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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING
WITH ASSIGNMENT OF LEASES AND RENTS

THIS MORTGAGE, SECURITY AGREEMENT ANV FIXTURE FILING WITH ASSIGNMENT
OF LEASES AND RENTS (this “Mortgage”) dated as ol March 1, 2013, is made by ILLINOIS
SELF STORAGE CENTERS 1II, L.P., an Illinois limited parinership, having its principal office
and place of business at 800 Frontage Road, Northfieldl, illinois 60093, as mortgagor
(“Mortgagor”), to THE PRUDENTIAL INSURANCE COMPANY.OF AMERICA, a New Jersey
corporation, having an office at c/o Prudential Asset Resources, (nc.. 2100 Ross Avenue, Suite
2500, Dallas, Texas 75201, Attention: Asset Management Department; Reference Loan No. 706
109 012, as mortgagee (“Lender”).

Recitals

Lender has made a loan (“Loan”) to Mortgagor and to KWAS LLC, a Connecticut limited
liability company, LOCK UP - EVERGREEN DEVELOPMENT SERIES LLC, a Delaware Lmited
liability company with Series on behalf of its Industrial Blvd. Development Series, LOCK UP -
EVERGREEN DEVELOPMENT SERIES LLC, a Delaware limited liability company with Series
on behalf of its Piper Blvd. Development Series, LOCK UP/KEDZIE AVENUE VENTURE
LIMITED PARTNERSHIP, an Illinois limited partnership, and ILLINOIS SELF STORAGE
CENTERS V, L.P,, an Illinois limited partnership (together with Mortgagor, “Borrowers”) in the
principal sum of TWENTY-NINE MILLION FIVE HUNDRED THOUSAND and no/100 U.S.
DOLLARS ($29,500,000.00), evidenced by Borrowers’ Promissory Note (“Note”) dated the same
as this Mortgage and made pursuant to the Loan Agreement between Borrowers and Lender
dated the same as this Mortgage (the “Loan Agreement”). The Note bears interest at the rate of
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THREE AND 95/100 PERCENT (3.95%) per annum and is due and payable in full on March 5,
2023.

Capitalized terms used but not defined in this Mortgage have the meanings given them in the
Loan Agreement.

Mortgagor desires to secure the payment of and the performance of all of Borrowers’
obligations under the Note and certain additional Obligations.

IN CONSIDERATION of the Loan and other good and valuable consideration, the receipt and
sufficiency ofwhich are acknowledged, Mortgagor irrevocably:

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

(i) The real progeity in Cook County, Illinois, and described in Exhibit A (the
“Land");

(i)  All buildings, structies and improvements (including fixtures) now or later
located in or on the Land: (the ”Improvements”);

(iiiy ~ All easements, estates, and “iftierests including hereditaments, servitudes,
appurtenances, tenements, minersl-and oil/ gas rights, water rights, air rights,
development power or rights, options, reversion and remainder rights, and any
other rights owned by Mortgagor and réiating to or usable in connection with or
access to the Property;

(iv)  Allright, title, and interest owned by Mortgagor 1 and to all land lying within
the rights-of-way, roads, or streets, open or propesad, adjoining the Land to the
center line thereof, and all sidewalks, alleys, and sttipsand gores of land adjacent
to or used in connection with the Property;

(v) All right, title, and interest of Mortgagor in, to, and sunder all plans,
specifications, surveys, studies, reports, permits, licenses, agreenié: its, contracts,
instruments, books of account, insurance policies, and any” sther Loan
Documents relating to the use, construction, occupancy, leasing, activity, or
operation of the Property;

(vi)  All of the fixtures and personal property described in Exhibit B owned by
Mortgagor and replacements thereof; but excluding all personal property owned
by any tenant (a “Tenant”) of the Property;

(vii)  All of Mortgagor’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
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change of any streets (whether as to grade, access, OF otherwise) and for
severance damages;

(viii) Al tax refunds, including interest thereon, tax rebates, tax credits, and tax
abatements, and the right to receive the same, which may be payable or available
with respect to the Property;

(ix) Al leasehold estates, ground leases, leases, subleases, licenses, or other
agreements affecting the use, enjoyment or occupancy of the Property now or
later existing, including any use or occupancy arrangements created pursuant to
ritle 7 or 11 of the United States Code, as amended from time to time, or any
sirailar federal or state laws now or later enacted for the relief of debtors (the
“Kankruptcy Code”), and all extensions and amendments thereto (collectively,
the “Lepzes™ and all of Mortgagor's right, title and interest under the Leases,
including a'l guaranties thereof;

(x) All rents, issues, profits, royalties, receivables, use and occupancy charges,
(including all 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 svith respect to any Tenant or the Property pursuant to
the Bankruptcy Code) and 217 cash, security deposits, advance rentals, or similar
payments relating thereto (collectively, the “Rents”) and all proceeds from the
cancellation, termination, surre nder, sale or other disposition of the Leases, and
the right to receive and apply the ferts to the payment of the Obligations; and

(xiy ~ Allof Mortgagor’s rights and privileges huretofore or hereafter otherwise arising
i connection with or pertaining to the Proverty, including, without limiting the
generality of the foregoing, all water and/or scwer 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 rignts, any right or privilege of
Mortgagor under 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 owivrship, development,
construction, operation, maintenance, marketing, sale or use o’ the Property.

B. Absolutely and unconditionally assigns, sets OVeT, and transfers to ‘Tender all of
Mortgagor’s right, title, interest 2nd estates in and to the Leases and the Renis, subject to
the terms and license granted to Mortgagor under that certain Assignment of Leases and
Rents made by Mortgagor 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”).

TO HAVE 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 Mortgage.

MORTGAGE ILLINOTS il1 {BRB DEV) 022613 Page Jof 19 LOAN NO. 706 109012
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IN FURTHERANCE of the foregoing, Mortgagor warrants, represents, covenants and agrees as
follows:

Article 1
OBLIGATIONS; LOAN DOCUMENTS; INCORPORATION; DEFINITIONS

Section 1.01 Obligations

This Mortgage is executed, acknowledged, and delivered by Mortgagor to secure and enforce
the following abligations (collectively, the “QObligations”):

(@)  Paymenof the Note and all other obligations, indebtedness and liabilities under the
Note and e .other Loan Documents including (i) any Prepayment Premium, (ii) interest
at both the NGt Rate and at the Default Rate, if applicable and to the extent permitted
by Laws, and (iit) renewals, extensions, and amendments of the Loan Documents;

(b)  Performance of every sbligation, covenant, and agreement under the Loan Documents
including renewals, exter:s10ns, and amendments of the Loan Documents; and

(c) Payment of all sums advanced {including costs and expenses) by Lender pursuant to the
Loan Documents including reriéivals, extensions, and amendments of the Loan
Documents; and

(d)  Payment and performance of any futuze advances and other obligations that the then
record owner of all or part of the Property.razy agree to pay and/or perform (whether
as principal, surety or guarantor) for the benefit £ Lender, when such future advance or
obligation is evidenced by a writing which recites that it is secured by this Mortgage.

Notwithstanding the foregoing, or any other term contained herein or in the Loan Documents,
none of Borrowers’ Obligations under or pursuant to the Envirsnmental Indemnity shall be
secured by the lien of this Mortgage.

Section 1.02 Incorporation

All of the provisions of the other Loan Documents (including, without limivaticn - the limited
and full recourse liability provisions of Article 9 of the Loan Agreement) are incorporated into
this Mortgage to the same extent and with the same force as if fully set forth in this Morigage.

Section 1.03  Definitions

All capitalized terms not defined herein shall have the respective meanings set forth in the Loan
Agreement.

MORTGAGE ILLINOCIS [II (BRB DEV) 022613 Page4of 19 LOAN NO. 706 109 012
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Article 2
SALE, TRANSFER, OR ENCUMBRANCE OF THE PROPERTY

It shall be an Event of Default and, at the sole 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 consent (which consent may be
given or withheld for any or for no reason or given conditionally, in Lender’s sole discretion),
there is any Transfer not permitted under the Loan Agreement.

Article 3
DEFAULTS AND REMEDIES

Section 3.01 _Even:s of Default

The occurrence of an/cvent of Default (as such term is defined in Section 9.01 of the Loan
Agreement) shall constiture, at Lender’s option, an Event of Default under this Mortgage and
the other Leoan Documents.

Section 3.02 Remedies

1f an Event of Default occurs, Lender oi Ziwv person designated by Lender may (but shall not be
obligated to) take any action (separately, coscurrently, cumulatively, and at any time and in any
order) permitted under any Laws, without rotize; demand, presentment, or protest (all of which
are hereby waived), to protect and enforce Lerider s rights under the Loan Documents or Laws
including the following actions:

()  accelerate and declare the entire unpaid Obligations immediately due and payable,
provided, however, that if there is any Event of Defiuit under Sections 9.01(f), 9.01(g), or
9.01(h) of the Loan Agreement, the Obligations shall e {inmediately due and payable
without any declaration from Lender;

(b)  commence an action to foreclose this Mortgage in any manner piovided hereunder or by
law;

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

(d)  recover judgment on the Note either before, during or after any proceedings for the
enforcement of the Loan Documents and without any requirement of any action being
taken to (i) realize on the Property or (i) otherwise enforce the Loan Documents;

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

{f) apply for the appointment of a receiver, custodian, trustee, liquidator, or conservator of
the Property without (i) notice to any person, (i) regard for (A) the adequacy of the
security for the Obligations, or (B) the solvency of Mortgagor or any person liable for the
payment of the Obligations; and Mortgagor and any person so liable waives or shall be
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deemed to have 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;

with or without entering upon the Property, (i) exclude Mortgagor and any person from
the Property without liability for trespass, damages, or otherwise; (ii) take possession of,
and Mortgagor shall surrender on demand, all books, records, and accounts relating to
the Property; (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, control, and otherwise deal with every
aspectoi the Property including (A) conducting its business, (B) insuring it, (C) making
all reparrs, renewals, replacements, alterations, additions, and improvements to or on it,
(D) completing the construction of any Improvements in manner and form as Lender
deems advisable, and (E) executing, modifying, enforcing, and terminating new and
existing Leases on such terms as Lender deems advisable and evicting any Tenants in
default; (v) apply the receipts from the Property to payment of the Obligations, in any
order or priority deterntisied 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 Mortgagor or Lender with respect to the Property, either in
Mortgagor's name or otherwise;

release any portion of the Property for such Comsideration, if any, as Lender may require
without, as to the remainder of the Property, imparing or affecting the lien or priority of
this Mortgage or improving the position of any subordinate lienholder with respect
thereto, except to the extent that the Obligations shall nave been actually reduced, and
Lender may accept by assignment, pledge, or otherwise any other property in place
thereof as Lender may require without being accountable o so doing to any other
lienholder;

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

take all actions permitted under the Uniform Commercial Code (“UCC") of the roperty
State 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 Mortgagor at its expense to assemble the Personal
Property and make it available to Lender at a convenient place acceptable to Lender.
Any notice of sale, disposition or other intended action by Lender with respect to the
Personal Property sent to Mortgagor at least ten (10) days prior to such action shall

constitute commercially reasonable notice to Mortgagor; or
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(k}  take any other 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 of the Property except upon the exercise of its option to
do so, evidenced by its demand and overt act for such purpose; (b} be deemed a mortgagee in
possession by reason of such entry or taking possession; nor (c) be liable (i) to account for any
action taken pursuant to such exercise other than for Rents actually received by Lender, (ii) for
any loss sustained by Mortgagor resulting from any failure to lease the Property, ot (iii) any
other act or omission of Lender except for losses caused by Lender’s willful misconduct or gross
negligence:” Mortgagor hereby consents to, ratifies, and confirms the exercise by Lender of its
rights under thiz Mortgage.

Section 3.03 _Eapsnses

All Costs, expenses, ailocated or accrued fees, or other amounts paid or incurred by Lender in
the exercise of its righte“dnder the Loan Documents, together with interest thereon at the
applicable interest rate specifler. in the Loan Agreement, which shall be the Default Rate unless
prohibited by Laws, shall be {a) part of the Obligations, (b) secured by this Mortgage, and
(c) allowed and included as part of the Obligations in any foreclosure, decree for sale, power of
sale, or other judgment or decree enfcrcing Lender’s rights under the Loan Documents.

Section 3.04 Rights Pertaining to Sales

To the extent permitted under {and in accordane with) any Laws, the following provisions
shall, as Lender may determine in its sole discretior, apply to any sales of the Property under
this Article 3, whether by judicial proceeding, judgment decree, power of sale, foreclosure of
otherwise: (a) Lender may conduct a single sale of the Property or multiple sales 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 Mortgagor waives any right to require otherwice; (0} if Lender elects more than
one sale of the Property, Lender may at its option cause ihe same fo be conducted
simultaneously or successively, on the same day or on such different’dzys 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 Mortgage on any part of the Property not then sola;.and Mortgagor shall
pay the costs and expenses of each such sale; (c) any sale may be postponed or adjourned by
public announcement at the time and place appointed for such sale or for such/pzstponed or
adjourned sale without further notice; or such sale may occur, without further rotice, at the
time fixed by the last postponement or a new notice of sale may be given; and (d) Lenucr may
acquire the Property and, in lieu 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 Loan Documents. After 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 Mortgagor or Lender, may
purchase at such sale.

MORTGAGE ILLINOIS 1il (BRB DEV) 022613 Page 7 of 19 LOAN NO. 706 109 012
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Section 3.05 Application of Proceeds

Any proceeds received from any sale or disposition under this Article 3 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 these items; (c) payment of the Obligations in such order as
Lender may, elect; (d) payment of any other sums secured or required to be paid by Mortgagor;
and (e) paymziit of the surplus, if any, to any person lawfully entitled to receive it. Mortgagor
and Lender infepd.and agree that during any period of time between any foreclosure judgment
that may be oblained and the actual foreclosure sale that the foreclosure judgment will not
extinguish the Loan-Decuments or any rights contained therein including the obligation of
Mortgagor to pay all Cos's and to pay interest at the applicable interest rate specified in the
Loan Agreement, whichisnall be the Default Rate unless prohibited by Laws.

Section 3.06 Additional Provisiric as to Remedies

No failure, refusal, waiver, or delay by Lender to exercise any rights under the Loan Documents
upon any Default or Event of Default shzll impair Lender’s rights or be construed as a waiver
of, or acquiescence to, such or any subsequnt Default or Event of Default. No recovery of any
judgment by Lender and no levy of an execurion upon the Property or any other property of
Mortgagor shall affect the lien and security inte(es: created by this Mortgage and such liens,
rights, powers, and remedies shall continue unimpaired as before. Lender may resort to any
security given by this Mortgage or any other security now-given or hereafter existing to secure
the Obligations, in whole or in part, in such portions ard/in such order as Lender may deem
advisable, and no such action shall be construed as a waiver of any of the liens, rights, or
benefits granted hereunder. Acceptance of any payment after any cvent of Default shall not be
deemed a waiver or a cure of such Event of Default and such aceptance shall be deemed an
acceptance on account only. If Lender has started enforcement of any »ight by foreclosure, sale,
entry, or otherwise and such proceeding shall be discontinued, abandaned, or determined
adversely for any reason, then Mortgagor and Lender shall be restored to their-{armer positions
and rights under the Loan Documents with respect to the Property, subject to the lien and
security interest hereof.

Section 3.07 Waiver of Rights and Defenses

To the fullest extent Mortgagor may do so under Laws, Mortgagor (a) will not at any time insist
on, plead, claim, or take the benefit of any statute or rule of law now or later enacted providing
for any appraisement, valuation, stay, extension, moratorium, redemption, or any statute of
limitations; (b) for itself, its successors and assigns, and for any person ever claiming an interest
in the Property (other than Lender), waives and releases all rights of redemption, reinstatement,
valuation, appraisement, notice of intention to mature or declare due the whole of the
Obligations, all rights to a marshaling of the assets of Mortgagor, including the Property, or toa
sale in inverse order of alienation, in the event of foreclosure (or extinguishment by transfer of

MORTGAGE ILLINOIS 11l (BRB DEV) 022613 Page 8 of 19 LCAN NO. 706 109 012



1307741007 Page: 10 of 20

UNOFFICIAL COPY

title by power of sale) of the liens and security interests created under the Loan Documents;
(c) shall not be relieved of its obligation to pay the Obligations as required in the Loan
Documments nor shall the lien or priority of the Loan Documents be impaired by any agreement
renewing, extending, or modifying the time of payment or the provisions of the Loan
Documents (including a modification of any interest rate), unless expressly released,
discharged, or modified by such agreement. Regardless of consideration and without any
notice 1o 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 Loan Documents without impairing or affecting the Loan
Documents ot the lien, security interest, or the priority of the modified Loan Documents as
security for the Ohligations over any such subordinate lien, security interest, encumbrance,
right, title, or inierest:

Section 3.08 Additioral Credit Bidding

In connection with any sale 5f .he Property pursuant to Section 363 of the Bankruptcy Code or
any plan under the Bankruptcy Cede. Lender shall have the right to acquire the Property and,
in lieu of paying cash, Lender sha!l have the right (at its option) to pay by crediting against the
Obligations the amount of its bid, 2iter deducting therefrom any sums which Lender is
suthorized to deduct under the provisions o1 the Loan Documents.

Aricled
SECURITY AGREEMENT ARMD FIXTURE FILING

Section 4.01 Security Agreement

This Mortgage constitutes both a real property mortgage and a “cecurity agreement” within the
meaning of the Uniform Commercial Code as enacted in the state where the Land is located (the
“UCC”). The Property includes real and personal property and 21l tangible and intangible
rights and interest of Mortgagor in the Property. Mortgagor grants tc Lender, as security for the
Obligations, a security interest in the Personal Property to the fullest extent that the Personal
Property may be subject to the UCC. Mortgagor authorizes Lender to tile any financing or
continuation statements and amendments thereto relating to the Personal Proper.y without the
signature of Mortgagor if permitted by Laws.

Section 4.02  Fixture Filing

This Mortgage covers certain goods which are or are to become fixtures related to the Land and
constitutes a fixture filing under the UCC with respect such goods executed by Mortgagor as
debtor (in that capacity, “Debtor”) in favor of Lender as secured party (in that capacity,
“Secured Party”). Mortgagor is the record owner of the Land. The filing is to be recorded with
the Recorder of Deeds of Cook County, Iilinois. In that regard the following information is
provided:
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. The name and identification number for Debtor is set out on the signature page to this
Mortgage.

. Debtor is a limited partnership.

. The state of organization of Debtor is lilinois.

’ The address of Debtor is 800 Frontage Road, Northfield, IL 60093.
. The s:ame of the Secured Party is The Prudential Insurance Company of America.
. The adrtess of the Secured Party is set forth in the opening paragraph of this Mortgage.

Article 5
ADDITIONAL PROVISIONS

Section5.01 Usury Savings Clause

Without limiting Section 1.02 aboy<, the provisions of Section 12.01 of the Loan Agreement are
hereby incorporated by reference inta-this Mortgage to the same extent and with the same force
as if fully set forth herein.

Section 5.02 Notices

Any notice, request, demand, consent, approval,(di‘ection, agreement, or other communication
(any “notice”) required or permitted under the Loan/Qocuments shall be given in accordance
with the Loan Agreement.

Section 5.03 Applicable Law and Submission to Jurisdictiozu

This Mortgage shall be governed by and construed in accordance (with the laws of the Property
State and the applicable laws of the United States of America. Withov{ limiting Lender’s right
to bring any Action (as defined in the Loan Agreement) in the cour:s ¢f other jurisdictions,
Mortgagor irrevocably (a) submits to the jurisdiction of any state or cederal court in the
Property State, (b) agrees that any Action may be heard and determined in tuck court, and ()
waives, to the fullest extent permitted by Laws, the defense of an inconvenient forum to the
maintenance of any Action in such jurisdiction.

Section 5.04 General Terms

If any provision of the Loan Documents shall be held to be invalid, illegal, or unenforceable in
any respect, this shall not affect any other provisions of the Loan Documents and such
provision shall be limited and construed as if it were not in the Loan Documents. If title to the
Property becomes vested in any person other than Mortgagor, then Lender may, without notice
to Mortgagor, deal with such person regarding the Loan Documents or the Obligations in the
same manner as with Mortgagor without in any way vitiating or discharging Mortgagor’s or
any other Borrower’s liability under the Loan Documents or being deemed to have consented to
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the vesting. If both the lessor's and lessee’s interest under any Lease ever becomes vested in
any one person, this Mortgage and the lien and security interest created hereby shall not be
destroyed or terminated by the application of the doctrine of merger, and Lender shall continue
to have and enjoy all its rights and privileges as to each separate estate. Upon foreclosure {or
transfer of title by power of sale) of this Mortgage, none of the Leases shall be destroyed or
terminated as a result of such foreclosure (or transfer of title by power of sale), by application of
the doctrine of merger or as a matter of law, unless Lender takes all actions required by law to
terminate the Leases as a result of foreclosure {or transfer of title by power of sale). All of
Mortgagor’s covenants and agreements under the Loan Documents shall run with the land and
time is of 4ive hssence. This Mortgage cannot be amended, terminated, or discharged exceptina
writing signed by the party against whom enforcement is sought. No waiver, release, or other
forbearance by Liender will be effective unless it is in a writing signed by Lender and then only
to the extent ¢xpirssly stated. The provisions of this Mortgage shall be binding upon
Mortgagor and its heirs, devisees, representatives, successors, and assigns including successors
in interest to the Propeitv and inure to the benefit of Lender and its heirs, successors,
substitutes, and assigns. Any reviews, inspections, reports, approvals or similar items
conducted, made or produced oy or on behalf of Lender with respect to Mortgagor, the
Property or the Loan are for loas tinderwriting and servicing purposes only, and shall not
constitute an acknowledgment, representation or warranty of the accuracy thereof, or an
assumption of liability with respect=io Mortgagor, Mortgagor's contractors, architects,
engineers, employees, agents or invitees, rresent or future tenants, occupants or owners of the
Property, or any other party.

Section 5.05 Certain Obligations Unsecured

Notwithstanding anything to the contrary set forth herrior any of the Loan Documents, this
Mortgage does not secure the following obligations (the “iUnsecured Obligations”): (i) any
obligations evidenced by or arising under the Environmental Indemnity, and (i) any other
obligations in this Mortgage or in any of the other Loan Documents to the extent that such other
obligations relate specifically to the presence on the Property of dazardous Materials and are
the same or have the same effect as any of the obligations evidenced by or arising under the
Environmental Indemnity. Any breach or default with respect to the Uiisecured Obligations
shall constitute an Event of Default hereunder, notwithstanding the fact that such Unsecured
Obligations are not secured by this Mortgage. Nothing in this section shall, infis<if, impair or
limit Lender’s right to obtain a judgment in accordance with applicable law after foreciosure for
any deficiency in recovery of all obligations that are secured by this Mortgage_following
foreclosure.

Article 6
ILLINOIS PROVISIONS

Section 6.01 Additional Remedies

In addition to the remedies set forth in Article 3 of this Mortgage, Lender, at Lender's option,
may foreclose this Mortgage by judicial proceeding and may invoke any other remedies
permitted by applicable law or provided herein. Lender shall be entitled to collect all
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reasonable costs and expenses incurred in pursuing such remedies, including, but not limited
to, reasonable attorneys' fees, costs of documentary evidence, abstracts and title reports.

Section 6.02 1llinois Mortgage Foreclosure Law

Lender shall be entitled to the following benefits, among others, pursuant to the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101, et. seq.) (as from time to time amended, the
“Act”):

(@  Morigagor and Lender shall have the benefit of all of the provisions of the Act, including
all amendments thereto which may become effective from time to time after the date
hereof./IHany provision of this Mortgage shall be inconsistent with any provision of the
Act, provisions of the Act shall take precedence over this Mortgage, but shall not
invalidate of vender unenforceable any other provision of this Mortgage that can be
construed in a‘ manner consistent with the Act.

(b) Wherever provision is made in this Mortgage or the other Loan Documents for
insurance policies to </pear. mortgage clauses or other loss payable clauses or
endorsements in favor of Leader, or to confer authority upon Lender to settle or
participate in the settlement o losses under policies of insurance or to hold and disburse
or otherwise control use of insu‘arce proceeds, from and after the entry of judgment of
foreclosure all such rights and povrers of the Lender shall continue in the Lender as
judgment creditor or mortgagee until confirmation of sale.

(c) UNLESS MORTGAGOR PROVIDES LENDER EVIDENCE OF THE INSURANCE
COVERAGE REQUIRED HEREUNDER, LENDER MAY PURCHASE INSURANCE AT
MORTGAGOR'S EXPENSE TO COVER LENDIR’S INTEREST IN THE PROPERTY.
THE INSURANCE MAY, BUT NEED NOT, PRUTECT- MORTGAGOR’S INTEREST.
THE COVERAGES THAT LENDER PURCHASES MAY NOT PAY ANY CLAIM THAT
MORTGAGOR MAKES OR ANY CLAIM THAT IS MAD AGAINST MORTGAGOR
IN CONNECTION WITH THE PROPERTY. MORTGAGOR MAY LATER CANCEL
ANY INSURANCE PURCHASED BY LENDER, BUT ONLY AFTER PROVIDING
LENDER WITH EVIDENCE THAT MORTGAGOR HAS OBTA.NED INSURANCE
REQUIRED BY THIS MORTGAGE. IF LENDER PURCHASES INSURADNCE FOR THE
PROPERTY, MORTGAGOR WILL BE RESPONSIBLE FOR THE COS1S°OF SUCH
INSURANCE, INCLUDING WITHOUT LIMITATION, INTEREST AND Aty OTHER
CHARGES WHICH LENDER MAY IMPOSE IN CONNECTIONWITc!) THE
PLACEMENT OF THE INSURANCE UNTIL THE EFFECTIVE DATE OF THE
CANCELLATION OR EXPIRATION OF THE INSURANCE. THE COSTS OF THE
INSURANCE MAY BE ADDED TO THE OBLIGATIONS. THE COST OF THE
INSURANCE MAY BE MORE THAN THE COST OF INSURANCE MORTGAGOR
MAY BE ABLE TO OBTAIN ON ITS OWN.

(d)  All reasonable advances, disbursements 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 related
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proceedings authorized by this Mortgage or by the Act (collectively, “Protective
Advances”), shall have the benefit of all applicable provisions of the Act. All Protective
Advances shall be so much additional indebtedness secured by the Mortgage, and shall
become immediately due and payable without notice and with interest thereon from the
date of the advance until paid at the Default Rate. This Mortgage shall be a lien for all
Protective Advances as to subsequent purchasers and judgment creditors from the time
the Mortgage is recorded pursuant to Subsection (b) of Section 5/15-1302 of the Act. All
Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness secured by the Mortgage at any

tire;

(i)  the indzhtedness 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 ‘beang agreed that in any foreclosure judgment, the court may
reserve jurisdiction for such purpose;

(i)  if right of redemption hs not been waived by the Mortgagor in this Mortgage,
computation of amount regired to redeem, pursuant to Subsections {d)(2) and
(e) of Section 5/15-1603 of the Act:

(iv)  determination of amount deductipl> from sale proceeds pursuant to Section
5/15-1512 of the Act;

(v)  application of income in the hands of any ‘eceiver or Lender in possession; and

{vi) computation of any deficiency judgment pursuent te Subsections {b)(2) and (e) of
Sections 5/15-1508 and Section 5/15-1511 of the Act.

In addition to any provision of this Mortgage authorizing the Lender to take or be
placed in possession of the Property, or for the appointment of a r:ceiver, Lender shall
have the right, in accordance with Sections 5/15-1701 and 5/15-1707 of ithe Act, to be
placed in possession of the Property or at its request to have a receiver 2prointed, and
such receiver, or Lender, if and when placed in possession, shall have, in adtion to any
other powers provided in the Mortgage. all powers, immunities, and duties as vrovided
for in Sections 5/15-1701, 5/15-1703 and 5/ 15-1704 of the Act.

Section 6.03 Release

Upon payment of all sums secured by this Mortgage, Lender shall cancel this Mortgage and
deliver to Mortgagor an original signed release of this Mortgage in recordable form. Mortgagor
shall pay Lender’s reasonable costs incurred in canceling this Mortgage.
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Gection 6.04 Attorneys’ Fees

As used in this Mortgage, “attorneys' fees” shall mean “reasonable attorneys' fees.”

Section 6.05 Future Advances

Upon request of Mortgagor, Lender, at Lender's sole option within twenty years from the date
of this Mortgage, may make future advances to Mortgagor (“Future Advances™). Such Future
Advances, with interest thereon, shall be secured by this Mortgage 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 Mortgage, not including sums advanced in
accordance hesewith to protect the security of this Mortgage, exceed two hundred percent
(200%) of the origmal amount of the Note plus interest thereon and any disbursements made for
the payment of taxzs, levies or insurance on the property encumbered by this Mortgage with
interest on such disbuiseinents at the Default Rate.

Section 6.06 Waiver of Rigjits of Redemption and Reinstatement

Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or aity sq called “Moratorium Laws”, now existing or hereafter
enacted, in order to prevent or hindér tte enforcement of any rights or remedies of Lender
under this Mortgage, but hereby waives ine benefit of such laws and the benefit of any
homestead or other exemptions which it mar” now or hereafter from time to time have with
respect to the Property or the Obligations herety secured. Mortgagor for itself and all creditors,
mortgagees, trustees, lienholders and other persor ot entities who may claim through or under
it waives any and all right to have the property and €states comprising the Property, or any part
thereof, marshaled upon any foreclosure or other disposition (whether or not the entire
Property be sold as a unit, and whether or not any-parcele. thereof be sold as a unit or
separately) of any kind or nature of the Property, or any party thereof, or interest therein, and
agrees that any court having jurisdiction to foreclose or otherwise ¢nforce the liens granted and
security interests created by this Mortgage may order the Property suid as an entirety. On
behalf of Mortgagor, and each and every person acquiring any inferest in, or title to the
Property described herein subsequent to the date of this Mortgage, and.cn behalf of all other
persons to the maximum extent permitted by applicable law, Mortgagor herehy 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, under or pursuant to rights heiein granted
to Lender, and (y) to reinstatement of the indebtedness hereby secured, including without
limitation, any right to reverse any acceleration of such indebtedness pursuant to 735 ILCS
5/15-1602. Mortgagor further waives and releases (a) all errors, defects, and imperfections in
any proceedings instituted by Lender under the Note, this Mortgage or any of the Loan
Documents, (b) all benefits that might accrue to Mortgagor by virtue of any present or future
laws exempting the Property, or any part of the proceeds arising from any sale thereof, from
attachment, levy, or sale under civil process, or extension, exemption from civil process, or
extension of time for payment, and (¢) all notices not specifically required by this Mortgage or
the Loan Agreement of default, or of Lender's exercise, or election to exercise, any option under
this Mortgage. All waivers by Mortgagor in this Mortgage have been made voluntarily,
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intelligently and knowingly by Mortgagor after Mortgagor has been afforded an opportunity to
be informed by counsel of Mortgagor's choice as to possible alternative rights. Mortgagor's
execution of this Mortgage 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

Mortgagor covenants and agrees that all agreements fo pay leasing commissions (a) shall
provide that the obligation to pay such commissions will not be enforceable against any party
other than Hie party who entered into such agreement, (b) shall be subordinate to the lien of this
Mortgage, and. (c) shall not be enforceable against Lender. Upon request from Lender,
Mortgagor shall) furnish Lender with evidence of the foregoing which is in all respects
satisfactory to Léncler. Mortgagor shall cause the property manager or operator under any
property managemeti. agreement or operating agreement for the Property, whether now in
effect or entered into bereafter by Mortgagor, to enter into a subordination agreement with
Lender, in recordable ferii, whereby the property manager subordinates its present and future
lien rights and those of any partv.claiming by, through or under it, to the lien of this Mortgage.
Mortgagor's failure to provide the ezhordination agreement described herein shall constitute an
Event of Default under this Mortgage.

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 Mortgage, Mortgagor 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 broaght.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of the day and
year first above written.

MORTGAGOR:

ILLINOIS SELF STORAGE CENTERSII}, L.I"., an IHlinois
limited partnership

By:  Illinois Self Storage Centers 111 Corp., an Illlinois

corpo%parmir Q : :
By: TAN &

Name: Riddard B. Hielscher

Its;  Vice President

Mortgagor Identification No. C003530

STATE OF ILLINOIS )

) sS.
COUNTY OF ok )

I certify that I know or have satisfactory eévidence that Richard B. Hielscher is the person who
appeared before me, and said person acknov ledyed that he signed this instrument, on oath
stated that he was authorized to execute the irstiument and acknowledged it as the Vice
President of Tllinois Self Storage Centers Il Corp., an [I%nois corporation, the general partner of
[LLINOIS SELF STORAGE CENTERS 1}, 1P, an Illincis ‘Yimited partnership, to be the free and
voluntary act of such party for the uses and purposes mertigned in the instrument.

DATED this Alg_day of Ffzbﬂmcq\ ., 2013,

Q\m&/ﬁ:\

.................... A/ v !
" OFFICIAL SEAL 4 Nota @lic in ard for the Sate of Illinois,
JUOY ANN RIGHTER ] esiding at Sl TEPUR
ARY PUBLIC - STATE OF LLNOSS U
" EXPRES 020116 Do finn Righ X

My CC AP " Name (prihted or typed)
My appointment expires:
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EXHIBIT A
| 520 N FUSTANE,
RIVERGILNE T «ol 7 |

The Land is located in Cook County, Illinois, and is legally described as follows:
PARCEL 1. (2-35- 20 3-0( ~0oed

THE NORTH 229 FEET OF THE EAST 460 FEET OF THE NORTHEAST 4 OF THE
SOUTHEAST % OF THE SOUTHWEST % OF SECTION 35, TOWNSHIP 40 NORTH, RANGE
12, EAST Oy THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

DESCRIPTION OF LAND

PARCEL 2:

EASEMENT FOR Tt1E-BENEFIT OF PARCEL 1, AS CREATED BY INSTRUMENT MADE BY
THE BOARD OF TRUSTZES OF COMMUNITY COLLEGE DISTRICT 504, COUNTY OF
COOK, STATE OF ILLINOIS(TRITON COLLEGE) TO CHICAGO TITLE AND TRUST
COMPANY, A CORPORAYIUMN OF ILLINOIS AS TRUSTEE UNDER TRUST AGREEMENT
DATED MAY 7, 1985 AND KNO"WN AS TRUST NUMBER 1086607, RECORDED SEPTEMBER
27,1985 AS DOCUMENT 85208771, FOR PURPOSES OF SERVING THE LAND WITH
SANITARY SEWER OVER AND UFGrA 10 FOOT WIDE STRIP OF LAND BEING 5 FEET
EACH SIDE OF THE FOLLOWING DESZIBED LINE:

COMMENCING AT A %2 INCH IRON PIPE AT THE NORTHWEST CORNER OF THE NORTH
229 FEET OF THE EAST 460 FEET OF THE NOKTHEAST ¥4 OF THE SOUTHEAST % OF THE
SOUTHWEST ¥ OF SECTION 35, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS, AS MONUMENTED AND
OCCUPIED, AND RECORDED IN THE COOK COUNTY RECORDER'S OFFICE MAY 21, 1985
AS DOCUMENT 85029125, THENCE EASTERLY ALONG TEE NCRTH LINE OF THE ABOVE
DESCRIBED PROPERTY 20 FEET TOT THE POINT OF BEGINN1C; THENCE 90 DEGREES
TO THE LEFT OF THE PROLONGATION OF THE LAST DESCRIBED COURSE, 4 FEET;
THENCE 69 DEGREES, 48 MINUTES, 13 SECONDS TO THE RIGHT CF THE
PROLONGATION OF THE LAST DESCRIBED COURSE, 49.75 FEET TO TAHE POINT OF
TERMINUS, IN SECTION 35, TOWNSHIP 40 NORTH, RANGE 12, EAST OF TH; THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1, AS CREATED BY INSTRUMENT MADE BY
THE BOARD OF TRUSTEES OF COMMUNITY COLLEGE DISTRICT 504, COUNTY OF
COOK, STATE OF ILLINOIS (TRITON COLLEGE) TO CHICAGO TITLE AND TRUST
COMPANY, A CORPORATION OF ILLINOIS AS TRUSTEE UNDER TRUST AGREEMENT
DATED MAY 7,1985 AND KNOWN AS TRUST NUMBER 1086607, RECORDED SEPTEMBER
27,1985 A5 DOCUMENT 85208771, FOR PURPOSES OF SERVING THE LAND WITH A
WATER MAIN OVER AND UPON THE SOUTH 10 FEET OF THE NORTH 91.5 FEET OF THE
WEST 22 FEET OF THE EAST 482 FEET OF THE NORTHEAST % OF THE SOUTHEAST Y OF
THE SOUTHWEST Y OF SECTION 35, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

MORTGAGE ILLINOIS IIT (BRB DEV) 022613 Page 17 of 19




1307741007 Page: 19 of 20

UNOFFICIAL COPY

EXHIBIT B
DESCRIPTION OF PERSONAL PROPERTY

All of Mortgagor's right, title and interest in, to and under the following. Capitalized terms
used but not defined in this Exhibit B are defined in the Mortgage to which this Exhibit B is
attached:

1. All machinery, apparatus, goods, equipment, materials, fittings, fixtures, chattels, and
tangible peisonal property, and all appurtenances and additions thereto and betterments,
renewals, substitutions, and replacements thereof, owned by Mortgagor, wherever situate, and
now or hereaftér Jocated on, attached to, contained in, or used or usable in connection with the
Land and all Imrioy ements located thereon or placed on any part thereof, though not attached
thereto, including AL screens, awnings, shades, blinds, curtains, draperies, carpets, rugs
furniture and furnishings, heating, electrical, lighting, plumbing, ventilating, air-conditioning,
refrigerating, incinerating and/or compacting plants, systems, fixtures and equipment,
elevators, hoists, stoves, ranges, racuum and other cleaning systems, call systems, sprinkler
systems and other fire prevéntion and extinguishing apparatus and materials, motors,
machinery, pipes, ducts, conduits, dyriamos, engines, COMpressors, generators, boilers, stokers,
furnaces, pumps, tanks, appliances, & (uipment, fittings, and fixtures.

2. All funds, accounts, deposits, irstruments, 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, ¢ranchises, certificates, aiied other rights and privileges now held or
hereafter acquired by Mortgagor in connection with the Xard, the Improvements, or any of the
personal property described in this Exhibit B.

4. All right, title, and interest of Mortgagor in and to the name and style by which the Land
and/or the Improvements is known, including trademarks and trace rares relating thereto.

5. All right, title, and interest of Mortgagor in, to, and under all plans, specifications, maps,
surveys, reports, permits, licenses, architectural, engineering and constructior centracts, books
of account, insurance policies, and other documents of whatever kind or chara{tag, relating to
the use, construction upon, occupancy, leasing, sale, or operation of the Land znd/or the
Improvements.

6. All interests, estates, or other claims or demands, in law and in equity, which Mortgagor
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 Mortgagor 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.
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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
Mortgagor 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 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“ight, title, and interest of Mortgagor in and to all contracts, permits, certificates,
licenses, approvals, utility deposits, utility capacity, and utility rights issued, granted, agreed
upon, or otherwiss provided by any governmental or private authority, person or entity
relating to the cwnership, development, construction, operation, maintenance, marketing, sale,
or use of the Land and /or the Improvements, including all of Mortgagor’s rights and privileges
hereto or hereafter othecwise 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, seviel znd/or other utility deposits or prepaid fees, and/ or all water
and/or sewer and/or other utilitvtap rights or other utility rights, any right or privilege of
Mortgagor under 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 ownetship, derelopment, construction, operation, maintenance,
marketing, sale, or use of the Land and/ or tne Improvements.

10.  All proceeds and products of any of the toregoing personal property described in this
Exhibit B.

MORTGAGE ILLINOIS 11T (BRB DEV) 022613 Page 19 of 19



