility rights, any right or privilege of Borrower under

2
Prudential l.oan No. 706108919
MI.RP 2012 Pool 1
Mortgage and Security Agreement (9450 Sergo Drive — First)
14733942v.1 /28227001204
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any loan commitment, lease, contract, declaration of covenants, restrictions and easements or like
instrument, developer’s agreement, or other agreement with any third party pertaining to the ownership,
development, construction, operation, maintenance, marketing, sale or use of the Property.

B. Absolutely and unconditionally assigns, sets over, and transfers to Lender all of
Borrower’s right, title, interest and estates in and to the Leases and the Rents, subject to the terms and
license granted to Borrower under that certain Assignment of Leases and Rents (9450 Sergo Drive — First)
made by Borrower to Lender dated as of the date hereof (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Assignment”), which document shall govern
and control the provisions of this assignment.

TCHAVE AND TO HOLD the Property unto Lender and its successors and assigns forever,
subject to the Permitted Encumbrances (as defined in the Loan Agreement) and the provisions, terms and
conditions of this Instrument.

PROVIDEL, HOWEVER, if Berrower shall pay and perform the Obligations as provided for in
the Documents (defined be'ow) and shall comply with all the provisions, terms and conditions in the
Documents, these presents and the estates hereby granted (except for the obligations of Borrower set forth
in Sections 3.11 and 3.12 and ‘Ar.isie VIII of the Loan Agreement) shall cease, terminate and be void.

IN FURTHERANCE of the foregoing, Borrower warrants, represents, covenants and agrees as
follows:

ARTICLE I - OBLIGATIONS; DOCUMENTS; INCORPORATION; DEFINITIONS

Section 1.01 Obligations. This Instrument is execuied, acknowledged, and delivered by Borrower to
secure and enforce the following obligations (collectivily, the “Obligations™):

(a) Payment of all obligations, indebtedness and liabilities under the Documents including
(i) the Prepayment Premium, (i) interest at both the Note Rate andat the Default Rate, if applicable and to
the extent permitted by Laws, and (iii) renewals, extensions, and amepéments of the Documents;

(b) Performance of every obligation, covenant, and agreementinder the Documents including
renewals, extensions, and amendments of the Documents; and

(c) Payment of all sums advanced (including costs and expenses) by 1.encer pursuant to the
Documents including renewals, extensions, and amendments of the Documents.

Section 1.02 Documents; Incorporation. The “Documents” shall mean this [nstrument, th Loan
Agreement, the Note, the Assignment and any other written agreement executed in connection with the
Loan (but excluding the Loan application and Loan commitment) and by the party against whom
enforcement is sought, including those given to evidence or further secure the payment and performance of
any of the Obligations, and any written renewals, extensions, and amendments of the foregoing, executed
by the party against whom enforcement is sought. All of the provisions of the other Documents (including,
without limitation, the limited and full recourse liability provisions of Article V1II of the Loan Agreement)
are incorporated into this Instrument to the same extent and with the same force as if fully set forth in this
Instrument.

Prudential Loan No. 706108919

MLRP 2012 Pool 1

Mortgage and Security Agreement (9450 Sergo Drive — First)
14733942v.1 / 28227-001204
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Section 1.03 Definitions. All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement. The terms set forth below are defined in the following sections of this
Instrument:

Assignment Recitals, Section 3(B)
Bankruptey Code Recitals, Section 3(A)(ix)
Borrower Preamble

Documents Section 1.02
Improvements Recitals, Section 3(A)ii)
Instrument Preamble

Land Recitals, Section 3(A)(i)
Leases Recitals, Section 3(A)(ix)
Lender Preamble

Loan Recitals, Section 1

Loan Agreement Recitals, Section 2

Mote Recitals, Section 1
Netice Section 5.02

Coligations Section 1,01

Other Dosaments Section 7.01(a)

Other Indebtcdness Section 7.01(b)

Other Mortgages Section 7.01(c)

Other Notes Section 7.01(d)

Other Obligations Section 7.01(¢e)

Other Properties Recitals, Section 1

Other Subordinate Assignments Section 7.01(g)
Other Subordinate Mortgagas< - Section 7.01(h)

Personal Property szetion 3.02())

Property Rzeiials, Section 3(A)
Related Borrowers Reciais, Section 1

Rents Recitals, Section 3(A)(x)
Subordinate Assignment Section 7.51{1}
Subordinate Mortgage Section 7.01(3)

Tenant Recitals, Section5{ANvi)

ARTICLE II - SALE, TRANSFER, OR ENCUMBRANCE OF THE *ROPERTY

Section 2.01 Due-on-Sale or Encumbrance. 1t shall be an Event of Default and, at tne’sale option of
Lender, Lender may accelerate the Obligations, and the entire Obligations (including any(Prepayment
Premium) shall become immediately due and payable, if, without Lender’s prior written cor.seat (which
consent may be given or withheld for any or for no reason or given conditionally, in Lender’s sole
discretion), any of the events set forth in Section 5.01 of the Loan Agreement shall occur.

ARTICLE III - DEFAULTS AND REMEDIES

Section 3.01 Events of Default. The occurrence of an Event of Default (as such term is defined in Section
6.01 of the Loan Agreement) shall constitute, at Lender’s option, an Event of Default under this Instrument
and the other Documents.

Section 3.02 Remedies. If an Event of Default occurs, Lender or any person designated by Lender may
{but shall not be obligated to) take any action (separately, concurrently, cumulatively, and at any time and

4
Prudential Loan No. 706108919
MLRP 2012 Pool 1
Mertgage and Security Agreement (9450 Sergo Drive - First)
14733942v.1 /28227001204
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in any order) permitted under any Laws, without notice, demand, presentment, or protest (all of which are
hereby waived), to protect and enforce Lender’s rights under the Documents or Laws including the
following actions:

(a) accelerate and declare the entire unpaid Obligations immediately due and payable, except
for defaults under Sections 6.01(f), 6.01(g), 6.01(h), or 6.01(i) of the Loan Agreement which shall
automatically make the Obligations immediately due and payable;

(b) judicially or otherwise, (i) completely foreclose this Instrument or (ii} partially foreclose
this [nstrument for any portion of the Obligations due and the lien and security interest created by this
Instrument shall continue unimpaired and without loss of priority as to the remaining Obligations not yet
due;

(c) sell for cash or upon credit the Property and all right, title and interest of Borrower therein
and rights of redsinrdon thereof, pursuant to power of sale;

(d} recover iudgment on the Note either before, during or after any proceedings for the
enforcement of the Documcnts and without any requirement of any action being taken to (i) realize on the
Property or (i1) otherwise enfcree the Documents;

(e) seek specific perfornance of any provisions in the Documents;

(H apply for the appointmeni of 2'receiver, custodian, trustee, liquidator, or conservator of the
Property without (i) notice to any person, (ii} regard for (A) the adequacy of the security for the Obligations
or (B} the solvency of Borrower or any person liiible for the payment of the Obligations; and Borrower and
any person so liable waives or shall be deemed to heve waived the foregoing and any other objections to
the fullest extent permitted by Laws and consents or shall-be deemed to have consented to such
appointment;

(2) with or without entering upon the Property, (1) exclude Borrower and any person from the
Property without liability for trespass, damages, or otherwise; (ii) iake possession of, and Borrower shall
surrender on demand, all books, records, and accounts relating to the Froperty; (iii) give notice to Tenants
or any person, make demand for, collect, receive, sue for, and recover in‘its-own name all Rents and cash
collateral derived from the Property; (iv) use, operate, manage, preserve, contret, and otherwise deal with
every aspect of the Property including (A) conducting its business, (B) insuring it, (©) making all repairs,
renewals, replacements, alterations, additions, and improvements to or on it, (D) comrleting the
construction of any Improvements in manner and form as Lender deems advisable, ard £ yexecuting,
modifying, enforcing, and terminating new and existing Leases on such terms as Lender d¢ems advisable
and evicting any Tenants in default; (v) apply the receipts from the Property to payment of tiie Obligations,
in any order or priority determined by Lender, after first deducting all Costs, expenses, and liabilities
incurred by Lender in connection with the foregoing operations and all amounts needed to pay the
Impositions and other expenses of the Property, as well as just and reasonable compensation for the
services of Lender and its attorneys, agents, and employees; and/or (vi) in every case in connection with the
foregoing, exercise all rights and powers of Borrower or Lender with respect to the Property, either in
Borrower’s name or otherwise;

(h) release any portion of the Property for such consideration, if any, as Lender may require
without, as to the remainder of the Property, impairing or affecting the lien or priority of this Instrument or
improving the position of any subordinate lienholder with respect thereto, except to the extent that the
Obligations shall have been actually reduced, and Lender may accept by assignment, pledge, or otherwise

3
Prudential Lean No. 706108919
MLRP 2012 Pool 1
Mortgage and Security Agreement (9450 Sergo Drive — First)
14733942v.1 /28227-001204

et R 1, B e i ol B S Ak SIS XA o e i e s i




1222916050 Page: 8 of 24

UNOFFICIAL COPY

any other property in place thereof as Lender may require without being accountable for so doing to any
other lienholder;

(1) apply any Deposits to the following items in any order and in Lender’s sole discretion: (A)
the Obligations, (B) Costs, (C) advances made by Lender under the Documents, and/or (D) Impositions;

(G take all actions permitted under the U.C.C. of the State of Illinois (as defined in the Loan
Agreement) including (i) the right to take possession of all tangible and intangible personal property now or
hereafter included within the Property (the “Personal Property”) and take such actions as Lender deems
advisable for the care, protection and preservation of the Personal Property and (ii) request Borrower at its
expense to assemble the Personal Property and make it available to Lender at a convenient place acceptable
to Lender. Anv notice of sale, disposition or other intended action by Lender with respect to the Persenal
Property sent to Borrower at least five (5) days prior to such action shall constitute commercially
reasonable notice to.Borrower; or

(k) take any ather action permitted under any Laws,

If Lender exercises any of its rights under Section 3.02(g), Lender shall not (a) be deemed to have
entered upon or taken possession.ofithe Property except upon the exercise of its option to do so, evidenced
by its demand and overt act for such rurnose; (b) be deemed a beneficiary or mortgagee in possession by
reason of such entry or taking posseszion: nor (c) be liable (i) to account for any action taken pursuant to
such exercise other than for Rents actua.ly received by Lender, (ii) for any loss sustained by Borrower
resulting from any failure to lease the Propertvy or (iii) any other act or omission of Lender except for
losses caused by Lender’s willful misconduct or gross negligence. Borrower hereby consents to, ratifies,
and confirms the exercise by Lender of its rights vnder this Instrument and appoints Lender as its attorney-
in-fact, which appointment shall be deemed to be cotpled with an interest and irrevocable, for such
purposes.

Section 3.03 Expenses. All Costs, expenses, allocated or accrued fees, or other amounts paid or incurred
by Lender in the exercise of its rights under the Documents, togeth<r with interest thereon at the applicable
interest rate specified in the Loan Agreement, which shall be the Defavit Rate unless prohibited by Laws,
shall be (a) part of the Obligations, (b} secured by this Instrument, and (¢} allowed and included as part of
the Obligations in any foreclosure, decree for sale, power of sale, or other jriament or decree enforcing
Lender’s rights under the Documents.

Section 3.04 Rights Pertaining to Sales. To the extent permitted under (and in accordance with) any
Laws, the following provisions shall, as Lender may determine in its sole discretion, apply to any sales of
the Property under this Article 111, whether by judicial proceeding, judgment, decree, power ¢f sale,
foreclosure or otherwise: (a) Lender may conduct a single sale of the Property or multiple szles of any part
of the Property in separate tracts or in its entirety or any other manner as Lender deems in its best interests
and Borrower waives any right to require otherwise; (b) if Lender elects more than one sale of the Property,
Lender may at its option cause the same to be conducted simultaneously or successively, on the same day
or on such different days or times and in such order as Lender may deem to be in its best interests, no such
sale shall terminate or otherwise affect the lien of this Instrument on any part of the Property not then sold,
and Borrower shall pay the costs and expenses of each such sale; (¢) any sale may be postponed or
adjourned by public announcement at the time and place appointed for such sale or for such postponed or
adjourned sale without further notice; or such sale may occur, without further notice, at the time fixed by
the last postponement or a new notice of sale may be given; and (d) Lender may acquire the Property and,
in licu of paying cash, may pay by crediting against the Obligations the amount of its bid, after deducting
therefrom any sums which Lender is authorized to deduct under the provisions of the Documents. After

6
Prudential l.oan No. 706108919
MLRP 2012 Pool 1
Mortgage and Security Agreement (9450 Sergo Drive — First)
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any such sale, Lender shall deliver to the purchaser at such sale a deed conveying the property so sold, but
without any covenant or warranty, express or implied. The recitals in any such deed of any matters or facts
shall be conclusive proof of the truthfulness thereof. Any person, including Borrower or Lender, may
purchase at such sale.

Section 3.05 Application of Proceeds. Any proceeds received from any sale or disposition under this
Article I1I or otherwise, together with any other sums held by Lender, shall, except as expressly provided to
the contrary, be applied in the order determined by Lender to: (a) payment of all Costs and expenses of any
enforcement action or foreclosure sale, transfer of title by power of sale, or otherwise, including interest
thereon at the applicable interest rate specified in the Loan Agreement, which shall be the Default Rate
unless prohibited by Laws, (b) all taxes, Assessments, and other charges unless the Property was sold
subject to t'iese items; (¢) payment of the Obligations in such order as Lender may elect; (d) payment of
any other sums secured or required to be paid by Borrower; and (¢) payment of the surplus, if any, to any
person lawfully entitled to receive it. Borrower and Lender intend and agree that during any period of time
between any fore¢losere judgment that may be obtained and the actual foreclosure sale that the foreclosure
judgment will not exiingxish the Documents or any rights contained therein including the obligation of
Borrower to pay all Cost'ard to pay interest at the applicable interest rate specified in the Loan
Agreement, which shall b the Default Rate unless prohibited by Laws.

Section 3.06 Additional Provisions zs¢o Remedies. No failure, refusal, waiver, or delay by Lender to
exercise any rights under the Documents upon any default or Event of Default shall impair Lender’s rights
or be construed as a waiver of, or acquieszence to, such or any subsequent default or Event of Default. No
recovery of any judgment by Lender and ne‘evy of an execution upon the Property or any other property of
Borrower shall affect the lien and security interest 2reated by this Instrument and such liens, rights, powers,
and remedies shall continue unimpaired as before. Lender may resort to any security given by this
Instrument or any other security now given or hereater existing to secure the Obligations, in whole or in
part, in such portions and in such order as Lender may de¢m advisable, and no such action shall be
construed as a waiver of any of the liens, rights, or benefits graated hereunder. Acceptance of any payment
after any Event of Default shall not be deemed a waiver or a cure-of such Event of Default and such
acceptance shall be deemed an acceptance on account only. If Lender has started enforcement of any right
by foreclosure, sale, entry, or otherwise and such proceeding shall be Ziscontinued, abandoned, or
determined adversely for any reason, then Borrower and Lender shall e vestored to their former positions
and rights under the Documents with respect to the Property, subject to theien.and security interest hereof,

Section 3.07 Waiver of Rights and Defenses. To the fullest extent Borrower iay de so under Laws,
Borrower (a) will not at any time insist on, plead, claim, or take the benefit of any statutz.or rule of law
now or later enacted providing for any appraisement, valuation, stay, extension, moraloriuri, redemption,
or any statute of limitations; (b) for itself, its successors and assigns, and for any person‘evet claiming an
interest in the Property (other than Lender), waives and releases all rights of redemption, reiastatement,
valuation, appraisement, notice of intention to mature or declare due the whole of the Obligations, all rights
to a marshaling of the assets of Borrower, including the Property, or to a sale in inverse order of alienation,
in the event of foreclosure (or extinguishment by transfer of title by power of sale} of the liens and security
interests created under the Documents; (¢) shall not be relieved of its obligation to pay the Obligations as
required in the Documents nor shall the lien or priority of the Documents be impaired by any agreement
renewing, extending, or modifying the time of payment or the provisions of the Documents (including a
modification of any interest rate), unless expressly released, discharged, or modified by such agreement.
Regardless of consideration and without any notice to or consent by the holder of any subordinate lien,
security interest, encumbrance, right, title, or interest in or to the Property, Lender may (a) release any
person liable for payment of the Obligations or any portion thereof or any part of the security held for the
Obligations or (b) modify any of the provisions of the Documents without impairing or affecting the

7
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Documents or the lien, security interest, or the priotity of the modified Documents as security for the
Obligations over any such subordinate lien, security interest, encumbrance, right, title, or interest.

Section 3.08 Additional Credit Bidding. In connection with any sale of the Property pursuant to Section
363 of the Bankruptcy Code or any plan under the Bankruptcy Code, Lender shall have the right to acquire
the Property and, in lieu of paying cash, Lender shall have the right (at its option) to pay by crediting
against the Obligations the amount of its bid, after deducting therefrom any sums which Lender is
authorized to deduct under the provisions of the Documents.

ARTICLE IV - SECURITY AGREEMENT

Section 4.0: Jecurity Agreement. This Instrument constitutes both a real property mortgage and a
“security agresinent” within the meaning of the U.C.C. The Property includes real and personal property
and all tangiblearJ.intangible rights and interest of Borrower in the Property. Borrower grants to Lender,
as security for ths Oblications, a security interest in the Personal Property to the fullest extent that the
Personal Property may 0= subject to the U.C.C. Borrower authorizes Lender to file any financing or
continuation statements 2/1d’amendments thereto relating to the Personal Property without the signature of
Borrower if permitted by-Laws.

AKTICLE V - ADDITIONAL PROVISIONS

Section 5.01 Usury Savings Clause. Without limiting Section 1.02 above, the provisions of Section 9.01
of the Loan Agreement are hereby incorpcrated by reference into this Instrument to the same extent and
with the same force as if fully set forth herein.

Section 5.02 Notices. Any notice, request, demand/ ccnsent, approval, direction, agreement, or other
communication (any “notice”) required or permitted uride: the Documents shall be in writing and shall be
validly given if sent by a nationally-recognized courier that sbtains receipts, delivered personally by a
courier that obtains receipts, or mailed by United States certificd mail (with return receipt requested and
postage prepaid) addressed to the applicable person as follows:

If to Borrower: With a copy of nctices sent to Borrower to:
MLRP SERGO LLC WINSTON & STRAWM LLP

c/o ML Realty Partners 35 Wacker Drive

One Pierce Place, Suite 450 Chicago, !1linois 60601

Itasca, Illinois 60143 Attention: Christopher D. Muitaigh, Esq.

Attention: Ryan T. Hesch

If to Lender: With a copy of notices sent to Lender to:

THE PRUDENTIAL INSURANCE COMPANY THE PRUDENTIAL INSURANCE COMPANY

OF AMERICA OF AMERICA
c/o Prudential Asset Resources, Inc. ¢/o Prudential Asset Resources, Inc.
2100 Ross Avenue, Suite 2500 2100 Ross Avenue, Suite 2500
Dallas, Texas 75201 Dallas, Texas 75201
Afttention: Asset Management Department Attention: Legal Department
Reference Loan No. 706108919 Reference Loan No, 706108919
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Each notice shall be effective upon being so sent, delivered, or mailed, but the time period for
response or action shall run from the date of receipt as shown on the delivery receipt. Refusal to accept
delivery or the inability to deliver because of a changed address for which no notice was given shall be
deemed receipt. Any party may periodically change its address for notice and specify up to two (2}
additional addresses for copies by giving the other party at least ten (10) days’ prior notice.

Section 5.03 Applicable Law and Submission to Jurisdiction. This Instrument shall be governed by and
construed in accordance with the laws of the State of [llinois and the applicable laws of the United States of
America. Without limiting Lender’s right to bring any Action (as defined in the Loan Agreement) in the
courts of other jurisdictions, Borrower irrevocably (a) submits to the jurisdiction of any state or federal
court in the State of Illinois, (b) agrees that any Action may be heard and determined in such court, and (c¢)
waives, tothe 7ullest extent permitted by Laws, the defense of an inconvenient forum to the maintenance of
any Action insuch jurisdiction.

Section 5.04 Transterof Loan.

(a) Lender nzay, at any time, (i) sell, transfer or assign the Documents and any servicing rights
with respect thereto or (i} grant participations therein or issue Securities (as defined in the Loan
Agreement). Lender may forviard +0 any Investors (as defined in the Loan Agreement), to any Rating
Agency (as defined in the Loan Agrezinent) rating such Securities and to any prospective Investor, all
documents and information which Lender now has or may later acquire relating to the Obligations,
Borrower, any guarantor, any indemnitor(s); the Leases, and the Property, whether furnished by Borrower,
any guarantor, any indemnitor(s) or otherwise as Lender determines advisable. Borrower, any guarantor
and any indemnitor of Borrower’s obligations under the Documents agree to reasonably cooperate with
Lender in connection with any transfer made or any Securities created pursuant to this Section 5.04
including the delivery of an estoppel certificate in acco'dance with Section 3.16 of the Loan Agreement and
such other documents as may be reasonably requested by.Lender. Borrower shall also furnish any consent
of Borrower, any guarantor and any indemnitor in order to periait Lender to furnish such Investors or such
prospective Investors or such Rating Agency with any and ail information concerning the Property, the
Leases, the financial condition of Borrower, any guarantor and any indemnitor, as may be reasonably
requested by Lender, any [nvestor, any prospective Investor or any Rating Agency and which may be
complied with without undue expense.

(b) Borrower agrees that upon any assignment or transfer of the Dgcuments by Lender to any
third party, Borrower hereby waiving notice of any such transfer, Lender shall liave-a0 obligations or
liabilities under the Documents, such third party shall be substituted as the lender undzr the Documents for
all purposes, and Borrower shall look solely to such third party for the performance o7 any obligations
under the Documents or with respect to the Loan.

(c) Upon an assignment or other transfer of the Documents, Lender may, at its discretion, pay
over the Deposits in its possession and deliver all other collateral mortgaged, granted, pledged or assigned
pursuant to the Documents, or any part thereof, to the transferee who shall thereupon become vested with
all the rights herein or under applicable law given to Lender with respect thereto, and Lender shall
thereafter forever be relieved and fully discharged from any liability or responsibility in the matter; but
Lender shall retain all rights hereby given to it with respect to any liabilities and the collateral not so
transferred to Borrower or to the assignee or transferee of the Documents. If the Deposits are transferred or
assigned to the assignee or transferee, then Borrower shall then look solely to such assignee or transferee
with respect thereto, This provision shall apply to every transfer of the Deposits and any other coliateral
mortgaged, granted, pledged or assigned pursuant to the Documents, or any part thereof, to a new assignec
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or transferce. Subject to the provisions of Section 5.01 of the Loan Agreement, a transfer of title to the
Land shall automatically transfer to the new owner the beneficial interest in the Deposits.

Section 5.05 Miscellaneous. If any provision of the Documents shall be held to be invalid, illegal, or
unenforceable in any respect, this shall not affect any other provisions of the Documents and such provision
shall be limited and construed as if it were not in the Documents. Iftitle to the Property becomes vested in
any person other than Borrower, then Lender may, without notice to Borrower, deal with such person
regarding the Documents or the Obligations in the same manner as with Borrower without in any way
vitiating or discharging Borrower’s liability under the Documents or being deemed to have consented to the
vesting. If both the lessor’s and lessee’s interest under any Lease ever becomes vested in any one person,
this Instrument and the lien and security interest created hereby shall not be destroyed or terminated by the
application af ihe doctrine of merger, and Lender shall continue to have and enjoy all its rights and
privileges as to €ach separate estate. Upon foreclosure (or transfer of title by power of sale) of this
Instrument, norie of.the Leases shall be destroyed or terminated as a result of such foreclosure (or transfer
of title by powerOf sale), by application of the doctrine of merger or as a matter of law, unless Lender takes
all actions required by ia fo terminate the Leases as a result of foreclosure (or transfer of title by power of
sale). All of Borrower's covenants and agreements under the Documents shall run with the land and time is
of the essence. Borrowet-appoints Lender as its attorney-in-fact, which appointment is irrevocable and
shall be deemed to be coupled withan interest, with respect to the execution, acknowledgment, delivery,
filing or recording for and in the name< of Borrower of any of the documents listed in Sections 3.04, 3.19,
4.01, and 6.02 of the Loan Agreement. The Documents cannot be amended, terminated, or discharged
except in a writing signed by the party against whom enforcement is sought. No waiver, release, or other
forbearance by Lender will be effective unies< it is in a writing signed by Lender and then only to the
extent expressly stated. The provisions of the Documents shall be binding upen Borrower and its heirs,
devisees, representatives, successors, and assigns inciuding successors in interest to the Property and inure
to the benefit of Lender and its heirs, successors, subistiartes, and assigns. Where two or more persons have
executed the Documents, the obligations of such persol:¢shall be joint and several, except to the extent the
context clearly indicates otherwise. The Documents may bs eiecuted in any number of counterparts with
the same effect as if all parties had executed the same documerst: All such counterparts shall be construed
together and shall constitute one instrument, but in making proof terevf it shall only be necessary to
produce one such counterpart. Upon receipt of an affidavit of an oificér of Lender as to the loss, theft,
destruction or mutilation of any Document which is not of public record, and. in the case of any mutilation,
upon surrender and cancellation of the Document, Borrower will issue, in Viou thereof, a replacement
Document, dated the date of the lost, stolen, destroyed or mutilated Document ¢ontaining the same
provisions. Any reviews, inspections, reports, approvals or similar items conducte<; made or produced by
or on behalf of Lender with respect to Borrower, the Property or the Loan are for lear vrderwriting and
servicing purposes only, and shall not constitute an acknowledgment, representation orw2rranty of the
accuracy theteof, or an assumption of liability with respect to Borrower, Borrower’s cont aciors, architects,
engineers, employees, agents or invitees, present or future tenants, occupants or owners of the Property, or
any other party.

Section 5.06 Entire Agreement. Except as provided in Section 3.17 of the Loan Agreement, (a) the
Documents constitute the entire understanding and agreement between Borrower and Lender with respect
to the Loan and supersede all prior written or oral understandings and agreements with respect to the Loan
including the Loan application, Loan commitment, and any confidentiality agreements, and (b) Borrower is
not relying on any representations or warranties of Lender except as expressly set forth in the Documents.

Section 5.07 WAIVER OF TRIAL BY JURY, EACH OF BORROWER AND LENDER HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM FILED BY EITHER PARTY, WHETHER IN
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CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THE LOAN,
THE DOCUMENTS, OR ANY ALLEGED ACTS OR OMISSIONS OF LENDER OR BORROWER [N
CONNECTION THEREWITH.

ARTICLE VI - LOCAL LAW PROVISIONS

Section 6.01 Additional Remedies. In addition to the remedies set forth in Article Il hereof, Lender, at
Lender’s option, may foreclose this Instrument by judicial proceeding and may invoke any other remedies
permitted by applicable law or provided herein. Lender shall be entitled to collect all Costs actually
incurred in pursuing such remedies.

Section 6.02 Hlinois Mortgage Foreclosure Law. Lender shall be entitled to the following benefits,
among others, jursuant to the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the “Act”):

(a) Pénefits to Act. Borrower and Lender shall have the benefit of all of the provisions of the
Act, including all amenidments thereto which may become effective from time to time after the date hereof.
If any provision of the Ac¢which is specifically referred to herein may be repealed, Lender shall have the
benefit of such provision-as'most recently existing prior to such repeal, as though the same were
incorporated herein by express reerence.

(b) [nsurance. Wherever provision is made in this Instrument or the Loan Agreement for
insurance policies to bear mortgage clatises or other loss payable clauses or endorsements in favor of
Lender, or to confer authority upon Lende: t5 settle or participate in the settlement of losses under policies
of insurance or to hold and disburse or otherw! se control use of insurance proceeds, from and after the entry
of judgment of foreclosure all such rights and po'vers of the Lender shall continue in the Lender as
judgment creditor or mortgagee until confirmation ol séle.

(c) Protective Advances. All advances, disburscments and expenditures made by Lender
before and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any reiated proceedings authorized by this
Instrument, by the Loan Agreement or by the Act (collectively, “Frotective Advances”), shall have the
benefit of all applicable provisions of the Act. All Protective Advances shall be so much additional
indebtedness secured by this Instrument, and shall become immediately due and payable without notice and
with interest thereon from the date each Protective Advance is made until puid at the rate due and payable
after the occurrence of an Event of Default under the terms of the Documents. - hig.Instrument shall be a
lien for all Protective Advances as to subsequent purchasers and judgment creditois frum the time this
Instrument is recorded pursuant to Subsection (b)(1) of Section 5/15-1302 of the Act./AL Protective
Advances shall, except to the extent, if any, that any of the same is clearly contrary to or'viConsistent with
the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness secured by this Instrument at any
time;

(i1) the indebtedness found due and owing to Lender in the judgment of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such purpose;

Prudential Loan No. 706108919

MILRP 2012 Pool 1

Mortgage and Security Agreement (9450 Sergo Drive — First)
14733942v.1 /28227-001204




1222916050 Page: 14 of 24

UNOFFICIAL COPY

(iii)  if right of redemption has not been waived by Borrower in this Instrument or the
Loan Agreement, computation of amount required to redeem, pursuant to Subsections (d)(2) and (e) of
Section 5/15-1603 of the Act;

(iv)  determination of amount deductible from sale proceeds pursuant to Section 3/15-
1512 of the Act,;

(v) application of income in the hands of any receiver or Lender in possession of the
Property; and

(vi)  computation of any deficiency judgment pursuant to Subsections (b)(2) and () of
Sections 5/15-1508 and Section 5/15-1511 of the Act.

(d) Lender in Possession. In addition to any provision of this Instrument or the other
Documents autheiiziag Lender to take or be placed in possession of the Property, or for the appointment of
a receiver of the Properos. Lender shall have the right, in accordance with Sections 5/15-1701 and 5/15-
1702 of the Act, to be pleced in possession of the Property or at its request to have a receiver appointed,
and such receiver, or Lendet, if and when placed in possession, shall have, in addition to any other powers
provided in this Instrument, al. poviers, immunities, and duties as provided for in Sections 5/15-1701, 5/15-
1703 and 5/15-1704 of the Act.

(e) Conflicts with the Act." Ir the event that any provision in this Instrument shall be
inconsistent with any provision of the Act, the provisions of the Act shall take precedence over the
provisions of this Instrument but shall not invlidate or render unenforceable any other provision of this
Instrument that can be construed in a manner consistent with the Act. If any provision of this [nstrument
shall grant to Lender any rights or remedies upon and during the continuance of an Event of Default which
are more limited than the rights that would otherwise b2 vésted in Lender under the Act in the absence of
said provision, Lender shall be vested with the rights grantes iz the Act to the full extent permitted by
Laws. Without limiting the generality of the foregoing, all Coste-by Lender to the extent reimbursable
under 735 ILCS 5/15-1510 and 735 1LCS 5/15-1512 of the Act, wlietier incurred before or after any decree
or judgment of foreclosure, and whether or not enumerated in this Instrument, shall be added to the
Obligations.

(f) Single or Multiple Judicial Sales. Lender may elect to dispose of the Property, or any
portion thereof, including lots, parcels, or items through a single consolidated sale er-disposition to be held
or made under the power of sale or in connection with judicial proceedings, or by Virtre of a judgment and
decree of foreclosure and sale; or through two or more such sales or dispositions; or i 2i1v other manner
Lender may deem to be in its best interests. If the Property consists of more than one lot, parcel or item of
property, Lender may designate the order in which the lots, parcels and items shall be sold cr disposed of or
offered for sale or disposition. If Lender chooses to have more than one judicial sale, Lender at its option
may cause the judicial sales to be held simuitancously or successively, on the same day, or on such
different days and at such different times and in such order as Lender may deem to be in its best interests.
No judicial sale shall terminate or affect the lien and security title of this Instrument on any part of the
Property which has not been sold, until all of the Obligations have been paid and performed in full.

(g) Real Estate. Borrower acknowledges that the transaction of which this Instrument 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 full extent
permitted by Laws, Borrower 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 Laws,
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waives the benefits of all present and future valuation, appraisement, homestead, exemption, stay,
extension or redemption {including the equity of redemption) and moratorium laws under any state or
federal law,

(h) Other Amounts Secured; Maximum Indebtedness. Borrower acknowledges and agrees that
this Instrument secures the entire principal amount of the Note and interest accrued thereon, regardless of
whether any or al} of the Loan proceeds are disbursed on or after the date hereof, and regardless of whether
the outstanding principal amount of the Loan is repaid in whole or part or are future advances made at a
later date, any and all litigation and other Costs and any other amounts as provided herein or in any of the
other Documents, including, without limitation, the payment of any and all loan commissions, service
charges, liquidated damages, Costs and advances due to or paid or incurred by Lender in connection with
the Loan, 2 ip accordance with the Loan commitment issued in connection with this transaction and the
Documents. I/nder no circumstances, however, shall the total indebtedness secured hereby exceed Twenty-
Three Million Onz Hundred Seventy-Two Thousand Seven Hundred Fourteen and No/100 Dollars
($23,172,714.00}. It is-agreed that any future advances made by Lender for the benefit of Borrower from
time to time under thic 1mstrument or the other Documents and whether or not such advances are obligatory
or are made at the optionOf Lender, made at any time from and after the date of this Instrument, and all
interest accruing thereon; shall be equally secured by this Instrument and shall have the same priority as all
amounts, if any, advanced as of #iiedate hereof and shall be subject to all of the terms and provisions of this
Instrument. This Instrument shall beva'id and have priority to the extent of the full amount of the
indebtedness secured hereby over alisubsequent liens and encumbrances, including statutory liens,
excepting solely taxes and assessments levicd on the Property given priority by Law.

(i) Forbidden Entity. Borrower Lereby.certifies that it is not a “forbidden entity” as that term
is defined in Section 22.6 of the Illinois Deposit of State Moneys Act, 15 ILCS 520/22.6; Public Act 094-
0079.

U) Collateral Protection Act. Unless Borrower piovides Lender with evidence of the
insurance required by this Instrument or any of the other Docuirents, Lender may purchase insurance at
Borrower’s expense to protect Lender’s interest in the Property or/any,other collateral for the Obligations,
This insurance may, but need not, protect Borrower’s interests. The-insurance Lender purchases may not
pay any claim that Borrower makes or any claim that is made against Rortower in connection with the
Property or any other collateral for the Obligations. Borrower may later ce:czlany insurance purchased by
Lender, but only after providing Lender with evidence that Borrower has obtaiiied insurance as required
under this Instrument or any of the other Documents. If Lender purchases insurane< for the Property or any
other collateral for the Obligations, Borrower shall be responsible for the costs of suck insurance, including
interest on any other charges that Lender may lawfully impose in connection with the’placement of such
insurance, until the effective date of the cancellation or expiration of such insurance. The ccsts of such
insurance may be added to the Obligations. The costs of such insurance may be more than tne cost of
insurance that Borrower may be able to obtain on its own. For purposes of the Iliinois Collateral Protection
Act, 815 ILCS 180/1 ef seq., Borrower hereby acknowledges Lender’s right pursuant to this Section 6.02 to
obtain collateral protection insurance.

k) Maturity Date. The Maturity Date of the Loan is August 10, 2022.

Section 6.03 Release. Upon payment of all sums secured by this Instrument, Lender shall cancel this
Instrument. Borrower shall pay Lender’s Costs incurred in canceling this Instrument.

Section 6,04 Attorneys’ Fees. As used herein and in the Loan Agreement, “attorneys’ fees” shall mean
“reasonable attorneys’ fees”.
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Section 6.05 Future Advances. Upon request of Borrower, Lender, at Lender’s sole option within twenty
(20) years from the date of this Instrument, may make future advances to Borrower (“Future Advances™).
Such Future Advances, with interest thereon, shall be secured by this Instrument when evidenced by
promissory notes stating that said notes are secured hereby. At no time shall the principal amount of the
indebtedness secured by this Instrument, not including sums advanced in accordance herewith to protect the
security of this Instrument, exceed two hundred percent {200%) of the original amount of the Note plus
interest thereon and any disbursements made for the payment of taxes, levies or insurance on the Property
with interest on such disbursements at the Default Rate.

Section 6.06 Waiver of Rights of Redemption and Reinstatement. Borrower shall not and will not apply
for or avail itself of any appraisement, valuation, stay, extension or exemption laws, or any so-called
“Moratorivia Daws”, now existing or hereafter enacted, in order to prevent or hinder the enforcement of
any rights or rmedies of Lender under this Instrument or the Loan Agreement, but hereby waives the
benefit of such tavs and the benefit of any homestead or other exemptions which it may now or hereafter
from time to time n2va-with respect to the Property or the Obligations hereby secured. Borrower for itself
and all creditors, mortgazees, trustees, lienholders and other persons or entities who may claim through or
under it waives any and zil right to have the property and estates comprising the Property, or any part
thereof, marshalled upon‘any foreclosure or other disposition (whether or not the entire Property be sold as
a unit, and whether or not any p2ic<is thereof be sold as a unit or separately) of any kind or nature of the
Property, or any party thereof, or inteiest therein, and agrees that any court having jurisdiction to foreclose
or otherwise enforce the liens granted and security interests created by this Instrument and the Loan
Agreement may order the Property sold 24 an entirety. On behalf of Borrower, and each and every person
acquiring any interest in, or title to the Propertv described herein subsequent to the date of this Instrument,
and on behalf of all other persons to the maxiraum-extent permitted by applicable law, Borrower hereby
waives any and all rights (x) of redemption from any foreclosure, or other disposition of any kind or nature
of the Property, or any part thereof, or interest therein. xnder or pursuant to rights herein granted to Lender,
and (y) to reinstatement of the indebtedness hereby secur<d; including, without limitation, any right to
reverse any acceleration of such indebtedness pursuant to 73341.CS 5/15-1602. Borrower further waives
and releases (a) all errors, defects, and imperfections in any priccedings instituted by Lender under the
Note, the Loan Agreement, this [nstrument or any of the Documens, (b) all benefits that might accrue to
the Borrower by virtue of any present or future laws exempting the Tronerty, or any part of the proceeds
arising from any sale thereof, from attachment, levy, or sale under civil piocess, or extension, exemption
from civil process, or extension of time for payment, and (c) all notices nottpesifically required by this
Instrument or the Loan Agreement of default, or of Lender’s exercise, or electicn to exercise, any option
under this Instrument or the Loan Agreement. All waivers by Borrower in this Instiument and the Loan
Agreement have been made voluntarily, intelligently and knowingly by Borrower aftec Borrower has been
afforded an opportunity to be informed by counsel of Borrower’s choice as to possible ziternative rights.
Borrower’s execution of this Instrument shall be conclusive evidence of the making of such waivers and
that such waivers have been voluntarily, intelligently and knowingly made.

Section 6.07 Leasing and Management Agreements. Borrower covenants and agrees that all agreements
to pay leasing commissions (a) shall provide that the obligation to pay such commissions will not be
enforceable against any party other than the party who entered into such agreement, (b) shall be subordinate
to the lien of this Instrument, and (c) shall not be enforceable against Lender. Borrower shall furnish
Lender with evidence of the foregoing which is in all respects satisfactory to Lender. Borrower further
covenants and agrees that any property management agreement and operating agreement for the Property
entered into hereafter by Borrower with a property manager or operator shall contain a “no lien™ provision
whereby, to the maximum extent permitted by law, the property manager or operator waives and releases,
and to the extent that the above is not permitted by applicable law, subordinates to the lien hereof, any and
all mechanics’ lien rights that it or anyone claiming through or under it may have pursuant to 770 [LCS
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60/1. Such property management agreement or operating agreement or a short form thereof shall, at
Lender’s request, be recorded with the Office of the Recorder of Deeds for the county in which the
Property is located. In addition, Borrower shall cause the property managet or operator to enter into a
subordination agreement with Lender, in recordable form, whereby the property manager subordinates its
present and future lien rights and those of any party claiming by, through or under it, to the lien of this
Instrument. Borrower’s failure to require the “no lien” provision or the subordination agreement described
herein shall constitute an Event of Default under this Instrument.

Section 6.08 Costs. In the event it should become necessary for Lender to employ legal counsel to collect
the Obligations, or to enforce Lender’s rights under this Instrument or the Loan Agreement, Borrower
agrees to pay all reasonable fees and expenses of Lender including, without limitation, reasonable
attorneys’ fees for the services of such counsel whether or not suit be brought.

Section 6.09 Bus'pess Loan. Borrower represents and warrants that the loans or other financial
accommodationsincinded as Obligations secured by this Instrument were obtained solely for the purpose
of carrying on or acquitivg a business or commercial investment and not for residential, consumer or
household purposes, and will constitute a “business loan” within the purview of 815 ILCS 205/4.

ARTICLE VII - SPECIAL PROVISIONS

Section 7.01 Other Definitions. Asused in this Instrument, the following terms shall have the following
meanings:

(a) Other Documents: The Othe Notes, the Loan Agreement (as it relates to the Other
Indebtedness), the Subordinate Mortgage, the Otlier Subordinate Mortgages, the Subordinate Assignment,
the Other Subordinate Assignments, and all other decuraents evidencing, securing or relating to the
payment of the Other Indebtedness or performance of the Other Obligations.

b) Other Indebtedness: The loans from Lender te Related Borrowers as evidenced by the
Other Notes.

(c) Other Mortgages: Those certain other mortgages and se:urity agreements dated as of the
date of this Instrument, executed by one or more of Related Borrowers, for tiie benefit of Lender, securing
the Other Obligations and encumbering the Other Properties.

(d) Other Notes: Collectively, all of the promissory notes defined and identified from time to
time in the Loan Agreement as the “Notes,” with the exception of that certain promissory ‘tote defined
herein as the “Note,” as the same are amended, renewed, extended, supplemented, restatcd or otherwise
modified from time to time in accordance with the provisions of the Loan Agreement or suc't promissory
note.

(e) Other Obligations: Any and all covenants, promises, and other obligations (including
payment of the Other Indebtedness) made or owing by Borrowers to or due to Lender under and/or as set
forth in the Other Documents, and all of the material covenants, promises, and other material obligations
made or owing by Borrowers to each and every other Person relating to the Property, exclusive of the
Obligations.

(H Other Properties: As defined in Recitals, Section 1.
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() Other Subordinate Assignments: Those certain other second priority assignments of leases
and rents dated as of the date of this Instrument, executed by one or more of Related Borrowers, for the
benefit of Lender, securing the Other Obligations.

{(h) Other Subordinate Mortgages: Those certain other second priority mortgages and security
agreements dated as of the date of this Instrument, executed by one or more of Related Borrowers, for the
benefit of Lender, securing the Other Obligations.

(1) Subordinate Assignment: The Assignment of Leases and Rents (9450 Sergo Drive —
Second) dated as of the date of this Instrument, executed by Borrower, for the benefit of Lender securing
the Other Obligations.

() Subordinate Mortgage: The Mortgage and Security Agreement (9450 Sergo Drive -
Second) dated ¢s of the date of this Instrument, executed by Borrower for the benefit of Lender, securing
the Other Obligatiors

Section 7.02 Cross Defailt and Notice Provisions. Any default under any of the Other Documents shall
constitute, at Lender’s optiun, a default under the Documents. Any default under any of the Documents
shall constitute, at Lender’s opticn;a default under the Other Documents. In the event of a default under
any of the Documents or any of tne Otiiar Documents, Borrower hereby acknowledges and agrees that: (A)
Lender shall only be obligated to serid one (1) notice of default to any one (1) of Borrowers; and (B) said
notice shall be deemed notice to all of Eorgowers under all of the Documents and under all of the Other
Documents (including, without limitation, this‘instrument and any of the Other Mortgages).

Section 7.03 Application of Funds. At any time tha. Lender has the right or option hereunder to apply any
funds in its possession (to the extent permitted by applizable Laws) to the Obligations following the
occurrence of an Event of Default under any of the Docurients or under the Other Documents, Lender shall
be entitled to apply such amounts (to the extent permitted by applicable Laws) to the Note or any of the
Other Notes, regardless of whether under the terms of such nofe(s) such amounts are then due and payable.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURES ON FOLLOWING PACE]
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IN WITNESS WHEREOF, the undersigned has executed this Instrument as of the day first set
forth above.

BORROWER:

MLRP SERGO LLC, a Delaware limited liability
company

By: ML Realty Partners LLC, a Delaware limited
liability company, its sole member

o LT e

1

Name: B T. Hesch
Title: $enidr Vice President

STATE OF ILLINOIS

COUNTY OF DUPAGE Q
This instrument was acknowledge: hefore me on J\)Q\\\ k\)( g ,2012, by

Ryan T. Hesch, the Senior Vice President of 1%, Realty Partners LiO, a Delaware limited liability
company, which is the sole member of MLRY Sergo LLC, a Delaware limited liability company, on behalf
of said limited Hability companies.

[NOTARY SEAL] ., cannsmnrnr
§ OFFICIALSEAL g
3 SOWVALMALS v
NOTARY PUBLIC - STATE OF iLLI s L ‘
b My COMMISSION EXPIRES: 1111813 N NN - M\\ 1Y
APAAPNAPAPPINPINNIININN PAPA Printed }!aﬁe of Notary Publia_}
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EXHIBIT A
LEGAL DESCRIPTION
(9450 Sergo Drive)

Real property in the City of McCook, County of Cook, State of Illinois, described as follows:
PARCEL 1:

LOT 1 IN CENTERPOINT BUSINESS CENTER, BEING A RESUBDIVISION IN SECTION 10,
TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED OCTOBER 8, 2003 AS DOCUMENT 0328119083, IN COOK
COUNTY, itLNOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR THE PURPOSE OF
PEDESTRIAN AND VERICULAR INGRESS AND EGRESS OVER THE EAST-WEST ROADWAY
EASEMENT AREA AND [HE ZAST ROADWAY EASEMENT AREA CREATED BY THE
CENTERPOINT MC COOK INGUSTRIAL CENTER UNIT NO 1 SUBDIVISION RECORDED AS
DOCUMENT 09015566 AND MORE PARTICULARLY DESCRIBED ON EXHIBITS "D" AND "F" IN
THE RECIPROCAL GRANT OF EASEMENT AGREEMENT RECORDED JUNE 22, 1999 AS
DOCUMENT 99598178 AND AS CREATED BY DEED FROM CENTERPOINT PROPERTIES
CORPORATION TO MLRP SERGO LLC, kRE:2ORDED JANUARY 2, 2004 AS DOCUMENT
0400245005,

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGREL:S AND EGRESS AS CREATED BY
PLAT OF CENTERPOINT MC COOK INDUSTRIAL CENTE?-UNIT NO. 2 SUBDIVISION
RECORDED SEPTEMBER 20, 2002 AS DOCUMENT 0021033691 AWND AS SET FORTH ON PLAT
OF SUBDIVISION OF CENTERPOINT BUSINESS CENTER RECOGFRED OCTOBER §, 2003 AS
DOCUMENT 0328119083.

PARCEL 4:

EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS AND EGRESS ~ANT
APPURTENANT NON-EXCLUSIVE EASEMENT FOR USE OF AMENITIES IN DECLARATION OF
COVENANTS, RESTRICTIONS AND EASEMENTS RECORDED SEPTEMBER 8, 2008 A3
DOCUMENT 0325118051.

PARCEL 5:

PERPETUAL NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR INGRESS
AND EGRESS AND PERPETUAL NON-EXCLUSIVE EASEMENT FOR DRAINAGE AND STORM
WATER DETENTION IN DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS RECORDED NOVEMBER 5, 1999 AS DOCUMENT 09045791,

PARCEL 6:

SANITARY, STORM AND WATER EASEMENTS FOR THE BENEFIT OF PARCEL 1 IN
EASEMENT AGREEMENT RECORDED OCTOBER 17, 1997 AS DOCUMENT 97772069,

PN (8 -10- 200- 8377 ~dogd G50 S DRVE
MeCeck Al 053%

Legal Description — 9450 Sergo Drive
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EXHIBIT B
DESCRIPTION OF PERSONAL PROPERTY SECURITY
All of Borrower’s right, title and interest in, to and under the following:

l. All machinery, apparatus, goods, equipment, materials, fittings, fixtures, chattels, and
tangible personal property, and all appurtenances and additions thercto and betterments, renewals,
substitutions, and replacements thereof, owned by Borrower, wherever situate, and now or hereafter located
on, attached to, contained in, or used or usable in connection with the real property described in Exhibit A
attached hereto and incorporated herein (the “Land”), and all improvements located thereon (the
“Improversen's”™ or placed on any part thereof, though not attached thereto, including all screens,
awnings, shad<s. blinds, curtains, draperies, carpets, rugs, furniture and furnishings, heating, electrical,
lighting, plumbing. ventilating, air-conditioning, refrigerating, incinerating and/or compacting plants,
systems, fixtures/ane equipment, elevators, hoists, stoves, ranges, vacuum and other cleaning systems, call
systems, sprinkler systems and other fire prevention and extinguishing apparatus and materials, motors,
machinery, pipes, ducts, conduits, dynamos, engines, compressors, generators, boilers, stokers, furnaces,
pumps, tanks, appliances;-cquipment, fittings, and fixtures.

2. All funds, accounts, deposits, instruments, documents, contract rights, general intangibles,
notes, and chattel paper arising from.or by virtue of any transaction related to the Land, the Improvements,
or any of the personal property described in.this Exhibit B.

3. All permits, licenses, franchises, certificates, and other rights and privileges now held or
hereafter acquired by Borrower in connection vith the Land, the Improvements, or any of the personal
property described in this Exhibit B

4., All right, title, and interest of Borrowerin/and to the name and style by which the Land
and/or the Improvements is known, including trademarks and f.ade names relating thereto.

5. All right, title, and interest of Borrower in, to, and vider all plans, specifications, maps,
surveys, reports, permits, licenses, architectural, engineering and consiruction contracts, books of account,
insurance policies, and other documents of whatever kind or character, r¢lating to the use, construction
upon, occupancy, leasing, sale, or operation of the Land and/or the Improvements.

6. All interests, estates, or other claims or demands, in law and ir equity, which Borrower
now has or may hereafter acquire in the Land, the Improvements, or the personal property described in this
Exhibit B.

7. All right, title, and interest owned by Borrower in and to all options to purchase or lease
the Land, the Improvements, or any other personal property described in this Exhibit B, or any portion
thereof or interest therein, and in and to any greater estate in the Land, the Improvements, or any of the
personal property described in this Exhibit B.

8. All of the estate, interest, right, title, other claim or demand, both in law and in equity,
including claims or demands with respect to the proceeds of insurance relating thereto, which Borrower
now has or may hereafter acquire in the Land, the Improvements, or any of the personal property described
in this Exhibit B, or any portion thereof or interest therein, and any and all awards made for the taking by
eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of such

Prudential Loan No. 706108919
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property, including without limitation, any award resulting from a change of any streets (whether as to
grade, access, or otherwise) and any award for severance damages.

9. All right, title, and interest of Borrower in and to all contracts, permits, certificates,
licenses, approvals, utility deposits, utility capacity, and utility rights issued, granted, agreed upon, or
otherwise provided by any governmental or private authority, person or entity relating to the ownership,
development, construction, operation, maintenance, marketing, sale, or use of the Land and/or the
Improvements, including all of Borrower’s rights and privileges hereto or hereafter otherwise arising in
connection with or pertaining to the Land and/or the Improvements, including, without limiting the
generality of the foregoing, all water and/or sewer capacity, all water, sewer and/or other utility deposits or
prepaid fees, and/or all water and/or sewer and/or other utility tap rights or other utility rights, any right or
privilege of Borrower under any loan commitment, lease, contract, declaration of covenants, restrictions
and ecasements or like instrument, developer’s agreement, or other agreement with any third party
pertaining to the cvmership, development, construction, operation, maintenance, marketing, sale, or use of
the Land and/or the-Improvements.

AND ALL PROCEZDS AND PRODUCTS OF THE FOREGOING PERSONAL PROPERTY
DESCRIBED IN THIS EXHIBIT B.

A PORTION OF THE ABOYE DESCRIBED GOODS ARE OR ARE TO BE AFFIXED TO THE
REAL PROPERTY DESCRIBED [T EXHIBIT A.

BORROWER IS THE RECORD TFiZE HOLDER AND OWNER OF THE REAL PROPERTY
DESCRIBED IN EXHIBIT A.

ALL TERMS USED IN THIS EXHIBIT B (AND NOT OTHERWISE DEFINED IN THIS
EXHIBIT B) SHALL HAVE THE MEANING, IF ANY.ASCRIBED TO SUCH TERM UNDER THE
UNIFORM COMMERCIAL CODE AS ADOPTED AND PN."ORCE IN THE JURISDICTION IN
WHICH THIS FINANCING STATEMENT HAS BEEN FILED/RECORDED (THE “U.C.C.”).

WITH RESPECT TO ANY FINANCING STATEMENT TO YHICH THIS EXHIBIT B IS
ATTACHED, THE TERM “BORROWER” SHALL MEAN “DEBTCR” AS SUCH TERM IS DEFINED
IN THE U.C.C.

Prudential Loan No. 706108919
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EXHIBIT C
LOAN TERMS FROM LOAN AGREEMENT

Defined Terms. All terms used but not defined herein shall have the meanings ascribed to such terms in
the Loan Agreement.

Principal Amount. The Principal sum of the Note is $17.807,161.00.
Loan Payments. Principal and interest under the Note shall be due and payable as follows:

Inte‘est on the unpaid balance of each Individual Loan (the “Balance”) shall accrue at the rate of
four and ten onc hundredths of one percent (4.10%) per annum (the “Note Rate”) from and including the
date of the firs| disbursement of Individual Loan proceeds under each Note (the “Funding Date”) until
Maturity (defined nelow),

Interest from and-including the Funding Date to August 10, 2012, shall be due and payable on the
Funding Date.

Principal and interest under-ach Note shall be paid in one hundred twenty (120) monthly
installments in the amounts set forta on Exhibit F attached to the Loan Agreement and by this reference
made a part hereof, commencing on Sepfember 10, 2012, and continuing on the tenth (10™) day of each
succeeding month to and including August 10,2022, Each payment due date under Section 1.03(c) of the
Loan Agreement is referred to as a “Due Date’”.

The entire Obligations of each Borrower shall be due and payable on August 10, 2022 (the
“Maturity Date™). “Maturity” shall mean the Maturicy Date or earlier date that such Obligations may be
due and payable by acceleration by Lender as provided in‘the Documents.

Interest on the unpaid Balance for any full month shail be calculated on the basis of a three hundred
sixty (360) day year consisting of twelve (12) months of thirty (30)days each. For any partial month,
interest shall be due in an amount equal to (i) the Balance multipticd by (ii) the Note Rate divided by
(iii) 360 multiplied by (iv) the number of days during such partial month/that any Balance is outstanding to
(but excluding) the date of payment.

Late Payment and Default Interest.

Late Charge. If any scheduled payment due under the Individual Loan Documierie is not fully paid
by its Due Date (other than the principal payment due on the Maturity Date), then a aaily charge in the
amount set forth on Exhibit F attached to the Loan Agreement (the “Daily Charge™) shall be assessed with
respect to such Individual Loan for each day that elapses from and after the Due Date until such payment is
made in full (including the date payment is made); provided, however, that if any such payment, together
with all accrued Daily Charges, is not fully paid by the fourteenth (14™) day following the applicable Due
Date, then a late charge equal to the lesser of (i) four percent (4%) of such payment or (ii} the maximum
amount allowed by law (the “Late Charge”) shall be assessed and be immediately due and payable. The
Late Charge shall be payable in lieu of Daily Charges that shall have accrued. The Late Charge may be
assessed only once on each overdue payment. These charges shall be paid to defray the expenses incurred
by Lender in handling and processing such delinquent payment(s) and to compensate Lender for the loss of
the use of such funds. The Daily Charge and Late Charge shall be secured by the Individual Loan
Documents. The imposition of the Daily Charge, Late Charge, and/or requirement that interest be paid at
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the Default Rate (defined below) shall not be construed in any way to (A) excuse any Borrower from its
obligation to make each payment under its Note promptly when due or (B) preclude Lender from
exercising any rights or remedies available under the Documents upon an Event of Default (as defined
below).

Default Rate. Upon an Event of Default or at Maturity, whether by acceleration (due to a voluntary
or involuntary default) or otherwise, the entire Obligations of each Borrower (excluding accrued but unpaid
interest if prohibited by law) shall bear interest at the Default Rate. The “Default Rate” shall be the lesser
of (i) the maximum rate allowed by law or (ii) five percent (5%) plus the greater of (A) the Note Rate or
(B) the prime rate (for corporate loans at large United States money center commercial banks) published in
The Wall Street Journal on the first Business Day (defined below) of the month in which the Event of
Default orMalurity occurs and on the first Business Day of every month thereafier. The term “Business
Day” shall meari each Monday through Friday except for days on which no commercial national banking
associations are oren for business in the United States,
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