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Locke Lord LLP

111 South Wacker Bitve
Chicago, llinois 60606
Attn: Erica A. Burgos, Esqg

[SPACE ABOVE THIS LINE FOR. RECORDER'’S USLE]

/.“AGE, SECURVTY AGREEMENT AND FIXTURE FILING
WITH ASSIGNMeNT OF LEASES AND RENTS

THIS MORTGAGE, SECURITY AGRE:EMENT AND FIXTURE FILING WITH
ASSIGNMENT OF LEASES AND RENTS (this “Morfgage”) dated as of December 20, 2021, is
made by ILLINOIS SELF STORAGE CENTERS Il I:P., an Illinois limited partnership, having
its principal office and place of business at 800 Frontage<Road, Northfield, Illinois 60093, as
mortgagor (“Mertgagor™), to THE PRUDENTIAL INSUR sNCE 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 Manegament Department; Reference
Loan No. 706 111 318, as mortgagee (“Lender™),

Recitals

A. Lender has made a loan (“Lean’) to Mortgagor and to KWAS LLC, a Connecticut limited
liability company, LOCK UP - EVERGREEN DEVELOPMENT SERIZS LLC, a
Delaware limited 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, ILLINOIS SELF STORAGE CENTERS V, L.P., an lllinois limited
partnership, LOCK UP ARDSLEY 1.1.C, a Delaware limited liability company, LOCK UP
ESTERO OAKS LLC, a Delaware limited liability company, LOCK UP NAPLES EAST
TRAIL LLC, a Delaware limited liability company, LOCK UP MILFORD LLC, a
Delaware limited liability company, and LOCK UP — TAYLOR JV LLC, a Delaware
limited liability company (together with Mortgagor, “Borrowers™) in the principal sum of
NINETY-TWO MILLION FIVE HUNDRED THOUSAND and no/100 U.S. DOLLARS
($92,500,000.00), evidenced by Borrowers’ Promissory Note (“Note™) dated the same as
this Mortgage and made pursuant to the Loan Agreement between Borrowers and Lender
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dated the same as this Mortgage (the “Loan Agreement™). The Note bears interest at the
rate of THREE AND 21/100 PERCENT (3.21%) per annum and is due and payable in full
on January 5, 2034.

. 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 of wiich are acknowledged, Mortgagor irrevocably:

A.

Grants, bargairs, sells, assigns, transfers, pledges, mortgages, warrants, and conveys to
Lender, and grants Jender a security interest in, the following property, rights, interests and
estates owned by Wortgagor (collectively, the “Property”™):

(1)
(i)

(iii)

(iv)

(v)

(vi)

(vii)

The real property i1 Cook County, Illlinois, and described in Exhibit A (the “Land™);

All buildings, structures ard improvements (including fixtures) now or later located
in or on the Land (the “fmiprovements™);

All easements, estates, and (intcrests including hereditaments, servitudes,
appurtenances, tenements, minera’ 2nd oil/gas rights, water rights, air rights,
development power or rights, options, reversion and remainder rights, and any other
rights owned by Mortgagor and relating t0 4r usable in connection with or access
to the Property;

All right, title, and interest owned by Mortgagor 1 #ud to all land lying within the
rights-of-way, roads, or streets, open or proposed, adjeinizig 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;

All right, title, and interest of Mortgagor in, to, and under all plans, specifications,
surveys, studies, reports, permits, licenses, agreements, contracts, /instruments,
books of account, insurance policies, and any other Loan Documents reliting to the
use, construction, occupancy, leasing, activity, or operation of the Property;

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

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 change of any
streets (whether as to grade, access, or otherwise) and for severance damages;

Page 2 of 19 LOANNO, 706 111 318



2135704238 Page: 4 of 20

UNOFFICIAL COPY

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

{ix)  All 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 Title 7 or 11 of
the United States Code, as amended from time to time, or any similar federal or
state laws now or later enacted for the relief of debtors (the “Bankrupicy Code™),
and all extensions and amendments thereto (collectively, the “Leases™) and all of
Mortgagor’s right, title and interest under the Leases, including all guaranties
theveof;

(x) Al Teuts, issues, profits, royalties, receivables, use and occupancy charges,
(including 51! oil, gas or other mineral royalties and bonuses), income and other
benefits nev-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 Codg) and all cash, security deposits, advance rentals, or similar
payments relating therefo (collectively, the “Rents™) and all proceeds from the
cancellation, termination; suirender, sale or other disposition of the Leases, and the
right to receive and apply tiir2ents to the payment of the Obligations; and

(xi)  All of Mortgagor’s rights and privileges heretofore or hereafter otherwise arising in
connection with or pertaining to ilie” 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 o privilege of Mortgagor under
any loan commitment, lease, contract, declaratien of covenants, restrictions and
easements or like instrument, developer’s agreemernit, J».other agreement with any
third party pertaining to the ownership, developmen, venstruction, operation,
maintenance, marketing, sale or use of the Property.

B. Absolutely and unconditionally assigns, sets over, and transfers to_ Lander all of
Mottgagor’s right, title, interest and estates in and to the Leases and the Reuts, subject to
the terms and license granted to Mortgagor under that certain Assignment of"lz=ases 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 tme 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.

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

Page 3ol 19 LOAN NO. 706 111 318
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Article 1
OBLIGATIONS; LOAN DOCUMENTS; INCORPORATION; DEFINITIONS

Section 1.01  Oblieations

This Mortgage is executed, acknowledged, and delivered by Mortgagor to secure and enforce the
following obligations (collectively, the *Obligations™).

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

(by  Performarice ot gvery obligation, covenant, and agreement under the Loan Documents
including renewsis extensions, 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 renewals, extensions, and amendments of the Loan Documents;
and

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

Notwithstanding the foregoing, or any other term contain<d nerein or in the Loan Documents, none
of Borrowers” Obligations under or pursvant to the Enviroranental 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 litariation, the limited and
full recourse liability provisions of Article 10 of the Loan Agreement) are iricormorated into this
Mortgage to the same extent and with the same force as if fully set forth in this Morzage.

Section 1.03 Definitions

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

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.

Page 4 of 19 LOANNO, 706 111 318
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Article 3
DEFAULTS AND REMEDIES

Section 3.01 Events of Default

The occurrence of an Event of Default (as such term is defined in Section 9.01 of the Loan
Agreement) shall constitute, at Lender’s option, an Event of Default under this Mortgage and the
other Loan 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 in any
order) permitted underany Laws, without notice, demand, presentment, or protest (all of which are
hereby waived), to prelecs and enforce Lender’s rights under the Loan Documents or Laws
including the following actizas:

(@)

(b)

()

(d)

(©)
(t)

(8)

accelerate and declare the entire unpaid Obligations immediately due and payable,
provided, however, that if thare 15 any Event of Default under Sections 9.01(f), 9.01(g), or
9.01(h) of the Loan Agreemert /he Obligations shall be immediately due and payable
without any declaration from Lender:

commence an action to foreclose this Morteage in any manner provided hereunder or by
law;

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

recover judgment on the Note either before, during or’afier any proceedings for the
enforcement of the Loan Documents and without any requirem<ntof any action being taken
to (i) realize on the Property or (ii) otherwise enforce the Loan Documents,

seek specific performance of any provisions in the Loan Documents;

apply for the appointment of a receiver, custodian, trustee, liquidator, or conservator of the
Property without (i) notice to any person, (1) 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 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, (1) exclude Mortgagor and any person from the
Property without liability for {respass, damages, or otherwise; (ii) take possession of, and
Mortgagor shall surrender on demand, all books, records, and accounts relating to the
Property; (iil) 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 aspect of the
Property including (A) conducting its business, (B) insuring it, (C) making all repairs,

Page 5 of 12 LOANNC. 706 111 318



2135704238 Page: 7 of 20

UNOFFICIAL COPY

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
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) ip~every case in connection with the foregoing, exercise all rights and powers of
Mortgagor or Lender with respect to the Preperty, either in Mortgagor’s name or otherwise;

(h)  release anv 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 Mortgage or iraproving 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, pled ze, or otherwise any other property in place thereof as Lender
may require without being a<countable 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) adveiices made by Lender under the Loan Documents,
and/or (D) Impositions;

(j) take all actions permitted under the Uniformn-Cemmercial Code (“I/CC™) of the Property
State including (1) the right to take possessica of all tangible and intangible personal
property now or hereafter included within the Propery (the “Personal Property”) and take
such actions as Lender deems advisable for the care, zrotection 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 placeacceptable to Lender. Any
nolice of sale, disposition or other intended action by Lender wiiiizespect to the Personal
Property sent to Mortgagor at least ten (10) days prior to such action shall constitute
commercially reasonable notice to Mortgagor; or

(k)  take any other action permitted under any Laws.

If Lender exercises any of its rights under Section 3.02(g), Lender shall not (&) 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 (¢) be liable (i) to account for any action taken
pursuant to such exercise other than for Rents actually received by Lender, (i) for any loss
sustained by Morlgagor resulting from any failure to lease the Property, or (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 this
Mortgage.

Section 3.03 Expenses

Page 6 of 19 LOAN NO, 706 111 318
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All Costs, expenses, allocated or accrued fees, or other amounts paid or incurred by Lender in the
exercise of its rights under the Loan Documents, together with interest thereon at the applicable
interest rate specified 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 (¢) allowed and
included as part of the Obligations in any foreclosure, decree for sale, power of sale, or other
judgment or decree enforcing Lender’s rights under the Loan 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.cetermine in its sole discretion, apply to any sales of the Property under this Article
3, whether by judicial proceeding, judgment, decree, power of sale, foreclosure or otherwise: (a)
Lender may conduoe 2 single sale of the Property or multiple sales of any part of the Property in
separate tracts or in ‘(2 entirety or any other manner as Lender desms in its best inieresis and
Mortgagor waives any 121 to require otherwise; (b) if Lender elects more than one sale of the
Property, Lender may at its'gption 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 tziminate or otherwise affect the lien of this Mortgage on any
parl of the Property not then sold, and Mortgagor 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 tie Froperty and, in Jieu of paying cash, may pay
by crediting against the Obligations the amount ot 4ts-bid, after deducting therefrom any sums
which Lender is authorized to deduct undes the provisiongof the Loan Documents, After any such
sale, Lender shall deliver to the purchaser at such sale a aced-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. Ary erson, including Mortgagor or
Lender, may purchase at such sale.

Section 3.05 Application of Proceedy

Any proceeds received from any sale or disposition under this Arlicle 3 or otherwis<, together with
any other sums held by Lender, shall, except as expressly provided to the contrary, e applied in
the order determined by Lender to: (a) payment of all Costs and expenses of any critreement
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 unfess the Property was
sold subject to these 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 Mortgagor; and (¢) payment of the
surplus, if any, to any person lawfully entitled to receive it. Mortgagor and Lender intend and
agree that during any period of time between any foreclosure judgment that may be obtained and
the actual foreclosure sale that the foreclosure judgment will not extinguish the Loan Documents
ot any rights contained therein including the obligation of Mortgagor to pay all Costs and to pay
interest at the applicable interest rate specified in the Loan Agreement, which shall be the Default
Rate unless prohibited by Laws.

Page 7ol 19 LOANNO. 706 111 318
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Section 3.06 Additional Provisions 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 shall impair Lender’s rights or be construed as a waiver of,
or acquiescence to, such or any subsequent Default or Event of Default. No recovery of any
judgment by Lender and no levy of an execution upon the Property or any other property of
Mortgagor shall affect the lien and security interest 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 inpart, in such portions and in such order as Lender may deem advisable, and no such
action shall ‘be-construed as a waiver of any of the Hens, rights, or benefits granted hereunder.
Acceptance of any nayment after any Event of Default shall not be deemed a waiver or a cure of
such Event of Dejzul! and such acceptance shall be deemed an acceptance on account only, If
Lender has started erfoccement of any right by foreclosure, sale, entry, or otherwise and such
proceeding shall be discontinued, abandoned, or determined adversely for any reason, then
Mortgagor and Lender siall be restored to their former positions and rights under the Loan
Documents with respect to the Pioperty, subject to the lien and security interest hereof,

Section 3.07 Waiver of Rights and Pclenses

To the fullest extent Mortgagor may do so wiader Laws, Mortgagor (2) will not at any time insist
on, plead, claim, or take the benefit of any statute oi rule of law now or later enacted providing for
any appraisement, valuation, stay, extension, moratsrinm, redemption, or any statute of limitations;
(b) for itself, its successors and assigns, and for any pecsen ever claiming an interest in the Property
(other than Lender), waives and releases all rights ‘of rzdemption, 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 Propeity,.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 Loan Documents; {¢)shall not be relieved of its
obligation to pay the Obligations as required in the Loan Documents o siiall 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 intcrest rate),
unless expressly released, discharged, or modified by such agreement. RegardlessOfi¢onsideration
and without any notice to or consent by the holder of any subordinate lien, secuiity 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 or the len, security interest, or the priotity of the modified Loan
Documents as security for the Obligations over any such subordinate lien, security interest,
encumbrance, right, title, or interest.

Section 3.08  Additional Credit Biddine

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
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the amount of its bid, after deducting therefrom any sums which Lender is authorized to deduct
under the provisions of the Loan Documents,

Article 4
SECURITY AGREEMENT AND FIXTURE FILING

Seetion 4.01  Sceurity Agrecment

This Mortgage constitutes both a real property mortgage and a “security agreement” within the
meaning of the Uniform Commercial Code as enacted in the state where the Land is located (the
“UCC™). Th Froperty includes real and personal property and all tangible and intangible rights
and interest of Martgagor in the Property. Mortgagor grants to Lender, as security for the
Obligations, a sceurity interest in the Personal Property to the fullest extent that the Personal
Property may be supjeot to the UCC. Mortgagor authorizes Lender to file any financing or
continuation statements’and amendments thereto relating to the Personal Property without the
signature of Mortgagor if pzrmitted 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 tixture filing under the UCC itk respect such goods executed by Mortgagor as deblor
(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 recerded with the Recorder of Deeds
of Cook County, lllinois. In that regard the following information is provided:

s The name and identification number for Dzbtor is set out on the signature page to
this Mortgage.

o Debtor 1s a limited partnership.

o The state of organization of Debtor is Tllinois.

® The address of Debtor is 800 Frontage Road, Northfield, 1L 60097
e The name of the Secured Party is The Prudential Insurance Company ‘of America.

® The address of the Secured Party is set forth in the opening paragraph of this
Mortgage.

Article 5
ADDITIONAL PROVISIONS

Section 5.01  Usurv Savings Ulanse

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

Page ot 19 LOAN NG, 706 111 318
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Section 5.02 Notices

Any notice, request, demand, consent, approval, direction, agreement, or other communication
(any “notice”™) required or permitted under the Loan Documents shall be given in accordance with
the Loan Agreement,

Section 5.03 Applicable Law and Submission to Jurisdiction

This Mortgage shall be governed by and construed in accordance with the laws of the Property
State and the avplicable laws of the United States of America. Without limiting Lender’s right to
bring any Aztion (as defined in the Loan Agreement) in the courts of other jurisdictions, Mortgagor
irrevocably (a)'submits to the jurisdiction of any state or federal court in the Property State, (b)
agrees that any Action may be heard and determined in such court, and (c) waives, to the fullest
extent permitted by Laws. the defense of an inconvenient forum to the maintenance of any Action
in such jurisdiction.

Scetion 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 i1 the Loan Documents. If title to the Property becomes
vested in any person other than Mortgagor, thew 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 discharzing Mortgagor’s or any other Borrower’s
liability under the Loan Documents or being deemed tonave consented to the vesting. If both the
lessor’s and lessee’s interest under any Lease ever becomes vosted in any one person, this Mortgage
and the lien and security interest created hereby shall not bedestroyed or terminated by the
application of the doctrine of merger, and Lender shall continue o have and enjoy all its rights and
privileges as to each separate estate. Upon foreclosure (or transfer or'itle by power of sale) of this
Mortgage, none of the Leases shall be destroyed or terminated as a rescit of such foreclosure (or
transfer of title by power of sale), by application of the doctrine of mergel 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 agrcenignts under the
Loan Documents shall run with the land and time is of the essence. This Morigage 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 unless
it is in a writing signed by Lender and then only to the extent expressly stated. The provisions of
this Mortgage shall be binding upon Mortgagor and ils heirs, devisees, representatives, successors,
and assigns including successors in interest to the Property and inure to the benefit of Lender and
its heirs, successors, substitutes, and assigns. Any reviews, inspections, reporls, approvals or
similar items conducted, made or produced by or on behalf of Lender with respect to Mortgagor,
the Property or the Loan are for loan underwriting and scrvicing purposes only, and shall not
constitute an acknowledgment, representation or warranty of the accuracy thereof, or an
assumption of liability with respect to Mortgagor, Mortgagor’s contractors, architects, engineers,
employees, agents or invitees, present or future tenants, occupants or owners of the Property, or
any other party.

Page 1001 19 LOANNO. 706 111 313
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Section 5.05 Certain Obligations Unsecured

Notwithstanding anything to the contrary set forth herein or any of the Loan Documents, this
Mortgage does not secure the following obligations (the “Unsecured OGbligatiens™): (1) any
obligations evidenced by or arising under the Environmental Indemnity, and (ii) 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 Hazardous 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 Unsecured Obligations shall
constitute an BEvent of Default hereunder, notwithstanding the fact that such Unsecured Obligations
are not secured oy this Mortgage. Nothing in this section shall, in itself, impair or limit Lender’s
right to obtain a judgment in accordance with applicable law after foreclosure for any deficiency
in recovery of all eblizations that are secured by this Mortgage following foreclosure.

Article 6
ILLINQIS PROVISIONS

Section 6.01 Additional Remedies

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

Section 6.02 [lincis Morigape 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 tiie amended, the “Acf™):

(a)  Mortgagor 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 titne afier the date hereof.
If any 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 novinvalidate or
render unenforceable any other provision of this Mortgage that can be congtued in a
manner consistent with the Act.

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

() UNLESS MORTGAGOR PROVIDES LENDER EVIDENCE OF THE INSURANCE
COVERAGE REQUIRED HEREUNDER, LENDER MAY PURCHASE INSURANCE
AT MORTGAGOR’S EXPENSE TO COVER LENDER’S INTEREST IN THE
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PROPERTY. THE INSURANCE MAY, BUT NEED NOT, PROTECT MORTGAGOR’S
INTEREST. THE COVERAGES THAT LENDER PURCHASES MAY NOT PAY ANY
CLAIM THAT MORTGAGOR MAKES OR ANY CLAIM THAT IS MADE 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
OBTAINED INSURANCE REQUIRED BY THIS MORTGAGE. IF LENDER
PURCHASES INSURANCE FOR THE PROPERTY, MORTGAGOR WILL BE
RESPONSIBLE FOR THE COSTS OF SUCH INSURANCE, INCLUDING WITHOUT
LIMITATION, INTEREST AND ANY OTHER CHARGES WHICH LENDER MAY
IMPOSE.IN CONNECTION WITH THE PLACEMENT OF THE INSURANCE UNTIL
THE EFZECTIVE 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 ONITS OWN,

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, aitec sale, and during the pendency of any related proceedings
authorized by this Mortgage or by the: Act (collectively, “Protective Advances™), shall have
the benefit of all applicable provisioas 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 interes: 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 froih the time the Mortgage is recorded
pursuant to Subsection (b) of Section 5/15-1302 of e Act. All Protective Advances shall,
except to the extent, if any, that any of the same is clea’ly ¢ontrary to or inconsistent with
the provisions of the Act, apply to and be included in:

(1) determination of the amount of indebtedness secured by “he Mortgage at any time,

(i)  the indebtedness found due and owing to Lender in the judgment of foreclosure and
any subsequent supplemental judgments, orders, adjudications or'tindings by the
court of any additional indebtedness becoming due after such entry of jedgment, it
being agreed that in any foreclosure judgment, the court may reserve jLsdiction
tor such purpose;

(ii)  if right of redemption has not been waived by the Mortgagor in this Mortgage,
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 5/15-
1512 of the Act;

(v}  application of income in the hands of any receiver or Lender in possession; and
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(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.

()  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 receiver, Lender shall have the
right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Property or at its request to have a receiver appointed, and such receiver,
or Lender, if and when placed in possession, shall have, in addition to any other powers
provided in the Mortgage, all powers, immunities, and duties as provided for in Sections
5/15-1701, 5/15-1703 and 5/15-1704 of the Act.

Scction 6.03 Keicase

Upon payment of all siws 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.

Section 6.04 Attornevs’ Fees

As used in this Mortgage, “attorneys’ {ees” shall mean “reasonable attorneys’ fees.”

Section 6.05 Future Advances

Upon request of Mortgagor, Lender, at Lender’s sole aption within twenty years from the date of
this Mortgage, may make future advances to Morigagar (“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 notiine shall the principal amount of the
indebtedness secured by this Mortgage, not including sums acvanced in accordance herewith to
protect the security of this Mortgage, 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 encumbered by this Mortgage with interest on'suci disbursements at the
Default Rate.

Section 6.06 Waiver of Righis 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 any so called “Moratorium Laws”, now existing or hereafter
enacted, in otder to prevent or hinder the enforcement of any rights or remedies of Lender under
this Mortgage, but hereby waives the benefit of such laws and the benefit of any homestead or
other exemptions which it may now or hereafter from time to time have with respect to the Property
or the Obligations hereby secured. Mortgagor for itself and all ereditors, mortgagees, trustees,
licnholders and other persons or entities who may claim through or under it waives any and all
right to have the property and estates 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 parcels thereof be sald 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 enforce the liens granted and security interests created by this Mortgage
may order the Property sold as an entirety. On behalf of Mortgagor, and each and every person
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acquiring any interest in, or title to the Property described herein subsequent to the date of this
Mortgage, and on behalf of all other persons to the maximum extent permitted by applicable law,
Mortgagor 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, under or
pursuant to rights herein 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 lime tor payment, and (¢) all notices not specifically required by this Mortgage or the
Loan Agreement o d<fault, or of Lender’s exercise, or election to exercise, any option under this
Mortgage. All waivers o7 Mortgagor in this Mortgage have been made voluntarily, intelligently
and knowingly by Mortgagor after Mortgagor has been afforded an opportunity to be informed by
counsel of Mortgagor’s cihoice-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 kllowingly made.

Section 6.07 Leasing and Mauagemen't Asreements

Mortgagor covenants and agrees that all agreemients to pay leasing commissions (a) shall provide
that the obligation to pay such commissions wili oL be enforceable against any party other than
the party who entered into such agreement, (b) shall’be subordinate to the lien of this Mortgage,
and (c) shall not be enforceable against Lender. Upor rzquest from Lender, Mortgagor shall
furnish Lender with evidence of the foregoing which is jn-all respects satisfactory to Lender.
Mortgagor shall cause the property manager or operator jnder any property management
agreement or operating agreement for the Property, whether now in sffect or entered into hereafter
by Mortgagor, to enter into a subordination agreement with Lender; 1 tecordable form, whereby
the property manager subordinates its present and future lien rights and tiose of any party claiming
by, through or under it, to the lien of this Mortgage. Mortgagor’s'tailure to provide the

subordination agreement described herein shall constitute an Event of Default vnder 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 attormeys’ fees
for the services of such counsel whether or not suit be brought.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, Morigagor has caused this Morigage (o be executed as of the
day and year first above written.

MORTGAGOR:

ILLINOIS SELF STORAGE CENTERS III, L.P.,
an Illinois limited partnership

By:  Illinois Self Storage Centers III Corp., an
llinois wrpmamn 1ts general pfu:} }

By: Y
Name:fRicherd B, Hlelscher
lts: Vice President

STATE OF ILLINOIS )

_ S85.
COUNTY OF {_{7A ;k) )
I certify that I know or have satisfactory svidence that Richard B. Hielscher is the person who
appeared before me, and said person ackiorylédged that he signed this instrument, on oath stated
that he was authorized to execute the instrument and acknowledged it as the Vice President of
Illinois Self Storage Centers Il Corp., an Illinois corporation, the general partner of ILLINOIS
SELF STORAGE CENTERS II1, L..P., an Illinois l'm:ted partmership, to be the free and
voluntary act of such party for the uses and purposes imen*ioned in the instrument,

DATED this | | dayof | ;;;]Gﬁmbﬁfi 2021,

Name '{ psmle.d 'or typed) by
My appointment expires: / A0 f 2y
. 'F r T

OFFICIAL SEAL
JUDY ANN RIGHTER
NOTARY PUBLIC - STATE OF ILLIKOIS
MY COMMISSION EXPIRES 020124 &
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EXHIBIT A
DESCRIPTION OF LAND
The Land is located in Cook County, Illinois, and is legally described as follows:
PARCEL 1:

THE NORTH 229 FEET OF THE EAST 460 FEET OF THE NORTHEAST /4 OF THE
SOUTHEAST '/4s OF THE SOUTHWEST !/4 OF SECTION 35, TOWNSHIP 40 NORTH,
RANGE 12 AST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR THE/BENEFIT OF PARCEL 1, AS CREATED BY INSTRUMENT MADE
BY

THE BOARD OF TRUSTEES &r COMMUNITY COLLEGE DISTRICT 504, COUNTY OF
COOK, STATE OF ILLINOIS (TRITON COLLEGE) TO CHICAGO TITLE AND TRUST
COMPANY, A CORPORATION OF TLLINOIS AS TRUSTEE UNDER TRUST AGREEMENT
DATED MAY 7, 1985 AND KNOWR -AS TRUST NUMBER 1086607, RECORDED
SEPTEMBER 27, 1985 AS DOCUMENT 85208771, FOR PURPOSES OF SERVING THE
LAND WITH SANITARY SEWER OVER AND UPON A 10 FOOT WIDE STRIP OF LAND
BEING 5 FEET EACH SIDE OF THE FOLLOWING DESCRIBED LINE:

COMMENCING AT A '/, INCH TRON PIPE AT TFE NORTHWEST CORNER OF THE
NORTH 229 FEET OF THE EAST 460 FEET OF THE NOXTHEAST '/4 OF THE SOUTHEAST
l/4 OF THE SOUTHWEST '/4 OF SECTION 35, TOWNSHIP 40 NORTH, RANGE 12, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK/ COUNTY, ILLINOIS, AS
MONUMENTED AND OCCUPIED, AND RECORDED IN/ THE COOK COUNTY
RECORDER’S QFFICE MAY 21, 1985 AS DOCUMENT 85029125, THENCE EASTERLY
ALONG THE NORTH LINE OF THE ABOVE DESCRIBED PROPERFY 20.FEET TOT THE
POINT OF BEGINNING; THENCE 90 DEGREES TO THE LEFT OF THE PROAOLONGATION
OF THE LAST DESCRIBED COURSE, 4 I'EET; THENCE 69 DEGREES, 4§ viINUTES, 13
SECONDS TO THE RIGHT OF THE PROLONGATION OF THE LAST DESCRIBED
COURSE, 49.75 FEET TO THE POINT OF TERMINUS, IN SECTION 35, TOWNGSHIP 40
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 3:

BEASEMENT FOR THE BENEFIT OF PARCEL 1, AS CREATED BY INSTRUMENT MADE
BY THE BOARD OF TRUSTEES OF COMMUNITY COLLEGE DISTRICT 504, COUNTY OF
COCK, STATE OF ILLINOIS (TRITON COLLEGE) TO CHICAGO TITLE AND TRUST
COMPANY, A CORPORATICN OF ILLINOIS AS TRUSTEE UNDER TRUST AGREEMENT
DATED MAY 7, 1985 AND KNOWN AS TRUST NUMBER 1086607, RECORDED
SEPTEMBER 27, 1985 AS DOCUMENT 85208771, FOR PURPOSES OF SERVING THE
LAND WITH A WATER MAIN OVER AND UPON THE SOUTH 10 FEET OF THE NORTH

Page 16 of 19 LOANNO. 706 t11 318



2135704238 Page: 18 of 20

UNOFFICIAL COPY

91.5 FEET OF THE WEST 22 FEET OF THE EAST 482 FEET OF THE NORTHEAST Y4 OF
THE SOUTHEAST /s OF THE SOUTHWEST Y4 OF SECTION 35, TOWNSHIP 40 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
Address: 1820 North 1st Avenue, River Grove, Illinois 60171

PIN: 12-35-303-011-0000
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EXHIBITB
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 personal property, and all appurtenances and additions thereto and betterments, renewals,
substituticns, and replacements thereof, owned by Mortgagor, wherever situate, and now or
hereafter located on, attached to, contained in, or used or usable in connection with the Land and
all Improveme:iis-located thereon or placed on any part thereof, though not aliached thereto,
including all scre<ns; awnings, shades, blinds, curtains, draperies, carpets, rugs, furniture and
furnishings, heating, @lectrical, lighting, plumbing, ventilating, air-conditioning, refrigerating,
incinerating and/or compasiing plants, systems, fixtures and equipment, elevators, hoists, stoves,
ranges, vacuum and othe’~¢leaning systems, call systems, sprinkler systems and other fire
prevention and extinguishing (preratus and materials, motors, machinery, pipes, ducts, conduits,
dynamos, engines, compressors, gercrators, boilers, stokers, furnaces, pumps, tanks, appliances,
equipment, fittings, and fixtures.

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

3. All permits, licenses, franchises, certificates, und other rights and privileges now held or
hereafter acquired by Mortgagor in connection with the .znd, 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 naire.znd style by which the Land
and/or the Improvements is known, including trademarks and trade names relating thereto,

3. All right, title, and interest of Mortgagor in, to, and under all plans, specifications, maps,
surveys, reports, permits, licenses, architectural, engineering and construction coilizacts, books of
account, insurance policies, and other documents of whatever kind or character, relatiag to the vse,
construction upon, occupancy, leasing, sale, or operation of the Land and/or the Improvements.

6. All interests, estates, ot 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,

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
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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 right, 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 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 Linprovements, including all of Mortgagor’s rights and privileges hereto or hereafter
otherwise arisingiu connection with or pertaining 1o the Land and/or the Improvements, including,
without limiting ths gznerality of the foregoing, all water and/or sewer capacity, all water, sewer
and/or other utility depesits or prepaid fees, and/or all water and/or sewer and/or other utility tap
rights or other utility rigots, any right or privilege of Mortgagor under any loan commitment, lease,
contract, declaration of ecvenants, restrictions and easements or like instrument, developer’s
agreement, or other agreemert w'ih any third party pertaining to the ownership, development,
construction, operation, maintenance, marketing, sale, or use of the Land and/or the Improvements,

10.  All proceeds and products of aiy of the foregoing personal property described in this
Exhibit B.
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