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MORTGAGE,
SECURITY AGREEMENT
AND ASSIGNMENT QF RENTS

This Mortgage, Security . DEPT-D1 RECORDING

$67.50

ﬁ:grw:mtand Asigmna}t of Rents . T$7777 TRAN 4108 12/17/94 15:59:00
{"Mortgage Agreement™), is tnade as . 3543t RH #-96—953038

of the 1st day of December, 1996, by (00X COUNTY RECORDER

and between Storage Investments,
L.L.C., 13006 Rockland Road, Lake
Bluff, Ltinois 60044 ("Mortgagor”™)
and First 1 America Bank - Hlinois,
N.A. with wfices located at 325
North Milwavkee Avenue,
Liberiyville, Illinris 60048
{"Mortgagee”).

WITNESSETH:

WHEREAS, the Mortgagor 5 justly indebted to the Mortgagee in a principal sum of up
to Eighteen Million Three Hundred Fefty Thousand and No/100 Dollars ($18,350,000.00)
evidenced by that certain Letter of Credit Agisement of the Mortgagor of even date herewith,
executed by Mortgagor in favor of Mongarss (the “Storage Reimbursement Agreement”)
pursuant to which Mortgagee has issued its Irrevriable Letter of Credit No. 2520132 ("Letter of
Credit”) to American National Bank and Trust Zompany of Chicago, as Trustee under an
Indenture of Trust dated as of December 1, 1996. The Letter of Credit is issued for the benefit
of Mortgagor, Rockland Financial, L.L.C., an Dllinois limi*! Liability company ("Issues”) and
Prospect Heights Self Storage, L.L.C., an Blinois lixitesd” liability company ("Prospect
Reimbursement Pasty” Yo secure the paymeat of the principal atawant plus interest to become due
on those certain Taxable Adjustable Demand Revenue Bonds Seriz: 1996 (Rockland Financial,
L.L.C. Project) issued by Issuer. All sums payable pursuant to thz Storage Reimbursement
Agreement shall bear interest at the rates set forth therein and are made payabie at such place
as the Mortgagee may, from time to time in writing appoint, and in absence wt 2ush appointment,
then at the office of Mortgagee located at 325 North Milwaukee Avenue, Liberiyille, Dlinois.

NOW, THEREFORE, the Mottgagor, to secure the payment of said principal sum
. of money and said interest in accordance with the terms, provisions and limitations of this
Mortgage Agreement, and of the Storage Reimbursement Agreement secured hereby and any
other obligations or indebledniess of the Mortgagor to the Mortgagee hereafter arising and any
other sums advanced by Morgagee to protect the security of this Mortgage Agreement or
discharge the obligations of Mortgagor hereunder, and the performance of the covenasts and
agreements herein contained by the Mortgagor to be performed, and also in consideration of the
sum of One Dollar ($1.00) in hand paid, the receipt whereof is hereby acknowledged, does by
these presents MORTGAGES, GRANTS, CONVEYS AND RELEASES unto the Mortgagee, its
successors and assigns, all of Mortgagor’s estate, right, title and interest in the following real
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estate located in the County and State as set forth in the legal description attached hereto and
made a part hereof as Exhibit A which, with the property hereinafter described, is referred to
herein as the "premises” or as the "mortgaged premises.”

TOGETHER with all improvements, tenements, easements, hereditaments and
appurtenances thereunto belonging, and all rents, issues and profits thereof for so long as and
during all such times as the Mortgagor may be entitled thereto (which are pledged primarily and
on a parity with said real estate and not secondarily), and all partitions, attached floor coverings,
now or hereaftez, therein or thereon, all elevators, and all fixtures, apparatus and equipment used
to supply heat, gas, air conditioning, waler, light, power sprinkier protection, waste removal,
refrigeraos:, and ventilation, including (without restricting the foregoing) all fixtures, apparatus
and equipmen: used in the operation of any business conducted on the premises (other than trade
fixtures, furnispiags, and furniture), the structures or buildings, additions and improvements, and
replacements thereos, 2rected, or to be erected, upon the realty, including any on-site energy
systems providing elec«city, heating and air conditioning, and all plant, equipment, apparatus,
machinery and fixtures-ut every kind and nature whatsoever forming part of said structures or
buildings, or of any structures ¢ buildings heretofore or hereafter standing on the realty or on
any part thereof.

The parties hereto agree that iie-amount of indebtedness secured by this instrument shall
not, in any event, exceed the sum of Twer:7 Eight Million and No/100 Doilars ($28,000,000.00).

Mortgagor hereby represents, as a spectai inucement to the Mortgagee to make this loan,
that as of the date hereof there are no encumbrances to secure debt junior to this Mongage
Agreement and covenants that there are to be none as of (b2 date when this Mortgage Agreement
becomes of record, except in either case encumbrances i1z ving the prior written approval of the
Mortgagee herein or which are Permnitted Encumbrances as defined in the Storage Reimburseinent

Agrecment.

TO HAVE AND TO HOLD the premises unto the said Moit(jagee, its successors and
assigns, forever, for the purposes and uses therein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance, Repair and Restoration of Improvements, Payment of Prior i.i¢ns, ete.:

Monrtgagor shall (a) subject to the terms of paragraph 27(b) hereof promptly repair, restore or
rebuild any buildings or improvements now or hereafter on the premises which may become
damaged or be destroyed; (b) keep said premises in good condition and repair without waste and
free from mechanics’ liens or claims for lien not expressly subordinated to the lien hereof or
addressed by Mortgagor in a manner deemed satisfactory by Mortgagee in the exercise of
Moxtgagee's commercially reasonable discretion; (c) pay when due any indebtedness which may
be secured by a lien or charge on the premises superior to the lien hereof, and upon request
exhibit satisfactory evidence of the discharge of such prior lien to Mortgagee; (d) complete within
a reasonable time any building or buildings now or at any time in process of erection upon said
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premises; (e) comply with all requirements of law, municipal ordinances, or restrictions of record
with respect to the premises and the use thereof; (f) make no material aterations to said pre:nises
other than maintenance and capital improvements undertaken in the ordinary course of the
business currently operating on the premises except as required by law or municipal ordinances,
or restrictions of record with respect to the premises and the use thereof without Morigagee's
written consent which consent shall not be unreasonably withheld; (g) suffer or permit no change
in the general nature of the use of the premises, without Mortgagee's written consent which
consent shall not be unreasonably withheld; (h) initiate or acquiesce in no zoning reclassification,
without Mortgagee’s written consent which consent shall not be unreasonably withheld; (i) pay
each item of indebtedness secured by this Mortgage Agreement when due according ¢o the terms
hereof or of the Storage Reimbursement Agreement; and (j) execute within twenty one (21)
business days efter presentation of any documents, including without limitation, any subordination
agrezments wisich Mortgagee shall, in its sole, exclusive and commercially reasonable discretion,
deem necessary tu cvidence, preserve and protect its interests.

2. Representstions_and Warranties: Mortgagor hereby represents, warrants, and
covenants to Mortgagee thai:

2.1  Validity of l.oan Instruments. (a) The execution, delivery and performance
by Mongagor of the Storage Re.moursement Agreement, this Mortgage, and any other
instruments given by Mongagor to sconre the performance of Mortgagor's obligations to
Mortgagee, and the borrowing evidenced by iie Storage Reimbursement Agreement (1) are
within the powers of Mortgagor; (2) have received all necessary govemmental approval; and (3)
do not violate in any material respect any provisiuns of any law, any order of any court or
agency of govemment or any indenture, agreemen® ¢r_other instrument, including without
limitation, the Operating Agreement of Storage Investmen’s, L.L.C., dated December 19, 1994,
as subsequently amended, by which it or any portion of the mziigaged premises is bound, or be
in conflict with, result in breach of, or constitute (with due nowice und/or lapse of time) a default
under any instrument providing for the creation or imposition of aiy li=n, charge or encumbrance
of any nature whatsoever, upon any of its property or assets, excep« as contemplated by the
provisions of this Mortgage Agseetnent and any additional documents securing the Storage
Reimbursement Agreement; and (b) the Storage Reimbursement A greement, Mortgage Agreement
and any additional instrument securing the performance of Mortgagor's Gufig=iions, when
executed and delivered by Mortgagor, wiil constitute the legal, valid and binding coligations of
Mortgagor, and other obligors named therein, if any, in accordance with their respective temms.

2.2 Other Information. All other information, reports, papers, balance sheets,
statements of profit and loss, and data given to Mortgagee, its agents, employees, representatives
or counsel by Mortgagor in respect of Mortgagor and all other documents securing the payment
of the Storage Reimbursement Agreement are accurate and comrect in all material respects and
complete as of the date of said document or other instrument insofar as completeness may be
necessary to give Mottgagee 2 true and accurate knowledge of the subject matter.
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23  Litigation. There is not now pending against or affecting Morigagor or
others obligated under the terms of this Mortgage Agreement and ali other documents securing
the payment of the Storage Reimbursement Agreement, nor, o the knowledge of Mortgagor or
others obligated under the terms of this Mortgage Agreement and all other documents securing
the payment of the Storage Reimbursement Agreement, is there threatened, any action, suit or
proceeding at law or in equity or by or before any administrative agency which if adversely
determined would materially impair or affect the financial condition or operation of Mortgagor
or the mongaged premises.

3 Insurance. Mortgagor shall keep all buildings and improvements now or hereafier
situated ca said premises insured against loss or damage by fire, malicious mischief and
vandalism ar.d «uch other hazards in such amounts as may reasonably be required by Montgagee,
up to the full ivcrable value thereof, including, without limitation on the generality of the
foregoing, propetiy &umage insurance and extended coverage. Mortgagor shall also provide plate
glass and liability insurauce with such limits for personal injury and death and property damage
as Mortgagee acting in » commercially reasonable manner may require, and wil! also keep in
effect business interruption insurance in such amounts as Mortgagee may require. All policies
of insurance to be furnished hcreurder shall be issued by companies, and in amounts, reasonably
satisfactory to Mortgagee, with mortgagee clauses attached to ali policies in favor of 2nd in form
satisfactory to Mortgagee, including 2 rrovision requiring that the coverage evidenced thereby
shall not be terminated or materially mcyiiied without ten (10) days’ prior written notice to the
Mortgagee. Upon request of the Mortgagee Mortgagor shall deliver to Mortgagee duplicate
originals of all policies, including additional und renewal policies, or certificates of insurance in
form and content reasonably satisfactory to Mortz2gee, and, in the case of insurance about to
expire, upon request of Mortgagee, shall deliver resiewil policies not less than thirty (30) days
prior to their respective dates of expiration. [f any renew:l policy is not delivered as requested
to Mortgagee thinty (30) days before the expiration ol any.cxisting policy of policies, with
evidence of premium paid, Mortgagee may, but is not obligated te, obtain the required insurance
on behalf of Mortgagor (or insurance in favor of Mortgagee alcne) and pay the premiums
thereon. Any monies so advanced shall be deemed additional inGetiedness and shall become
immediately due and payable with interest thereon at the same rate as provided in the Storage
Reimbursement Agreement.

So long as any sum remains due hereunder or under the Storage Xzimbursement
Agreement, Mortgagor covenants and agrees that it shall not place, or cause to he placed or
issued, any casualty, fire, rent loss, liability, or other insurances separate from the insurance
required to be maintained under the terms hereof, unless in each such instance the Mortgagee
herein is included therein as the payee under a standard mortgagee’s loss payable clause.
Mortgagor covenants to advise Mortgagee whenever any such separate insurance coverage is
placed, issued or renewed, and agrees to deposit duplicate originals or centificates of insurance
of all such policies with Mortgagee upon Mortgagee's reasonable request.

In the event that Mortgagor fails to pay any premium as required by the terms of any
insurance policy then in effect, Mortgagor will deposit with Mortgagee, upon request of
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Morgagee, an amount sufficient to pay premiums due or which may become due relating to any
insurance required hereunder in such manner and at such times as Mortgagee may, in its sole
discretion, deem advisable. Such deposits shall be held without any allowance of interest and
need not be kept separate and apart. In no event shall Mortgagee be liable for any damages
arising out of Mortgagee's manner or method of estimating or making such payments. Such
deposits are hereby pledged as additional security for the indebtedness hereunder provided,
howeves, that said deposits must first be applied to any premiums remaining unpaid after fifteen
(15) business days written notice to Mortgagee.

In the event of a foreclosure of this Mortgage Agreement, or in case of any transfer of
title to tie wongaged premises in extinguishment of the debt, all right, title and interest of
Mor:gagor to «ny insurance policies covering the subject property shall pass to the Mortgagee
or transferee of ‘ne mortgaged premises.

4. Tax Derusits. In the event of a default hereunder remaining uncured w:itlin any
applicable cure period, Mortgagee may demand and Mortgagor covenants and agrees to deposit
at such place as the Mortgage: zaay from time to time in writing appoint, and in the abds:nce of
such appointment, then a the office of FIRST OF AMERICA BANK - ILLINOIS N.A. located
at 325 Nonth Milwaukee Avenue, Likattyville, llinois 60048, on the first day of each month of
the mortgage term, until the indebtediiess secured by this Mortgage Agreement is fully paid, and
all obligations secured by this Mortgage ‘A greement are fully discharged, a sum equal to one-
twelfth of the last total annual taxes and assessments for the last ascertainable year (general and
special) on said premises (unless said taxes ar¢ based upon assessments which exclude the
improvements or any part thereof now constructrd, or to be constructed, in which event the
amount of such deposits shall be based upon the ivcirzagee's reasonable estimate as to the
amount of taxes and assessments to be levied and assessed). - Such deposits are to be held without
any allowance of interest ard need not be kept separate and aran; and are to be used for payment
of taxes and assessments (general and special) on said premises next due and payable when they
become due. If the funds so deposited are insufficient to pay =nv-such taxes or assessments
{general and special) for any year when the same shall become due wid jyable, the Mortgagor
shall within ten (10) days after receipt of demand therefor, deposit such additional funds as may
be necessary to pay such taxes and assessments (general and special) in full. ) If the funds so
deposited exceed the amount required to pay such taxes and assessments (genzrat and special)
for any year, the excess shall be held as deposit on subsequent year's taxes or acszssments.

5. Morgagee’s Interest in and Use of Deposits. In the event of a default in any of
the provisions contained in this Mortgage Agreement or in the Storage Reimbursement
Agreement, which has not been cured within the applicable cure period arising after Mortgagor's
or Borrower's receipt of notice of said default the Mortgagee may at its option, without being
required to do so, apply any monies of the Mortgagor at the time on deposit as may be required
hereunder, including without limitation those monies on deposit, pursuant to paragraphs 3 and
4, hereof on any of Mortgagor's obligations herein or Borrower’s obligations under the Storage
Reimburserent Agreement, in such order and manner as the Morigagee may elect. When the
indebtedness secured hereby has been fully paid, any remaining deposits shall be paid to
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Mortgagor or to the then owner or owners of the mortgaged premises. Such deposits are hereby
pledged as additional security for the indettedness hereunder and shall be held in trust to be
irrevocably applied by the depository for the purposes for which made hereunder and shall not
be subject to the direction or control of the Mortgagor; provided, however, that neither the
Mongagee nor said depository shall be liable for any failure to apply to the payment of taxes and
assessments any amount so deposited unless Mostgagor, while not in default hereunder, shall
have requested said depository in writing to make application of such funds to the payment of
the particular taxes or assessments for payment of which they were deposited, accompanied by
the bills for such taxes and assessments. In any case, however, if Mortgagee is not paying such
items recei;ts showing and evidencing payment of all such taxes and insurance premiums shall
be exhibited to Mortgagee within thirty (30) days after the due date for payment of same.

case of loss the Mc,‘toagee (cr aﬁer entry of decree of foreclosure, purchaser at rhe sale) is
hereby authorized eitne: (a) after having consulted with Mortgagor in the exercise of good faith
to settle and adjust any <iaim nnder such insurance policies without consent of Mortgagor, or (b)
to allow Mortgagor to agree = tii the insurance company or companies on the amount to be paid
upon the loss. In either case Miotigagee is authorized to collect and receipt for any such
insurance money. Such insurance proceeds may, at the option of Mortgagee, acting in a
commercially reasonable manner and ziter having consulted with Mortgagor, either be applied
in reduction of the indebtedness secured héicoy, whether due or not, or be held by the Mortgagee
and used to reimburse Mortgagor for the cost/of the rebuilding or restoration of the buildings cr
improvements on said premises. The buildings #:id improvements shall be so restored or rebuilt
as to be of at least equal value and substantially trc same character as prior to such damage or
destruction. In the event Mortgagor is entitled to reiinbarsement out of insurance proceeds for
any work done to restore or rebuild the improvements on the premises, such proceeds shall be
made available, from time to time, upon the Mortgagee being fiumished with satisfactory evidence
of the estimated cost of completion thereof and with such architec(s certificates, waiver of lien,
contractors’ sworn statements angd other evidence of cost and of paymerits, including, at the option
of Mortgagee, insurance against mechanic’s liens andfor a performanc: tond or bonds in form
satisfactory to Morigagee, with premium fully prepaid and which shall be written with such
surety company of companies as may be satisfactory to Mortgagee, as the Mortgagee may
reasonably require and approve. If the estimated cost of the work exceeds twenty peivent (20%)
of the original principal amount of the indebtedness secured hereby, all plans ana spifications
for such rebuilding or restoration as the Mortgagee may reasonably require shall be subject to
approval by the Mortgagee which approval shali not be unreasonably withheld. No payment
made prios o the final completion of the work shall exceed ninety (90%) percent of the value
of the work performed, from time to time, and at all times the undistributed balance of said
proceeds remaining in the hands of the Mortgagee shall be at least sufficient to pay for cost of
completion of the work free and clear of liens. In case of loss after foreclosure proceedings have
been instituted, the proceeds of any such insurance policy or policies, if not applied as aforesaid
in rebuilding or restoring the building or improvements, shall be used to pay the amount due in
accordance with any decree of foreclosure that may be entered in any such proceedings, and the
balance, if any, shall be paid to the owner of the equity of redemption if he shall then be entitled
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to the same, or as the court may direct. In case of the foreclosure of this Morigage Agreement,
the court in its decree may provide that the mortgagee's clause attached to each of said insurance
policies may be canceled and that the decree creditor may cause a new loss clause to be attached
to each of said poiicies makinz the loss thereunder payable to said decree creditor; and any such
foreclosure decree may further provide that in the case of one or more redemptions under said
decree, pursuant to any applicable statute providing for redemption that the preceding loss ciause
attached to each insurance policy may be canceled and a new loss clause to be attached thereto,
making the loss thereunder payable to such redemptor. In the event of foreclosure sale,
Mortgagee is hereby authorized, without the consent of Mortgagor, to assign any and all
insurance pelicies to the purchaser at the sale or to take such other steps as Mortgagee may deem
advisable, o cause the interest of such purchaser to be protected hy any of the said insurance

policies.

7. Stanip Tax. If, by the laws of the United States of America, or of any state having
jurisdiction over the iMrngagor, any tax is due or becomes due in respect of the issuance of the
Storage Reimbursement Agreement, the Mortgagor covenants and agrees to pay such tax in the
manner required by any suclt Juv-. The Mortgagor further covenants to hold harmless and agrees
to indemnify the Mortgages, its suceessors of assigns, against any liability incurred by reason of
the imposition of any tax on the i>syznce of the Storage Reimbursement Agreement.

8 Performance of Obligations )nder Commitment. Mortgages has heretofore issued
its Letter of Commitment dated Sepiember 24,1976 pertaining to the mortgaged premises, which

has been accepted by the parties named thercir. Mortgagor hereby covenants and agrees to
comply with all of the terms and conditions of zaid Commitment, and any non-compliance
thereof remaining uncured after the expiration of any applicable cure period shall be and
constitute a defanlt under this Mortgage Agreement and the Storage Reimbursement Agreement.
Provided, however, that in the event there is a direct inccasitency between the terms and
provisions of said commitment letter and the terms and provisias of the Storage Reimbursement
Agreement, the terms and provisions of the Storage Reimbursemernt Agreement shall control.

9. Prepayment Privilege. The Mortgagor shall have th2) privilege of making
prepayments on the principal of said Storage Reimbursement Agreement (in addition to the
required payments) in accordance with and subject to the terms and conditions set forth in said

Storage Reimbursement Agreement.

10.  Effect of Extensions of Time and Acceptance of Partial Payments. (a) If the
payment of Mortgagor's obligations or any part thereof shall be extended or varied or if any pant
of the security shall he released, all entities or persons now or at any time hereafter liable
therefor by reason of any guaranty or otherwise, shall be held to the terms and provisions of any
instrument giving rise to said liability and the lien and all provisions hereof shall continue in full
force, with the right of recourse, as limited hereunder, against all such entities being expressly
reserved by the Montgagee, notwithstanding such extension, variation or release.
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(b)  In the event the ownership of the mortgaged premises, as defined above
or any part thereof, becomes vested in a person or entity other than Mortgagor by assignment or
otherwise, (without hereby applying Mortgagee’s consent to any assignment, transfer or
conveyance of the mongaged premises) the Mortgagee may, without notice to Mortgagor, deal
with such successor or successors in interest with reference to this Mortgage Agreement and to
said debt in the same manner as with Mortgagor without in any way vitiating cr discharging
Montgagor's liability hereunder or upon the debt. No sale or assignment of the mortgaged
premises, and no forbearance on the pan of the Mortgagee, and no extension of the time for tlie
payment of the debt hereby secured, given by the Montgagee, shall operate to release, modify,
change, or atfect the original liability, if any, of Mortgagor, either in whole or in part,

(¢) The Morigagee, at its scle option and without notice, may release any part of the
mortgaged premiccs, of any person liable for the debt, without in any way affecting the lien
hereof upon any pars of the mortgaged premises not expressly released, and may agret with any
party obligated on the d¢'4, or having any interest in the mongaged premises, to extend the time
for payment of any part ol of the debt. Such agreement shall not in any way releasé or impair
the lien hereof, but shall extend the lien hereof as against the title of all parties having any
interest in the montgaged premises which interest is subject to this Morigage Agreement.

(d)  Acceptance by Mortgagee ar the holders of the Storage Reimbursement Agreement
of any payment in an amount less than the amount then due on the Storage Reimbursement
Agreement shall be deemed an acceptance on-account only, and the failure to pay the entire
amount then due shall be and continue to be o default thereunder subject to any applicable cure
periods. At any time thereafter and until &z entire amount then due on the Storage
Reimbursement Agreement has been paid, Mortgagzec shall be entitled to exercise all rights
conferred upon it in this Mortgage Agreement and the S:orage Reimbursement Agreement upon
the occurrence of a default.

11,  Effect of Changes in Laws Regarding Taxation. (Liv'the event of the enactment
after this date of any law of the state in which the premises are locaiez deducting from the value

of land for the purpose of taxation any lien thereon, or imposing upon the Mortgagee the
payment of the whele or any part of the taxes or assessments or charges ar li¢ns herein required
to be paid by Mortgagor, or changing in any way the laws relating to the taxatio.: of montgages
or debts secured by mortgages or the Mortgagee's interest in the property, or the manner of
collection of taxes, so as to materially affect this Mortgage Agreement or the debt secur<d hereby
or the holder thereof, then, and in any such event, the Mortgagor, upon demand by the
Mortgagee, shall pay such taxes or assessments, or reimburse the Mortgagee therefor; provided,
however, that if in the opinion of counsel for the Mortgagee (a) it will be unlawful to tequire
Mortgagor to make such payment or (b) the making of such payments will result in the
imposition of interest beyond the maximum amount permitted by law, then and in such event,
the Mortgagee may elect, by notice in writing given to the Mortgagor, to declare all of the
indebtedness secured hereby to be and become due and payable subject to and in accordance with
the terms and provisions of the Storage Reimbursement Agreement.
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3| 2 J igations. In case of default
therein and upon tcn (10) days vmtten notice to Mongagor if in the commercially reasonable
determination the giving of such notice is feasible, Mortgagee may, but need not, make any
payment or perform any act herein required of Mortgagor in any form and manner deemed
expedient, and may, but need not, make ful) or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or seitle any tax lien or other prior
lien or title or claim thereof not addressed by Mortgagee in a manner deemed satisfactory by
Mongagee acting in a commetcially reasonable manner, or redeem from any tax sale or forfeiture
affecting said premises or contest any tax or assessment or perfottn any act or obligation required
of Mortgagor. All monies paid for any of the purposes herein authorized and all expenses paid
or incurred v connection therewith, including reasonable attorney’s fees, and any other monies
advanced by Wotgagee to protect the mortgaged premises and the lien hereof, shall be so much
additional indetssuness secured hereby, and shall become immediately due and payable upon
fifteen (I5) days vaiten notice and with interest thereon at the rate stated in the Storage
Reimbursement Agrecirant. No act or failure to act by Mortgagee shall be considered as a
waiver of any right accnuing to Mortgagee on account of any default on the past of Mortgagor.

13. Mongagee's Reliatice on Tax Bills, etc. Mortgagee in making any payments
hereby authorized: (a) relating to tass: and assessinents, provided the amount of such taxes or
assessments are not subject to a bona fide Challenge by Mortgagor made in accordance with the
applicable rules and regulations of the taxing ¢« assessing body, may do so according to any bili,
statement of estimate procured from the approzriate public office without inquiry into the
accuracy of such bill, statement or estimate or Lo the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; or (b) fo: the purchase, discharge, compromise or
settlement of any other prior lien not subject to a bona fide dispute by Mortgagor, may do sc
without inquiry as to the validity or amount of any claim for lien which may be asserted.

14.  Acceleration of Indebtedness in Case of Default. If i2). an event of default occurs
under the Storage Reimbursement Agreement which remains uncured ¢:&ter the expiration of any
applicable cure period; or (b) default shall be made in the due observance or performance of any
of the covenants, agreements, terms or conditions of the Mortgage Agreement reuired to be kept
or petformed or observed by the Mortgagor and the same shall continue for yoicy Sive (45) days
after written notice given by the Mortgagee to the Mortgagor, or (¢) if any representation or
warranty made by Mortgagee in this Mortgage, or any document further securing the-clsiigations
secured hereby, shall prove to have been false or misleading in any material aspect as of the date
on which such representation or warranty was made; or (d) if the holder of a morigage or of any
other lien on the mortgaged premises (without hereby implying Mortgagee's consent to any such
mortgage or other lien) institutes foreclosure proceedings or other proceedings for the
enforcement of its remedies thereunder and the same remain undischarged or unbonded to
Mortgagee's satisfaction acting in a commercially reasonable manner for a period of sixty (60)
days; or () all or any part of the mortgaged premises is sold or transferred or sublet or assigned
by Mortgagor without the prior written consent of Mortgagee (which consent shall not be
unreasonably withheld); or (f} Mortgagor shall fail to execute within twenty one (21) business
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days after presentation of any documents, including without limitation, any subordination
agreements which Morigagee, shall in its sole and exclusive discretion deems necessaty to
evidence, preserve and protect its interest; then and in every such case the whole of any sum
hereby secured shall, at the option of the Mortgagee, become due and payable, together with
accrued interest and other charges thereon, upon fifteen (15) business days written notice to
Mongagor.

15.  Foreclosure; Expense of Litigation. When the indebtedness hereby secured, or any
part thereof, shall become due, whether by acceleration or otherwise, Mortgagee shall have the
right to foreclose the lien hereof for such indebtedness or part thereof, and in the event of the
default in't payment of any installment due under the Storage Reimbursement Agreement,
Mortgagee may accelerate the payment of same and may institute proceedings to foreclose this
Mortgage Agiceracnt for the entire amount then unpaid with respect to said Storage
Reimbursement Agicement. In any suit to foreclose the Tien hereof, there shall be allowed and
included as additionzi ‘ndebtedness in the decree for sale all reasonable expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for attomey's fees,
appraiser’s fees, outlays for doc.rmentary and expert evidence, stenographer’s charges, publication
costs, and costs (which may be estimated as to items to be expended after entry of the decree)
of procuring all such abstracts of title, title searches and examinations, title insurance policies,
Torrens certificates, and similar data an.f assurances with respect to title as Mortgagee may deem
reasonably necessary either to prosecuic sich suit or to evidence to bidders at any sale which
may be had pursuant to such decree the true ceudition of the title to or the value of the premises.
Al such reasonable expenses and fees as may he incurred in the protection of said premises and
the maintenance of the lien of this Mortgage Agzroement, including the fees of any attorney
employed by Mortgagee in any litigation or proceeGing affecting this Mortgage Agreement, the
Storage Reimbursement Agreement or said premises zi the maintenance of the lien of this
Mortgage Agreement, including probate and bankruptcy procscdings, or in preparations for the
commencement or defense of any proceeding or threaten~d suit or proceeding, shall be
immediately due and payable by Mortgagor, with interest thereca «t the same rate as stated in
the Storage Reimbursernent Agreement and shall be secured by this *4orgage Agreement.

Mortgagee may employ counsel for advice or other legal service at Moiigzgee's discretion
in connection with any dispute as to the obligations of Mortgagor hereunder, o2 25 to the title of
Mortgagee to the mortgaged premises pursuant to this Mongage, or in any litigation to which
Mortgagee may be a party which may affect the title to the mortgaged premises o:-the validity
of the indebtedness hereby secured, and any reasonable attomeys’ fees so incurred shai be added
tc and be a part of the debt hereby secured. Any costs and expenses reasonably incutred in
connection with any dispute of litigation affecting said debt or Mortgagee's title to the mortgaged
premises shall be added to and be a part of the indebtedness hereby secured. All such amounts
shall be payable by Mortgagor to Mortgagee upon fifteen (15) business days written notice, and
if not paid, shall be included as a part of the mortgage debt and shall include interest at the rate
stated in the Storage Reimbursement Agreement from the dates of their respective expendituses.
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plicati ~ e Sale ’I‘heproceedsofanyfomclosuresale
of the mmgaged prmnsms shall be dlstnbuted and apphed in the following order of priority:
first, on account of all reasonable costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in the preceding paragraph hereof; second, to the
payment of all other costs and expenses due under the terms of the Storage Reimbursement
Agreement, with interest thereon as herein provided; third, to the payment of all principal and
interest remaining unpaid on the Storsge Reimbursement Agreement; fourth, any balance to
Mortgagor, its successofs of assigns, as their rights mey appear.

17. . Appointment of Receiver. Upon, or at any time after the filing of a complaint to
foreclose 7= iien created by this Mortgage Agreement, the court in which such complaint is filed
may appoint a raceiver of said premises. Such appointment may be made either before or after
sale, without ncoze, without regard to the solvency or insolvency of Mortgagor at the time of
application for suc receiver and without regard to the then value of the premises or whether the
same shall be then occuried as a homestead or not and the Mortgagee hereunder or any holder
of the Storage Reimburse ncnt Agreement may be appointed as such receiver. Such receiver shall
have power to collect the reuts, issues and profits of said premises during the pendency of such
foreclosure suit and, in case of 7-sale and a deficiency, during the full statutory period of
redemption, whether there is a rodemotion or not, us well as during any further times when
Moxtgagot, except for the interventicn of such receiver, would be entitled to collect such rents,
issues and profits, and all other powers -#%ich may be necessary or ase usual in such cases for
the protection, possession, control, managemeri and operation of the premises during the whole
of said period. The court from time to time may =uthorize the receiver to apply the net income
in his hands in payment in whole or in part of: {53 he indebtedness secured hereby, ot by any
decree foreclosing this Mortgage Agreement, or any #:x, special assessment or other lien which
may be or become superior 1o the lien hereof or of suth decree, provided such application is
made priot to foreclosure saie; or (b) the deficiency in case of 2 sale and deficiency.

18.  Assignment of Rents and Leases. (a) To fusther sécurs the indebtedness secured
hereby, Mortgagor does hereby sell, assign and transfer unto the Mor.5agze all the rents, issues
and profits now due and which may hereafter become due under or b7 virtue of any lease,
whether written or verbal, or any letting of, or of any agreement for the use ¢ ¢ccupancy of the
premises or any part thereof, which may have been heretofore or may be heriafer made or
agreed to or which may be made or agreed to by the Mortgagee undet the powers porein granted,
it being the intention hereby to establish an absolute transfer and assignment of all of such leases
and agreements, and all the avails thereunder, unto the Mortgagee, and Mortgagor does hereby
appoint irrevocably the Mortgagee its true and lawful attomey in its name and stead (with or
without taking possession of the premises as provided in paragraph 19 hereof} to rent, lease of
let all or any portion of said premises to any party or parties at such rental and upon such terms
as said Mortgagee shall, in its discretion, determine and to collect all of said avails, rents, issues
and profits arising from or accruing at any time hereafter, and all now due or that may hercafier
become due under each and every of the leases and agreements, written or verbal or cther
tenancy existing, or which may hereafter exist on said premises, with the same rights and powers
and subject to the same immunities, exoneration of liability and rights of recourse and indemnity
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as the Mortgagee would have upon taking possession pursuant to the provisions of paragraph 19
hereof.

(b)  The Mortgagor represents and agrees that no rent has been or will be paid by any
person in possession of any portion of the above described premises for more than two
instaliments in advance except in the ordinary course of the business currently operating on the
premises and that the payment of none of the rents to accrue for any portion of the said premises
has been or will be waived, released, reduced, discoumted, or otherwise discharged or
comptomised by the Mortgagor except in the ordinary course of Mortgagor's business.
Montgagor sgrees that it will not otherwise assign any of the rents or profits of said premises,
except to a purchaser or grantee of the premises.

(¢)  Ncthing herein contained shall be construed as constituting the Mortgagee as a
mortgagee in possessiv”. in the absence of the taking of actual possession of the premises by the
Mortgagee. In the exercise of the powers herein granted the Mortgagee, no liability other than
that arising out of Mortgagee's negligence of or any act found by a court to be taken in bad faith
by Mortgages shall be asserd or enforced against the Mortgagez, all such liability being
expressly waived and released by mortgagor.

(d) The Mortgagor agrees t0 ussign and transfer to the Mortgagee, Mortgagot’s interest
in all leases upon all or any part of the premises hereinbefore described and to execute and
deliver, at the request of the Mortgagee, all such further assurances and assignments in the
premises as the Mortgagee shall from time to tiree require.

()  Although it is the intention of the parces that the assigniment contained in this
paragraph 18 shall be a present assignment, it is expressly viderstood and agreed, anything herein
contained to the contrary notwithstanding, that sc long as Morigayor is not in default hereunder,
or under the Storage Reimbursement Agreement and until the ocromrence of a defauit thereunder
remains uncured after the expiration of any applicable cure perica, Morigagor shall have the
privilege of renting, leasing or letting all or any portion of the préruses and collecting and
retaining the rents accruing under the leases assigned hereby.

19.  Montgagee's Right of Possession in Case of Default. (a) In any cuse in which
under the provisions of this Mortgage Agreement the Mortgagee has a right '« institute
foreclosure proceedings, whether before or after the whole principal sum secured (liereby is
declared to be immediately due as aforesaid, or whether before or after the institution of legal
proceedings to foreclose the lien hereof or before or after sale thereunder, forthwith, upon
demand of Mortgagee and subject to the order, if any, of any court of competent jurisdiction,
Mortgagor shall surrender to Mortgagee and Mortgagee shall be entitled to take actual possession
of the premises or any part thereof personally, or by its agents or attomeys, as for condition
broken, and Morgagee may pursuant to any order of a court of competent jurisdiction, enter
upon and take and maintain possession of all or any part of said premises, together with all
documents, books, records, papers and accounts of the Mortgagor or then owner of the premises
relating thereto, and may exclude the Mortgagor, its agents or servants, wholly therefrom and
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may as attorney in fact or agent of the Mortgagor, or in ils own name as Mortgagee and under
the powers herein granted, hold, operate, manage and control the premises and conduct the
business, if any, thereof, either personally or by its agents, and with full power to use such
measures, legal or equitable, as in its discretion or in the discretion of its successors or assigns
may be deemed proper ot necassary to enforce the payment or security of the avails, rents, issues
and profits of the premises, including actions for the recovery of rent, actions in forcible detainer
and actions in distress for rent, hereby granting full power and authority to exercise each and
every of the rights, privileges and powers herein granted at any and all times hereafter, without
notice to the Mongagor, and with full power to cancel or terminate any lease for any cause or
on any grovnd which would entitle Mostgagor to carcel the same, to elect to disaffirm any lease
or subleza raade subsequent to this Mortgage Agreement ar subordinated to the lien hereof, to
make all necessary or proper repairs, decorating, renewals, replacements, alterations, additions,
and improvemca’s to the premises as to it may seem judicious, insure and reinsure the same and
all risks incidental «> Mortgagee’s possession, operations and management thereof and to receive
all of such avails, reits, issues and profits.

- (b)  The Mortgagee may but shall not be obligated to perform or discharge, nor does
it hereby undertake to perform o:-discharge any obligation, duty or liability under any lease
assigned hereunder, and the Moitgagor shall and does hereby agree to indemnify and hold the
Mortgagee harmless of and from any 2nd all liability, loss or damage which it may or might
incur under said leases or under or by tca=on of the assignment thereof and of and from any and
al! claims and demands whatsoever which may be asserted against it by reason of any alleged
obligations or undertakings on its part to pevfarn or discharge any of the terms, covenants or
agreements contained in said subleases other than irat arising out of Mortgagee's gross negligence
or acts of Mortgagee found by a court to be commitied in bad faith. Should the Mortgagee incus
any such liability, loss or damage, under said Jeases or under or by reason of the assignment
thereof, or in the defense of any claims or demands, the-amount thereof, including costs,
expenses and reasonable attorneys’ fees, shall be secured hercby, and the Mortgagor shall
reimburse the Mortgagee therefor within fifteen (15) of Bomower's receipt of a demand fot

payment thereof.

20.  Montgagee's Right of Inspection. Morngagee shall have the nght to inspect the
premises upon reasonable notice at all reasonable times and access thereto shait U permitted for

that purpose.

2],  Condemnation. Mortgagor hereby assigns, transfers and sets over unto Mortgagee
the entire proceeds of any award or any claim for damages for 2ny of the mortgaged premises
taken or damaged under the power of eminent domain or by condemnation to which Mortgagor
may be entitled up to the full amount of any monies due or ta become due hereunder. Mortgagee
after consulting with Mortgagor and acting in a commercially reasonable manner may elect to
apply the proceeds of the award upon or in reduction of the indebtedness secured hereby, whether
due or not, or to require Mortgagor to restore or rebuild, in which event the proceeds shall be
held by Mortgagee and used to reimburse Morigagor for the cost of the rebuilding or restoring
of buildings or improvements on said premises. in accordance with plans and specifications to
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be submitted to and approved by Mortgagee. If the amount of such award is insufficient to cover
the cost of rebuilding or restoration, Mortgagor shall pay such cost in excess of the award, before
being entitled to reimbursement out of the award. Any surplus which may remain out of said
award after payment of such cost of rebuilding or restoration shall, at the option of Mortgagee,
be applied on account of the indebtedness secured hereby or be paid to any other party entitled
thereto.

22. ! nt_and Discharge of M s Obligati Mortgagee
shall release this Mortgage Agreement and the lien thereof by proper instrument upon payment

and dischar= of all indebtedness secured hereby including the cost of preparation of any release
document.

23. 4ies. All notices hereunder shall be in writing and shall be deemed to have
been sufficiently givew or served for all purposes when presented personally or sent by overnight
delivery {o any party ne:eso at its address stated abave or at such other address of which it shall
have notified the party giving such notice in writing. Notice shail be deemed given by overnight
delivery upon deposit with ax syzanight carrier for next day delivery. Whenever in this Mongage
Agreement the giving of notice by mail or otherwise is required, the giving of such notice may
be waived in writing by the person e wzrsons entitled to receive such notice.

24, Waiver of Defense. No activi for the enforcement of the lien or of any provisions
hereof shall be subject to any defense which wocld not be good and available to the pasy
interposing same in an action at law upon the Stoiage Reimbursement Agreement.

25.  Waiver of Statutory Rights. Mortgagor shall not and will not apply for or avail
itself of any appraisement, valuation, stay, extension or-exemption laws, or any so-called
“Moratorivm Laws”, now existing or hereafter enacted, i oxder to prevent or hinder the
enforcement or foreclosure of this Mortgage Agreement, but iicrehy waives the benefit of such
laws. Mortgagor for itself and all who may claim through or under it waives any and ail right
to have the property and estates comprising the mortgaged prenuises marshaled upon any
foreclosure of the lien hereof and agrees that any court having jurisdictico to foreclose such lien
may order the mortgaged premises sold as an entirety. To the extent pemitied by law, the
Montgagor hereby waives any and all rights of redemption from sale under any o:der or decree
of foreclosure of this Mortgage Agreement on its behalf and on behalf of each and ¢very person,
except decree or judgment creditors of the Mortgagor, acquiring any interest in or aib2 to the
premises subsequent to the date of this Mortgage Agreement.

26.  Fumishing of Financial Statements to Mortgagee. Mortgagor covenants and agrees
to furnish to Morgagee within thirty (30) days after the end of each quatter of each fiscal year

of the operation of the premises, commencing with the current fiscal quarter, a quarterly
operating statement containing statements of income and expenses relating to the premises and
of The Nagel Group, Inc., all in form and detail satisfactory to the Mortgagee. Additionally,
Mortgagor further covenants and agrees to furnish to Mortgagee, at Mortgagor's expense ,within
one hundred twenty (120) days after the end of each fiscal year of the operation of the premises,
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commengcing with the cument fiscal year, an annual operating statement containing statements of
income and expenses relating to the preniises and of The Nagel Group, Inc., setting forth in each
case, in comparative form, the figures for the previous fiscal year, all in form and detail
satisfactory to the Mortgagee. These financial statements submitted on behalf of The Nagel
Group, Inc. shall be prepared and certified by a certified public accountant of recognized
standing, licensed to do business in the State of flinois, selected by the Mortgagor and
reasonably acceptable to the Mortgagee. Mortgagor will provide, within ten (10) business days
of their filing, true, correct and complete copies of any state or federal income tax returns filed
by or on behalf of Mortgagor.

27, Mongagors Additional Covenants. Mortgagor further covenants and agrees with

Montgagee, ‘s successors and assigns as foliows:

@) — That no construction shall be commenced upon the land
hereinbefore ¢!cseribed or upon any adjoining land at any time owned or controlled
by Mortgagor or oy other business entities related to Mortgagor, unless the plans
and specifications for s:ch construction shall have been submitted to and approved
in writing by Mongagee to the end that such construction shall not, in the
reasonable judgment of Mortgagee, entail prejudice to the indebtedness evidenced
by the Storage Reimbursemnt’' Agreement and this Mortgage Agreement.

(b)  Inthe event of the happening of any casualty, of any kind or nature,
ordinary or extraordinary, foreseen or unforeseen (including any casualty for
which insurance was not obtained or'o'gainable) resulting in damage to or
destruction of the mortgaged premises or auv part thereof, Mortgagor will give
notice thereof to Mortgagee, and will promply, at Mortgagor's sole cost and
expense (whether or not there are sufficient and available insurance proceeds)
commence and diligently continue to restore, replace.-repair or rebuild the
mortgaged premises to be of at least equal value and =.bstantially the same
character and condition as prior to such casualty; provided {n< in 2ny case where
the Mortgagee has elected to use insurance or condemnation lo:s proceeds to
apply on the montgage indebtedness, the provisions of this paragraph. (v} shall not
apply.

()  That Morgagor will not commit or permit any waste cn the
mortgaged premises and will keep the buildings, fences and other improvemeats
now of hereafter erected on the mortgaged premises in sound condition and in
good repair and free from mechanics's liens or other liens or claims for liens not
expressly subordinate to the lien hereof or addressed by Mortgagee in a manner
deemed by Mortgagee to be satisfactory acting in a commercially reasonable
manner, and will neither do nor permit to be done anything to the montgaged
premises that may impair the value thereof and the Mortgagee shall have the right
of entry upon the morigaged premises at all reasonable times upon reasonable
notice for the purposes of inspecting the same.
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(d)  That Mortgagor will comply with all requirements of law, municipal
ordirances or restrictions of record with respect to the morntgaged premises or the
use thereof and will not initiate or acquiesce in any zoning classification, without
Mortgagee's written consent which consent shall not be unreasonably withheld.

(©)  That no building or other property now or hereafter covered by the
lien of this Mortgage Agreement shall be removed, demolished or materially
altcred, without the prior written consent of the Mortgagee which consent shall not
be unreasonably withheld,

()  Except as permitted in the Reimbursement Agreement, Mortgagor
will ‘pu, without the prior written consent of Mortgagee, transfer, convey,
mortgags, assign or encumber the morngaged premises.

(g Mongagor covenants and represents that neither Mortgagor nor any
other person iivolved with the mortgaged premises has committed or been
charged with any act «<r Omission affording the federal government or any state
or local government the rigni of forfeiture as against the mortgaged premises or
any part thereof or any monizs paid in performance of its obligations under the
Storage Reimbursement Agrecriient. Mortgagor covenants and agrees not to
commit, permit, or suffer to exisi any act or omission affording such right of
forfeiture. Without limiting the forezoirg, the filing of formal charges or the
commencement of proceedings against i/o1'gagor and any part of the mortgaged
premises for which forfeiture is a potentiut result shall constitute an event of
default unless dismissed within sixty (60} days «f the date of filing.

()  Morntgagor shall not, without prior writien approval of Mortgagee
which approval shall not be unreasonably withheld, meipz ot consolidate with ot
acquire any other entity. In addition, other than in the aidinary course of its
business, Mortgagor shall not make any investment in the sccuriies of another
individual, business or corporation without the prior written suproval of the
Mortgagee which approval shall not be unreasonably withheld.

28, yi ntal Warranties and Indemnification. (a) All covenants, vitanties and
repsesentations from the Mortgagor to the Mortgagee in any Environmental Certificatc o ecuted
by the Mortgagor and relating to the premises are incorporated herein by reference in their
entirety. The breach of any covenant, warmanty or represemation contained in swch
Environmental Certificate shall be an occurrence of default under the terms of this Morigage

Agreement.

{b)  Mortgagor covenants that 10 its best knowledge, the premises is not contaminated
by Hazardous Materials (as defined herein) and fusther covenants, so long as the Irosbtedness
remains outstanding (i) that it shall not cause or knowingly permit, as a result of any intentional
or unintentional act or omission on the parn of the Mortgagor, any tenant, subtenant or occupant,
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the discharge, dispersal, release or disposal of Hazardous Materials onto the premises; and (if)
that it shall not knowingly allow any conditions to exist that would subject it to damages,
penalties, injunctive relief or clean-up costs under any applicable federal, state or local statues,
laws or regulations, or at common law.

()  Montgagor shall comply with and take reasonable steps to ensure compliance by
all tenants, subtenants and occupants with all applicable federat, state and local laws, ordinances,
rules and regulations, with respect to environmental matters, and shall keep the premises free and
clear of any liens imposed pursuant to such laws, ordinances, rules and regulations.

(d)"_ If Mostgagor breaches any covenant, wartanty or representation contained herein
or if Mortgagnr pemits any condition or substance on the premises which impairs the
environmental zo7dition of the premises, the Mortgagor, at its own expense, shall conduct all
investigations, rexiic !, remediation and all other actions necessary to evaluate and correct any
condition or substance rcuusing degradation of the environmental condition of the premises in
accordance with govemiv2nial or judicial direction and all applicable, federal state and local laws,
ordinances, rules, regulatiors ;nd policies within the cure periods provided therein, and to the
reasonable satisfaction of the Mortaagee. Mortgagor shall provide Mortgagee with copies and
vetification of all reports conceming such investigations and other actions so taken.

(&)  If an environmental assessment has been conducted at Morigagee’s request, such
assessment shall not be deemed a waiver or rziinquishment of Mortgagee's right to rely on the
covenants, representations, warranties or agreements made herein or to receive the protection and
indemnity contained herein. If at any time dwing the term of this Mortgage, the Mortgagee
reasonably believes that any federal, state or local law, ordinance, rule or regulation, with respect
to Hazardous Materials or the environmental conditior ¢ the premises, has been or is being
violated, the Mortgagee shall have the right to require Mortgagor, at Mortgagor's expense, to
have an environmental assessment or assessments completed and 15 furnish evidence satisfactory
to Mortgagee that no such violation has occurred. Until receipt of such evidence, the Mortgagee
shall not be required to make any advances or loans to Mortgagor. *4crtgagee’s exercise of its
rights under this subparagraph (e) shall in no way lim't its other rights qud remedies outlined
herein and in the Storage Reimbursement Agreement.

() The Mongagor shall upon reasonable notice, provide the Mr:gagee with
reasonable access to the prerises, the Mortgagor’s business records and Mortgagor's ~gents and
employees for the purpose of confirming complianice with the provisions of this Mortgage,
conducting or causing to be conducted environmental assessment or assessments and protecting
the Mortgagee's security interest. The Mortgagee shall be under no duty to exercise such access,
the nonexercise of which shall in no way prejudice the rights of the Morigagee under this
Mortgage Agreement or otherwise.

(@  Mongagor has a continuing duty to notify the Mortgagee of any material change
of conditions affecting the continuing accuracy and truthfulness of any covenant, representation,
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or wamranty of the Mortgagor, contained in this Mortgage Agreement or in any Environmental
Certificate delivered by Mortgagor to Mortgagee.

(h)  All obligations and liabilities of the Mortgagor under this Mortgage, including, bat
nct limited to, the indemnity contained herein, shall survive discharge of the Mottgage
Agreement as a result of foreclosure or deed given in lieu thereof, or any other exercise by
Mottgagee of any remedies available to it for any default under this Mortgage Agreement and
shall be in full force and effect at the time any claim or action is asserted by or against the
Mortgagee. Provided, however, any term or provision contained herein to the contrary
notwithstanding Mortgagee shal! be solely responsible for liabilities arising while Mortgagee or
any agent of Mortgagee is in actual and exclusive possession of the premises. Provided further,
however, Mcaeagor shall be solely responsible for liabilities arising out of the placement of
hazardous matc:izis, if any, on the premises prior to Monigagee's or its agent taking actual
possession of the premises.

()  For purposcs of this Morigage Agreement, "Hazardous Matesials” shall include,
without limitation, any chemica! 7 other material which is or may become injurious to the public
health, safety, or welfare, or o the environment, flammable explosives, petroleum fractions,
pesticides, radioactive materials, hazzrdous materials, hazardous waste, regulated substances,
hazardous or toxic substances, asbesios-containing materials, polychlorinated biphenyls,
contaminating pollutants or related or sinii'sr materials, including by way of example, substances
or materials defined by any federal, state or Tocal environmental law, ordinance, rule or
regulation, including without limitation, ik~ Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601 ¢t seq.), the
Hazardous Materials Transportation Act, as amended 49 U.S.C. Sections 1801 ¢t seq.), the
Federal Insecticide, Fungicide, and Rodenticide Act as ariended (7 U.S.C. 136 ¢t seq.), or, as
applicable, the Michigan Environmental Response Act, as ameuded (M.C.L. 299.601 ¢t seq.), the
Tllinois Environmental Protection Act, as amended (l1l.Rev.Stat. 15#3 Ch. 111 1/2 11001 ¢t seq.),
or the Indiana Hazardous Waste Act, as amended (IC 13-7 et seq.} 7id the regulations adopted
and publications promulgated pursuant thereto. “Hazardous materials” snali not include materials
of a nature and quantity normally used in the maintenance of the premios while the premises
are being operated as a self storage facility.

29.  Security Agreement. This Mortgage Agresment shall be deemcd & Security
Agreement as defined in the Illinois Commercial Code. This Morigage Agreemen( cieates a
security interest in favor of Mortgages in all personal property tangible or intangible owned by
Mortgagor, either referred to or described herein or located on the premises in any way connected
with the use or enjoyment of the premises. The remedies for any violation of the covenants,
terms and conditions of the agreements herein contained shall be (i} as prescribed herein, or (i)
by general law, or (jii) as to the Storage Reimbursement Agreement or such part of the security
which is also reflected in any financing statement filed to perfect the security interest herein
created, by the specific statutory consequences now or hereafter enacted and specified in the
Tlinois Commercial Code, all at Mortgagee's sole election. Mortgagor and Mortgagee agree that
the filing of such a financing statement in the records nonnally having to do with personal
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property shall never be construed as in any way derogating from or impairing this declatation and
the hereby stated intention of the parties herefo, that everything used in connection with the
production of income from the mortgaged premises andfor adapted for use therein andfor which
is described or reflected in this Mortgage Agreement is, and at all times and for all purposes and
in all proceedings 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, (ii) serial numbers are
used by the better identification of certain equipment items capable of being thus identified in
a recital contained hetein or in any list filed with the Mortgagee, (iii) any such item is referred
to or reflected in any such financing statement so filed at any time. Similarly, the mention in
any such financing statement of (1) the rights in or the proceeds of any fire and/or hazard
insurance oohcy, or (2) any award in eminent domain proceedings for a taking or for loss of
value, or (3} tire Mortgagor's interest as lessor in any present or future lease or rights to income
arising out of '« use andfor occupancy of the mortgaged premises hereby, whether pursuant to
lease or otherwisc, cliall never be construed as in any way altering any of the rights of Mortgagee
as determined by thie insitument or impugning the priority of the Mortgagee's lien granted hereby
or by any other record dccament, but such mention in the financing statement is declared to be
for the protection of the Mottg22ee in the event any court or judge shall at any time hold with
respect to (1), (2) and (3) that notice of Mortgagee's priority of interest to be effective against
a pasticular class of persons, including but not limited to the Federal govemment and any
subdivisions or entity of the Federal govemment, must be filed in the Commercial Code records.

Notwithstanding the aforesaid, the Muiigagor covenants and agrees that so long as any
balance remains unpaid on the Storage Reinhurcement Agreement it will execute {or cause to
be executed) and delivered to Mortgagee, such renewal certtificates, affidavits, extension
statements or other documentation in proper form, ard ‘io all such acts including delivery of the
Storage Reimbursement Agreement to the Mortgagee within twenty one (21) days of the date
hereof, so as to keep perfected the lien created by any security agreement and financing statement
given to Mortgagee by Mortgagor, and to keep and maintain the same in full force and effect
until the entire principal indebtedness and all interest to accrue taciennder has been paid in full;
with the provision that the failure of the undersigned Mottgagor to so<'c chall constitute a default
hereunder and under the Storage Reimbursement Agreement.

30. Usury Laws, Eic. If under any circumstances whatever juliiment of any
provision of this Mostgage Agreement or the Storage Reimbursement Agreernzr:-at the time
performance of such provision shall be due shall involve transcending the limii of validity
prescribed by applicable usury s:atute or any other law, then ipso facto the obligation to be
fulfilied shall be reduced to the limit of such validity, and paid according to the provision of the
Storage Reimbursement Agreement, so that inn no event shall any exaction be possible under this
Mortgage Agreement or the Storage Reimbursement Agreement that is in excess of the limit of
such validity; but such obligation shal; be fulfilled to the limit of such validity. In no event shall
Mortgagor, its successors or assigns, be bound to pay for the use, forbearance or detention of the
money loaned and secured hereby interest of more than the legal limit, and ihe right to demand
any such excess shall be and hereby is waived. This provision of this paragraph shall control
every other provision of this Mortgags Agreement and the Storage Reimbursement Agreement.
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31.  Binding on Successors and Assigns. This Mortgage Agreement.and all provisions
hereof shall extend to and be binding upon Mortgagor and all persons claiming under or through
Montgagor, and the word “Mortgagor” when used herein shall include all such person and all
person liable for the payment of the indebxedness or any part thereof, whether or not such person
shall have executed the Storage Reimbursement Agreement or this Morigage. The word
*Mortgagee” when used herein shall include the successors and assigns of the Mortgagee named
hetein, and the holder or holders, from time to time, of the Storage Reimbursement Agreement.

32.  Captions. The captions and headings of various paragraphs of this Mortgage
Agreement are for convenience only and are not to be construed as defining or limiting, in any
way, the scupz of intent of the provisions hereof.

33,  Pufessance Clause. If Mortgagor pays to Mortgagee said principal sum and all
other sums payabl¢ by Mortgagor to Mortgagee as are hereby secured, in accordance with the
provisions of the Storag¢ Reimbursement Agreement and in the manner and at the times therein
set forth, without deduciion, fraud, or delay, then and from thenceforth this Mortgage, and the
estate hereby granted, shall ‘czasz and become void, anything herein contained to the contrary
notwithstanding.

34.  Incorporation of Riders, Exhibits and Addenda. All riders, exhibits and addenda
attached to this Mortgage Agreement are. 'y express and specific reference incorporated in and
made a part of this Mortgage Agreement; and wih the provision that the covenants contained in
each of said riders, exhibits and addenda, and-ihe other things therein set forth shall have the
same force and effect as any other covenant or thing herein expressed.

35, Assurances of Cooperation. The parties agree that they will, at any time afier the
execution of this Mortgage Agreement, and from time to time, <xecute, acknowledge, and deliver

or cause to be executed, acknowledged and delivered 1o each othe: the various documents which
shall be reasonably requited to carry out the various undenaiinze under this Mortgage
Agreement. The parties further agree that each of them will use rezsonzble diligent efforts to
cause the conditions precedent hereto to be met.

36.  Limitation of Liability. Anything contained herein to the contrary vurithstanding,
it is expressly understood and agreed that nothing herein shall be construed as czeating any
liability on any manager or member of Mortgagor to pay ary amount due under this iMorgage
Agreement or any other loan document; but nothing contained herein shall be construed to
prevent Lender from exercising any remedy allowed by law or by the terms of this Mortgage
Agreement or any other loan document which does not result in such an obligation by any such
manager of member 0 pay money.

37.  Severability. If any temn or provision hereof should be held to be tnvalid,
unenforceabie, or illegal, such holding shall not invalidate or render unenforceable any other
provision hereof, and the remaining provisions shall not be impaired thereby.
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38.  Joint and Several Obligation. The obligations of all parties signing this Mongage
Agreement shall be joint and several. Wherever the term “Mortgagos” shal! be used herein, said
term shall be construed to mean all parties signing this instrument as obligor.

39. Governing Law. Mortgagor further agrees that this Mortgage Agreement shall be
governed and construed by the laws of the State of lllinois.

40. Tipe of Essence. It is specifically agreed that time is of the essence of this
Mortgage Agreement.

* * *

IN WTINESS WHEREOF, Mortgagor has signed this instrument on the day and year first
above written.

MORTGAGOR:

STORAGE INVESTMENTS, LL.C, an Minois fimited
uability company

By: STORAGE INVESTMENTS NAGEL
PARTNERSHIP, L.P, an [llincis limited
parnesskir, as Managing Member

e
-
L

By: / //;/ 7z / i/’ |
Mame: Matthew M. Nagél
Title: General Partner

THIS MORTGAGE WAS PREPARED BY: Thomas J. Dillon

, McFadden & Dillon, P.C.
AFTER RECORDING RETURN TO: 135 South LaSalle Street
Deborah A. Payne Suite 2110
Commonwealth Land Title Insurance Compuny Chicago, lilinois 60603
30 N. LaSalle. Suiic 3440 !
Chicago, IL. 60602
343
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RETURN TO: Thomas J. Dillon

McFsadden & Dillon, P.C.

135 South LaSalle Street
Suite 2110

Chicago, Ilinois 60603
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EXHIBIT A

LEGAL DESCRIPTION
Streamwood

LOTS 1 AND 2 IN LASALLE BUSINESS CENTER, BEING A SUBDIVISION OF PART OF
THE WEST {/2 OF THE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 41 NORTH,
RANGE 9 £AST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF
SUBDIVISION RECORDED OCTOBER 6, 1993 AS DOCUMENT NO. 93799805 AND
AMENDED BY CERTIFICATE OF CORRECTION RECORDED MARCH 24, 1994 AS
DOCUMEST NUMBER 94267381 IN COOK COUNTY, ILLINCIS.

PIN: 06-25-204-010 AND 06-25-204-011

COMMONLY KNCY/{ AS:
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STATE OF ILLINOIS )

1, Joliee . (hlwaus, a Notary Public in and for said County in the

State aforesaid, DO HEREBY CERTIFY that Matthew M. Nagel as the Wﬁ/ '
of Storage Investments Nagel Partnership, L.P., as a Member of the Storage Investments,

L.L.C., an Nlinois limited liability company, who is personally known to me to be the

same person whose name is subscribed to the foregoing instrument and as such General

Partner of Storage Investments Nagel Partnership, L..P., as the Managing Member of the

Stecage Investments, L.L.C., an lilinois limited liability company he appeared before me

this d=y in person and acknowlecged that he signed and delivered the said instrument as

his ownf2e and voluntary act and as the free and voluntary act of said Storage
Investmenss >sagel Partnership, L.P., as a Member of the Storage Investments, L.L.C., an

Mlinois limited 4irbility company for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this {1 day of December, 1996,

~OFFICIAL SEA 2
JENNIFER M. cm. *SE

\ Hinta
pyblic. State ot !

My Commissien E1p 43 =&
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