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MORTGAGE, ASSIGNGEENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FAXTURE FINANCING STATEMENT

THIS MORTGAGE, ASSICNMENT ©r RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FINANCING STATSEMENT (this "Mortgage") is made as
of Deccmberl . 1993 by FIRST INDUSTRIAL, 1.2, a Delaware limited partnership
("Borrower") with a mailing address of 150 North Wacker Drive, Suite 150, Chicago, Hiinois
60606, Attention: Johannson L. Yap, Vice President to MAGISON BANK M.A., a4 national
bankirg association ("Lender"), with a mailing address of 10 South Riverside Plaza, Chicago,
Hinois 60606, Attentien: Terence W. Keenan, President and petains to the real estate
described in Exhibit "A" attached hereto and made a part hereof (the "Premises”).

I
‘)R},Q N
RECITALS Ak BTN
A Pursuant to that certain Secured Loan Agreement of even date herewith between

Borrower and Lender (the "Loan Agreement”), Borrower has exccuted and delivered to Lender
(i) a Term Note of even date herewith (together with all renewals. amendments, supplements,
restatements, extensions, and modifications thereot and thereto, the "Term Nofe”), wherein
Borrower promises to pay to the order of Lender the maximum principal amount of Eighiesn
Million Seven Hundred Eighteen Thousand Seven Hundred Lighty-Five and Nos138) Doflars
($18,718,785.00) and (i1) a Revolving Note of even date herewith (together with ali renewats,
amendments, supplements, restatements, extensions, and modificatinns thereof and thercto, the
"Revolving Note"; the Tenn Note and the Revolving Note are sometimes hereinafter collectively
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referred (o as the "Notes”) wherein Borrower promises to pay to the order of Lender the

maximum principal amount of Five Million Five Hundred Thousand and No/100 Dollars

($5,500,000.90) in repaymens of a loan from Lender in the principal amount of Twenty-Four

Million Two Hundred Eighteen Thousand Seven Hundred Eighty-Five and No/10Q Dollars

($24,218,785.00) (the "Loan"), together with interest thereon, at vaiiable rates of interest and

ﬁwise as set forth in the Notes, which Notes are due and payable on or before
¢

‘_&é"_ff;lllf_ and

B. As security for the repayment of the Loan, in addition to this Mortgage, certain
other loan documents have been executed and delivered to Lender (the Loan Agreement, the
Notes, this Mbugage, that certain Guaranty Agreement of even date herewith executed by First
Industrial Redity-Trust, Inc. (the "General Partner"); General Partner, togeiher with any other
guarantors of tz¢ indebtedness secured hereby, whether now or hereafter existing, are referred
to collectively herént as the "Guarantors” and individually as a "Guarantor”), and all other
documents or instrumenfs executed and/or delivered as additional evidence of, or security for
repayment of, the Loat./whether now or hereafter existing, and all renewals, amendments.
supplements, restalements, $x{:nsions, and modifications thereof and thereto, are hereinafter
sometimes coflectively referred’to a<.the "Loan Documents”). The terins and provisions of the
other Loan Documents aie nerchy incorporated herein by this reference,

C. In consideration of advauwes, credits and other firancial accommodations
heretofore or hereinafter made to Borrower by-Lander under the Loan Documents, Lender has
required Borcower hereby to deiiver, pledge, assipn, transfer, mortgage and warrant to Lender
the Mortgaged Property (as that'term is hereinaficr-defined) as security for repayment of the
Loan as well as any and all ather amounts owed” 15 Lender under the terms of the Loan
Documents. Al capitalized terms not expressly defined berein shall have the same meanings
as set forth in the Loan Agreement.

H
THE GRANT

NOW, THEREFORE, to secure the payment of the principal amount of tnz Notes and
intercst thereon (at variable rates and as otherwise provided therein) and all fees anc premiums,
if any, thereon, and all other sums duve thereunder or advanced by Lender and all costs and
expenses incurred by Lender in cornection with any of the Loan Documents (all such obligations
and payments are sometimes raferred 10 herein as the "indebtedness secured hereby”) and to
secure the observance and performance of the agreements contained herein and in the other Loan
Documents, Borrower hereby GRANTS, BARGAINS, CONVEYS, and MORTGAGES to
Lender, its successors and assigns, forever ali of Borrower's estate, right, title and interest,
whether now or hereafter acquired, in and to the Preinises, together with the following described
nraperty, whether now or hereafter acquired (the Premises, together with a security interest in
and a hen on the following described property being hereinafter referred to coliectively as the
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"Mortgaged Property”), all of which other property is hereby pledged on a parity with the
Premises and not secondarily:

(a)  All buildiags and other improvements of every kind and description now
or hereafter erected or placed thereon owned by Borrower and all materials owned by
Borrower intended for construction, reconstruction, alteration and repuair of such
improvements now or hereafter erected thereon, all of which materials shall be deemed
to be inciuded within the Mortgaged Property immediately upon the delivery thercof to
the Premises;

(" All right, title and interest of Borrower, including, without limitation, any
aftéracquired titke or reversion, in and to the beds of the ways, streets, avenues,
sidewalksiand aileys adjeining the Premises;

(<) All right, title and interest of Borrower in each and all of the tenements,
hereditaments, €ascments, appurtenances, passages, waters, water courses, riparian rights
and any and all oter rights, liberties and privileges of the Premises or in any way now
or hereafter appertairing thereto, including homestead and any other claim at law or in
equity, as well as any after-acquired title, franchise or license and the reversions and
remainders thereof,

(D) All right, title and-interest of Borrower in all leases now or hereafter on
or affecting the Premises, whether written.or oral and including, without limitation, that
certain Lease dated as of February 3, 1293 (as amended from time fo time, the "Lease”)
between Borrower, as assignee, and Medalist-Industries, Inc., a Wisconsin corporation
{"Tenant"), covering the Premises, and all rigiit, title and interest of Borrower in all
agrecments for use of the Premises, together witp-aii rents, issues, deposits, profits and
other benefits now or hereafter arising frem or in-espert of the Premises accruing and
to accrue from the Premises and the avails thereof;

(¢)  All fixtures and personal property now or heréatier owned by Borrower
and attached to, contained in or used in connection with the Premises or the aforesaid
improvements thereon, including. without limitation, any and ull 2ir conditioners,
antennae, appliances, apparatus, awnings, basins, bathtubs, boilers, bookcasas, cabinets,
carpets, coolers, curtains, dehumidifiers, disposals, doors, drapes, drjers, ducts,
elevaters, engines, equipment, escafators, fans, fittings, floor coverings/ furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, inventory, lighting,
machinery, notors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational
facilities, refrigerators, screens, security systems, shades, shelving, sinks, sprinklers.
stoves, toilets, ventilators, wall coverings, washers, windows, window coverings, wiriig
and all renewals or replacements thercof or articles in substitwtion therefor, whether or
not the same be attached to such improvements, it being agreed that all such property
owned by Borrower and placed on the Premises or used in connection with the operation
or maintenance thereof shall, so far as permitted by law, be deemed for the purpose of
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this Mortgage to be part of the real estate constituting and located on the Premises and
covered by this Mortgage;

(N Subject to the limitations contained in this Mortgage, all right, title and
interest of Borrower in ail judgments, insurance proceeds, awards of damages and
settlements which may resuit from any damage to alf or any porvon of the Premises and
the other Mortgaged Property, or any part ihereof,

(g)  Subject to the limitations contained in this Mortgage, all right, title and
interest of Borrower in all compensation, awards, damages, claims, rights of actions and
procetds of or on account of (i} any damage or taking, pursuant 1o the power of eminent
domaiii-.of the Premises and the other Mortgaged Property or any part thereof, (it
damage (0.1l or any portion of the Premises and the other Moitgaged Property by reason
of the taking, pursuant to the power of eminent domain, of all or any portion of the
Premises ana-the-other Mortgaged Property, or (iii) the alteration of the grade of any
street or highway o/ or about the Premises and the other Mortgaged Property or any part
thereof; and except as otherwise provided herein, Lender is hereby authorized to collect
and receive said awarcs'and proceeds and to give proper receipts and acquittances
therefor and 10 apply the sume toward the payment of the indebtedness and other sums
secured hereby;

(h)  Subject to the limitat ons contained in this Mortgage, all right, title and
interest of Borrower in all contract r.ghts, general intangibles, actions and rights n
action, including, without limitation, all rights to insurance proceeds and unearned
premiums arising from or relating to damage/tn the Premises or the other Mortgaged
Property or any part thereof,

(i) All right, title and interest of Borrcwer .in all proceeds, products,
replacements, additions, substitutions, renewals and access'sns of and to the Premises or
the other Mortgaged Property;

) Afl right, title and interest of Borrower in all building materials and goods
which are procured or to be procured for use on or in connection with ibe Mortgaged
Property, whether or not such materials and goods have been delivered 13 fie Premises,

(k)  All right, title and interest of Borrower in all plans, specifications,
architectural renderings, drawings, licenses, permits, soil test reports, other reports of
exaniinations or analyses, contracts for services to be rendered Borrower, or otherwise
in connection with the Mortgaged Property and all other property, contracts, reports,
proposals, and other materials now or hereafter existing in any way relating to the
Premises or the other Mortgaged Propeny or construction of additional improvements
thereto; and
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(h The right, titie and interest of Borrower in all proceeds from any sale,
transfer, pledge or other disposition by Borrower of any or all of the foregoing described
Mortgaged Property:

To have and to hold the same unto Lender and its successors and assigns, for the
purposes and uses herein set forth together with all right to possession of the Premises after the
occurrence of any Default (as hereinafier defined in Paragraph 4.01 hereof) hercunder subject
only to the permitted exceptions as set forth on Exhibit "B" to this Mortgage (the "Permitted
Exceptions"); the Borrower hereby RELEASING AND WAIVING all rights under and by virtue
of the homestead exemption laws of the Srate where the Premises are located.

BORKCWER REPRESENTS, WARRANTS AND COVENANTS, tw Lender that
Borrower is lawiully seized of the Premises, that the same is unencumbered except by the
Permitted Exceptione.if any, and that it has good right, full power and lawiul authority to
convey and mortgage fhe-same, and that Borrower wiil warrant and forever defend said parcels
and the quiet and peaceiu! possession of the same against the lawful claims of all persons
whomsoever.

If and when the principal ariount of the Notes and all interest as provided thereunder has
been paid, and Borrower has satisfied aii obligations thereunder and under the Loan Agreement
and the other Loan Documents, then this Marigage shall be released at the cost of Borrower,
but otherwise shall remain in full force and effect.

I
GENERAL AGREEMEMTS

3.1 Principal and Interest. Borrower shalt pay or caus@ to be paid promptly when
due the principal and interest on the indebtedness evidenced by the/Nstes at the times, at the
variable rates and in the manner provided in the Loan Agreemeni. Any amount not paid afier
the Credit Termination Date (as defined in the Loan Agrecment) shall accrie interest at the
Default Interest Rate (as defined in the Loan Agreement).

3.02 Property_Taxes. Borrower shall pav or cause to be paid prior to any
delinquency, all general taxes, special taxes, special assessments, water charges, sewer charges.
and any other charges that may be asserted against the Mortgaged Property or any parn inerecf
or interest therein, and, if requested by Lender, furnish to Lender duplicate receipts therefor
within forty-five (45) days after payment thercof. Borrower may, in good faith and with
reasonable diligence, contest the validity or amount of any such taxes or assessments, provided
that subject to the provisions of the Loan Agreement:
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(a)  such contest shall have the effect of preventing the collection of the tax or
assessmeit so contested and the sale or forfeiture of the Mortgaged Property or any part
thereof or interest therein to satisfy the same;

(by  Borrower has notified Lender in writing of the intention of Borrower to
contest the same before any tax or assessment has been increased by any interest,
penalties or costs; and

(c)  Borrower has deposited with Lender, at such place as Lender may from
time to time in writing designate, a sum of money or cther security acceptable to Lender
thacissufficient, in Lender’s reasonable judgment, to pay in full such contested tax and
assessnieat and all penalties and interest that might become due thereon. and shall keep
on depeait-an ameunt sufficient, in Lender’s reasonable judgment, to pay in full such
contested wand assessment, increasing such amount to cover additional penalties and
interest whenevery in Lender’s reasonable judgment, such increase is advisable. Upon
the consummation ¢ such contest, and provided there is no existing Defauit hereunder,
any excess funds held by Lender shall be returned to Borrower.

In the event Borrower fails to prosecute such contest in good faith and with reasonable
diligence, Lender may in the event'the contested taxes or assessments are delinguent, at its
option, apply the monies and liquidate any securities deposited with Lender in payment of, or
on account of, such taxes and assessments, or-any portion thereof then unpaid, including all
penalties and interest thereon. If the amount of the money and any such security so deposited
is insutficient for the payment in full of such taxes =nd assessments, together with all penalties
and interest thereon, Borrower shall forthwith, upon'dvand, either deposit with Lender a sum
that, when added to such funds then oa deposit, is sufficient to make such payment in full, or,
if Lender hus applied funds on deposit on account of such taxzs.and assessments, restore such
deposit to an amount satistactory to Lender. Provided no Default exists hereunder, Lender
shall, if so requested in writing by Borrower, afier final dispasition. of such conrest and upon
Borrower's delivery to Lender of an official bill for such taxes, appiy the money so deposited
in full payment of such taxes and assessments or that part thereof then unyaid, together with all
penalties and interest thereon, and any excess security shall be returned to Buirower,

3.03 Tax Escrow. Borrower, to provide for the payment of real estatc taxes and
assessments pertaining to the Premises, shall, simultaneously with Borrower's monthiy pavmenis
of inlerest and principal to Lender, deposit monthly with Lender on (1) the first day-of each
month, or (2) to the extent applicable, the third business day following the daie a tenant at the
Premises is obligated to pay estimated monthly taxes and assessments to Borrower as landlord,
one-twelfth (1/12) of one hundred percent (100%) of the annual real estate taxes as cstimated
by Lender in such manner as Lender may reasonably prescribe in good faith and in any event
based on the most recently ascertainable amount of such taxes so as to provide for the current
year's real estate tax obligation for the Mortgaged Property; provided, however, Borrower shall
not be required to escrow any tax payments (o the extent the tenant at the Premises has the
obligation 10 pay real estate taxes and assessments directly to the taxing authority and io the
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extent such taxes and assessments arz actually paid; provided, further, Borrower shall reasonably
promptly furnish Lender with written evidence of such payment upon Lender's request.
Notwithstanding the foregoing, Borrower shall be liable for and pay any real estate taxes and
assessments that any of its tenants are required to pay under their respective leases with
Borrower but fail to do so after the date of their delinquency. All such real estate tax and
assessment pavments shall be made by Borrower into a non-interest bearing real estate iax
escrow account held by Lerder for payment of real estate taxes when such taxes hecome due and
payable. If the amount estimated 10 pay said taxes required to be paid by Borrower is not suffi-
cient based on the actual amount of said taxes due and owing, Borrower shail pay the difference
within a reasonable peviod of time after request by Lender but in no eveni later than twenty-one
(21} davs wi demand by Lender. Should Borrower fail 10 deposit sufficient amounts with Lender
to pay such snfigations after notice from Lender, Lender may, but shail not be obligated tc,
advance monies-pecessary to make up any deficiency in order to pay such obligations (except
to the extent the tenzintal the Premises has the obligation to pay real estate taxes and assessments
directly to the taxing «utiority and (o the extent such taxes and assessments are actually paid
prior to their delinquency):” Lender is not obligated to inquire into the validity or accuracy of
the real estate tax bills befor? miaking payments of the same and notling herein confained shall
be construed as requiring Lender to-advance other monies for said purpose por shail Lender
incur any personal liabiiity for anything it may do or omit to do hereunder, except to the extent
of Lender’s gross negligence or wiliul misconduct, provided, however, Lender shall not be
deemed to be grossly negligent or engager in wilful misconduct if Lender relied on any real
estale tax bill, statement or estimate for the Masigaged Property procured from the appropriate
public office, and Lender shall have no obligation-to inquire into the accuracy thereof or into
the validity of any such tax or assessment refating teieto. The amounts held hereby are herehy
pledged together with any other acccunt of Borrower, or any Guarantor, held by Lender to
further secure the indebtedness secured hereby, and ary officer of Lender is authorized to
withdraw the same and apply said sums as aforesaid.

3.04 Payments by Lender. In the event of a Default nereunder, Lender is herehy
authorized to make or advance, in the place and stead of Borrower, ¢ny payment relating to
taxes, assessinents, water and sewer charges, and other governmental chargts, fines, impositions
or liens that may be asserted against the Mortgaged Property or any part thereof, and may do
so according to any bill, statement or estimate procured from the appropriatc public office
without inguiry into the accuracy thereof or into the validity of any tax, assessmedt, lien, sale,
forfeitere or title or claim relating thereto. In the event of a Defauit hereunder, Lesder is
further authorized to make or advance, in the place and stead of Borrower, any payment velating
to any adverse title, lien, statement of lien, encumbrance, claim, charge or payment, as well as
take any and all actions which Lender deems necessary or appropriate on Borrower’s behail
whenever, in Lender's sole and absolute judgment and discretion, such payments or actions seem
necessary or desirabie to protect the full security intended to be created by this Mortgage. In
connection with any such advance, lender is further authorized, at its cplion, to obtain a
continuation report of title or title insurance policy prepared by a title insurance company of
Lender’s choosing.  All payments, costs and other expenses incurred by Lender pursuant to this
Paragraph 3.04, including without limitation reascnable attorneys™ fees, expenses and court
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costs, shall constitute additional indebtedness secured hereby and shall be repayable by Borrower
upon demand with interest at the Default Interest Rate

3.05 Insurance.

(a)  Hazard. (i) Borrower agrees to maintain ¢r to cause Tenant to -
maintain insurance against loss or damage to the building and all improvements '
and betterments on the Mortgaged Property ("Loss”), in such amounts and with
such limits as Lender may reguire from time to time. The coverage shall be
equivilent or better than the Causes of Loss - Special Form (CP1030) as
publiched by the [nsurance Services Office ("ISO") and shall be on a replacement
cost, “‘agiced amount basis. Borrower must pay promptly, when due, any
premiuni_omsuch insurance.  All such insurance policies and renewals thereof
shall be wrider in companies having a Best’s rating of A- or better. All such
policies and rengwals thereof (or binders evidencing the same) shall be delivered
to Lender at teast/tninty (30) days before the expiration of the existing policies
and shall have attachd thereto a standard mortgagee clause entitling Lender to
collect any and all proceeds-oavable under such insurance. The policy shall
contain a waiver of subrogation.in favor of the Lender. If more than one policy
is writlen insuring the Mortgaged Property, this separate policy must also include
a standard mortgagee clause and waiver of subrogation in favor of Lender. In the ;
event of a change in ownership or of eccupancy of the Mortgaged Property, or 3
any portion thereof, Borrower shall give-jmimediate notice thereof to Lender. '

(ii)  Incase of any Lass, Borrower shatl immediately give Lender and
the insurance companies that have insured against'such risks, notice of such Loss
and Borrower is authorized, with Lender's prior writter consent, which shall be
granted in Lender’s sole and absolute discretion, to settle-and adjust any claim
under insurance policies which insure against such risks. | Netwithstanding the
foregoing, in the event of a Default, or event or condition wici-with the giving
of notice or the passage of time would constitute a Default, shall have occurred
hereunder or under any of the other Loan Documents, Lender {or after eniry of
decree of foreclosure, purchaser at the sale, or the decree creditor, asprc case
may be) is, subject to the provisions hereof and subject to the rights of Zeaant
under the Lease, hereby authorized to either: (1) settle, adjust or compromyise
any claim under any insurance policies and Lender shall act in its sole andg
absolute discretion without the consent of Borrower; or (2) allow Borrower to
settle, adjust or compromise any claims for Loss with the insurance company or
companies on the amount to be paid upon the Loss. In all cases Lender is
authorized to collect and receipt for any such insurance proceeds and the expenses
incurred by Lender in the adjustment and colfection of insurance proceeds shall
be such additional indebtedness secured hereby and shall be reimbursed to Lender
upon demand with interest the:eon at the Default Interest Rate or may be
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deducted by Lender from said insurance proceeds prior to any other application
thereof.

The insurance proceeds shall be made available to Borrower to repair and restore the
Mortgaged Property if, and only if, all of the following conditions are satisfied:

(A)  no Default shiall have occurred that is continuing hereunder or under any
of the other Loan Documents;

" (B)  the insurance proceeds shall, in Lender’s reasonable judgment, be
sufficient te complete the repair and restoration of the buildings, structures
and other improvements on the Premises to an architectural and economic
unit of substantially the same character and the same value as existed
immediately prior to such casualty, or, if Lender shall determine, in its
rezzonable  discretion, that the insurance proceeds are insufficient,
Beirower shall have deposited with Lender the amount of the deficiency
in cash within fifteen (15) days after Lender’s demand therefor;

(C)  afier such regairior restoration, the Mortgaged Property aiong with the
other property ir the Portfolio (as defined in the Loan Agreement) shall,
in Lender's reasunablz judgment, adequately sccure the outstanding
fralance of the Loan;

(D) any and all leases of the Prernises including, without timitation, the Lease -
remain in full force and effect'supiect to any right of tenant to vacate,

(E}y  the insurers do not irrevocabiy deny tiability to any of the msureds;,

(F)  the Loss does not oceur during the tast twelva(12) months of the term of
the Loan; and

(G)  Notwithstanding anything to the contrary comtained in_subsections (A)
through (F) hereof or eisewhere, in the event the cost ci coipnieting such
repair or restoration of the Mortgaged Property is less thapor equal to
One Hundred Fifty Thousand and No/100 Dollars ($150,0C0.00), the
insurance proceeds shall in all events be made availabic to Bortewer to
repair and restore the Mortgaged Property.

In the event the forepoing conditions are not satisfied, the insurance proceeds may, at the option
of Lender, be applied in the reduction of the indebtedness secured hereby, whether due or not,
in such order as Lender shall determine in its sole and absotute discretion, whereupon Borrower ;
shall pay to Lender the applicable Percentage Prepayment Charge, if applicable, or be held by ,
Lender and used to reimburse Borrower for the cost of rebuilding or restoring buildings ot '
improvements on the Premises.
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Notwithstanding anything herein to the contrary, in case of any Loss after foreclosure
proceedings have been instituted, all insurance proceeds shall, at Lender’s optioa, be used to pay
the amount due in accordance with any decree of foreclosure that may be entered in any such
proccedings, and the balance, if any, shall be paid to the owner of the equity of redemption if
said owner shall then be entitled to the same, or as the court may otherwise direct. In case of
the foreclosure of this Mortgage, the court in its decree may provide that the mortgagee’s clause
attached to each of said insurance policies may be cancelled and that the decree creditor may
cause a new loss clause to be attached to each of said policies making the toss thereunder
payable to said decree creditor. Any foreclosure decree may further provide that in case of any
one or more.redemptions made under said decree. each successive redemptor may cause the
preceding 10z« 'clause attached to each insurance policy to be cancelled and a new loss clause to
be attached therzto, making the Ioss thereunder payable to such redemptor. In the event of
foreclosure sale; fender is hereby authorized, without the consent of Borrower, to assign any
and all insurance po'icizs to the purchaser at the sale, or to take such other steps as Lender may
deem advisable, to caase the interest of such purchaser to be protected by any of the said
insurance policies.

Nothing contained in this Morigage shall create any responsibility or obligation on Lender
to collect any amount owing on any. insurance policy, to rebuild, repair or replace any damaged
or destroyed portion of the Mortgaged Traperty, or to perform any act hereunder.

(iliy Upon Borrower's request, and provided all of the conditions of the second paragraph
of Paragraph 3.05(a)(ii) have been satisfied or otherwise upon Lender’s election, to apply such
insurance proceeds toward repairing, restoring, art/rebuilding such improvements or in the
event any of the Leases require that improvements be moouilt or restored upon such casualty and
provided, the provisions of Paragraphs 3.05(a)(ii)(A) an¢ (7} are satisfied and the net operating
income covenant contained in Paragraph 10.12 of the Loan Agreement remains satisfied, such
insurance proceeds shall be made available therefor, by Lender, or such other depositary
designated by Lender, from time to time, to Borrower or at (Leader’s option directly to
contractors, sub-contractors, material suppliers and other persons cntitled to payment in
accordance with and subject to such conditions to disbursement as Lender niay impose to ensure
that the work is fully completed in a good and workmanlike manner and paid-for and that no
liens or claims arise by reason thereof, provided that Lender is furnishedwith evidence
reasorably satisfactory to Lender of the estimated cost of such repairs, restoration anud rebuilding
and with architect’s and other certificates, waivers of lien, certificates, contractors —sworn
statements, and other evidence of the estimated cost thereof and of payments as Lender may
require and approve in its sole and absofute discretion. In addition to the foregoing, if the
estimated cost of the work exceeds ten (10%) percent of the appraised value for the Premises
as set forth in the Appraisal {as defined in the Loan Agreement) for the Premises, Borrower
shall aiso deliver to Lender for its prior approval evidence satisfactory to Lender in its sole and
absolute discretion that the appraised vaiue of the Mortgaged Property after such work will not
be less than its appraised value established in the appraisal delivered to Lender on or prior 10
the date hereof and all plans and specifications for such repairs, restoration and rebuilding as
Lender may require and approve in its sole and absolute discretion. No payment to a contractor
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made prior to the final completion of the work shall exceed ninety (90%) percent of the value
of the repair, restoration or rebuilding work performed, from time to time, and at all times the
undisbursed balance of such proceeds remaining in the custody or control of Lender shall be,
in Lender's reasonable discretion, at least sufficient to pay for the cost of completion of the
work, free and clear of any liens. Lender may, at any time after the occurrence of a Default
hereunder, and in its sole and absolute discretion, procure and substitute for any and all of the
insurance policies so held as aforesaid, such other policies of insurance in such amounts and
carried in such companies as Lender may select. Lerder may commingle any such funds held
by it hereunder and shall not be obligated to pay any interest with respect to any such funds held
by or on behalf of Lender.

(%)  Liability. Borrower shall carry and maintain or cause Tenant to carry and )
maintain_ commercial general liability insurance against bodily injury and properiy N
damage writicp with companies having a Best's rating of A- or better. Coverage shall p
be writlen on- an-occurrence form equivalent or better than the occusrrence form
(CGO00L) as pukitished by the ISO with minimum limits as set forth in the Loan
Agreement.  The poliey, shall name Lender as an additional insured with respect to
liability arising out of the Mortgaged Premises, Certificates of insurance showing Lender
as additional insured, premivms prepaid, shalt be deposited with Lender and shail contain -
provision for thirty (30) days votize to Lender prior to any cancellation or non-renewal :
except for ten (10) days notice for rou-payiment of premium.

1

1

(¢}  Builder’s Risk. Upon the request of Lender and if applicable due to |

construction heing perfored by Borrower; Pocrower shall obtain or shali cause Tenant 1]

to obtain builder’s risk insurance on a special j2)%s basis for 100% of the insurable value »

of all construction work in place or in progress froip time to time insuring the Mortgaged [

Propcrty and materials in storage and while in‘transit.  Insurance shall include :
Replacement Cost, Agreed Ameount coverage,

(&)  Flood Area. If the Premises are now or hereafier Incated in an area which .
has been identified by the Secretary of Housing and Urban Development as a flood e
hazard area and in which flood insurance has been made available under the National
Flood Insurance Act of 1968 (the "Act"), Borrower, at its sole cost ard 2anense shall,
or shall cause Tenant to, keep the Premises insured by flood insurance in an-araount not ‘
less than the maximum limit of coverage available urder the Act. 1.

(&)  Rentor Business Interruption. Borrower shall carry and maintain rent and
rental value or business loss insurance for the same perils described in 3.05(a) above
payable at the rate per month and for the period specified from time to time by Lender,
Lender acknowledges that Borrower's existing business loss insurance is acceptable and
comparable amounts of such insurance shall be acceptable for the term of the Loan. I

() Qther Insurance. Upon Lender's reasonable written request, Borrower at
its sole cost and expense, shall, or shall cause Tenant fo, carry and maiMain or cause to
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carry and maintain such other insurance coverage(s) relating solely to the Mortgaged
Property as Lender may, in its reasonable discretion, deem necessary or appropriate in
such amounts, with such companies and in such form as is commercially reasonable, all
at Borrower's sole expense, which insurance may include without limitation broad form
boiler and sprinkler damage insurance.

3.06 Condemnation and Eminent Domain. Any and all awards heretofore or
hereafter made or 10 be made to the present or any subsequent owner of the Mortgaged Property
by any governmental or other lawful authority for the taking, by condemnation or eminent
domain, of all or any part of the Mortgaged Property, (including any award from the United
States povernment at any time after the allowance of a claim therefor, the ascertainment of the
amount therete, and the issuance of a warrant for payment thereof), are hereby assigned by
Borrower o {ender, which awards, subject to the provisions of Paragraph 3.05(a) hereof,
Lender is hereby sutborized to negotiate, collect and receive from the condemnation authorities.
Lender is hereby autiorized to give appropriate receipts and acquittances therefor. Borrower
shall give Lender iminediate notice of the actual or threatened commencement of any
condemnation or eminent dsinain proceedings of which it has knowledge affecting ail or any part
of the Mortgaged Property (ircivding severance of, consequential damage to or change in grade
of streets), and shall immediatély deliver 1o Lender copies of any and all papers served in
connection with any such proceedings. Borrower further agrees to make, execute and deliver
to Lender, free and clear of any encuribrance of any kind whatsoever, any and all turther
assignments and other instruments deemed necessary by Lender for the purpose of validly and
sufficiently assigning all awards and othcr compzisation heretofore, now and hereafter made to
Borrower for any taking, either permanent or temporary, under any such proceeding. Any such
award shall be applied toward the indebtedness szciried by this Mortgage or applied toward
restoring the Mortgaged Property in accordance with e provisions of and in the same manner
as is provided for insurance proceeds in Paragraph 3.0%(a) hercof. Notwithstanding the
foregoing, any expenses, including, without limitation, reasonablz.attorneys’ fees and expenses,
incurred by Lender in intervening in such action or compromusing.and settling such action or
claim, or collecting such proceeds, shall be reimbursed to Lender [irst out of the proceeds.

3.07 Maintenance of Property. No material portion of the Mortgaged Property shall
be altered, removed or demelished, severed, removed, scld or mortgaged by Borrower, without
the prior written consent of Lender. In the event of the demolition or destructiontin whele or
ine part of any of the fixtures, chattels or articles of personal property covered by ihis Mortgage
or by any separate security agreement executed in conjunction herewith, the sam: shall be
replaced promptly by similar fixtures, chattels and articles of personal property at least equal in
value, quality and condition to those replaced, free from any other security interest therein,
encumbrances thereon or reservation of title thereto. Borrower shall, or shail cause Tenant to,
promptly repair, restore or rebuild any building or other improvement or any part thereof now
or hereafter situated on the Premises that may hecome damaged or be destroyed provided
proceeds of insurance are available for such purpose. Any such building or other tmprovement
oi any part thereof that is rebuilt or restored shall be repaired, restored or rebuilt so as to be of

12
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to accelerate the maturity of the Notes, causing the entire principal balance thereof and all
interest accrued thereon to be immediately due and payable.

Excluding iransfers specifically authorized pursuant to the Loan Agreement, including
without limitation Section 6.5 thereof, which rights are incorporated herein by reference thereto,
if Borrower, without Lender’s prior written consent, sells, leases, transfers, conveys, assigns,
pledges, hypothecates or otherwise disposes of the title to all or any portion of the Mortgaged
Property (subject to any rights of tenants under the Leases), or any partnership inferest in
Borrower, whether by operation of law, voluntarily or otherwise, or any interest (beneficial or
otherwise) thereto, or eaters into any agreentent to do any of the foregoing, Lender shall have
the unqualifield right, at its option, to accelerate the maturity of the Notes, causing the entire
principal balanec, and accrued interest to be immediately due and payable. Notwithstanding the
foregoing, transiscs) or agreements fo transfer (including sales, encumbrances, assignments,
pledges, hypothecations, conveyances or other dispositions) or the creation of partnership
interests shall be permittea as long as Guarantor retains a fifty-one percent (51%) ownership and
controiling interest in Borrower.

Any waiver by Lender of thoprovisions of this Paragraph 3.09 shall not be deemed to
be a waiver of the right of Lender in the future to insist upon strict compliance with the
provisions hereof,

3.10 Subrogation to Prior Lienholder's Rights. If the proceeds of the Loan secured
hereby or any part thereof, or any amount pas-cui or advanced by Lender is used directly or
indirectly to pay off, discharge or satisfy, in whoie or in part, any prior lien or encumbrance
upon the Mortgaged Property or any part thereof, thes Lznder shall be subrogated to the rights
of the holder thereof in and to such other lien or encumbraace and 2y additional security held
by such holder, and shall have the benefit of the priority of th¢ same.

3.11 Lender’s Dealings with Transferee. In the event'cf the sale or transfer in
violation of Paragraph 3.09, by operation of law, voluntarily or otheiwise, of all or any part
of the Mortgaged Property, Lender shall be authorized and empowered to deal with the vendee
or transferee with regard to the Morigaged Property, the indebtedness secured hereby and any
of the terms or conditions hereof as fully and to the same extent as it might wid-Borrower,
without in any way releasing or discharging Borrower from its covenants hereunder, -specifically
including those contained in Paragraph 3.09 hereof, and without waiving Lender's fizht of
acceleration pursuant to Paragraph 3.09 hereof.

3.12  Stamp Taxes. If at any time the United States government or any federal, state
or municipal governmental subdivision requires Internal Revenue or other documentary stamps,
levies or any tax on this Mortgage or on the Notes, or requires payment of the United States
Interest Ecualization Tax on any of the indebtedness secured hereby, then such indebtedness and
all interest accrued thereon shall be and become due and payable, at the election of the Lender,
thirty (30) days after the mailing by Lender of notice of such election to Borrower; provided,
however, that such election shall be unavailing, and this Mortgage and the Notes shall be and
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remain in eftece, if Borrower may and does lawfully pay for such stamps or tax, inciuding
interest and penalties thereon, to or on behalf of Lender.

3.13 Change in Tax Laws. In the event of the enactment, after the date of this
Mortgage, of any law of the state in which the Premises are located deducting from the value
of the Premises, for the purpose of taxation, the amecunt of any lien thereon, or imposing upon
Lender the payment of ali or any part of the taxes, assessments, charges or liens hereby required
to be paid by Borrower, or changing in any way the laws relating to the iaxation of mortgages
or debts secured by mortgages or Borrower’s interest in the Mortgaged Property, or the manner
of collection of taxes, so as to affect this Mortgage or the indebtedness secured hereby or the
holder therlof) then Borrower, upon demand by Lender, shall pay such taxes, assessments,
charges or lieus..or reimburse Lender therefor; provided, however, that if, in the opinion of
counsel for Lender, it might be unlawful to require Borrower to make such payment or the
making of such payment might result in the imposition of interest beyond the maximum amount
permitted by law, then/t.eader may elect, by notice in writing given te Borrower, to declare ali
of the indebtedness secured-licreby to become due and payable thirty (30) days after the giving
of such notice, Nothing contained in this Paragraph 3.13 shall be construed as obligating
Lender to pay any portion of Borrorer’s federal income tax.

3.14 Inspection of Propert ;.  Subject 10 the rights of tepants under any Leases at the
Premises, Borrower shail permit Lenuei «and s representatives and agents 1o inspect the
Mortgaged Property from time to time upon reasonable prior telephonic notice during normal
business hours and as frequently as Lender considers reasonable,

315 Inspection of Books and Records, Boriower or its property manager shall keep
and maintain full and correct books and records shewing 1 detail the income and expenses of
the Morigaged Property and after written demand the refor by Lander shall permit Lender and
its agents and representatives upon reasonable notice and duting reasonable business hours 10
visit its offices, discuss its financial aftairs with its officers and inuenendent public accountants
provided Borrower has the opportunity (o have any representative ¢f Diorrower present and to
examine such books and records and all supporting vouchers and data, copies of any leases,
including, without limitation, the Lease, encumbering the Premises and such siher information
as Lender may deem reasonably necessary or appropriate at any time and from.time to time on
Lender’s request at Borrower's offices, at the address hereinabove identified or at tite Mortgaged

Preperty.

3.16 Financial Information. Borrawer shall deliver, or cause to be delivered any and
atl financial and other information requiced pursuant to Paragraph 9.1 of the Loan Agreement,
or otherwise under the Loan Agreement.

3.17 Acknowledgment of Deht. Borrower shall furnish from time to time, within ten

(10) business days after Lender's request, a written statement, duly acknowledged, specifying
the amourt due under the Notes, this Mortgage, the Loan Agreement and any of the other Loan
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Documents and disclosing whether any atleged offsets or defenses exist against the indebtedness
sceured hereby.

3.18  Other Amounts Secured; Maximum Indebtedness. Borrower acknowledges and
agrees that this Mortgage secures the entire principal amouint of the Notes and interest accrued
thereon, regardless of whether any or all of the loan proceeds are dishursed on or after the date
hereof, and regardless of whether the outstanding principal is repaid in whole or patt and future
advances made at a later date, as weil as any amounts owed to Lender pursvant to Paragraphs
3.02 and 3.04 hereof, any and all litigation and other expenses pursuant to Paragraphs 4.05 and
4.06 hereof and any other amounts as provided herein or in any of the other Loan Documents,
includings w thout limitation, the payment of any and all loan commissions, service charges,
liquidated dumages, expenses and advances due to or paid or incurred by Lender in connection
with the Loan; 2 in accordance with the loan commitment issued in connection with this
transaction and e Loan Documents, Under no circumstances, however, shall the total
indebtedness secured hercby exceed Seventy-Five Million and No/100 Dollars (575,000,000.00).

3.19 Declaration st Snbordination. At the option of Lender, this Mortgage shall
become subject and subordirate, in whole or in part {(but not with respect to priority of
entitlement to insuraace proceeds or any condemnation or eminent domain award) o any and
all leases of ail or any part of the Moripaged Property including, without limitation, the Lease
upon the execution by Lender and recerdiig thereof, at any time hereaiter, in the appropriate
official records of the county wherein the Premises are situated, of a unilateral declaration to that
effect.

3.20 Releases. Lender, without notice and without regard to the consideration, if any,
paid therefor, and notwithstanding the existence at thad (e of any inferior liens thereon, nay
release from the liens of Lendec all or any part of the-morizaged Properly, or releasc from
iiabilily any person or entity obligated to repay any indebtednass sscured hercby, without in any
way affecting the liability of any party pursuant to the Notes, g Mortgage or any of the other
Loan Documents, including, without limitation, any guaranty given as«dditional security for the
indebtedness secured hereby, and without in any way affecting the priowity of the lien of this
Mortgage, and may agree with any party liable therefor to extend the time {2-payment of any
pant ot all of such indebiedness. Any such agreement shall not in any way releasecor impair the
iien created by this Mortgage or reduce or modify the liability of any person or edtity obligated
personally to repay the indebtedness secured hereby, but shall extend the lien hereof as against
the title of all parties having any interest, subject to the indebtedness secured herety, in the

Montgaged Propenty.

3.21 Borrower's Representations.  Borrower hereby remakes any and all
representations and covenants to Lender comained in the Loan Agreement.

3.22  Utilities. Borrower will (except to the extent paid by lessees) pay all utility
charges incurred in conuection with the Premises and all improvements thereon, and shall
maintain all ulility services now or hereafter available for use at the Premises.

16
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3.23 Hazardous Waste. (a) Borrower hereby remakes any and all representations,

warranties and agreements made in that certain Environmental Indemnity Agreement of even
date herewith from Borrower and General Partner in favor of Lender.

3.24 Assignment of Rents. (2) As further security for the repayment of the Notes,
and any amounts due pursuant to this Mortgage, Borrower does hereby sell, assign and
transter to Lender all rents, leascs, issues, deposits and profits now due and which may
hereinafter become due under or by reason of any lease or any letting of, or any
agreement for’ the use, sale, or occupancy of the Premises or any portion thereof
(whether writtgn or verbal), which may have been heretofore or may hereafter be made
or ageced to or which may be made or agreed to by Lender under the powers herein
granted; including without limitation sale contracts, leases (including the Lease), escrow
and othiroagreements, it being Borrower’s intention hereby to establish an absolute
transfer aic-assignment of all such leases, contracts, escrows and agreements pertaining
thereto (such fesses, coniracts, escrows and agreements being collectively referred to
hereinbelow as “agrocments” and any such individual lease, contract, escrow or other
agreement being refericd) to hercinbelow as an "agreement”), and all the avails thereof,
to Lender.

Borrower does hereby irmvacably appoint Lender as its true and lawful attorney
in its name and stead (with or without taking possession of the Premises) to rent, lease,
let, or sell all or any portion of the Premises to any party or parties at such price and
upon such term as Lender in its sole diseretion may determine, to exercise any and all
rights including rights of first refusal and-options of any Borrower to purchase and
otherwise acquire title to ail or any part of theMortgaged Property, and to collect alt of
such reats, issues, depasits, profits and avails now.dve or that may hereafter become due
under any and all of such agreements or other tenasicies now or hereafter existing on the
Premises, with the same rights and powers and stbiect to the same immunitics,
exoneration of liability and rights of recourse and indemnity a3 Lender would have upon
taking possession of the Premises pursuant 1o the provisions set forth hereinbelow.

This assignment confers upon Lender 2 power coupled with wirinterest and it
cannot be revoked by Borrower.

(b)  Borrower represents and agrees that withoui the prior written consent of
the Lender, which consent shall not be unreasonably withheld, no rent for right of future
possession will be paid by any person in possession of any portion of the Premises in
excess of two instaliments thereof paid in advance and that no payment of rents to
become due for any portion of the Premises has been or will be waived, conceded,
released, reduced, discoumed, or otherwise discharged or compromised by Borrower.
Borrower shall not exercise or permit (except to the extent permitied by the Lease) any
right of set-off agaiust any person in possession of any portion of the Premises without
the prior written consent of Lender. Borrower agrees that it will not assign any of such
rents, issues, profits, deposits or avails, and shall not agree to any modification of the
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terms, or a voluntary surrender, of any such lease or agreement without the prior written
consent of Lender.

(c)  Borrower further agrees to assign and transfer to Lender alf fitture leases
and agresmients pertaining to all or any portion of the Premises and to execute and
deliver to Lender, invmediately upon demand of Lender, all such further assurances and
assignments pertaining to the Premises as Lender may from time to time require.

(dd Borrower shall, at its own cost: (i} at all times perform and observe all of
the covenants, conditions and agreements of the lessor under the terms of any or all
feases Or similar agreements affecting all or any part of the Premises; (i) at all times
enforce and secure the performance and observance of all of the material covenants,
conditions.and agreements of the lessees under the terms of any or all of said leases or
othier agreerens, (i) appear in and defend any action or other proceeding arising out
of or in any mansier-connected with said leases and other agreements, and to pay any and
all costs of Lender incurred by reason of or in connection with s2id proceedings,
including, without limitation, reasonable attorneys’ fees, expenses and court costs; and
(iv) promptly furnish Lerder with copies of any notices of default either sent or received
by Borrower under the terias of or pursuant to any of said leases or other occupancy
agreements.

(e} Although it is the inication-of Borrower and Lender that the assignment,
including, without limitation, the power of attorney appointment, contained in this
Paragraph 3.24 is a present assignment, it.is Pxpress!y understood and agreed, anything
herein contained to the contrary notwithstanaing,  that Lender shail not exercise any of
the rights and powers conferred upon it herein unless and until a Default hereunder has
occurred, or a condition which with the passage-or time or giving of notice or both,
would consutute a Default hereunder.

(H Lender, in the exercise of the rights and powess ~onferred upon it herein
after a Default hereunder, shall have full power to use and appiy the rents, issues,
deposits, profits and avails of the Premises to the payment of or onaccount of the
following, in such order as Lender may, in its sole and absolute discretion Jetermine:

(1) operating expenses of the Premises (including -without
hmitation all costs of management, sale and leasing theicof, which shail
wnclude reasonable compensation to Lender and its agents, if management be
delegated thereto, reasonabie attorneys’ fees, expenses and court costs, and
teasc or sale commissions and other compensation and expenses of seeking
and procuring fenants or purchasers and entering into leases or sales),
establishing any claims for damages, and premiums on insurance avthorized
hereinabove:
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(i) taxes, special assessments, water and sewer charges on the
Premises now due or that may hereafier become due;

(ili) any and all repairs, decorating, renewals, replacements,
allerations, additions, betterments and improvements of the Premises
(including without limitation the cost from time to time of installing or
replacing personal property therein, and of placing the Premises in such
condition as will, in the sole judgment of Lender, make them readily rentable
or salable);

(iv) any indebtedness secured hereby or any deficiency that may
result from any foreclosure sale pursuant thereto; and

(v) any remaining funds to Borrower or it successors or assigns,
as their interests and rights may appear.

(g)  Borrowen does further specifically authorize and instruct Tenant and cach
and every present and nuure lessee or purchaser of all or any portion of the Premises to
pay ali unpaid rentals or deposits agreed upon in any lease or agreement perfaining to the
Premises to Lender upon receipt of demand from Lender after a Default has occurred to
pay the same without any further ritice or authorization by Borrower, and Borrower
hereby waives any rights or claims it may have against any lessee by reason of such
payments to Lender.

(h)  Lender shall not be obligated o 'rerform or discharge, nor does it hereby
undertake to perforra or discharge, any obligatior, duty or liability under any lease or
agreement pertaining to the Premises, and Borrower shall and does hereby agree to
indemnify and hold Lender harmless from and against any and all liabihity, loss and
damage that Lender may or might incur under any such lease or agreement or under or
by reason of the assignment thereof, as well as any and” ali claims and demands
whatsoever which may be asserted against Lender by reason of any, alleged obligations
or undertakings on Lender’s part to perform or discharge any of the terms, covenants or
conditions contained in such leases or agreements, Should Lender mcur any such
Jiability, loss or damage under any such lease or agreement, or under or by-reason of the
assignment thereof, or in the defense of any claims or demands relaticg thereto,
Borrower shall reimburse Lender for the amount thereof (including, without limitation,
reasonable attorneys’ fees, expenses and court cests) immediately upon demand. Nothing
contained herein shall obligate Borrower to indemnify or hold Lender harmless for any
such lability, loss or damage arising or occurring solely on account of Lender's gross
negligence or willful misconduct.

(i Nothing herein contained shall be construed as making or constituting

Lender a "mortgagee in possession” in the absence of the taking of actual possession af
the Premises by Lender pursuant to the provisions set forth herein.  In the exercise of
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the powers herein granted Lender, no liability shall be asserted or enforced against
Lender, all such liability being expressly waived and released by Borrower.

3.25 Security Agreement. (a} This Mortgage shall be deemed a "Security
Agreement” as defined in the Hiinois Uniform Commercial Code, and creates a security
interest in favor of Lender in all property including, witheut limitation, all personal
property. fixtures and goods affecting property either referred to or described herein or
in any way connected with the use or enjoyment of the Morgaged Property. The
remedies for any violation of the covenants, terms and conditions of the agreements
herein contained shali be as prescribed herein or by general law or, as to such part of the
secarity which is also reflected in any Financing Statemeni filed to perfect the security
interescherein created, by the specific statutory consequences now or hereinafier enacted
and spacified in the Itlinois Uniform Commercial Code, all at Lender’s sole election.
Borrowcr-zod-Lender agree that the filing of such a Financing Statement in the records
normally having.to do with personal property shall not be construed as in any way
derogating from orimpairing the intention of the parties hereto that everything used in
connection with the sroduction of income from the Premises or adapted for use therein
or which is describeq. or reflected in this Mortgage is, and at all times and for ail
purposes and in all procecdings both legal or equitable shall be, regarded as part of the
real estate irrespective of whether (i) any such item is physically attached to the
improvements, (i) serial numoecs are used for the better identification of certain
equipment items capable of being tnus identified in a recital contained herein or in any
fist filed with Lender. or {iii) any sach item is referred to or reflected in any such
Financing Statement so filed at any time."_Symilarly, the mention in any such Financing
Statement of (1) the rights in or the proceeGs o any fire or hazard insurance policy, or
(2) any award in eminent domain proceedings t5¢ a taking or for foss of value, or (3)
Borrower's interest as lessor in any present or future lease or rights to income growing
out of the use or oceupancy of the Mortgaged Property swhethier pursuant to lease or
otherwise, shall never be construed as in any way altering 2ny of the rights of Lender
under this Mortgage or impugning the priority of the Lender's lten granted hereby or by
any otb2r recorded document, but such mention in the Financing Statement is declared
to be for the protection of the Lender in the event any court or judgs shall at any time
hold with respect to (1), (2) and (3) that notice of Lender's priority-siipterest to be
cffective against a particular class of persons, including, but not limited {0, the Federal
Governmeat and any subdivisions or entity of the Federal Government, must-b filed in
the tinois Uniform Commercial Code records.

(b)  Borrower shail execute, acknowledge and deliver to Lender, within ten
{10) days after vequest by Lender, any and all security agreements, financing statements
and any other similar security instruments reasonably required by Lender, in form and
of content reasonably satisfactory 1o Lender, covering ail property in or at the Mortgaged
Property whatsoever owned by Borrower that, in the reasonable opinion of Lender, is
essential to the operation of the Mortgaged Property and concerning which there may be
any doubt whether title thereto has been conveyed, or a securily interest therein
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perfected, by this Mortgage under the laws of the statc in which the Premises are
located.  Borrower shall further execute, acknowledge and deliver any financing
statement, affidavit, continuation statement, certificate or other document as Lender may
request in order to perfect, preserve, maintain, continue and extend such security
instruments. Borrower further agrees to pay to Lender all reasonable fees, costs and
expenses (including, without limitation, all reasonable attorneys' fees and expenses and
court costs) incurred by Lender in connection with the preparation, execution, recording,
filing and refiling of any such document.

3.26 Fixture Financing Statement. From the date of its recording, this Mortgage
shall be effective as a fixture financing statement with respect to all goods constituting part of
the Mortgaged-Property which are or are to become fixtures related to the real estate described
herein. For this purpose, the following information is set forth:

&y Name and Address of Debtor;

First Industrial, L.P.
150 North Wacker Drive
Suite 150

ChicagO. illinois 60606

(b)  Name and Aadress-of Secured Party:

Madison Bank N.A.
10 South Riverside Plaza
Chicago, Illinois 60606

()  This document covers goods which are or are to become fixtures.

3.27 nterest Laws. [t being the intention of Lender and Farrower to comply with the
faws of the State of INinois, it is agreed that notwithstanding any provisior (o the contrary in the
Notes, the Loan Agreement, this Morigage or any of the other Loan Decuments, no such
provision shali require the payment or permit the collection of any amount (Ssess Interest”)
in excess of the maximum amount of interest permitted by law to be charged 1oi the use or
detention, or the forbearance in the collection, of all or any portion of the indebtedness
evidenced by the Notes. If any Excess Interest is provided for, or is adjudicated to be provided
tor, in the Notes, the Loan Agrcement, this Mortgage or any of the other Loan Documents, then
in such event: (a) the provisions of this Paragraph 3.27 shall govern and control; (b) neither
Borrower nor any other party obligated under the terms of the Notes or any of the other Loan
Documents shal! be obligated to pay any Excess Interest; (c) any Excess Interest that Lender
may have received hereunder shall, at the option of Lender, be (i) applied as a credit against the
then unpaid principal balance under the Notes, accrued and unpaid interest thereon not to exceed
the maximum amount permitted by law, or both, (ii) refunded to the payor thereof, or (iii) any
combination of the foregoing; (d) the Interest Rate (as that term is defined in the Notes) shall
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be subject to automatic reduction to the maximum lawful contract rate aliowed under the

applicable usury laws of the aforesaid State, and the Notes, the Loan Agreement, tiis Morigage
and the other Loan Documents shall be deemed to be automatically reformed and modified to
reflect such reduction in the Interest Rate; and (e} neither Borrower nor any other party obligated
' under the terms of the Notes or any of the other Loan Documents shall have any action against
Lender for any damages whatsoever arising out of the payment or collection of any Excess
Interest.

v

= DEFAULTS AND REMEDIES

4.01  Eveats Constituting Defaults. Each of the following events shall constitute 2
default (a "Default™ under this Mortgage:

B3 ()  Failursof Borrower to pay when due any sum secured hereby, including,
: but not limited to, any instalment of principal or interest or both thereon and any such
3 default is not cured within five (5) days after Borrower receives written notice thereot
from Lender;

(p)  Failure of Borrower ‘o comply with auy of the requirements of Paragraph
3.09;

(€) Failure of Borrower to perfor or observe any other covenant, warranty
or other provision contained in this Mortgage and mot otherwise covered in any of the
other provisions of this Paragraph 4.01; provided, if such default is capable of being
cured, Borrower shall have a period of thirty (30} days afier the date on which notice of
y the nature of such failure is given by Lender to Borrowet (o-cure such default; provided,
- however, that co long as Borrower is diligently pursuing suzh_action is, in Lender’s
reasonable discretion necessary to cure said failure to comply, the faregoing shail not be
a Default hereunder; or

(d)  Borrower or any Guarantor shall be in defaull beyond any aprhicable cure
period under any of the Loan Documents; or any of the Loan Documents ‘shall fail to
remain in full force and effect; or any action shall be taken by Borrower to discontinue
any of the Loan Documents or to assert the invalidity of any thereof.

4.02 Acceleration of Maturity. Upon the occurrence of any Default, at the election

of Lender, the entire principal balance then outstanding under the Notes, together with all unpaid
interest accrued thereon and al! other sums due from Borrower thereunder, under this Morigage
or any other Loan Document shall become immediately due and payable with interest thercon -

at the Default Interest Rate. Js:
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4.03 Foreclgsure of Mortgage. Upon the occurrence of any Default, or at any time
thereafter, Lender may, at its option, proceed to foreclose the lien of this Mortgage by judicial
proceedings in accordance with the laws of the state in which the Premises are located and to
exercise any other remedies of Lender provided herein or in the other Loan Documents, or
which Lender may have at law or in equity. Any failure by Lender to exercise such option shall
not constitute a waiver of its right to exercise the same at any other time.

4.04 Lender’s Continuing Options. The failure of Lender to declare a Default or
exercise any onc or more of its options to accelerate the maturity of the indebtedness secured
hereby and to foreclose the lien hereof following any Default as aforesaid, or to exercise any
other option peanted to Lender hereunder in any one or more instances, or the acceptance by
Lender of partial payments of such indebtedness, shall neither constiture a waiver of any such
Default or of Lerder’s options hereunder nor establish, extend or affect any grace period for
payraents due undér-the Notes, but such options shall remain continuously in force.
Acceleration of maturity -once claimed hereunder by Lender, may, at Lender’s option, be
rescinded by wnitten ackiio#iedgment to that ¢ffect by Lender and shall not affect Lender’s right
to accelerate maturity upon ot after any future Default.

4.05 Litigation Expenses. In any proceeding to foreclose the lien of this Mortgage
or enforce any other remedy of Ldnder under the Notes, this Mortgage, the other Loan
Documents or in any other proceeding whatsoever in connection with the Mortgaged Property
in which Lender 15 named as a party, therechall be allowed and included, as additional
indebtedness secured hereby in the judgment oy decree resulting therefrom, all expenses paid or
incurred in connection with such proceeding by or-co-behalf of Lender, including, without limi-
ration, reasonable attorney’s fees and expenses and-court costs, appraiser's fees, outlays for
documentary evidence and expert advice, stenographers’ cliatges, publication costs, survey cosis,
and costs (which may be estimated as to items to be expended.after entry of such judgment or
decree) of procuring all absiracts of title, title searches and exasainations, title insurance policies,
Tosrens certificates and any similar data and assurances with respzet to title 1o the Premises as
Lender may deem reasonably necessary, and any other expenses and ~xpenditures which may
be paid or incurred by or on behalf of Lender and permitted by the IMF ©aw (as suck term is
hereinafter defined in Paragraph 4.09) to be included in the decree of sale, uhier to prosecute
or defend in such proceeding or to evidence to bidders at any sale pursuant te-apy_such decree
the true condition of the title to or vaiue of the Premises or the Mortgaged Froperty.  All
expenses of the foregoing nature, and such expenses as may be incurred ini the protectics of any
of the Mortgaged Property and the mainiznance of the lien of this Mortgage thereon, itluding,
without limitation, the reasonable fees and expenses of, and court costs incurred by, any attorney
employed by Lender in any litigation affecting the Notes, this Mortgage or any of the other Loan
Documents or any of the Mortgaged Property, or in preparation for the commencement of
defense of any proceeding or threatened suit or proceeding in connection therewith, shall be
immediately due and payable by Borrower with interest thereon at the Default Interest Rate.

4.06 Performance by Lender. Inthe event of any Default Lender may, but need not,
make any payment or perform any act on Borrower's behalf in any form and manner deemed
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expedient by Lender, and Lender may, but need not, make full ot partial payments of principal
or interest on prior encumbrances, if any, purchase, discharge, compromise or settle any tax fien
or other prior or junior lien or title or claim thereof, redeem from any tax sale or forfeiture
affecting the Mortgaged Property; or contest any tax or assessment thereon. All nionies paid
for any of the purposes authorized herein and all expenses paid or incurred in connection
therewith, Including without limitation reasonable atiorneys’ fees and court costs, and any other
monies advanced by Lender to protect the Mortgaged Property and the lien of this Mortgage,
shall be so much additional indebtedness secured hereby, and shall become immediately due and
payable by Borrower to Lender without notice and with interest thereon at the Default Interest
Rate from the date an advance is made (o and including the date the same s paid. The action
or inaction of Lewnder shall never be construed to be waiver of any right accruing to Lender by
reason of zany defaulrby Borrower. Lender shall not incur any personal liability because of
anything it may do orloniit to do hereunder, except on account of Lender’s gross negligence or
wiltul misconduct, norsbaftany acts of Lender act as a waiver of Lender’s right to accelerate
the maturuy of the indebwediess secured by this Mortgage or to proceed to foreclose this
Morigage.

4.07 Right of Pessession.” In any case in which, under the provisions of this
Mortgage, Lender has a right to instinite Joreclosure proceedings, whether ¢r not the entire
principal sum secured hereby becomes iminediately due and payable as aforesaid, or whether
before or after the institution of proceedings o foreclose the lien hereof or before or after sale
thereunder, Borrower shall, forthwith upon demand of Lender, surrender 1o Lender, and Lender
shall be entitled 1o take actual possession of, the Mortgaged Property or any part thereof,
personally or by its agent or attorneys, and Lender, in e discretion, may enter upon and take
and maintain possession of all or any part of the Meoiigaged Property, together with all
documents, bhooks, records, papers and accoumts of Boirgwer or the then owner of the
Morigaged Property solely relating thereto, and may excludz Borrower, such owner and any
agents and servants thereof whoelly therefrom and may, as atforney-in-fact or agent of Borrower
or such owner, or in its own name as Lender and under the powers hietzin granted;

(a)  hold, operate, manage and contrel all or any part ¢f the Mortgaged
Property and conduct the business, if any, thereof, either personally oy vy its aygents,
with fui} power to use such measures, whether legal or equitable, as in its discretion may
be deemed proper or necessary 10 enforce the payment or security of the reats. issues,
deposits, profits and avails of the Mortgaged Property, including, without fimitation,
actions for recovery of rent, and actions in forcible detainer, all without notice to
Borrower;

(b}  cancel or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitle Borrower to
cancel the same;

(¢)  eiect to disaffirm any lease or sublease of all or any part of the Mortgaged
Property made subsequent to this Mertgage or subordinated to the lien hereof;
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(d)  extend or modify any then existing leases and make new leases of ail or
any part of the Mortgaged Property, which extensions, modifications and new leases may
provide far terms to expire, or for options to lessees to extend or renew terms 1o expire,
beyond the maturity date of the Loan and the issuance of a deed or deeds to & purchaser
or purchasers at a foreclosure sale, it being understood and agreed that any such leases,
and the options or other such provisions to be contained therein, shall be binding upon
Borrower, all persons whose interests in the Mortgaged Property are subject to the hen
hereof and the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from sale, discharge of the indebtedness secured hereby, satisfaction of any
foreclosure decree or issuance of any certificate of sale or deed to any such purchaser;
and

() make all necessary or proper repairs, decoration, renewals, repiacements,
alterations._additions, betierments and improventents in connection with the Mortgaged
Property as mizy. seem judicions to Lender, to insurc and reinsure the Mortgaged
Property and ali risks incidental to Lender's possession, operation and management
thereof, and o receive-all rents, issues, deposits, profits and avails therefrom.

Without limiting the generality of the foregoing, Lender shall have all right, power, authority
and duties as provided in the IME Law, Nothing herein centained shall be construed as
constituting Lender as Mortgagee in pocsession in the absence of the actual taking of possession
of the Premises.

4.08 Priority of Payments. Any ren's. issues, deposits, profits and avails of the
Property received by Lender after taking possessico-of all or any past of the Morngaged
Property, or pursuant to any assignment thereof to Lendérunder the provisions of this Mortgage
shail be applied in payment of or on account of the follewing..in such order as Lender or. in
case of a receivership. as the court, may in its sole and absolule discretion determine:

(a)  operating expenses of the Mortgaged Propeiiv/not otherwise paid by
lessees (including, without limitation, reasonable compensation 1o wender, any receiver
of the Mortgaged Property, any agent or agents to whom managenicnt.of the Mortgaged _
Property has been delegated, and also including lease commusizpe and other
compensation for and expenses of seeking and procuring tenanis and enterizg into leases, B
establishing claims for damages, if any, and paying premiums on insurance hereinabove
authorized),

(b)  taxes, special assessments, water and sevier charges now due or that may
hereafter become due on the Mortgaged Property not otherwise paid by lessees, or that
may become a lien thereon prior to the lien of this Morigage;

(¢} any and all repairs, decorating, renewals, replacements, alterations,
additions, betterments and improvements of the Mortgaged Property (including, without
limitation, the cost, from time to time, of installing or replacing any personal property

.
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therein, and of placing the Mortgaged Property in such condition as will, in the judgment
of Lender or any receiver thereof, make it readily remtable or salable),

{d)  any .ndebtedness secured by this Mortgage or any deficiency that may
result from any foreclosure sale pursuant hereto, and

(e) any remaining funds to Borrower or its successors or assigns, as their
interests and rights may appear.

4.65 Appointiment of Receiver. Upon or at any time ai'ter the filing of any complaint
to foreclosehs lien of this Mortgage, the court may appoint upon petition of Lender, and at
Lender's sole sption, a receiver of the Mortgaged Property pursuant to the lllinois Morngage
Foreclosure La'v 2s amended (Illinois Code Ann. 735 ILCS 5:/15-1001, et. seq.) (the "IMF
Law"). Such appeirtnent may be made either before or after sale, without notice; without
regard to the solvency »i insolvency, at the time of application for such receiver, of the person
or persons, if any, liable fur-the payment of the indebtedness secured hereby; without regard to
the value of the Mortgaged Property at such time and whether or not the same (s then occupied
as a homestead: without hond being required of the applicant; and Lender hereunder or any
employee or zgent thereof may b: appointed as such receiver. Such receiver shall have all
powers and duties prescribed by the IMY¥ Law, including the power to take possession, control
and carc of the Mortgaged Property and 15 collect all rents, issues, deposits, profits and avails
thercof during the pendency of such foreciosure suit and apply ali funds received toward the
indebtedness secured by this Mortgage, and 'in the event of a sale and a deficiency where
Borrower has not waived its slatutory rights of redepption, during the full statutory period of
redemption, as well as during any further times wiun Borrower or its devisees, legatees,
administrators, legal representatives, suecessors or assigns, except for the intervention of such
receiver, would be entitied to collect such rents, issues,-deposits, profits and avaiis, and shall
have all other powers that may be necessary or useful ir such cases for the protection,
possession, contro!, management and aperation of the Mortgaged Ztoperty during the whole of
any such period. To the extent permitted by faw, such receiver mayexiend or modify any then
existing leases and make new leases of the Mortgaged Properly or any-vart thereof, which
extensions. modifications and new leases may provide for tems to expive, or for options (o
lessees to extend or renew termis to expire, beyond the maturity date of thet.oan, it being
understood and agreed that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon Borrower and all persons whose inteless in the
Mortgaged Property are subject to the lien hereof, and upen the purchaser or purchascrs at any
such foreclosure sale, notwithstanding any redemption from sale, discharge of indebtedness,
satisfaction of foreclosure decree or issuance of certificate of sale or deed to any purchaser.

4.10 Foreclosure Sale. In the event of any foreclosure sale of the Mortgaged
Property, the same may be sold in one or more parcels, Lender may be the purchaser at any
foreclosure sale of the Mortgaged Property or aay part thereof,
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4.11 Application of Proceeds. The proceeds of any foreclosure sale of the Mortgaged
Property, or any part thereof, shall be distributed and applied in the following order of priority:
(a) on account of all costs and expenses incident to the foreclosure proceedings, including all
such items as are mentioned in Paragraphs 4.05 and 4.06 kereo!; (b) all other items that, under
the terms of this Mortgage, constitute secured indebtedness additional to that evidenced by the
Notes. with interest thereon at the Default Interest Rate; (¢) all principal and interest, together
with any prepayment charge, remaining unpaid under the Notes, in the order of priority specified
by Lender in its sole and absolute discretion; and (d) the balance, if any, to Borrower or its
suecessors or assigns, as their interests and rights may appear.

4.12 ~Application of Deposits. In the cvent of any Default, Lender may, at its option,
without being fzquired to do so, apply any monies or securities that constitute deposits made 1o
or held by Lenderor any depositary pursuant to any of the provisions of this Mortgage toward
payment of any oi _Borrower’s obligations under the Notes, this Mortgage or any of the other
Loan Documents in-svzh_order and manner as Lender may elect in its sole and absolute
discretion. When the indehtedness secured hereby has been fully paid, any remaining deposits
shall be paid to Borrower or fc the then owner or owners of the Mortgaged Property.  Such
deposits are hereby pledped as zaditional security for the prompt payment of the indebtedness
evidenced by the Notes and any Other indebtedness secured hereby and shall be held 1o be
applied irrevocably by such depositary tor the purposes for which made hereunder and shall not
be subject to the direction or control of Brrrower.

4,13 Indemnification. Excluding lizbilives, obligations, claims, damages, penalties,
causes of action, costs and expenses arising cut’ of Lender’s gross negligence or wilful
misconduct, Borrower will indemnify and hold Lendcr harmiess from and against any and all
liabilities, obligations, claims, damages, penalities, causes of action, costs and expenses
(including, without limitation, reasonahle attorneys’ fees, cxpenses and court costs) incurred by
or asserted against Lender by reason of (a) the ownership ol the Mortgaged Property or any
interest thergin or receipt of any rents, issues, proceeds or profits sizrefrom; (b) any accident,
injury to or death of persons, or loss of or damage to property occarring in, on or about the
Premises or any part thereof or on the adjoining sidewalks, curbs, acjacent parking areas or
streets; (¢) any use, nonuse or condition in, on or about the Premises or any part thereof or on
the adjoining sidewalks, curbs, adjacent parking areas or streets; (d) any failure on the part of
Borrower to perform or comply with any of the terms of this Mortgage; or (e} periormance of
any labor or services or the furnishing of ary malerials or other property in respect of the
Premises or any part thereof. Any amounts owed to Lender by reason of this Paragraua 4.13
shall constitute additional indebtedness which is sccured by this Mortgage and shall become
immediately due and payable upon demand therefor, and shall bear interest at the Default
Interest Rate from the date such loss or damage is sustained by Lender until paid. The
obligations of Borrower under this Paragraph 4.13 shall survive any termination or satisfaction
of this Mortgage.

4.14  Waiver of Right of Redemption and Other Rights. To the full extent permitted
by law, Borrower agrees that it will not at any time or in any manner whatsoever ake any
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advantage of any stay, exemnption or ¢xtension law or any so-called "Moraterium Law" now or
at any time hereafter in force, nor take any advantage of any law now or hereafter in force
providing for the valuation or appraisement of the Mortgaged Property, or any part thereof,
prior to any sale thereof 1o be made pursuant to any provisions herein contained, or o any
decree, judgment or order of any court of competent jurisdiction; or after such sale claim or
exercise any rights under any statute now or hereafier in force to redcem the property so sold,
or any part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof. 'To the full extent permitted by law, Borrower hereby expressly waives any
and all rights it may have to require that the Premises be sold as separate tracts or units in the
event of foreclosure. To the full extent permitied by law, Borrower hereby expressly waives
any and al}cahis of redemption under the IMF Law, on its own behalf, on behuif of alt persons
claiming or having an interest {direct or indirect) by, through ot under Borrower and on behalf
of cach and every merson acquiring any interest in or title to the Premises subsequent to the date
hereof, it being the ‘trent hereof that any and all such righis of redemption of Borrower and
such other persons, are’and shall be deemed to be hereby waived to the full extent permitied by
applicable taw. To the nll extent permitted by faw, Borrower agrees that it will not, by
invoking or utilizing any applicable {aw or laws or otherwise, hinder, delay or impede the
exercise of any right, power or-cemedy herein or otherwise granted or delegated to Lender, but
will permit the exercise of every Suchi right, power and remedy as though no such law or laws
have been or will have been made of epacted. To the full extent permitted by law, Borrower
hereby agrees that no action for the enfeicement of the lien or any provision hereof shall be
subject to any defense which would not be gord.and valid in an action at law upen the Noies.
Borrower acknowledges that the Premises do not constitute agricultural real estate as defined in
Section 5/15-1201 of the IMF Law or residentiarz¢ai estate as defined in Section 5/15-1219 of

the IMF Law.

A4

MISCELLANEQUS

5,01 Notices. Except as otherwise expressly provided herein, any ictice required or
desired to be served, given or delivered hereunder shall be in the form and-reaer specified
below, and shali be addressed 10 the party to be notified as follows:

If 1o Bank at: If to Borrower at:

10 §. Riverside Plaza 150 N. Wacker Drive, Suite 150

Chicago, IL. 60606 Chicago, II. 60606

Atiention: Terence W. Keenan Attention: Michael Havala
President

Telecopy No.: (312} 454-0807 Telecopy No.: (312) 704-6606

Telephone No.:(312) 454-1200 Telephone No.:(312) 704-9000
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together with a copy to: Barack, Ferrazzano, Kirschbaum & Perlman, 333 West Wacker Drive,
Suite 2700, Chicago, Iineis 60606; Telecopy No. (312) 984-3150; Attention: Suzanne
Bessette-Smith, Esq.; and Holleb & Coff, 55 East Monroe Street, Suite 4100, Chicago, lllinois
60603; Telecopy No. (312) B07-3900; Attention: Kenneth A. Latimer, Esq.; and First Industrial
Realty Trust, Inc., 150 N. Wacker Drive, Suite 150, Chicago, 1L 60606; Telecopy No. (312)
704-6606; Auention: Michael W. Brennan;

or to such other address as each party designates to the other by notice in the manner herein
prescribed.  Notice shall be deemed given hereunder if (i) delivered personally or otherwise
actually received, (1) sent by overnight delivery service, (ii1) mailed by first-class United States
mail, postag< orepaid, registered or certified, with return receipt requested, or (iv) sent via
telecopy machine with a duplicate signed copy sent on the same day as provided in clause (i} or
(ii) above. Not'ce mailed as provided in clause (iii) above shall be effective upon the expiration
of three (3) days-aftze-its deposit in the United States mail, and notice telecopied as provided in
clause (iv) above shail péeffective upon delivery of such telecopy if the duplicate signed copy
is sent under clause (iv) above. Notice given in any other manner described in this Section shall
be effective upon receipt by i addressee thereof, provided, however, that if any notice is
tendered to an addressee and Getivery thereof is refused by such addressee, such natice shall be
effective upon such tender unless ¢xpressly set forth in such notice.

Excert as otherwise specificaily required kerein, notice of the exercise of any right or option
granted to Lender by this Mortgage is not r:qusrad to be given.

5.02 Time of Essence. It is specificallyagreed that time is of the essence cf this
Mortgage.

5.03 Covenants Run with Land. All of the coveuants of this Mortgage shail run with
the land constituting the Premises.

5.0 Governing Law; Litigation. The place of the location Of zne Mortgaged Property
being the State of Hlinois, this Mortgage shall be construed and enforced according to the laws
of that State. To the extent that this Mortgage may operate as a sccurity apreciment under the
Unitorm Commercial Code, Lender shalt have all rights and remedies conferred-tnerein for the
benefit of a secured party, as such term is defined therein. TO THE MAXIMUM EXTENT
PERMITTED BY LAW, BORROWER HEREBY AGREES THAT ALL ACTONS OR
PROCEEDINGS ARISING IN CONNECTION WITH THIS MORTGAGE SHALL BE TRIED
AND DETERMINED ONLY IN THE STATE AND FEDERAL COURT LOCATED IN THE
COUNTY OF COOK, STATE OF ILLINOIS, OR, AT THE SOLE OPTION OF LENDER,
IN ANY OTHER COURT IN WHICH LENDER SHALL INITIATE LEGAL OR EQUITABLE
PROCEEDINGS AND WHICH HAS SUBJECT MATTER JURISDICTION OVER THE
MATTER IN CONTROVERSY. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
BORROWER HEREBY EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO ASSERT
THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBIECT TO VENUE TG THE
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EXTENT ANY PROCEEDING 1S BROUGHT IN ACCORDANCE WITH THIS
PARAGRAPH 5.04.

5,05 Rights and Remedies Cumulative. All rights and remedies set forth in this
Mortgage are cumulative, and the holder of the Notes and of every other obligation secured
heteby may recover judgment hereon, issue execution therefor, and resort to every other right
or remedy available at law or in equity, without first exhausting and without affecting or
impairing the security of any right or remedy afforded hereby.

5.06 Severahility/Inconsistencies. If any provision of this Mortgage or any paragraph,
sentence, clause, phrase or word, or the application thereof, is held invalid in any circumstance,
the validity ofthe_remainder of this Mortgage shall be construed as if such invalid part were
never included nedein. If and to the extent any provision of this Mortgage is inconsistent with
the provisions of tiic L.oan Agreement, the provisions of the Loan Agreement shall control.

5.07 Non-Waive:.~ Unless expressly provided in this Mortgage, the Loan Agreement
or any other Loan Document (0 the contrary, nio consent or waiver, whether express or implied,
by any interested party referred o herein to or of any breach or default by any other interested
party referred to herein regarding the performance by such party of any obiigations contained
herein shall be deemed a consent to orwaiver of the party ot any obligations contained herein
or shall be deemed a consent te or waives of the performance by such party of any other
obligations hereunder or the performance by apy other interested party referred to herein of the
same, or of any other, obligations hereunder.

5,08 Headings. The headings of sections 2iid paragraphs in this Mortgage are for
convenience or reference only and shall not be construsd in any way to limit or define the
content, scope or intent of the provisions hereof.

5.09 Grammar. As used in this Mortgage, the singulai shell include the plural, and
masculine, feminine and neuter pronouns shali be fully interchangeakiz; 'where the context so
requires. Whenever the words "including”, "include” or includes” are usad in this Mortgage,
they should be interpreted in a non-exclusive manner as though the words ", withcut limitation,”
immediately followed the same.

5.10 Successors and Assigns, This Mortgage and all provisions hereci siall be
binding upon Borrower, its successors, assigns, legal representatives and all other persons or
entities claiming under or through Borrower, and the word "Borrower," when used herein, shall
include all such persons and entities and any others liable for the payment of the indebtedness
secured hereby or any part thereof, whether or not they have exccuted either Notes or this
Mortgage. The word "Lender," when used herein, shall include Lender’s successors, assigns
and legal representatives, including atl other holders, from time to time, of the Motes.

5.11 No Joint Venture. Borrcwer and Lender acknowledge and agree that under no
circumstances shall Lender be deemed to be a partner or joint venturer with Borrower or any
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beneficiary of Borrower, including, without limitation, by virtue of its becoming a mortgagee
in possession or exercising any of its rights pursuant to this Morigage or pursuant to any of the
other Loan Documents, or otherwise.

5.12 Additionat Fees.

(a)  Borrower agrees to pay on demand all of the reasonahle out-of-pocket
costs and cxpenses of Lender (including, without limitation, the reasonable fees and out-
of-pocket expenses of Lender’s counsel) in connection with the struciuring, preparation,
negotiation, execution and delivery and administration of the Loan Agreement, the Notes,
this Mortgage, any of the other Loan Documents and all other instruments or documents
provides-for herein or delivered or to be delivered hereunder or in connection herewith.

(bY"_~ The reasonable cosis and expenses which Lender incurs in any manner or
way with respecteto the following shall be part of the indebtedness secured hereby,
payable by Borrower on demand if at any time after the date of this Mortpage Lender:
(i) employs counsel foradvice or other representation (A) with respect to the amendment,
modification or enforceipent of the Notes, the Loan Agreement, this Mortgage or any of
the other Loan Documents’ (E) to represent Lender in any work-out or any type of
restructuring of the Loan, or 4nv litigation, contest, dispute, suit or proceeding or ¢
commence, defend or intervene ip or with respect to any litigation, dispute, suit or
proceeding in any way or respect relating to the Notes, the Loan Agreement, this
Mortgage, any of the other Loan Documents, Borrower's affairs or any collateral
securing the indebtedness secured hereby or (2} to enforce any of the rights and remedies
of Lender with respect to Borrower; (ii} weXes any action to protect, collect, sell,
liquidate or otherwise dispose of any collateral secvatng the indebtedness secured hereby;
and/or (iii) seeks to enforce or enforces any of the'rghts and remedies of Lender with
respect to Borrower. Without limiting the generality of ihe foregoing, such expenses,
costs, charges and fees include: reasonable fees, costs/@pd expenses of attorneys,
accountants and consultanis, court costs and expenses; court réporter fees, costs and
expenses; long distance telephone charges, telegram and telecopicr chiarges; and expenses
for travel, lodging and food.

5.13 Compliance with the Ilinois Mortgage Foreclosure Law.

(@) Inthe event that any provision in this Morigage shall be inconsisicnt with
any provisions of the IME Law, the provision of the IMFF Law shall take precedence over
the provisions of this Mortgage, but shall not invalidate or render unenforceable any
other provision of this Mortgage that can be construed in 2 manner consistent with the
IMF Law,

(b)  Borrower and Lender shall have the benefit of all of the provisions of the
IMF Law, including all amendments thereto which may become effective from time to
time after the date hereof. In the event any provision of the IMF Law which is
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specifically referred to herein may be repealed, Lender shali have the benefit of such
provision as most recenily existing prior 1o such repeal, as though the same werc
incorporated herein by express reference.

(¢} If any provision of this Mortgage shall grant to Lender any rights or
remedies upon defauit of Borrower which are more limited than the rights that would
otherwise be vested in Lender under the IMF Law in the absence of said provision,
Lender shall be vested with the rights granted in the IMF Law to the full extent permitted

by law,

(d>  Without limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under any provisions of the IMF Law, whether
incurred betore or after any decree or judgment of foreclosure shall be added to the
indeblednése nereby secured or by the judgment of foreclosure,

5.14 Loan Agreiment. The procesds of the Loan are to be disbursed by Lender to
Borrower in accordance with v provisions contained in the Loan Agreemsnt. All advances and
indebtedness arising and accruirg under the Loan Agreement from time to time shall be secured
hereby to the same extent as théugh the Loan Agreement were fully incorporated in this

Mortgage.

5.15 Recaptyre. To the extent Lender receives any payment by or on behalf of

Borrower, which payment or any part thersof 1 subsequently invalidated, declared to be
fraudulent or preferential, set aside or required to b repaid to Borrower or its respective estate,
trustee. receiver. custodian or any other party under-any bankruptcy law, state or federal law,
common law or equitable cause, then to the extent of such/payment or repayment, the obligation
or part thereof which has been paid, reduced or satisfica by-the amount so repaid shall be
reinstated by the amount so repaid and shall be included within theindebtedness hereby secured
as of the date such initial payment, reduction or satisfaction occuired

5.16 No Lien Management Agreements. Borrower shall include @,"no fen” provision
in any property management agreement hereafter entered into by Borrower with a property
manager for the Mortgaged Property, whereby the property manager waives-2iglitleases any
and all mechanics’ lien rights that the property manager, or anyone claiming dirsugh or under
the property manager, may have pursuant to 770 JLCS 60/1. Such propeity rrapagement
agreement containing such "no lien" provision or a short form thereof shall, at Lender's request,
be recorded with the Recorder of Deeds of Cook County, Uinois, as appropriate.

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

trust.
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5.18 JURY WAIVER. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
EACH OF BORROWER AND LENDER HEREBY EXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY ACTION, CAUSE OF ACTION, CLAIM, DEMAND, OR
PROCEEDING ARISING UNDER OR WITH RESPECT TC THIS MORTGAGE, OR IN ANY
WAY CONNECTED WITH, RELATED TOC, OR INCIDENTAL TO THE DEALINGS OF
BORROWER AND LENDER WITH RESPECT TO THIS MORTGAGE, OR THE
TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING OR
HERFAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT, OR
OTHERWISE. TO THE MAXIMUM EXTENT PERMITTED BY LAW, EACH OF
BORROWER AND LENDER HEREBY AGREES THAT ANY SUCH ACTION, CAUSE GF
ACTION, €rAIM, DEMAND OR PROCEEDING SHALL BE DECIDED BY A COURT
TRIAL WITH2UT A JURY AND THAT BORROWER OR LENDER MAY FILE A COPY
OF THIS MCRTGAGE WITH ANY COURT OR OTHER TRIBUNAL AS WRITTEN
EVIDENCE OF TWE CONSENT OF EACH OF BORROWER AND LENDER TO THE
WAIVER OF I1TS RiGHT TO TRIAL BY JURY.

hereundcr from the hcn of this 1 Mongage ar. d the other Loan Documents in accordance w:rh the
provisions of Section 6 of the Loan Agreement.

IN WITNESS WHEREOQF, Borrowver has executed this Mortgage as of the date and
vear first above written,

FIRST INDUSTRIAL, L.P., a Delaware limited
partnership

By:  First Industries. Realty Trust, Inc., the
general partner

By: /’{/ z»f//%f// / r’

lts: _L&&Mé_,___ o

0151145 0%
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STATE OF J-&—
) SS.
county of Cerd— )

/M @f}ﬂ? taohe , A Ngary Public in and for said County, in the State

aiws‘ud DO HEREBY CERTIFY that A //Wé‘-ﬂ/ , personally known to me to be the

¥ gy ge-rt  of First Industrial Realty Trust, Inc”, the general partner of First Industrial,

a Delaware hmited partnership, is the same person whose name is subscribed to the

foregmng instrument, appeared before me this day in person and acknowledged that __he signed

and delivered the said instrument as A<o free and voluntary act as aforesaid for and on behalf
of said corporation and partnership, for the uses and purposes therein set forth.

. . o
GIVEN ander my hand and notarial seal this / 4 day 01;2_{4_/47 oo, 1945

A
S ey Dt sa b
Notagd Public

My commission expires:
VAT F(-H\L ‘_,[AIL
- WY DO?,HT’:‘N%KitLLINm‘-
o ARYJ‘,".U:;.CL Sn £xiaEs, 1La9%
. ALY 'W

ARSI
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EXHIBIT "A"

Legal Description

. A parce! of land comprised of part of Block 9 and all of Block 10, together with all of the East

and Waost 30 foot strip of land lying between said Block 9 and 10, and all of the North half

{1/2) of the East and West 30 foot strip of land lying South of and gdjoining the South line

of said Block 10; together with a part of the North and South 25 foot strip of land lying East

of and a“juining the East line of sgid Block 9 and 10, and lying East of and adjoining the East

and Wast sinips of land aforesaid; all in Packer’s Subdivision of the Northeast quarter (1/4)

‘ of the Soutliwast quarter (1/4) of Section 5, Township 38 North, Range 14 East of the Third
Principal Meridia.: which parcel of land is bounded and described as follows:

i Beginning on the South line, extended East, of the Narth half (1/2) of the East and Wast 30
foot strip of land lyiny South of and adjoining the South line of said Block 10 in Packer's
Subdivision aforesaid, at'a ueint which is 6.60 feet West from the East line of the Northeast
quarter {1/4) of the Southwest suarter (1/4) of said Section 5, {said Point of Beginning being
on the Waest line of South Racila Avenue as apened pursuant to ordinance passed by the City
Council of the City of Chicago or 212 26th day of March, 1968}, and running thence West
along said Eastward Extension, alor.g the South line of the North half {1/2) of said East and
West 30 foot strip of iand, and along ¢ Westward Extension thereof, a distance of 391.06
feat to an intersection with tha Wast line, extended South of Block 10; thence North along
said Southward Extension and along the Wast Lpe of Biack 10 a distance of 622.12 feet to
an intersaction with the South line of the North 4% 00 fest of the Northeast quarter {1/4) of
the Southwest quarter {1/4) of said Section 5; thence Zast along the South line of the North
40.00 feet aforesaid {said South line baing the South ling of the West 43rd Street as opened
pursuant to said ordinance passed on the 26th day of Murch, 1968), a distance of 364.92
fest to a daflection point in said South line which is 32.76 icet West from the East line of the
Northeast quarter (1/4) of the Southwest quarter (1/4} of said Section 5; thence
Southeastwardly along & straight line, a distance of 35.40 feet 10-a.deflection point in the
Wast line of South Racine Avenus as opened pursuant to said ordinarics passed on the 26th
, day of March, 1968, said deflaction point being 65.00 feet South from e North line and
7.71 faat West from the East line of said Northeast quarter (1/4) of the Suithwest guarter
(1/4) of Section 5; and thence South along said Waest line of Scuth Racine Aveiiize as opened,
a distance of 597.26 feet to the Point of Beginning, in Cook County, Hlinois.

Commonly known as: 4330 South Racine
Chicago, lllinois '

Permanent Tax Numbers: 20-05-302-011 4—'_;

20-05-302-010 n
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EXHIBIT "B
PERMITTED EXCEPTIONS

General Rea! Estate Taxes not yet due and payable,

Rights of the Public, the Municipality and the State of Nlinois in and to that part of the land taken and
used Jor roads and highways, if any.

informzaon and disclosures containgd in Environmental Disclosure Document for transter of reaf property
recorded Froruary 22, 1990 as Documant Number 90086088.

Easement for (itili'y. tines recorded February 18, 1967 as Document Number 20059262, and as shown
on Srorvey dated J4a, 17, 1994, Order Number 340811, by James M. Eliman.

Note: Reservation of easament in Deed recorded April 25, 1966 as Document Number 19806207 for
utifity purposes, and e terms and provisions thereof.

{Affects that part of the land furmerly known as 44th Street South of and adjoining said Block 10}

Conditions, covenants and restrictions cozined in the Deed recorded December 4, 1968 as Docurnent
Numper 20693826, and moditied by Dosuments 22627921 and 23184830, relating to focation of
buildings, parking surfaces, area of buildings, s, and the terms and provisicns theseof.

Easement in favor of Nomthern lilinois Gas for the insta.lation, maintenance, rapair, relocation, reroval and
rencwal of gas mains granted by Document Nurnber 14283174 on January 10, 1951, and the terms and

conditions thereof,

{Affects that part of the land falling in that part of the land fsimerlv known as 44th Street Scuth of and
adjoining said Block 10)

Information and disclosures contained in Environmenta! Disclosure Dolumient for transfer of real proferty
recorded July §, 1894 as Document Numbar 94581738.

Overhead wire along West line of the land disclosed by Survey Number 340¢ 11 dated May 1, 1894
prepared by James M. Eliman.

Security Interest of Barclays Business Credit, Inc. (Agent) under an Agreement made witi Lawis Screw
Co. and oiters, filed February 3, 1993 as Number 33U01899, and assigned 1n Shawmus Zapital Corp.
{4300 S Racing), by Number 95U08475.

Security Interest of Barclays Business Credit, Inc., (Agent} under an Agreement made with Medalist
Industries, Inc., and filed February 3, 1993 as Number 33U01898, [4300 S Racine} and assigned to

Shawmut Canital Corp, by Number 35U08470.

Unrecorded lease between First Industrial, L.P., as Landlord, and Medalist Industries, Inc., as Tenant,
dated February 3, 1993 for a term commencing on January 1, 1994 and ending December 31, 2003.
(PROVIDED THAT THIS EXCCPTION IS SHOWN ONLY ON SCHEDULE B - PART Il ON COMMONWEALTH
LAND TITLE INSURANCE COMPANY POLICY NUMBER H455-0541.}
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