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MORTGAGE, SECUKITY. AGREEMENT
AND FINANCING SYATEMENT

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT (the Q6n
"Mortgage") is made as of June ), 1995 by ‘arJ between B&B STORAGE, INC., an lllinois
corporation (the "Mortgagor"), whose mailing adurces-is 2001 N. Narragansett, Chicago, Illinois

60639 and AMERICAN NATIONAL BANK AND TRUST COMPPANY OF CHICAGO, a national

banking association, (the "Mortgagee"), whose mailing aduress is 33 N, LaSaile Street, Chicago, 1L

60690.

WITNESSETH:

WHEREAS the Mortgagor is justly indebted to the Morigagee ki the principal sum of
ONE MILLION SIX HUNDRED THOUSAND AND NO/100 DOLLARS {£1,500,000.00) (the
"{.0an") evidenced by one certain PROMISSORY NOTE of the Mortgagor of even date herewith (the
"Note"), whereby the Mortgagor promises to pay the said principal sum, late chargzeand interest
(collectively, the "Indebiedness”) at the rate or rates and in installments, all as provided in the Note,
the terms of which are hereby incorporated herein by this reference. The final payment of principal and
interest, if not sooner paid, shall be due on June 30, 2000, All such payments on account of the
Indebtedness secured hereby shall be applied first to interest on the unpaid principal balance, second
to any other sums due thereunder, third to all other advances and sums secured hereby, and the
remainder to principal, all of said principal and interest being made payable at the office of Mortgagee
| or such place as the holder of the Note may from time to time in writing appoint.
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NOW THEREFORE, the Morigayor, to secure the payment of said principal sum of money and
said interest and Jate charges and prepsyment premiums in accordance with the terms, provisions and
iimitations of this Mortgage and of the Note, and the performance and the covenants and agreements
herein contained by the Mortgagor to be performed, and aiso in consideration of the sum of ONE
DOLILAR ($1.00) in hand paid, the receipt whercof is hereby acknowledged, does by these presents
MORTGAGE, GRANT, REMISE, RELEASE, ALIEN AND CONVEY unto the Mongageoe and its
successors and assigns, the following described parce! of real estate and all of its present and
hereafier-ncquired estate, right, title and interest therein, situated, lying and being in the County of
Caook and Siate of Hlinois to-wit:

SEE LEGAL DESCRIPTION ATTACHED HERETQ
AND MADE A PART HEREOF AS EXHIBIT "A"

which, with the property Fereinafter described, is collectively referred 10 herein as the "Premises”;

TOGETHER with all improvements, tenements, reversions, remainders, easements, fixtures and
appurtenances now or hereafler thereto belonging, and all rents, issues and profits thereof for so fong
and during all such times as Mortgagor may be entitled thereto (which are pledged primasily and on
a parity with said real estate and not sceondarily), all tenant security deposits, utility deposits and
insurance premium rebates to which Mortgagor may be entitled or which Mortgagor may be holding,
and all shades, awnings, venetian blinds, screens, scieen doors, storm doors and windows, stoves and
ranges, refrigerators, curtain fixtures, partitions and rttached floor covering now or hereafter therein
or thereon, and all fixtures, apparatus, equipment and irtic'es now or hereafler therein or thereon used
to supply heat, gas, air conditioning, water, light, pcwer, sprinkler protection, waste removal,
refrigeration and ventilation (whether single units or centraiiy controlled), all rents, issues, profits,
income and other benefits now or hercafter arising from or in r¢spect to the Premises, improvements
or appurtenances (the “Rents"), it being intended that this granting clause shall constitute an absolute
and present assignment of the Rents; any and all Jeases, licenses and other dccupancy agreements now
or hereafter affecting the Premises; including (without restricting the foregoing). all fixtures,
apparatus, equipment and articles (other than trade fixtures used in the operaticn of a business and
other than inventories held for sale) which relate to the use, occupancy, and enjoymeitof the Premises,
it being understood that the enumeration of any specific articles of property shali i no way exclude
or be held to exclude any items of property not specifically mentioned. All of the land; estate and
property hereinabove described, real, personal and mixed, whether affixed or annexed oi-not (except
where otherwise hercinabove specified) and all rights hereby conveyed and mortgaged are intended
so to be as a unit and are hereby understood, agreed and declared (to the maximum extent permitted
by law) to form part and parcel of the real estate and to be appropriated to the use of the real estate,
and shall be, for the purposes of this Mortgage, deemed to be real estate and conveyed and mongaged

hercby.

TO HAVE AND TO HOLD the Premises unto the Mortgagee and its successor and assigns
forever, for the purposes and uses herein set forth.
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I'T 1S FURTHER UNDERSTOOD AND AGREED THAT:

Maintenance, Repair and Restoration of Improvements,
Payment of Prior Liens, ele.

1. Mortgagor shall or shall cause the following to be performed. (a) promptly repair,
restore or rebuild any buildings and other improvements now or hereafter on the Premises which may
become damaged or destroyed to substantially the same character as prior 1o such damage or
destruction, svithout regard to the availability or adequacy of any casualty insurance proceeds or
eminent domain awards; (b) keep the Premises constantly in good condition and repair, without waste;
(c) keep the Prenises free from mechanics' fiens or other liens or claims for lien not expressly
subordinated to thelien hereof (collectively called "Liens"), subject, however, 1o the rights of the
Mortgagor set forth ia Faragraph 1a below, (d) immediately pay when due any indebtedness which may
be secured by a lien or chiige on the Premises on a parity with or superior to the lien hereof (no such
lien to be permitted hereunder), and upon request exhibit satisfactory evidence of the discharge of such
lien to Morigagee, () complete «viiitin 2 reasonable time any building(s) or other improvement(s) now
or at any time in process of erectiom upon the Premises; (f) comply with federal, state and local
requirements of law, regulations, ordinziwes, orders and judgments and all covenants, casements and
restrictions of record with respect to the ¥iemises and the use thereof, (g) make no alterations in an
amount in excess of the sum of $25,000.06 in or to the Premises without Mortgagee's prior written
consent; which consent shall not be unreasonably withheld; (h) suffer or permit no change in the
general nature of the occupancy of the Premises withiout Mortgagee's prior written consent; which
| consent shall not be unreasonably withheld; (i) Ghserve and comply with all conditions and
requirements (if any) necessary to preserve and exterd all rights, easements, licenses, permits
(including without limitation zoning variations and any non-co:furming uses and structures), privileges,
franchises and concessions applicable to the Premises or contract :d for in connection with any present
or future use of the Premises; (j) not commence any excavation, conziaction, earth work, or site work
without Mortgagee's prior writlen consent; and (k) pay each item of frdebtedness secured by this
Mortgage when due according to the terms hereof and of the Note. Asused.in this Paragraph [ and
elsewhere in this Mortgage, the term “Indebtedness” means and includes te unpaid principal sum
evidenced by the Note, together with all interest, additional interest, late charges, o4 all other sums
at any time secured by this Mortgage. With respect to Mortgagor's covenant to repair, restore or
rebuild as set forth in subparagraph (a) above, Mortgagee agrees that casualty insurance proceeds shall
be made available to rebuild the premises in the event (i) the insurance proceeds are sugdicient to
completely rebuild the Premises, or the Mortgagor provides the necessary additional proceeds, within
forty-five (45) days of the issuance of the proceeds to completely rebuild the Premises and (ii) the
Premises are reconstructed in accordance with Plans and Specifications reasonably approved by
Mortgagee and pursuant 1o such disbursement procedures as are reasonably required by Mortgagee,
provided, however, in the event of a substantial casualty loss, the Mortgagor shail have 1he option to
payof¥ the entire Indebtedness. Such prepayment shall not constitute a prepayment of the Indebtedness
$0 as 1o give rise 10 the incurring of a prepayment premium.
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Right 1o Contest.

la.  Anything in Paragraphs I(c) and (d} of this Morigage to the contrary notwithsianding,
Mortgagor may, in good faith and with reasonable diligence, contest the validity or amount of any
Lien not expressly subordinated to the lien hereof, and defer payment and discharge thereof during
the pending of such contest, provided: (i) that such contest shall have the effect of preventing the sale
or forfeiture of the Premises or any part thereof, or any interest therein, to satisfy such Lien; (i) within
ten (10) days after Mortgagor has been notified of the assertion of such Lien, Mortgagor shall have
notified Mortgagee in writing of Mortgagor's intention 10 contest such Lien; and (iii) that Mortgagor
shall have degosited with Mortgagee at such place as Mortgagee may fiom time to time in writing
appoint, a sutit o1 money which shall be sufficient in the judgment of Morigagee to pay in full such Lien
and all interest wivch might become duc thereon, and shall keep on deposit an amount so sufficient at
all times, increasing such amount to cover additional interest whenever, in the judgment of Mortgagee,
such increase i3 advisable; or in the alternative bond over such lien(s) with Chicago Title Insurance
Company. Such depasits-are to be held without any allowance of interest. If Mortgagor shall fail 10
prosecute such contest with 1eagnable ditigence or shall fail to pay the amount of the Licn plus any
interest finally determined to be dus upon the conclusion of such contest, to the extent such amount
exceeds the amount which Morigagee will pay as provided below, or shall fail to maintain sufficient
funds on deposit as hereinabove providea, Mortgagee may, at it option, apply the moncy so deposited
in payment of or on account of such Lien, ¢ that part thereof then unpaid, together with all interest
thereon. If the amount of money so deposited shyl) b insufficient for the payment in full of such Lien,
together with all interest thereon, Mortgagor shaii {oithwith, upon demand, deposit with Morigagee
a sum which, when added to the funds then on deposit, shal! be sufficient to make such payment in full.
Montgagee shall, upon the final disposition of such contest, apply the money so deposited in full
payment of such Lien or that part thereof then unpaid, togethier with all interest thereon (provided
Mortgagor is not then in default hereunder) when so requestec: in 'writing by Mortgagor and when
furnished by Mortgagor with sufficient funds to make such payrment in full and with evidence
satisfactory to Mortgagee of the amount of payment to be made.

Payment of Taxes.

2. Mortgagor shall pay ail general taxes before any penalty or interest aitzches, and shall
pay special taxes, special assessments, water charges, sewer service charges, and ail other charges
against the Premises of any nature whatsoever when due, and shall, upon written request, farnish to
Mortgagee duplicate receipts therefor within thirty (30) days following the date of payment.
Mortgagor shall pay in full "under protest” any tax or assessment which Morigagor may desire o
contest, in the manner provided by law.

Tax and Insurance Deposits.

3 Mortgagor shall deposit with the Morigagee or such depositary (“Depositary”) as the
Mortgagee may from time to time in writing appoint, commencing on the date of disbursement of the
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proceeds of the foan secured hereby and on the first day of each month following the month in which
said disbursement occurs, a sum equal to the amouni of all real estate taxes and assessments (general
and special) next due upon or for the Premises (the amount of such taxes next due to be based upon
the Mortgagee's reasonable estimate as to the amount of taxes and assessments to be levied and
assessed) reduced by the amount, if any, then on deposit with the Mortgagee or the Depositary,
divided by the number of months to elapse before one month prior to the date when such taxes and
assessments will become due and payable. Such deposits are to be held without any allowance of
interest 1o Mortgagor and are to be used for the payment of taxes and assessments {general and
special) on the Premises next due and payable when they become due. 1f the funds so deposited are
insufficierd 1o pay any such taxes or assessments (general or special) when the same become due and
payable, the Mcrigagor shall, within ten (10) days afler receipt of dzmand therefor from the Mortgagee
or Depositary, drpusit such additional funds as may be necessary to pay such taxes and assessments
(general and special) it full. 1f the funds so deposited exceed the amount required to pay such toxes
and assessments (generanand special) for any year, the excess shall be applied on the subsequent
deposit or deposits. Suid-tepasits need not be kept separate and apart from any other funds of the

Mortgagee or the Depositary

Notwithstanding anything-in this Paragraph 3 to the contrary, if the funds so deposited
are insufficicnt to pay any such taxes ur assessments (general or special) or any installment thereof,
Mortgagor will, not tater thun the thirtieth £55th) day prior to the last day on which the same may be
paid without penalty or intcrest, deposit with the Mortgagee or the Depositary the full amount of any

such deficiency.

If any such taxes or asscssments (general o~ special) shall be levied, charged, assessed
or imposed upon or for the Premises, or any portion thereof, a:d:if such taxes or assessments shall also
be a levy, charge, assessment or imposition upon or for any other preinises not encumbered by the lien
of this Mortgage, then the computation of any amount to be deposirzi-under thig Paragraph 3 shall be
based upon the entire amount of such taxes or assessments, and Morigazor shall not have the right to
apportion the amount of any such taxes or assessments for the purposes of such computation.

3a.  For the purpose of providing funds with which to pay premiums when cue on all policies
of fire and other hazard insurance covering the Premises and the Collateral (defined bzlrw), Mortgagor
shall deposit with the Mortgagee or the Depositary, commencing on the date of disbursement of the
proceeds of the loan secured hereby and on the first day of each month following the motth in which
said disbursement of the proceeds of the loan secured hereby and on the first day of each month
following the month in which said disbursement occurs, a sum equal to the Mortgagee's estimate of
the premiums that will next become due and payable on such policies reduced by the amount, if any,
then on deposit with the Mortgagee or the Depositary, divided by the number of months to clapse
before one (1) month pricr to the date when such premiums become due and payable. No interest shall
be allowed to Mortgagor on account of any deposit made hereunder and said deposit need not be kept
separate and apart from any other funds of the Morigagee or the Depositary.
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3b.  Notwithstanding the requirements of subparagraphs 2 and 3(a} above, Morigagee shall
not require monthly deposits of real estate taxes and insurance premiums so long as: (i) the Mortgage
is free from default (afler the expiration of any applicable cure period); (ii} Mortgagor shall pay a)) ruval
estate taxes and any special taxes against the Premises when due and before any penalty or interest
attaches, and shall fumish to Mortgagee within ten (10) days of payment a duplicate receipt for
payment; and (iii) Mortgagor shall pay all premiums due under applicable policics of insurance prior
to when same are due, and furnish to Mortgagee receipts for payment and endorsements for such
policies within thirty (30) days following the date of payment.

Mongasgee's Interest In and Use of Tax and Insurance
Deposits; Security Interest.

4, In the event of a default hereunder, the Mortgagee may, at its option but without being
required so to do, apply ary monies at the time on deposit pursuant to Paragraph 3 and 3a hereof on
any of Mortgagor's obligations contained herein or in the Note, in such order and manner as the
Mortgagee may clect. When vhe Fadebtedness has been fully paid, any remaining deposits shall be paid
to Mortgagor. A sccurity interest, within the mesning of the Uniform Commercial Code of the State
in which the Premises are located, is hiercby granted to the Mortgagee in and to all monies at any time
on deposit pursuant to Paragraphs 3 and ahereof and such monies and all of Morigagor's right, title
and interest therein are hereby assigned to niortgagee, all as additional security for the Indebtedness
hereunder and shall, in the absence of default Yereunder, be applied by the Mortgagee or Depositary
for the purposes for which made hereunder and stal) not be subject to the direction or control of the
Mortgagor; provided, however, that neither the Mottpsgee nor the Depositary shall be liable for any
failure to apply to the payment of taxes or agsessmer(s Or insurance premiums any amount $0
deposited unless Mortgagor, while not in default hereunder; siiall have furnished Mortgagee with the
bills therefor and requested Morigagee or the Depositary in writ\ng .o make application of such funds
to the payment of the particular taxes or assessments or insurance preriiums for payment of which they
were deposited, accompanied by the bills for such taxes or assessrients or insurance premiums.
Neither Morigagee nor the Deposgitary shall be liable for any act or omission taken in good faith, but
only for its negligence or willful misconduct.

Insurance.

5. Mortgagor shall cause 1o be kept all buildings and improvements and the Collateral
(defined in Paragraph 27 below) now or hereafter situated on said Premises insured against loss or
damage by fire on a so-called "All Risks" basis and against such other hazards as may reasonably be
required by Morigagee, in an amount which shall not be less than one hundred percent (100%) of the
full insurable replacement cost of the Premises including without limitation of the generality of the
foregoing: (a) rent loss or business interruption insurance for a period of not less than six months in
an amount not less than the greater of the full rental value of the Premises (including operating costs)
or the amount of principal and interest due under the Note; and (b) flood insurance whenever same is
available and, in the reasonable opinion of Mortgagee, such protection is necessary. Morigagor shall

YOEIGtYLG
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also provide insurance coverages with such limits for personal injury and death and property damage
as Mortgagee may require. All policies of insurance to be furnished hereunder shall be in forms,
companies and amounts satisfactory to Mortgagee, with waiver of subrogation and replacement cost
endorsements and a standard non-contributory mortgagee clause attached to all policies, including a
provision requiring that the coverages evidenced thereby shall not be terminated or materially modified
without thirty (30) days' prior written notice to the Morigagee, Mortgagor shall defiver all original
policies, including additional and renewal policies, (o Mortgagee and, in the case of insurance about
to expire, shall deliver rencwal policies not less than thirty (30) days prior to their reapective dates of

expiration.

Mertgagor shall not take out separate insurance concurrent in form or contribuling in
the event of foss vatk that required 1o be maintained hereunder unless Mortgagee is included thereon
under a standard nou-contributory mortgagee clause acceptable to Mortgagee. Mortgagor shall
iinmediately notify Mortgazee whenever any such separate insurance is taken out and shall promptly
deliver to Mortgagee the original policy or policies of such insurance. In the event of a foreclosure
of the lien of this Mortgage, cr-ofa transfer of title to the Premises either in lieu of foreclosure or by
purchase at the foreclosure sale, al'intzrest in all insurance policies in force shall pass to Morigagee,
transferec or purchascr, as the case nay be.

Within ninety (90) days foilowing the end of each fiscal year of Mortgagor, at the
request of the Mortgagee, Mortgagor agrees to'furt.ish evidence of replacement cost, withoul cost to
the Mortgagee, such as are regularly and ordinarily (naJe by insurance companies to determine the then
replacement cost of the building(s) and other improve:nents on the Premises.

Adjustment of Losses with Ingurer and Application o3
Proceeds of Insurance.

6. In case of loss or damage by fire or other casualty, Mongages is authorized: (n) to settle
and adjust any claim under insurance policies which insure against such risks, or (b) to allow
Mortgagor to agree with the insurance company or companies on the amouit to-he paid in regard to
such loss. In cither case, Mortgagee is authorized to collect and receipt for any sucl insurance monies.
Such insurance proceeds shall be made avaifable to rebuiid the Premises in the evér! ((} the proceeds
are sufficient to completely rebuild the Premises or the Mortgagor provides the necessary additional
procecds, within 45 days of the issuance of the proceeds, to completely rebuild the Preirnises and (i)
the Premises are reconstructed in accordance with such Plans and Specifications as are reasonably
approved by Mortgagor pursuant to such disbursement procedures as are reasonably required by
Morigagee. If in the reasonable opinion of Mortgagee such insurance proceeds are not sufficient to
repair, restore or rebuild the Premises, and Mortgagor fails to deposit with Morigagee, within 45 days
of the issuance of said insurance proceeds, the cash differenice between the insurance proceeds and the
cost to repair, restore or rebuild, then Mortgagee may apply the insurance proceeds to the reduction
of Mortgagor's indebtedness hereunder. The buildings and other improvements shall be so repaired,
restored or rebuilt so as to be of at least equal value and substantially the same character as prior to

b 3 ) 827 55455 M
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such damage or destruction. If the proceeds are made available by the Mortgagee to reimburse the
Mortgagor or any lessee for the cost of repair, rebuilding or restoration, any surplus, afler payment
of the cost of repair, rebuilding, restoration and the reasonable charges of the Disbursing Party
(hereinafter defined) shall, at the option of the Mortgagee, be applied on account of the Indebtedness
or paid to any party entitled thereto ns the same appear on the records of the Mortgagee. The
application by Mortgagee of any such surplus proceeds to the Indebtedness shall not constitute a
prepayment of the Indebtedness as defined in the Promissory Note secured hereby so as to give rise
to the incurring of a Prepayment Premium. No interest shall be allowed to Mortgagor on any proceeds
of insurance held by the Disbursing Party.

Matwithstanding the language in the preceding paragraph, in the event of a casually loss
which results in stUsiantial damage to the Premises and the subsequent refusal of authorities of the City
of Chicago to permit the rebuilding of the Premises, then the proceeds of insurance shall be paid to
Mortgagee to reduce thz Tndebtedness. If the proceeds of insurance are not sufficient to repay the
Indebtedness, the whole of iiie Indebtedness shall at once be immediately due and payable upon written
notice to Mortgagor as provided s Paragraph 12 hereunder.

As used in this Paragrarh 6, the term “Disbursing Party” refers to the Mortgagee and
to any responsible trust company or tiiieinsurance company selected by the Mortgagee.

Stamp Tax; Effect of Changes in Laws F.egerding Taxation.

7. if, by the laws of the United State of America or of any state or subdivision thereof
having jurisdiction over the Mortgagor, any tax is due or berames due in respect of the issuance of the
Note, the Mortgagor covenants and agrees to pay such tax (»-the manner required by any such law.
The Mortgagor further covenants to reimburse the Mortgagee ior any sums which Mortgagee may
expend by reason of the imposition of any tax on the issuance or'ths Note.

7.1 In the event of the cnactment, after this date, of any lavs of the state in which the
Premises are located deducting from the value of the land for the purpose of taxation any lien thereon,
or imposing upon the Mortgagee the payment of the whole or any part of the tazes ¢r assessments or
charges or liens herein required to be paid by Mortgagor, or changing in any way tke fiws relating to
the taxation of mortgages or debts secured by morigages or the Mortgagee's interest in (hz Premises,
or the manncr of collection of taxes so as to affect this Mortgage or the debt secured héreoy or the
holder thereof, then, and in any such event, the Mortgagor, upon demand by the Monigagee, shall pay
such taxes or assessments or reimburse the Mortgagee therefor; provided, however, that if in the
opinion of counsel for the Morigagee: (a) it might be unlawful to require Mortgagor to make such
payment; or (b) the making of such payment might result in the imposition of interest beyond the
maximum amount permitted by Jaw; then and in any such event, the Morigagee may elect, by notice
in writing given to the Mortgagor, to declare all of the Indebtedness to be and become due and payable
sixty {60) days from the giving of such notice,

POIStTL6
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Observance of Lease Assignment.

8. As additional security for the payment of the Note and for the faithful performance of
the terms and conditions contained herein, Mortgagor has assigned to the Mortgagee all of its right,
title and interest as landlord in and to the leases listed on the SCHEDULE OF LEASES attached
hereto as EXHIBIT "B", if any, and all future leases of the Premises. All leases of the Premises are
subject to the approval of the Morigagee as to form, content and tenant(s).

Mortgagor will not without Mortgagee's prior written consent; (i) execute any
assignmeani-<r pledge of any rents or any leases of the Premises except an assignment or pledge
securing the teacbtedness; or (i) accept any payment of an installment of rent more than thity (30}
days before the duc ilate thereof: or (i) make any lease of the Premises other than sclf storage leases
entered into or modidiad in the ordinary course of business,

Mortgager at its sole cost and expense will: (i) at all times promptly and faithfully abide
by, discharge and perform ail oftiie covenants, conditions and agreements contained in all leases of
the Premiscs, on the part of the laraiinrd thercunder ta be kept and performed, (i) enforce or secure
the performance of all of the covenarts, conditions and agreements of such leases on the part of the
tenants to be kept and performed, but Nicityagor shall not modify, amend, cancel, terminate or accept
surrender of any lease other than self storagc icases entered into or modified in the ordinary course of
business without the prior written consent of Murtgagee, (i) appear in and defend any action or
proceeding arising under, growing out of or in"any masner connected with such leases or the
obligations, duties or liabilities of the fandlord or of any tenants thereunder, (iv) transfer and assign or
cause to be separately transferred and assigned to Morigag<e, upon written request of Mortgagee, any
lease or leases of the Premises heretofore or hereafter enter22-into, and make, execute and deliver to
Mortgagee upon demand, any and all instruments required to <ffectuate said assignment, (v) furnish
Mortgagee, within ten (10) days after a request by Mortgagee so to.Jz, & written statement containing
the names of all tenants and the terms of all leases of the Premises, inciurling the space occupied and
the rentals payable thereunder;, and (vi) exercise within five (5) days of any demand therclor by
Mortgagee any right to request from the tenant under any lease of the *remices a certificate with
respect 1o the status thereof.

Nothing in this Mortgage or in any other documents relating to the loan/secured hereby
shall be construed to obligate Mortgagee, expressly or by implication, to perform any of the covenants
of any landlord under any of the leases assigned to Mortgagee or to pay any sum or money or damages
therein provided to be paid by the landlord, each and all of which covenants and payments Mortgagor
agrees to perform and pay or cause to be performed and paid.

At the option of the Mortgagee, this Mortgage shall become subject and subordinate,
in whole or in part (but not with respect to priority of entitlement to insurance proceeds or any award
in eminent domain), 10 any one or more leases affecting any part of the Premises, upon the execution
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by Mortgagee and recording or registration thereof, at any time hereafter, in the office wherein this
Mortgage was registered or filed for record, of a unilateral declaration to that effect.

In the event of the enforcement by Mortgagee of any remedies provided for by law or
by this Mortgage, the tenant under each lease of the Premises shall, at the option of the Morigagee,
attorn to any person succeeding to the interest of landlord as a result of such enforcement and shall
recognize such successor in interest as fandlord under such lease without change in the terms or other
provisions thereof, provided, however, that said successor in interest shall not be bound by any
payment 1 rent or additional rent for more than one month in advance or any amendment or
modification to-any Jease made without the consent of Mortgagee or ssid successor in imerest. Each
tenant, upon request by said successor in interest, shall execute and deliver an instrument or

instruments condiring such attornment,

Mortgagee shall have the option to declnre this Mortgage in default because of & material
default of landlord in any Jeese of the Premises, whether or not such default is cured by Mortgagee
pursuant 1o the right granted herzin, Tt is covenanted and agreed that a default under any Assignment
of Rents or Leases executed pursuant to this Paragraph 8, not cured within any applicable grace
period, shall constitute a default hereuride.. on account of which the whole of the Indebtedness secured
hereby shall at once, at the option of the Mortgagee, become immediately due and payable, without

notice to the Morigagor.

Mortgagor and Lien Not Released.

9, From time to time Mortgagee may, at Mor?gegee's option, without giving notice 10 or
obtaining the consent of the Mortgagor or Mortgagor's successars or assigns or the consent of any
junior lien holder, guarantor or tenant, without liability on Mortgagee's part and notwithstanding
Mortgagor's breach of any covenant, agreement or condition: (£} release anyone primarily or
secondarily liable on any of the Indebtedness; (b) accept a renewal notz or note therefor; (c) release
from the fien of this Mortgage any part of the Premiscs; {d) take or release olnar or additional security
for the Indebtedness; (e) consent to any plat, map or plan of the Premises; (1) cunzent to the granting
of any easement; (g) join in any extension or subordination agreement; (h) agrre in writing with
Mortgagor to modify the rate of interest or period of amortization of the Note or chznge the time of
payment or the amount of the monthly installments payable thereunder; and (i) waive o1 £’ to exercise
any right, power or remedy granted by law or herein or in any other instrument given ai any time to
evidence or secure the payment of the Indebtedness.

Any actions taken by Mortgagee pursuant to the terms of this Paragraph 9 shall not
impair or affect: (a) the obligation of Mortgagor or Mortgagor’s successors or assigns to pay any sums
at any time secured by this Mortgage and to observe all of the covenants, agreements and conditions
herein comtained; (b) the guaranty of any individual, if any, or legal entity for payment of the
Indebtedness; and (c) the lien or priority of the lien hereof against the Premises.
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Montgagor shall pay to Mortgagee a reascnable service charge and such title insurance
premiums and reasonable altomeys' fees as may be incurred by Mortgagee for any action described in
this Paragraph 9 taken at the request of Mortgagor or its beneficiary or beneficiaries.

Mortgagee's Performance of Defaulied Acts.

10.  Incase of default herein, Mortgagee may, but need not, make any payment or perform
any act herein required of Mortgagor in any form and manner Mortgagee deems expedient, and may,
but need not, make full or partial payments of principal or interest on prior encumbrances, if any, and
purchase, (iscliarge, compromise or settle any tax lien or other prior lien or title or claim thereof, or
redeern from anyv tax sale or forfeiture aftecting said Prentises or contest any tax or assessment or cure
any default of any Yindiord in any lease of the Premises. All monies paid for any of the purposes herein
authorized and all expenses paid or incurred in connection therewith, including reasonable attorneys’
fees, and any other monizs advanced by Mortgagee in regard to any tax referred to in Paragraphs 7
or 7.1 or to protect the Picimises or the lien hereof, shall be so much additional Indebtedness secured
hereby, and shall become immediatiy due and payable without notice and with interest thereon at the
rate of interest set forth in the Note applicable 1o a period when a default exists thereunder. laaction
of Mortgagee shall never be consiuered as a waiver of any right accruing to it on account of any
default on the part of Mortgagor.

Mortgagee's Relisnce on Tax Bills, ete.

11, Mortgagee, in making any payment neiehy authorized: () relating to taxes and
assessments, may do so according to any bill, statement.or astimate procured from the appropriate
public office without inquiry into the accuracy of such bill, <tatement or estimate or into the validity
of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof, or (b) for the purchase,
discharge, compromise or settlement of any other prior lien, may <o so without inquiry as to the
validity or amount of any claim for lien which may be asserted.

Acceleration of Indebtedness in Case of Default.

12.  If: (a) default be made in the due and punctual payment of principal o interest on the
Note, or any other payment due in accordance with the terms thereof and such default has not been
cured within five (5) days after written notice to Mortgagor; or (b) the Mortgagor or any beneficiary
thereof or any guarantor of the Note, if any, shall file (i) a petition for liquidation, reorganization or
adjustment of debt under Title 11 of the United Stated Code (11 U.S.C. Sec. 101 et seq.) or any
similar bankruptcy law, state or federal, whether now or hereafter existing, or (if) any answer admitting
insolvency or inability to pay its debts, or (iii} fail to obtain a vacation or stay of involuntary
proceedings within thirty (30) days, as hercinafter provided; or (c) any order for relief of the
Mortgagor or any beneficiary thereof or any guarantor of the Note shall be entered in any case under
Title 11 of the United States Code, or a trustee or & receiver shall be appointed for the Mortgagor or
any beneficiary thereof or for any guarantor of the Note, if any, or for all or the major part of the
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property of Mortgagor or any beneficiary thereof or of any guarantor of the Note in any voluntary or
involuntary proceedings, or any court shall have taken jurisdiction of afl or the major part of the
property of the Mortgagor or of any beneficiary thereof or of any guarantor of the Note, if any, in any
voluntary or involuntary proceeding for the reorganization, dissolution, liquidation, adjustment of debt
or winding up of the Morigagor or of any bencficiary thereof or of any guarantor of the Note and such
trustee or receiver shall not be discharged or such jurisdiction not be relinquished or vacated or stayed
on appeal or otherwise stayed within thirty (30) days; or (d) the Mortgagor or any beneficiary thercof
or any guarantor of the Note, if any, secured hereby shall make an assignment for the benefit of
creditors, o-shall admit in writing its inability to pay its debts generally as they become due, or shall
consent 10 tiic appointment of a receiver or trustee o liquidator of all or any major part of its property,
or (¢) default shzll be made in the due observance or performance of any other covenant, agreement
or condition herzinkefore or hercinafter contained and required to be kept or performed or observed
by the Mortgagor or itz beneficiary and such default has not been cured within thirty (30) days after
written notice to Mortgagor (provided, however, if Mortgagor is diligently proceeding to cure the
aforesaid default Mortgagor-chall be iven an additional 30 days to cure the same but in no event
longer than 60 days from the giviag of notice as provided herein); (£} default shall be made in the due
observance or performance of any covenant, agreement or condition required to be kept or observed
hy Mortgagor or its beneficiary or beneficiaries in any other instruments given at any time to secure
the payment of the Note and such default hzs ziot been cured within thirty (30) days after written notice
to Mortgagor (provided, however, if Mortgigor is diligently proceeding to cure the aforesaid default
Mortgagor shall be given an additional 30 day: to cure the same but in no event Jonger than 60 days
from the giving of notice as provided herein), tiei and in any such event, the whole of the
Indebtedness, together with the Prepayment Premium segi:ired by the Note, shall at once, at the option
of the Mortgagee, become immediately due and payable vathout notice to Mortgagor. If while any
insurance proceeds or condemnation awards are held by or fo/the Mortgagee to reimburse Mortgagor
or any lessce for the cost of repair, rebuilding or restoration o' building(s) or other improvement(s)
on the Premises, as set forth in Paragraphs 6 and 18 hereof, the Moitay;ee shall be or become entitled
to accelerate the maturity of'the Indebtedness, then and in such event, ‘ne Mortgagee shall be entitled
1o apply all such insurance procecds and condemnation awards then held byror for it in reduction of
the Indebtedness, and any excess held by it over the amount of Indebiedrcss shall be paid to
Mortgagor or any party entitled thereto, without interest, as the same appear or (ke records of the

Mortgagee.

12.1  Inaddition to the events of default set forth in Paragraph 12 above, an eveiit of default
under this Mortgage entitling Mortgagee to those remedies set forth in Paragraph 12 above shall also
include the following:

(a) an event of default by Mortgagor pursuant to the terms of (i) a Loan Agreement
and (ii) a Security Agreement, both of even date herewith between Mortgagor and Mortgagee;

)] an event of default by Mortgagor pursuant to the terms of any agreement
between Mortgagor and the Mortgagee.
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Foreclosure; Expense of Litigation.

13.  When the Indebtedness or any part thereof shall become due, whether by acceleration
or otherwise, Mortgagec shall have the right to foreclose the lien hereof for such Indebtedness or part
thereof. In any civil action to foreclose the lien hereof, there shall be ailowed and included as
additional Indebtedness in the order or judgment for foreclosure and sale all expenditures and
expenses which may be paid or incurred by or on behaif of Mortgagee for reasonable attorneys' fees,
appraiser's fecs, outlays for documentary and expert evidence, stenographers' charges, publication
costs, and zosts (which may be estimated as to items to be expended after eniry of said order or
judgment) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, Torreas’ Certificates and similar data and assurances with respect 10 the title as Mortgagee
may deem reasor.bly necessary cither to prosecute such civil action or to evidence to the title bidders
at any sale which may be-had pursuant to such order or judgment the true condition of the title to, or
the value of, the Premiscs. All expenditures and expenses of the nature as described in this paragraph
and such rcasonabie expenses-and fees as may be incurred in the protection of the Premises and the
maintenance of the lien of this Msitgage, including the reasonable fees of any attorneys employed by
Mortgagee in any litigation or proce :diny affecting this Mortgage, the Note or the Premises, including
probate, appellate and bankruptcy proceedings, or in preparations for the commencement or defense
of any action or proceeding or threatened ctio: or proceeding, shal) be immediately due and payable
by Mortgagor, with interest thercon at the 'ate set forth in the Note applicable to a period when a
default exists thereunder, and shall be secured by this Mortgage.

At all times, the Mortgagor shall appear in and Geferd any suit, action or proceeding that might
in any way in the reasonable judgment of the Mortgagee 2:tx¢t the value of the Premises, the priority
of this Mortgage or the rights and powers of Mortgagee he-cunder or under any document given at
any time to securc the Indebtedness. Mortgagor shall, at all \imes; indemnify, hold harmless and
reimburse Mortgagee on demand for any and all Joss, damage, e4nense or cost, including cost of
evidence of title and reasonable attorneys’ fees, arising out of or incurred i« connection with any such
suit, action or proceeding, and the sum of such expenditures shall be secures by this Mortgage, and
shall bear interest after demand at the rate specified in the Note applicable to a pericc when an uncured
default exists thereunder, and such interest shall be secured hereby and shalt be.dveand payable on

demand.
Application of Proceceds of Foreclosure Sale.

i4. The proceeds of any foreclosure sale of the Premises shall be distributed and applied in the
following order of priority: first, on account of all costs and expenses incident to the foreclosure
proceedings, including all such items as are mentioned in the preceding Paragraph hereof, second, all
other items which may under the terms hereof constitute secured Indebtedness additional to that
evidenced by the Note, with interest thereon as herein provided; third, all principal and interest
remaining unpaid on the Note; and fourth, any overplus to any party entitled thereto as their rights may
appear.
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Appointment of Receiver i

15.  Upon, or at any time after, the commencement of an action to foreclose this Morigage,
the court in which such action was commenced may, upon request of the Mortgagee, appoint a
receiver of the Premises either before or after foreclosure sale, without notice and without regard to
the solvency or insolvency of Mortgagor at the time of application for such receiver and without regard
to the then value of the Premises or whether the same shall be then occupied as a homestead or not,
and the Mortgagee or any holder of the Note may be appointed as such receiver or as Mortgagee in
possession. Such receiver or the Mortgagee in possession shall have power to collect the rents, issues
and profits o€he Premises during the pendency of such foreclosure action and, in case of s sale and
a deficiency, ducing the full statutory period of redemption (if any), whether there be redemption or
not, as well as durinj; any further times (if any) when Mortgagor, except for the intervention of such
receiver or Mortgages'in possession, would be entitled to collect such rents, issues and profits, and
all other powers which niiy be necessary or are usual in such cases for the protection, possession,
control, management and-uperation of the Premises during the whole of said period. The court from
time to time may authorize the racsiver or Mortgagee in possession to apply the net income in its hands
in payment in whole or in part of: {a) the Indebtedness secured hereby or by any order or judgment
foreclosing the lien of this Mortgags, o any tax, special assessment or other lien which may be or
become superior to the lien hereof or the ien of such order or judgment, provided such application is
made prior to foreclosure sale; (b) the dencicicy in case of a sale and deficiency.

Rights Cumulative.

16.  Each right, power and remedy conferred apur the Mortgagee by this Mortgage and by
all other documents evidencing or securing the Indebtednese-and conferred by law and in equity is
cumulative and in addition to every other right, power and remedy, express or implicd, given now or
hereafter existing, at law and in equity; and each and cvery righi power and remexly, express or
implied, given now or hereafter existing, at law and in equity; and cazis and every right, power and
remedy herein or therein set forth or otherwise so existing may be exercised fiom time to time as often
and in such order as may be deemed expedient by the Mortgagee; and the exercise or the beginning
of the exercise of one right, power or remedy shall not be a waiver of the right (0 e ercise at the same
time or thercafter any other right, power or remedy; and no delay or omission of; 0. discontinuance
by, the Morigagee in the exercise of any right, power or remedy accruing herewider or arising
otherwise shall impair any such right, power or remedy, or be construed to be a waiver ar'any default
or acquiescence therein.

Mortgagee's Right of Inspection.

17.  Mortgagee shall have the right to inspect the Premises upon reasonable notice and access
thereto shall be permitted for that purpose.

Condemnation.

14
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i8.  Mortgagor hereby assigns, transfer and sets over unto the Mortgagee the proceeds of
any award and any claim for damages for any of the Premiscs taken or damaged under the power of
eminent domain or by condemnation up to the amount of the Note. The Mortgagee shall make those
proceeds available to Mortgagor or any lessee for repair, restoration or rebuilding of the Premises,
in the manner and under the conditions that the Mortgagee may require; provided, however, that if in
the opinion of Mortgagee the proceeds of such nward are not sufficient to repair, restore or rebuild
the Premiscs, and Mortgagor fiils, within 30 days of the issuance of any award, to tender to Mortgngee
the difference between such award and the cost to repair, restore or rebuild the Premises, then afier
notice from Mortgagee, Mortgagee may apply the award proceeds to the reduction of Mortgagor's
debt hereurder) In any event, the building(s) and improvement(s) shall be repaired, restored or rebuilt
in accordance -with plans and specifications to be submitted and approved by the Mortgagee. 1f the
proceeds are madc rvailable by the Mortgagee, any surplus which may remain out of said award after
payment of such cus: af repair, rebuilding, restoration and the reasonable charges of the Disbursing
Party shall, at the option ofthe Morigagee, be applied on account of the Indebtedness or paid to any
party entitled thereto as .i¢ same appear on the records of the Mortgagee. The application by
Mortgagee of any such surplus proseeds to the Indebtedness shall not constitute a prepayment of the
indcbtedness as defined in the Fromiszory Note secured hereby so as to give rise to the incurring of
a Prepayment Premium, if any. Intevest chall be aliowed to Mortgagor on the proceeds of any award

held by the Morigagee.

Release Upon Payment gnd Discharge of Minrigagor's
Obligations.

19.  Mortgagee shall release this Mortgage aiid b2 lien hereof by proper instrument upon
payment and discharge of all Indebtedness secured hereby (including any interest and late charges
provided for herein or in the Note),

Giving of Notice.

20.  Any notice which either party hereto may desire or be required'to give to the other party
shall be in writing and the personat delivery, delivery by ovemight courier with guiranteed next day
delivery or mailing thereof by certified mail addressed to the Mortgagor or to the Mvrigagee, as the
case may be, at the respective addresses set forth on the first page hereof or at such otiizi place as any
party hercto may by notice in writing designate as a place for service of notice, shall constiti:ie service
of notice hereunder. Notice shall be deemed given upon (i) personal delivery, (ii) or if sent by
overnight courier, one day after being sent; or (jii) if sent by certified mail, three days after said notice
is deposited in the United States Mail,

Waiver of Defense.

i5
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21.  No action for the enforcement of the lien or of any provision hereof shall be subject to
any defense which would not be good and available to the party interposing same in an action at law
upon the Note.

Waiver of Statutory Rights.

22.  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 order to prevent or hinder the enforcement or foreclosure of the lien of this Mortgage, but
hereby waivas the benefit of such laws. Mortgagor, for itself and all who may claim through or under
it, waives any 2:1d 2/l right to have the properiy and estates comprising the Premises marshalled upon
any foreclosure % lien hereof and agrees that any court having jurisdiction to foreclose such lien
may order the Premises sold as an entirely. Mortgagor does hereby expressly waive any and all rights
of redemption from sale under any order or judgment of foreclosure of the lien of this Mortgage on
behalf of the Mortgagor, theirust estate and all persons beneficially interested therein and each and
every person, except judgment éreditors of the Mortgagor in its representative capacity and of the trust
estate, acquiring interest in or titie to-ihe Premises subsequent to the date of this Mortgage.

Furnishing of Financial Statements to Morigagee.

23.  Morigagor covenants and agrees that it will keep and maintain, or cause its beneficiary
or beneficiaries from time to time to keep and mainiain, books and records of account in which full,
true and correct entries shall be made of all dealings a:id ‘ransactions relative to the Premises, which
books and records of account shall, at reasonable times 2a7! on reasonable notice, be open to the
inspection of the Mortgagee and its accountants and other July authorized representatives. Such
books of record and account shalt be kept and maintained in eccordance with generally accepted
accounting principles consistently applied.

23.1  As soon as available, and in any event within 20 days after inc close of each calendar
quarter, a copy of the balance sheet, profit and loss statement and statenent of cash flows of
Montgagor for the previous fiscal quarter signed by Mortgagor to acknowledge thai it has examined
cach such statement and that it is true and correct,

23.2  Assoon as available, and in any event within 120 days after the close of eact iiucal year
of Mortgagor, copies of Mortgagor's federal and state income tax returns;

233 Mortgagor covenants and agrees to fumish to Mortgagee on (i) a quarterly basis, within
twenty (20) days of the end of each calendar quarter, year to date income statements of The Nagel
Group and (i1} the Federal Tax Return for the prior year for The Nagel Group; all such financial
statements and tax returns certified as true and accurate by the chief financial officer,

16
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23.4  If Mortgagor fails to fumish promptly any report required by Paragraphs 23, 23.1, 23.2
or 23.3, the Mortgagee may elect (in addition to exercising any other right, remedy and power) to
make an audit of all books and records of Mortgagor and its beneficiaries which in any way pertain 10
the Premises and to prepare the statement or statements which Mortgagor failed to procure and
deliver. Such audit shall be made and such statement or statements shall be prepared by an
independent Certified Public Accountant to be selected by the Mortgagee. Mortgagor shall pay all
expenses of the audit and other services which expenses shall be secured hereby as additional
Indebtedness and shall be immediately due and payable with interest thereon at the rate set forth in the
Note applicable to a period when a default exists thereunder.

Filing and Recording Charges and Taxes

24, Mortgagor will pay all filing, registration, recording and search and information fees, and
all expenses incident to'th< axecution and acknowledgment of this Morigage and all other documents
securing the Note and 2!t tederal, state, county and municipal taxes, other taxcs, dutics, imposts,
assessments and charges arisina s1:-of or in connection with the execution, delivery, {iling, recording
or registration of the Note, this Micrtgage and all other documents securing the Note and all

assignments thereof.

Business Purposes; Usury Exemplici-

25.  Mortgagor represents that Mortgagor owns and operates a "business” as that term is
defined in Paragraph C of subsection 4(i) of the Ilinoir Irierest Act (815 ILCS 205/4(i)), as amended,
and that the principal obligation secured hereby constitates s "business loan” within the purview and

operation of said subparagraph,

Miscellaneous.

26.  Binding Nature. This Morigage and all provisions hereof stiall extend to and be binding
upon the original Mortgagor named on page } hereof, and its successois, grantees, assigns, each
subsequent owner or owners of the Premises and all persons claiming under cr th:ough Mortgagor,
and the word "Mortgagor” when uscd herein shall include all such persons and ali rcrsons primarily
and secondarily liable for the payment of the Indebtedness or any part thereof, whet'ier or not such
persons shall have executed the note or this Mortgage.

26.1 Release of Previous Holder. The word "Morigagee” when used herein shall include the
successors and assigns of the original Morigagee named on page 1 hereof, and the holder or hoiders,
from time to time, of the Note. However, whenever the Note is sold, each prior holder shall be
automatically freed and relieved, on and after the date of such sale, of all liability with respect to the
performance of each covenant and obligation of Mortgagee hereunder thereafter to be performed,
provided that any monies in which the Mortgagor has an interest, which monies are then held by the
seller of the Note, are turned over to the purchaser of the Note.

17
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26.2  Severability and Applicable Law. In the event one or more of the provisions contained

in this Mortgage or in the Note or in any other document given &t any time to secure the payment of
the Note shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall, at the option of the Mortgagee, not affect any other
provision of this Mortgage, the Note or other document and this Mortgage, the Note or other
document shall be construed as if such invalid, illegal or unenforceable provision had never been
contained herein or therein. The validity and interpretation of this Mortgage and the Note is securcs
are to be construed in accordance with and governed by the laws of the State in which the Premiscs

are situnted.

26.3 “Governmental Compliance. Mortgagor shall not by act or omission permit any lands or
improvements not sibject to the lien of this Morigage to include the Premises or any part thereof in
fulfiliment of any goverumental requirement, and Mortgagor hereby assigns to Mortgagee any and alt
rights to give consent For all or any portion of the Premises to be so used. Similarly, no lands or
improvements comprising the Premises shall be included with any lands or improvements not subject
to the lien of this Mortgage in-{vhillment of any governmental requirement. Mortgagor shall not by
act or omission impair the integrity of the Premises as a single zoning lot separate and apart from all
other premises. Any act or omissionov Mortgagor which would result in a violation of any of the
provisions of this paragraph shal! be void.

264  Estoppel Cerificate. Mortgagcr, within fifteen (15) duys after mailing of a written
request by the Mortgagce, agrees to furnish froni ime to time a signed statement setting forth the
amount of the Indebtedness and whether or not any delpult, offset or defense then is alleged to exist
against the Indebtedness and, if so, specifying the nature thereof.

26.5 Non-Joinder of Tenant. After an event of defauit, Micrigagee shall have the right and
option to commence a civil action 1o foreclose the lien of this Meitgage and to obtain an order or
judgment of foreclosure and sale subject to the rights of any tenant ¢ t<nants of the Premises. The
failure 1o join any teriant or tenants of the Premises as party defendant or delendants in any such civil
action or the failure of any such order or judgment to foreclose their rights shall noi be asserted by the
Mortgagor as a defense in any civil action instituted to collect the Indebtedness securzd hereby, or any
part thereof or any deficiency remaining unpaid after foreclosure and sale of the Pre:nises, any statute

or rule of law at any time existing to the contrary notwithstanding.

26.6 Evasion of Prepayment Premium. Intentionally deleted.

26.7 Regulation G Clause. Mortgagor covenants that the proceeds evidenced by the Note
secured hereby will not be used for the purchase or carrying of registered equity securities within the
purview and operation of Regulation G issued by the Board of Governors of the Federal Reserve

System.

18
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26.8  Additional Documents. The Mortgagor will, from time to time, within fifteen (15) days
after request by the Mortgagee, execute, acknowledge and deliver any Financing Statement, Renewal
Affidavit, Certificate, Continuation Statement, Inventory or other similar documents as the Mortgagee
miay reasonably request in order to protect, preserve, continue, extend or maintain the security interest
under the priority of this Morigage and will, upon demand, pay any reasonable and necessary
expense(s) incurred by the Mortgagee in the preparation, execution and filing of any such documents,
with the proviso that the failure of Mortgagor to do so shall constitute a default hereunder and under

the Note.

Sccunty Agreement and Financing Statement.

27.  Wortgagor and Mortgagee agree: (i) that this Mortgage shall constitute a Security
Agreement within (i meaning of the Uniform Commercial Code (the "Code") of the State in which
the Premises are loceied with respect to all sums on deposit with the Mortgagee pursuant to
Paragraphs 6 and 18 keicof ("Deposits") and with respect to any property included in the definition
herein of the word "Premises!, which property may not be deemed to form a part of the real estate
desciibed in EXHIBIT "A" or may-ict constitute a "fixture” (within the meaning of Section 9-313 of
the Code), and all replacements ¥ sizch property, substitutions for such property, additions to such
property, and the proceeds thereof {said property, replacements, substitutions, additions and the
proceeds thercot being sometimes hereir woflectively referred to as the "Collateral"); and (ii) that &
security interest in and to the Collateral and the Deposits is hereby granted to the Mortgagee; and (iii)
that the Deposits and all of Mortgagor's right, titiz and interest therein are hereby assigned to the
Mortgagee; all to secure payment of the Indebtednzss and to secure performance by the Mortgagor
of the terms, covenants and provisions hereof,

In the cvent of a default under this Mortgage, ithe Mortgagee, pursuant to the
appropriate provisions of the Code, shall have an option to pircead with respect to both the real
property and Collateral in accordance with its rights, powers and sericdies with respect to the real
property, in which event the default provisions of the Code shall not apply. The parties agree that if
the Martgagee shall elect to proceed with respect to the Collateral separai)y from the real property,
five (5) days notice of the sale of the Collateral shall be reasonable notice. Tlie reasonable expenses
of retaking, holding, preparing for sale, selling and the like incurred by the Mortzas2e shall include,
but not be limited to, reasonable attorneys' fees and legal expenses incurred by Morgagee. The
Mortgagor agrees that, without the written consent of the Mortgagee, the Mortgagor will s:0t remove
or permit to be removed from the Premises any of the Collateral except that so long as the Mortgagor
is not in default hereunder, Mortgagor shall be permitted to sell or otherwise dispose of the Collateral
when obsolete, worn out, inadequate, unserviceable or unnecessary for use in the operation of the
Premises, but only upon replacing the same or substituting for the same other Collateral at least equal
in value and utility to the initial value and utility of that disposed of and in such manner that said
replacement or substituted Collateral shall be subject to the security interest created hereby and that
the security interest of the Mortgagee shall be peifected and first in priority, it being expressly
understood and agreed that all replacements, substitutions and additions to the Collateral shali be and
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become immediately subject to the security interest of this Mortgage and covercd hereby. The
Mortgagor shall from time to time, on request of the Morigagee, deliver 1o the Mortgagee at the cost
of the Mortgagor: (i) such further financing statements and security documents and assurances as
Mortgagce may require, to the end that the liens and security interests created hercby shall be and
remain perfected and protected in accordance with the requirements of any present or future law; and
(ii) an inventory of the Collateral in reasonable detail. The Mortgagor covenants and represents that
all Collateral now is, and that all replacements thereof, substitutions therefor or additions thereto,
unjess the Mortgagee otherwise consents, will be free and clear of liens, encumbrances, title retention
deviczs and zecurity interests of others.

‘Tiic Mortgagor and Morigagee agree, to the extent permitted by law, that: (i) all of the
goods described vithin the definition of the word “Premises” hercin are or are to become fixtures on
the land described ia SXHIBIT "A"; (ii) this instrument, upon recording or registration in the real
estate records of the proper office, shall constitute a "fixture filing" within the meaning of Section
9-313 and 9-402 of the Coue, and (iii) Mortgagor is & record owner of the land described in EXHIBIT

"AI'

If the Coliateral is sold incunnection with a sale of the Premises, Mortgagor shall notify
the Mortgagee prior to such sale and s'all require as a condition of such sale that the purchaser
specifically agree to assume Mortgagor's oblifations as to the security interests herein granted and to
execute whatever agreements and filing are deened necessary by the Morigagee to maintain
Mortgagee's first perfected security interest in the Co'lateral, Deposits and the deposits described in

Paragraph 4 above.

Lien for Loan Commissions, Service Charges and the Like.

28.  Solong as the original Mortgagee named on page | here«t'is the owner of the Note, and
regardless of whether any proceeds of the loan evidenced by the Neie liave been disbursed, this
Mortgage also secures the payment of all loan commissions, liquidated damages. reasonable attorncys
fees, expenses and advances due to or incurred by the Mortgagee in cuinection with the loan
transaction intended to be secured hereby, all in accordance with the applizaticn. of, and loan
commitment issued to and accepted by, one or more of Mortgagor's beneficiaries it connection with
said loan.

Due on Sale or Further Encumbrance Cl

29.  Indetermining whether or not to make the loan secured hereby, Mortgagee examined
the creditworthiness of Mortgagor, found it acceptable and relied and continues to rely upon same as
the means of repayment of the loan. Mortgagee also evaluated the background and experience of
Mortgagor in owning and operating property such as the Premises, found it acceptable and relied and
continues to rely upon same as the means of maintaining the value of the Premises which is
Mortgagee's security for the loan. Mortgagor is a business person or entity well-experienced in
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borrowing money and owning and opesating property such as the Premises, was ably represented by

a licensed attorney at law in the negotiation and documentation of the loan secured hercby and
barpained at arm's length and without duress of any kind for all of the terms and conditions of the
toan, including this provision. Mortgagor recognizes that Mortgagee is cntitled to keep its loan
portfolio at current interest rates by cither making new loans at such rates or collecting assumption
fees and/or increasing the interest rate on a loan, the security for which is purchased by a party other
than the original Mortgagor. Mortgagor further recognizes that any sccondary or junior financing
placed upon the Premises(a) muy divert funds which would otherwise be uscd to pay the Note secured
hereby, (b) could result in acceleration and foreclosure by any such junior encumbrancer which would
force Winragee to take mensures and incur expenses to protect its security; (c) would detract from
the valuc'ofte Premises should Mortgagee come inte possession thereof with the intention of selling
same, and (0} 1mpair Mortgngee's right to accept a deed in lieu of foreclosure, as a foreclosure by
Mortgagee would b necessary to clear the title to the Premises.

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee's
sceurity, both of repayment-oy Mortgagor and of value of the Premises; (ii) giving Mortgagee the full
benefit of its bargain and contract with Mortgagor; (iii) allowing Mortgagee to raise the inferest rate
and/or collect assumption fees; und {iv) keeping the Premises free of subordinate financing liens,
Mortgagor agrees that if this Paragrapa be deemed a restraint on alienation, that it is a reasonable one
and that any sale, conveyance, assigninent, further encumbrance or other transfer of title to the
Premiscs or any interest therein (whether voluntary or by operation of law) without the Mortgagee's
prior written consent shall be an event of defaul{ bzreunder. For the purpose of, and without limiting
the generality of, the preceding sentence, the occurrence at any time of any of the following events
shall be deemed to be an unpermitted transfer of title tc the Premises and therefore an event of default

hereunder:

(a) any sale, conveyance, assignment or other tia.sier of, or the grant of a security
interest in, all or any part of the title 1o the Premises;

(b) any sale, conveyance, assignment, or other transfer of, or *ixc grant of a security
interest in, any share of stock of Mortgagor; provided, however, such sale, convivance, assignment
or transfer shall be permitted if written notice of such action is given to Mortgage: zad if such sale,
conveyance, assignment or transfer is 1o (i) a member of the Immediate Family of 1< assigning
Sharcholder, (i) a trust for the benefit of the assigning Shareholder and/or members of his Immediate
Family or (iii} another Sharcholder of said Corporation; provided, further, that the Shareholder to
whom the sale, conveyance, assignment or transfer is made must have been a Shareholder of the
Corporation at the time of execution of this Mortgage by Mortgagor. For purposes of this Agreement,
“Immediate Family" is defined as the spouse, former spouse, children, grandchildren, parents of

grandparents of the specific Sharcholder.
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Any consent by the Mortgagee, or any waiver of an event of default, under this
Paragraph shall not constitute a consent to, or waiver of any right, remedy or power of the Mortgagee
upon a subsequent event of default under this Paragraph.

Late Fees and Interest Upon Default.

30.  Ifany installment of principal or interest due under the Note or if any deposit for taxes
or insurance or payment of any item required under this Mortgage shall become overdue for a period
in excess o%1an (10) days afier the date that it was initially due: (i) Mortgagor shall, in addition to any
other charges-provided for under the Note and this Mortgage, pay to the Mortgagee a "lale charge”
of four cents {$.04) for each dollar so overdue, in order to defrny part of the incronsed cost of
collection occazioind by any late payments, as liquidated damages and not as a penalty, and (i)
Mortgagee may coliectinterest on the entire unpaid balance of said principal sum compuied at a rate
of interest on a daily bas's from the date of such default until such default is cured by Morigagor at the
Default Intcrest Rate as defircd in the Note,

Hazardous Substances.

31.  To the best of Mortgagor's k:iswledge, based upon a Phase [ Environmental Assessment
performed by Carlson Environmental, Inc., £nd d=ted November 4, 1993, except as disclosed in said
reports, Mortgagor represents that no Hazardous Substances have been generated, released, stored
or deposited over, beneath or on the Premises or in ary structure located on the Premises, or have been
used or will be used in the construction of all or any poriion of the Premises, nor has any part of the
Premises been used for or as a land fill in violation of any applicable federal, state or local law,
regulation or ordinance. Mortgagor at all times shall keep tho Premises frec of Hazardous Substances,
except in compliance with applicable law. Mortgagor shall nct permit its tenants or any third pary
requiring the consent of Mortgagor o enter the Premises, to use, geicrate, manufacture, store, release,
threaten release, or dispose of Hazardous Substances in, on or about'ths Premises. Pursuant 10 the
notice provisions hereof Mortgagor shall give Mortgagee prompt writtea notice of any claim by any
person, entity, or governmental agency that a significant release or disposal of Hazardous Substances
has occurred on the Premises. Mortgagor, through its professional engineers in.{pz event of such a
claim and at its cost, shall prompily and thoroughly investigate such claim or suspecied Hazardous
Substances contamination of the Premises. Mortgagor shall forthwith remove, repair, clean up or
detoxify any Hazardous Substances from the Premises whether or not such actions are required by law,
and whether or not Mortgagor was responsible for the existence of the Hazardous Substances in, on
or about the Premises. "Hazardous Substances" is defined as "Any substance or material defined or
designated as hazardous or toxic waste, hazardous or toxic material, hazardous or toxic substance, or
other similar term, by any federal, state or local environmental statute, regulation, or ordinance
presently in effect or that may be promulgated in the future, as such statutes, reguiations and
ordinances may be amended from time to time."
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31.1 Mortgagor represents that the provisions of the Illinois Responsible Property Transfer
Act (Nl Rev. Stat. Ch. 30, Sec. 901 et. seq) are applicable to the granting or recording of this
Mortgage and that Mortgagor has filed the necessary form with the lllinois Environmental Protection

Agency.

312 Mortgagor agrees to indemnify and hold Mortgagee harmless in accordance with the
torms of an Environmental Indemnity Agreement of even date herewith executed by Mortgagor.

Manarement Agent.

32. /I management agent and leasing agent for the Premises shall be The Nagel Group,
or such designe«(s) of Monigagor shall be first approved in writing by Mortgagee, and said
management contrac: snd/or leasing contract, shall be satisfactory to and subject to the approval of
Mortgagee throughout fiie term of the Indebtedness, which approval shall not be unreasonably
withheld. Each managemesi contract and leasing contract shall contain a provision that in the event
of a default by Mortgagor urde: e terms of this Mortgage, or the Note or in any other document
executed by Mortgagor to sccure the payment of the Note, that said management contract and/or
leasing comtract is cancelable by Mortgagee upon sixty day written notice. In addition, each
management agreement shall be subject 1 all respects to the lien of this Morigage and the rights of
Mortgagee hereunder, and each managemen! zgreement shall so provide. [n the event of a default by
Mortgagor with respect to the provisions of this Paragraph, then at the election of Morigagee the
indebtedness shall become immediately due and payable, and Mortgagee shall be entitled to exercise
any or all remedies provided or referenced in this Mertsage.

Waiver.

33, MORTGAGOR HEREBY IRREVOCABLY WAIVES ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING (i) TO ENFORCE ("< DEFEND ANY RIGHTS
UNDER OR IN CONNECTION WITH THIS MORTGAGE ORI ANY AMENDMENT,
INSTRUMENT, DOCUMENT, OR AGREEMENT DELIVERED IN CONNZCTION HEREWITH,
OR (i) ARISING FROM ANY DISPUTE OR CONTROVERSY IN CONNZECTION WITH OR
RELATED TO THIS NOTE, AND AGREES THAT ANY SUCH ACTION OK F#OCEEDING
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY,

Banking Relationship.

34.  For as long as any loans from the Mortgagee to Mortgagor including but not limited
to this Mortgage, remain outstanding, as set forth in the Loan and Security Agreement between
Mortgagor and Mortgagee of even date herewith, Mortgagor shall (i) utilize Mortgagee as its pnmary
depository and remittance point and (i) shall maintain average available balances in its accounts with
Mortgagee sufficicnt to pay for all banking services provided Mortgagor by Mortgagee.
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IN WITNESS WHEREOF, the Mortgagor has executed this instrument as of the diy

and year first above writien.

B&B STORAGE, INC.

ATTEST: /,,;.:.12 q
e —— . T e |
By, /s, [ /e By: B o
N & = y/ ~~~~
{ s .
Title: W v Title: \/)p I

STATE OF ILLINOIS )
) S8,
COUNTY OF COOK )

L L™

, & Notary Public inard for said County, in the State aforesaid,
DOHEREBY CERTIFY that 7 7 viece  TTunir —utld Ao vt L personally
known by me to be the Vice Prewdenf and Seerets v . of B&B STORAGE, INC.,
appeared before me this day in person caused the seal of said ¢caparation to be affixed thereto,
pursuant to authority given hy the Board of Directors of said corporation; as their free and voluntary

act, and as the free and voluntary act and deed of said corporation, for the uses and purposes therein
set forth,

CGIVEN under my hand and Notarial Seal this 2 day of \%" € 1995,

R ey

"QFFICIAL srAL”
Lisa A Dovmr;ym
| 3! Hah i
Notary Puhlic, Stae @ o »
My Commission Ezpies e
M .

Notaiy Public

G e R
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l AN

Legal Description

THAT PART OF THE SOUTHWEST 1/4 OF THE SOUTHWRST 1/4 OF THE NORTHWEST 1/4 OF
GECTION 32, TOWNSHIP 40 NORTH, RANGE 13, RAST OF THE TRIRD PRINCIPAL MRRIDTAN,
DEYCRIBRED A4 POLLOWS;

BEGINNING AT THZ INTERSRCTION O¥ A LINE TUAT IS 33,0 FEET WEAT OF AND PARALLRIL
WITH THR EAST LXNE OF THE SOUTHWEST 1/4 OF THR BOUTHWEST 1/4 OF THE NORTHWEST 1/4
OF §2CTION 32, AFORRSAID, AND THE NORTH LINE OF A PARCEL OF LAND 9.0 FRET IN
WIDTH FORTH OF MWD ADJOINING THE CHICAG0, MILWAUKRE, 5T, PAUL AND PACIFIC
RATLROAD CUMPANY’S ORIGINAL 100 POOT RIGHT OF WAY BETWEEN THE WEST LINE OF NORTH
MOBIL AVENUE WND THE EAST LINR OF NORTH NARRAGANSETT AVRNOB; THENCE WRSTERLY
ALONG THE NOP4H) LINE OF SAID 9.0 POOT WIDE PARCEL OP LAND, A DISTANCE OF 597.78
PEET TO A POINI OV A LINE THAT X8 33.0 FRET RAST OF AND PARALLEL WITH THE WEST
LINE OF THE NORTHYEST 1/4 OF SBCTION 32, AS AVORESAID, THENCE NORTHERLY ALONG
SATD PARALLEL LINE; /. NISTANCE OV 105.0 PRET; THENCE EASTERLY PARALLEL WITH THE
NORTH LINE OF BAID 9,0 POOT WIDR PARCEL OF LAND, A DISTANCE OF 82.67 PRET; THENCEH
SOUTHERLY AT RIGHT ANGE!S U0 THR LAST DESCRIBRD COURSE, A DISTANCE OF 50.0 FRET;
THENCE RASTERLY AT RIGHY ANGTXY TO THR LAST DESCRIBED COURSE, A DISTANCE OF
204,75 FEET; THENCE NORTHERLY AT RIOHT ANGLHES 'O THE LAST DESCRIBED COURSE, A
DYSTANCE OF 363.01 VEET; THRNC PASTERLY AT RIGHT ANGLRE TO THE LAST DEZSCRIBED
COURYE, A DISTANCHE OF 1GD.08 WEET; IMANCE NORTHERLY AT RIGHT ANGLHD TO THR LAST
DESCRIBRD COURSE, A DISTANCE OF 132,75 FERT 70 A POINT ON A LINB THAT I8 13,0
FEET SOUTH OF AND PARALLEL WITH THF NOT.IN LINK OF THE SOUTHWE3T 1/4 OF TR
SOUTHWEST 1/4 OF THE HORTHWEST 1/4 OF 2RCTIOR 32, AS AFORESAID; THENCE EASTERLY
ALONG 9AID PARALLEL LINE, A DISTANCE OF 14¢.2 FRET TO A FOINT ON A LINE THAT I5
33,0 FEET WEST OF AND PARALLEL WITH THE BAST L7NE OF THE SOUTHWEAT 1/4 OF THE
SOUTHWEST 1/4 OF THE NORTHWEST 1/4 OF SECTION 3% AFORESAID; THENCR EOUTHERLY
ALONG SAID PARALLEL LINE, A DISTANCE OF 570.85 vIYT™ TO THE POINT OF BEGINNING,
ALL IN COOK COUNTY, 1LLINOZS,

Tax Id No:  13-32-124-007-0000

Property Address: 2001 N. Narragansett Avenue, Chicago, IL
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