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This insgtrument was prepared by the attorney
referenced below in consultation with
counsel admitted to practice in the gtate

in which the property is located, and when
recorded, counterparts should be returned to:

Y

. - ' Q&. 0’\'§
MOBLL. QIL CORPORATION Qp A )
/0 Citicorp Noxth America Jnc.. E:: prd
as_Invasnor Agent g
2600 Micheizon Drive, 1ith Floor
Irvine, Ca.( 32715
attn. : Arpette o McCrimmon

Location: Cooks County, Tllinois

This instrument is a Mortgage, Leasehoicd Mortgage, Assignment of
Renta, Security Agreement and Fixture-riling. This instrument
encumbers property located in Illinois. Notwithstanding anything
to the contrary herein contained, this instrument is, jpter alia,
a yortgage and leasehold mortgage. The total outgranding principal
| amount of indebtedness secured by this instrument shall not exceed
‘ TWO HUNDRED SIXTY THOUSAND AND NO/100 Dollars ($260,009:00). This
| instrument contains after-acguired property provisions-and. secures
obligations containing provisions for changes in intercgc rates,
extensions of time for payment and other modifications in the terus
of the obligations. :
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THIS MORTGAGE, LEASEHOLD MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING ("Mortgage”"}, dated as of
November 1, 1994, is made by and between SHAH ENTERPRISES,INC.. an
Illinoise corporation, whose address is 810 N. Rogelle Road, Hoffman
Eatates, IL 60194 ("Mortgagor") and MQOBIL QIL, CORPORATION, a New
xgxh_ggxngzngign whoqn qddroas ig 12&;.QallQun_RQﬂdthﬂlkﬁﬂﬁ#
Manager for Resale Districts ("Mortgagee")

WHERZENS,; Mortgagor has entered into that certain Credit
Agreement, dated as-of November 1, 1994, with Mortgagee, (as agent
for the Lenders, ag defined therein] (said Agreement, as it may
hereafter be amended or otherwise modified from time to time, being
the "Credit Agreement", the terms defined therein and not otherwise
defined herein being used lerein as therein defined}; and

WHEREAS, pursuant to the Credit Agreement and subject ko
the terms and conditions therein ser rorth, the Lenders have agreed
to make Advances to Borrower; and

WHEREAS, the aggregate principal amount of the Advances
outstanding from time to time under the Credit Agreement may not
exceed $_260,000,00, excluding advances made to protect the lien
and security of this Mortgage; and

WHEREAS, to evidence and secure such) indebtedness,
Reriower has executed and delivered certain of the Credit
Documents; and

WHEREAS, it has been agreed that as a condition precedent
to the making of the Advances, Mortgagor will further secure such
indebtedness by the execution and delivery of this Mortgage.

NOW, THEREFORE, in consideration of the premises and
other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Mortgagor hereby agrees as
follows:

1. Grant and Security Agreement . For valuable

consideration, Mortgagor irrevocably grants, bargains, sells,
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conveys, releases, transfers, mortygages, warrants, deeds and
assigns to Mortgages, its successorsg and agsigns, with power of
gale, to have and to hold, all and singular right, title and
interest of Mortgagor in and to the following property (the

"Mortgaged Property"):

(a} all that certain real property described on
Exhibit A-1 attached hereto and incorporated herein by
reference (the "Fee Property");

{b) all those certain leases and the leasehold and other
estateg created thereby described on Exhibit A-2 attached
hereto /and. incorporated herein by reference {the "Leases") cof
and in chese certain plots, pieces and parcels of land
described on/ said Exhibit A-2 (the "Leasad Property", and
rogether with tiie Fee Property, the "Land"), and any and all
amendments, modlfications, gxtansions, replacements,
guarantees and renewals of, and all credits, deposits and
optiong under, the Lrases and all privileges, rights and
interests of Mortgagor wiker the Leases and to all or any part
of the Leased Property;

(¢} all buildings, structures and other improvements now
or in the future located on the Liand (the "Improvements");

(d) alil Lenements, hereditarents, appurtenances,
privileges and other rights and interests now or in the future
relating to the Land or the Improvements, 1o~luding easements,
rights-of -way, mineral rights, water rightc and water stock
(the "Appurtenances");

(e} all present and future right, title and interest of
Mortgagor in and to all inventory, equipment, fixtures and
goodg (as those terms are defined in the Uniform Comnercial
Code) and all other materials, supplies and tangible parsonal
property now or ii the future located at, upon or about, or
affixed or attached to or installed in, the Land or the
Improvements, or used or to be used in connection with or
otherwise relating to the Land or the Improvements or the
development, constructicn, use, operation or occupancy of the
Land or the Improvements, including, without limitation,
furniture, furnishings, machinery, appliances, building
materials, generators, boilers, furnaces, water tanks and

090624
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heating, ventilating and air conditioning equipwent, and all
accessories, additions, attachments, proceeds, products,
replacements and substitutions of or to any of such property
{the "Goods", and together with the Land and the Improvements,

the "Property");

(£} all present and future right, title and interest of
Mortgagor in and to all accounts, general intangibles, chattel
paper, deposit accounts, money, instruments and documents (as
those terms are defined in the Uniform Commercial Code), and
all-leases and other occupancy agreements (except the Leases)
and (all rights and interests appurtenant thereto (the
"Subordinate Leases"), and all other agreements, rights,
written marerials and intangible personal property {(whether
now or in 4he future existing) arising in connection with,
derived from o» otherwise relating to the Property or any
portion thereof wr the ownership, development, construction,
use, operation, occupancy, lease, sale or financing of the
Property or any porcion thereof, including: {i) permits,
approvals, consents and nother authorizationg; (ii) improvement
plans and specifications and architectural drawings;
(iii) agreements with I(contractors, subcontractors and
suppliers; (iv) takeout, 1efinancing and permanent lcan
commitments; (v) warranties,  -.guarantieg and insurance
policiea, together with insuraice payments and unearned
insurance premiums; (vi) escrow preozeeds, reserves, deposits,
bonds, deferred payments, refunds, ribates, discounts, cost
savings and leases; (vil) claims, demands; awards, settlements
and other payments arising from or relating Lo any taking,
condemnacion, public use cr private trespass e¢rv injury of or
to the Property f(a "Taking"); and (viii) all supplements,
modifications, amendments, renewals, extensions. proceeds,
replacements and substitutions of or te any of such property
(the "Intangibles", and together with the Appurtenances. the
"Rights"); and

(g) all rents, issues, income, royalties and prefits now
or in the future derived from or payable with respect to the
Property or the ownership, use, operation or occupancy of the
Property, including theose past due and unpaid {the "Rents").

Mortgagor further grants to Mortgagee, pursuant to the
Uniform Commercial Code, a security interest in all present and
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future right, title and interest of Mortgagor in and to the Goods
and the Intangibles (the "Personal Property").

2. Obligationg Secured. (a) This Mortgage is given for the
purpose of securing the payment of all obligations of every kind
and character now or hereafter existing, whether matured or
unmatured, contingent or liquidated: (i) of Mortgagor under the
Credit Agreement, the Notes in the aggregate face amount of
$260,000.00 executed by Mortgagor in favor of Mortgagee {including
any extensions, replacements, wmodifications, substitutions,
amendmencs rand renewals of the Notes) and the other Credit
Documents; (i1} of Mortgagor under this Mortgage; and (iii) of
Mortgagor to (he Mortgagee under each agreement of Mortgagor now or
hereafter entered into. All of the obligations described in this
Paragraph are relerred to as the "Secured Obligations", the maximum
principal amount of which at any time shall not exceed TWO HUNDRED
SIXTY THOUSAND AND NO/L00 Dollars ($260,000.00), and which shall

become due and payable nc 'ater than Jupe 1, 200%.

{b) Notwithstanding -anything to the contrary herein
contained, to the extent the Mortgaged Property is located in
Illinois, this Mortgage shall %< deemed to be and shall be
enforceable as a mortgage, leaselipld mortgage, assignment,
assignment of rents and financing stacement.

3.  Mortgagor's Representations. Warrancizs.and Covenants.
To protect the security of this Mortgage, Mortcagor agrees as
follows:

(al Performance. Mortgagor shall promptly pay when due
the Secured Obligations, and will perform and observe zall of
its obligations under, and all of the provisions o©f, the
Credit Documents,

(b) Maintenance of Property. Unless Mortgagee otherwise

congents in writing, Mortgagor: (i) shall use the Mortgaged
Property only for substantially the same use as in effect as
of the date hereof; (ii) shall keep the Property in good
condition and repair; (iii) subject to the provisions set
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forth in subparagraph 3{e){(vii) hereof, shall repair or
reatore promptly and in good and workmanlike manner any
Property that may be damaged, destroyed or obsoclete, or
replace such Property with property comparable thereto when
new, and pay when due all claime for labor, service, equipnent
and material in connection with any such work; (iv) shall not
remove, demolish or materially diminish the value of any
Improvements; (v) shall not commit, suffer or permit any waste
of the Property: (vi) shall comply in all material respects
with all laws, rules, regulations and other requirements, and
not- commit or permit any vieolation of any laws, rules,
regulations or other regquirements which affect the Mortgaged
Propersy)or require any alteraticns or improvements to be made
to the Improvements; (vii) shall take all other action which
may be nepessary to preserve, maintain and protect the
Mortgaged ~Iroperty, including the performance of any
obligations of Meitgagor, or any conditions with respect to
the Rights; (viai) shall not: (A} initiate or support any
zoning reclassification of the Property, seek any variance
under existing zoning crdinances applicable to the Property or
use or permit the use of the Property in a manner which would
regult in such use beconing a non-conforming use under
applicable zoning ordinances; (B) modify or amerd apy of the
Permitted Liens; {(C} impose (anv restrictive covenants or
encumbrances upon the Property execute or file any
subdivision plat affecting the Property or consent to the
annexation of the Property to any municipality; or (D) permit
or suffer the Property to be used by the szublic or any Person
in such manner as might make possible a claim/of adverse usage
or pogsession or of any implied dedication or. easement; and
{ix) shall not sell, transfer, lease, encunber, release,
abandon, relinquish or otherwise dispose of all ox any portion
of the Mortgaged Property except as provided in Seccion 4.02
of the Credit Agreement or except for a disposition described
in subparagraph 3{e) or 3(f) herecf.

(c¢) HWarranty of Title. Mortgagor represents and

warrants that it has good and marketable title to the Property
free and clear of all liens, charges and encumbrances of every
kind and character, subject only to the liens that the
Mortgagee shall have approved in writing; that it has and will
continue to have full power and lawful authority to encumber
and convey the Property as provided herein; and that this

062645
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Mortgage is and will continue to remain a valid and
enforceable first mortgage lien on and security interest in
the Property, subject only to the Permitted Liens.

(d) Covenants Concerning the Leases. Mortgagor herehy

repregsents, warrants, covenants and agrees that:

(1) PBach of the Leases is now a valid and subsisting lease
and is in full force and effect in accordance with the terms
thoceof and has not been modified except as herein set forth;
and 211 of the rental, additional rental and other charges due
and Oayable under the Leases prior to the execution hereof
have /nsen paid, and all of the terms, conditions and
agreementy contained in the Leases have been performed, and nc
default of (Martgagor exists and ramains uncured under any of
the Leases after notice thereof and the expiration of any
applicable grace period thereunder. This Mortgage is lawfully
executed and delivered in conformity with each of the Laases
and ig and will be kept a valid lien on the interests of

Mortgagor therein.

(ii) Mortgagor will: | (A} pay when due and payable tne
rentals, additional rentals and other charges mentioned in and
payable under each of the Leasv@; (B} perform and observe in
all material respects all of “ine terms, covepants and
conditions regquirad to be performed and observed by Mortgagor
as lessee under each of the Leases; and (¢) do all things
necessary to preserve and to keep unimpaived its rights under

the Leages.

(1ii) Mortgagor will promptly cause a copy oiany notice
of default or terminmation under any of the Ledres to be
delivered to Mortgagee,

(iv} Mortgagor will promptly notify Mortgagee or any
request made by either party to any Lease for arbitration and
of the institution of any arbitration proceedings, and will
promptly deliver to Mortgagee a copy of the determination of
the arbitrators in each such proceeding.

{v) Mortgagor will not, without the prior consent of

Mortgagee: (A} terminate, cancel, wodify, supplement (in a
manner materially adverse to Mortgagor] or surrender, or

¢ Vg4,
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suffer or permit any termination, cancellation, modification,
gupplementation (in a manner materially adverse to Meortgagor)
or gurrender of, any Lease; (B) fail or refuse to take timely
and appropriate action to renew any Lease pursuant to the
provigsions thereof; (C) consent or refuse to consent to any
action taken cor to be taken by the lessor or anyone else under
any Lease, the result of which would diminish or impair the
gecurity of this Mortgage; (D) further encumber the Leased
Property; or (E) subordinate or consent to the subordination
of -any Lease to any mortgage on the lessor's interest in the
prewises demised by such Lease.

(vi)' _ Supplementing the provisions of subparagraph (v)
above, if‘anv of the Leases is rejected or disaffirmed by the
legsor thereunder (or by any receiver, trustee, custodian or
other party whe succeeds to the rights of such lessor, such
receiver, trugtes, custodian or other party being
collectively, the "acting lessor") pursuant to any bankruptcey,
insolvency, reorganization, moratorium or similar law (any
guch law hereinafter collectively referred te as a "Bankruptcey
Law"), Mertgagor covenants_that it will not elect to treat
guch Lease as terminated ‘under 11 U.S.C. § 365(h) or any
gimilar or successor law or. right, and hereby assigns to
Mortgagee the scle and exclusive ight to make or refrain from
making any such elacticn, and Moifgagor agrees that any such
election, if made by Mortgagor, shall ke void and of no force

or effect.

{vii; If the lessor or acting lessor -under any Lease
rejects or disaffirms such Lease pursuant to'any Bankruptcy
Law and Mortgagee elects to have Mortgagoy ‘remain in
pogsession under any legal right Mortgagor may have to occupy
the premises leased pursuant to such Lease, then (A) Mertgagor
ghall remain in such possession and shall perform all)acts
necessary for Mortgagor to retain its right to remain in such
possession for the unexpired term of such Lease (including all
renewals thereof), whether such acts are reqguired under the
then existing terms and provisions of such Lease or otherwise,
and (B) all of the terms and provisions of this Mortgage and
the lien created hereby shall remain in full force and eftfect
and shall be extended automatically to such possession,
occupancy and interest of Mortgagoer.
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(viii) Morcgagor, immediately upon obtaining knowledge of
a breach by the lessor or acting lessor under any Lease or any
inability of such lessor or acting lessor to perform the terms
and provisions of such Lease ({including by reason of a
rejection or disaffirmance of such Lease pursuant to any
Bankruptcy Law), will notify Mortgagee of any such breach or
inability. Mortgagor hcreby assigns to Mortgagee the proceeds
of any claim that Mortgagor may have against such lessor or
acting lessor for any such breach or inability. Mortgagee
shall have the sole right to elect either (A) to proceed
againat such lesgor or acting lessor as if Mortgagee were the
named l2ssee thereunder, in Mortgagor's name or in Mortgagee's
name as . acent for Mortgagor, and Mortgagor agrees Lo cooperate
with Mortgagee in such action and shall execute any and all
documents raguired in furtherance of such action, or (B) to
have Mortgagor proceed in Mortgagor's and Mortgagee's behalf
in which event Mortgagee may participate in any such
proceedings, and Mortgagor from time to time will deliver to
Mortgagee all instrunents requested by Mertgagee or as may be
required to permit such participation. Mortgagor shall, at
its expense, diligently progecute any such proceedings, shall
deliver to Mortgacgee copies of all papers served in connection
therewith and shall consult and cooperate with Mortgagee and
its respective attorneys and agents in carrying on the defense
of any such proceedings; pxgxidﬁg, anweveyry, that no settlement
of any such proceeding shall be ‘made-by Mortgagor without
Mortgagee's consent.

(ix) If an event described in Sectiscn-5.01(f) cf the
Credit Agreement shall occur, Mortgagor covenaats that (A) it
shall nct reject or disaffirm any of the Leases without the
prior consent of Mortgagee, and (B) at the direstion of
Moitgagee it shall, in a timely fashion, (I} take all-actions
{including curing all existing defaults and providing
assurance of future performance) as may be required to permit
Mortgagor to agsume any such Lease and (II) assume such Lease.

(e} Ingurance. (i) Mortgagor will keep the Property
insured for the benefit of Mortgagee in accordance with the
Credit Documents and Mortgagor shall obtain such reasonable
additional coverage, including, without 1limitation, flood
insurance, if required, increase the amocunts of coverage or
modify the forms thereof from time to time as Mortgagee shall

8
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reasonably request. In the event the Mortgagee elects to scek
the appointment of a receiver under such statute, Mortgagor
hereby consents to the appointment of such receiver under such

statute.

{ii} Mortgagor shall not carry geparate or additional
insurance concurrent in form or contributing, in the event ot
loss, with that required under the Credit Documents unless
endorsed in favor of Mortgagee as loss payee or additional
ingured, as applicable, designating that such insurance shall
contedin eandorsements providing coverage secondary to the
insurance vequired to be carried hereunder and otherwise
acceptible to Mortgagee in all respects.

(iii) In the avent of foreclosure of this Mortgage,
trangfer of title to the Property by deed in lieu of
foreclaosure or O-tner Lransfer of title or assignment of the
Property in extinguishment, in whole or in part, of the
Secured Obligations; ) all right, title and interest of
Mortgageor in and to all /policies of insurance required under
rhe Credit Documents or this subparagraph 3 (e} or otherwise
then in force with respect to the Property and all proceeds
payable thereunder and unearned prewiums thereon ghall
immediately vest in the purchaszei or other transferee of the

Property.

{iv] Mortgagor covenants thac_ it has deliversd to
Mortgagee, and shall, from time to time zs. may be requested by
Mortgages, deliver to Mortgagee, the policies of insurance
{or, if such policies are not yet available(unconditional
binders to issue the same), or certificates therpzof, that may
be requested by Mortgagee to confirm that the insurance
required under the terms of the Credit Documents is/7in place
and in full force and effect.

(v) In the event that Mortgagor fails to keep the Property
insured in compliance with this Paragraph, Mortgagee may, but
shall not be obligated to, obtain such insurance and pay the
premiums therefor and Mortgagor shall, on demand, reimburse
Mortgagee for all sums advanced and expenses incurred in
connection therewith. Such sums and expenses, together with
interest thereon at the rate of interest set forth in the
Notes applicable upon and during an Event of Default (the

P1062,45
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npefault Rate”}, shall be part of the indebtedness secured
nereby.

{vi) In the event of any substantial damage tc or loss or
destruction of the Property, Mortgagor shall: (A} promptly
notify Mortgagee of such event and take such steps as shall be
necesgary to preserve any undamaged portion of the Property;
(B) promptly advise the insurer under any peolicy providing
coverage for such damage, loss or destruction of the same and
vake such other actions as are required of Mortgagor under
each-.such policy; and (C) subject to the provisions of
subparagraph {(vii) below, unless otherwise instructed by
Mortgageea, regardless of whether the insurance proceeds, if
any, shail e sufficient for the purpose or shall be otherwise
applied by Mcrtgagee as provided herein, promptly commence and
diligently pursus to completion the restoration, replacement
and rebuilding Of the Property to the condition of the
Property affected thereby immediately prior to such damage,
loss or destruction in accordance with plans and
specifications approved, and with other previsions for the
preservation of the sbecurity hereunder established, Dy

Mortyagee.

(vii) {A) In the event th«c eny portion of the Property
is damaged, destroyed or lost, and @uch damage, destruction or
1z3s is covered, in whole or in pait, by insurance referred to
in this Paragraph, then: (I} Mortgagee may, but shall not be
obligated to, make proof of losg and is heuvsby authorized and
empowered by Morcgagor to settle, adjust <r compromise any
claims for damage, destruction or loss therewnder; (II} each
ingurance company concerned is hereby authorized and directed
to make payment therefor directly to Mortgagee; and {IIl)
Mortgagee shall have the right to apply the “ipsurance
proceeds, firsf, to reimburse Mortgagee for all cousts and
expenses, including adjustors' and attorneys' fees and
disbureements, incurred in connection with the collection of
guch proceeds, and gegopnd, the remainder of such proceeds
shall be applied, at Mortgagee's option, in payment of all or
any part of the Secured Cbligations, in the order and manner
determined by Mortgagee, or to the cure of any then current
default hereunder, or to Mortgagor solely for the restoration,
replacement or rebuilding, in whele or in part, of the portion
of the Property so damaged, destroyed or lost, provided that

10
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any insurance proceeds held by Mortgagee to be applied to the
restoraticn, replacement or rebuilding of the Property shall
be paid out from time to time upon compliance by Mortgagor
with such provisions and requirements as may be imposed by
Mortgagee together with interest, if any, except for one
percent {1%) per annum of the principal amount of such
proceeds (which ghall be retained and applied by Mortgagee as
a service charge in connection with the waintenance of the
account). Mortgagee agrees to deposit insurance proceeds, 1if
any. in an interest-bearing account. In the event that
Movryagor shall have received all or any portion of the
insurance proceeds, Mortgagor shall hold the same in trust for
the berefit of Mortgagee and, upon demand from Mortgagee,
shall p:zy to Mortgagee an amount equal to the amount so
received by Mortgagor, to be applied as Mortgagee shall have
the right —gursuant to this Paraqraph. Notwithstanding
anything herein /ot at law or in equity to the contrary, no
insurance proceeds or payments in lieu thereof paid to
Mortgagee shall be deemed trust funds, and Mortgagee shall be
entitled to dispose of) such proceeds as provided in this
subparagraph. Notwiths:anding the foregoing, so long as
Mortgagor ig not in Default, in the event of a casualty to all
or any portion of the Property in connection with which
insurance procceds shall have peen paid not in excess of
$100,000, then Mortgagee shall rewic to Mortgagor such amount
against receipt by Mortgagee of written evidence reasonably
gatisfactory to Murtgagee that such ‘amcunt will be used by
Mortgagor to repair, replace or restore sSuch Property with new
Property having a value not less than that of the Property
destroyed or damaged. In the event of a casuvelty to all or
any portion of the Property in ccnnection with which insurance
proceeds shall have been paid in excess of $100,000. then (so
long as an Event of Default has not occcurred) Mortgroze shall
remit to Mortgagor such amount against receipt by Mortzasgee of
written evidence reasonably satisfactory to Mortgagee that
such amount will be used by Mortgagor to repair, repiace oOr
restore such Property with new Property having a value at
least as great as that of the Property destroyed or damaged,
unless, in the judgment of Mortgagee, such casualty will have
(even if such insurance proceeds were used to repair, replace
or restore such Property) a material adverse effect on the
ability of Mortgagor to perform its obligations under the
Credit Documents to which it is a party, in which event

11




UNOFFICIAL COPY

Mortgagee shall be entitled, in its discretion, to apply such
proceeds as set forth above.

(B} Notwithstanding anything to the contrary in this
subparagraph (vii}, where such damage, destruction, or loss is
substantial and Mertgagor determinec, consistent with a good
faith business judgment, that (I} the Property so damaged,
degtroyed or lest is no longer desirable for the operation of
Mortgagor's business or ({II) it would be uneconomic for
Mortgagor to restore, replace or rebuild such Property, then
Mcrtgagor shall not be required to restore, replace or rebuild
such Property and shall pay all such insurance proceeds to
Mortgacee after using that portien thereof, if any, necessary
to returd ) such Property to a safe condition.

(C) Nhtwithstanding anything to the contrary in this
gsubparagraph (viil, if Mortgagor. as a tenant under a Lease,
does not have’ the right or obligation to perform any
restoration, replocement or rebuilding contemplated by this
subparagraph 3{e) (viii, then Mortgagor shall not be obligated
to perform such restocration, replacement or rebuilding and
shall use all reasonable eiiprts to enforce
Mortgagor's rights, if any,-uader such Lease to cause landlord
thereunder to perform suci/ restoration, replacement or
rebuilding, but if such landloid fails or refuses to do so,
Mortgagor shall not be in Defaull. hereunder and Mortgagee
shall be entitled to apply any insurarnce proceeds as set forth
above.

{viii) Notwithstanding any loss, danage or destruction
referred to in this Paragraph, Mortgagor shalll continue to pay
and perform its obligations as provided herein. [ Ary reduction
in the Secured Obligations resulting from such /arvlication
shall be deemed to take effect only on the date of reveipt by
Mortgagee of such insurance proceeds and applicationlagainst
the Secured Obligations, The application of the insurance
proceeds against the Secured Obligations shall be done in a
reasonably prompt manner. 1f, after the application of any
insurance proceeds to the Secured Obligations, any portion of
the Secured Obligations shall remain unpaid, such unpaid
portion of the Secured Obligations shall continue in full
force and effect and Mortgagor shall not be excused from Lhe
payment thereof.

12
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(£) Condemnat.ion. {1} All proceeds of any claim,
demand, award, settlement or other payment arising from or
relating to any Taking are assigned and shall be paid to
Mortgagee and shall be heid by Mortgagee to be applied in
accordance with the following provisions., Mortgagor shall
take all action required by Mortgagee in order to protect
Martgagor's and Mortgagee's rights with respect to any Taking,
including the commencement of, appearance in or prosecution of
any appropriate action or proceeding. Mortgagor may not
settle or comprowise any claim with respect to any Taking
without the prior written consent of Mortgagee, in its sole
judgent and discretion, provided that upon the occurrence and
during che continuance of any Bvent of Default, Mortgagee
shall have the sole right, at its option, in its own name or
in the name of Mortgagor, to commence, appear in and prosecute
any action i proceeding with respect to any Taking, and to
gattle or compromise any claim with respect thereto in such
manner as Mortgages wmay determine. {Subject to the terws of
the Leases and Permibied Liens senior to this Mortgage, t]he
proceeds of any claie,) demand, award, gsettlement o1 other
payment with respect to auy Taking way be applied by Mortgagee
in payment of the Secured Coligations in such order and manner
as Mortgagee may determine oxn, )at the option of Mortgagee, may
hbe held by Mortgagee as additagpal security for the Secured
Obligations or released to Morcgagor, Any rondemnation
proceeds held by Mortgagee as addxiional security shall be
placed in an interest-bearing account,. and such interest
{except for cne percent (1%} per annum ci<the principal amount
of such proceeds which shall be retaimed and applied by
Mortgagee as a service charge in connection with maintenance
cof the account) shall be paid to Mortgagor. -Wotwithstanding
the foregoing, so long as an Event of Defoult- has not
occurred, in the event a payment relating to any Taking is
received which is not in excess of $100,000, then Mortgagee
ghall remit tc Mortgagor such amount against receipt by
Mortgagee of written evidence reasonably satisfactory to
Mortgagee that such amount will be used by Mortgagor to
replace, or, if applicable, restore or repair, any Property
subject to the Taking with new Property having a value not
less than the Property subject to the Taking. I[n the event of
a Taking in which the pavment exceeds $100,000, then (so long
as Mortgagor is not in Default) Mortgagee shall remit to
Mortgagor such amount against receipt by Mortgagee of written

13




UNOFFICIAL COPY

evidence reasonably satisfactory to Mortgagee that such amount
will be used by Mortgagor tc replace, or, if applicable, to
repair or restore such Property with new Property having a
value at least as great as that of the Property subject teo the
Taking, unless in the judgment of Mortgagee, such Taking (even
if such payment were used Lo repair, replace or restore such
Property) will have a material adverse effect on the ability
of Mortgagor to perform its obligations under the Credit
Documents to which it is a party, in which event Mortgagee
shall be entitled, in its discretion, to apply such proceeds
as got forth above,

(i4y  Notwitnstanding anything to the contrary in this
subparagrapgh (f), where a Taking is substantial and Mortgagor
determines| /consistent with a good faith business judgment,
that (A} the Jfroperty subject to the Taking is no longer
desirable for tbe operation of Mortgagor's business or (B) it
would be uneconbmic for Mortgagor to replace or, if
applicable, restcre(or repair such Property, then Mortgagor
ghall not be required Lo replace, restore or repair such
Property and shall pay all proceeds from such Taking to
Mortgagee after using that portion thereof, if any, necessary
to return gsuch Property to a-safe condition.

{(iii) Notwithstanding anything to the contrary in this
gubparagraph (f), if Mortgagor, "as a~tenant under a Lease,
does not have the right or obligation to replace, restore or
repair such Property as contemplated by Chis subparagraph (f),
then Mortgagor shall not be obligated to raplace, restore or
repair such Property and shall use all reasonable efforts to
enforce Mertgagor's rights, if any, under such Lesse to cause
landlord to restore, replace or repair such Progeity, but if
such landlord fails or refuses to do so, Mortgagoi- shall not
be in Default hereunder and Mortgagee shall be entitied to
apply any proceeds from such Taking as set forth above.

(g) Statug of the Property. The Property is not located
in an area identified by the Secretary of Housing and Urban
Development or a successor thereto as an =2iea having special
flood hazards pursuant to the terms of the National Flood
Insurance Act of 1968, or the Flood Disaster Protection Act of
1973, as amended, or any successor law.
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{h) Taxes. (i} Mortgagor shall pay when due all taxes
which are or may become a 'lien, charge or encumbrance
affecting the Mortgaged Property (including assessments on
appurtenant water stock}, and all other liens and rights of
others affecting the Mortgaged Property which are or appear to
be or may for any reason beccme prior or superior to this
Mortgage except Permitted Liens and except to the extent: (A)
the validity thereof is being contested in good faith and by
proper proceedings diligently conducted; (B) proper reserves
ars being maintained in connection therewith in accordance
with generally accepted accounting principles consistently
applied; and (C) the proceedings referred to in clause (A)
above /counld not subject Mortgagee to any civil or criminal
penalty oc¢-liability or involve any risk of sale, forfeiture
or loss of /any Property. Mortgagor will pay any and all
raxes, charges,; filing, registration and recording fees,
excises and levies (other than income, franchise and doing
business taxes, including any of the foregoing iwposed upon
Mortgagee, payable in connection with the axecution, delivery
and/or recording of tne Credit Documents. Mortgagor further
consents to the appointmant-of a receiver under said statute,
in the event Mortgagee elexts to seek such relief thereunder.

(i1} In the event of the enattment after the date hereof
of any law in the state in which the Mortgaged Property is
located or any other governmental entity deducting from the
value of the Mortgaged Property for the purpose of taxation
any lien or security interest thereon, cr.changing in any way
the laws for the taxation of mortgages, Zeeds of trust or
other liens or debts secured thereby, or ‘the manner of
collection of such taxes, so as to affect this Mortgage, the
Secured Obligations, Mortgagee or the holders otr-tie Secured
Obligations, then, and in such event, Mortgagor ‘srall, on
demand, pay to Mortgagee or such holder, or reimburge
Mortgagee or such holder for payment of, all taxes,
agsessments, charges or liens for which Mortgagee or such
holder is or may be liable as a result thereof, provided that
if any such payment or reimbursement shall be unlawful or
would constitute usury or render the Secured Obligations
wholly or partially usurious under applicable law, then
Mzicgagee may, at its option, declare the Secured Obligations
immediately due and payable or require Mortgagor to pay or
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reimburse Mortgagee for payment of the lawful and non-usurious
portion thereof.

(i) Actions. Mortgagor shall:

{i) appear in and defend any claim, action or
proceeding purporting to affect title or other interests
relating to the Mortgaged Property, the security
interest, lien, priority, validity or znforceability of
this Mortgage or the rights or powers of Mortgagee, and
ghall give Mortgagee prompt written notice of any such
aztion or proceeding; '

fii) at Mortgagor's sole cost and expense and at the
request’ of Mortgagee, (A) promptly correct any defect or
error-which may be discovered in the contents of thisg
Mortgage ~¢r in its execution, acknowledgment or ‘
recordation znd) (B) promptly do, execute, acknowledge and
deliver any /and all such further acts, deeds,
conveyances, moitgages, deeds of trust, trust deeds,
assignments, estoppel certificates, financing statements
and continuations ‘thereof, notices cof assignment,
transfers, certificates| assurances and other instruments
that may be necessary or desirable or that Mortgagee may
rezsonably request from time to time in order to carry
out more effectively the purposes of this Mortyage, to
subject to the lien and security interest hereby created
any of Mortgagor's properties, (cights or interests
covered or now or hereafter inteaded. to be covered
hereby, to perfect and maintain said lien and security
interest, and to better assure, convey, ¢rant, assign,
transfer and confirm unto Mortgagee the rignt@ cranted or
now or hereafter intended to be granted to ortgagee
hereunder or under any other instrument execkied in
connection with this Mortgage or which Mortgagor may be
or become bound to convey, mortgage or assign tc
Mortgagee in order to carry out the intenticn or
facilitate the performance of the provisions of this
Mortgage; and

(iii) at the request of Mortgagee, promptly record
and re-record, file and vrefile and register and
re-regigter tiais Mortgage, any financing or continuation
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statements and every other instrument in addition orx
supplemental to any thereof that shall be required by any
present or future law in order to perfect and maintain
the validity, effectiveness and priority of this Mortgage
and the lien and security interest intended to be created
hereby, or to subject after-acquired property of
Mortgagor to such lien and security interest, in such
manney and places and within such times as may be
necegsary to azcomplish such purposes and to preserve and
protect the rights and remedies of Mortgagee. Mortgagor
will furnish to Mortgagee evidence satisfactory to
Mortgagee of every such  recording, filing or
registration. Mortgagee may, at Mortgagor's sole
expense, file copies or reproducticns of this instrument
as fiparcing statements at any time and from time to time
at Mortgagee's option without further authorization from

Mortgagor,

(3) Illinois  (Responsible  Property —fTransfer Act.
Mortgagor has fully compired with all applicable requirements
of the Illinois Responsiule Droperty Transfer Act.

(k) Additional Advances’ .and Risburgements. {1)
Mortgagor agrees that if Mortgager shall default in any of its
obligations hereunder, then Mortgagee shall have the right,
without obligation, without notice /c¢ Mortgagor, without
releasing Mortgagor from any of its chiigations under this
Mortgage and at Mortgagor's sele cost and expense, to advance
all or any part of amounts owing or to periorm any or all
required or other actions; provided, howevel, that (A} if
Mortgagee shall elect to pay any tax constitucirg a lien,
charge or encumbrance against the Property, Mortgagre may do
go in relilance upon any bill, statement or assegsment procured
from the appropriate office, without inguiring ince the
accuracy thereof or into the validity or enforceability of
such tax and (B} if Mortgagee shall elect to make any other
payments to protect the security of this Mortgage, Mortgagee
may do so without inquiring into the validity of any apparent
or threatened adverse title, claim, lien, charge, encumbrance
or right of others before making an advance for the purpose of
preventing ox removing the same. No such advance or
performance shall be deemed to have cured such default by
Mortgagor or anv Event of Default with regpect thereto. All
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sums advanced and all expenses incurred by Mortgages in
connection with such advances or actions, and all other sums
advanced or expenses incurred by Mortgagee hereunder or under
applicable law ({whether required or optional and whether
indemnified hereunder or not} shall be reimbursed by Mortgagor
to Mortgagee on demand, shall be part of the Secured
Obligations, shall bear interest until paid in full at the
Default Rate and shall be secured by this Mortgage. Mortgagor
hercby appoints Mortgagee its true and lawful attorney-in-fact
to-make the payments and effect the performance contemplated
by “che aforesaid provisions in the name and on behalf of
Mortygazor. This appointment, being coupled with an interest,
shall bz irrevocable until all of the Secured Obligations
ghall bo fully satisfied, paid and performed and Mortgagee
shall havedpo further Secured Obligations.

(i1) this Mortgage secures not only existing
indebtedness, but also future or additional advancesg made
ursuant hereto or( to the Credit Agreement, whether such
advances are obligatorv 4r optional and whether such advances
are readvanceg after payments permitted under the Credit
Agreement, and, to the ‘extent the Mortgaged Property is
located in the State of Illiusis, such advances as are made
within twenty (20) years from “he date hereof, to the same
extent as if such future or additional advances were made on
the date hereof. The total amount of indebtedness that may be
go secured may decrease or increase frowm/time to time, but, to
the extent the Mortgaged Property is lccated in the State of
Illinois, the total unpaid balance so sezured at one time
shall not exceed $_7160,000,00 plus interest chereon, and any
dishursements made for the payment of taxe¢s,) levies or
insurance on the Property with interest on such aisWursement.

{iii} To the extent that the Mortgaged Property is
located in the State of Illinois, the Secured Obligations
putstanding and secured hereby shall not exceed at any one

time a maximum amount of $_260,000,00.
(1) Liens and Liabjilities. (i) DRischarge of Liens.

Mortgagor will bond or otherwise discharge, from time to time
when the same ghall become due, all claims and demands of
mechanics, materialmen, laborers and others which, if unpaid,

18
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might result in, or permit the creation of, a lien on the
Property except Permitted Liens.

(11} Creation of Liens. Mortgagor will not, withour the
prior written consent of Mortgagee, create, place or permit to
be created or placed or allow to remain, and shall discharge
and release within ten (10} days of the placing thereof, any
deed of trust, mortgage, trust deed, voluntary or involuntary
lien, security interest or other encumbrance against or
covering the Property, whether or not subordinate hereto

pxcept Permitted Liens,

tm) Asgsigoment of Rents and Subordinate Leases.
Mortgagor  -irrevacably grants, transfers and assigns to
Mortgagee, /during the continuance of this Mortgage, all of
Mortgagor's right, title and interest in and to the
Subordinate Leascs and the Rents. Prior to the occurrence of
an Event of Defaull, Mortgagor shall have the right to collect
the Rents as they beconme due and payable. Upon the occurrence
of an Event of Default| Jortgagor's right to collect the Rents
shall cease, and Mortgagee shall have the right, without
taking possession of thel Property, to collect all Rents,
including those past due and vopaid; provided, however, that,
if the Bvent of Default shal) have been cured prior to
Mortgagee having accelerated payment of the indebtedness
secured by this Mortgage, Mortgagor'se right to collect the
Rents shall be reinstated and Mortgagee's right to collect the
Rents shall cease unless and until anothzr Event of Default
shall occur. Failure or discontinuance of Mortgagee at any
time, or from Lime to time, to c¢ollect the Rents shall not in
any manner affect the subsequent enforcement by Wortgagee of
the right to collect the same. Nothing containzd in this
Mortgage, nor the exercise of the right by Morigagee to
collect the Rents, shall be, or be construed to m2, an
affirmation by Mortgagee of any tenancy, lease or option, nor
an assumption of liability under, nor a subordination of the
lien of this Mortgage to, any such tenancy, lease or option.
Fach and every Subordinate Lease entered into from and after
the date hereof shall contain, and if not included therein
shall be deemed to contain, provisions in form and substance
substantially as follows:

19
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"The lessee covenants and agrees that, if by reason of
default under any mocrtgage which may now or hereafter affect
the land and/or the building of whichk the premises that is the
subject of this Lease forms a part (including, without
limitation, the Mcrtgage, Leagehold Mortgage, Assignment of
Rents, Security Agreement and Fixture Filing made between
landlord hereunder, as Mortgagor, and MOBIL OIL CORPORATION,
as Morktgagee, dated [as of] November 1, 1994 and any
amendments, supplements or medifications thereof}, the
mort.gagee thersunder enters into and becomes pogsessed of the
mortagaged property of which the premises that is the subject
of thig Lease forms & pert either through possession or
foreclosure action or proceeding, or in the event of the sale
of the said mortgaged property as a result of any action or
proceading 4n foreclose the said mortgage, the tenant will
attorn to the mortgagee or such then owner and will recognive
the mortgagee i such then owner as its landlord under this
Lease, unless the Moutgagee or such then owner shall elect to
terminate this Lease end the rights of the lessee hereunder,
The legsee agrees to exervte and deliver, at any time and {rom
time to time, upon the Jequest of the mortgagee or the then
owner of the mortgaged prcoerty, any instrument which may be
necessary or appropriate to avidence such attornment, and
lessee hereby appoints the mor:igeaee or the then owner of the
mortgaged properLy the attorney-in-fact, irrevocably, which
appointment is coupled with an interest, of the lessee to
execute and deliver for and on behall oi the lesaee any such
instrument. The legsee further wailves the provision of any
statute or rule of law now or hereafter ip effect which may
give or purport to give the lessee any rigntiof election to
terminate this Lease or to surrender possession cf the
premises that is the subject of this Leasgse in cheiavent any
proceeding is brought by the mortgagee under any guch mortgage
to terminate the same, and agrees that unless and until such
mortgagee, in connection with any such proceeding, shall elect
to terminate Gthis Leadge and the rights of the lessee
hereunder, this Lease shall not be affected in any way
whatsoever by any such proceeding."

(n}  Notice Liwmiting Amount. Mortgagor covenants that it

will not, without the prior written consent of Mortgagee, file
of record any notice limiting the maximum principal amount

secured by this Meortgage.
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([Intentionally Omitted)

5. Default. Upon the occurrence and during the continuance
of any Event of Default:

(a) Mortgagor shall be in default under this Mortgage
and upon acceleration of the indebtedness evidenced by the
Notes, all Secured Obligations shall immediately become due
and payable without further notice to Mortgagor;

(b} Upon demand by Mortgagee, Mortgagor shall pay to
Mortcacee, in addition to all other payments specifically
requir<d nnder the Credit Documents, in monthly installments,
at the timzs and in the amounts reguired by Mortgagee from
time to tima, sums which when cumulated will be sufficient to
pay one month wricr to the time the same become delinquent,
all taxes affeccing the Mortgaged Property and the premiums
for any policies (of insurance to be obtained under this
Mortgage f{(all such paynents to be held as additional security
for the Secured Obligétians);

(¢) Mortgagee may at any time, without notice, either in
person, by agent or by a court-eppointed receiver, and without
regard to the adequacy of any security for the Secured
Culigations, enter, take possession of, manage, operate and
maintain the Property; enter into such.contracts and take such
other action as Mortgagee deemsg appropriate to complete any
congtruction on the Land, and in conneéccion with any such
action Mortgagee may modify plans and ¢pecifications as
Mortgagee deems appropriate; make, cancel, enforce or modity
leasas;: obtain aud evict tenants; fix or modify rengs; conduct
the business of Mortgagor in its own name or in-vie name of
Mortgagor; use any and all of Mortgagor's propexties and
facilities relating to the Property; deal with Mortgagor's
creditors, debtors, tenants, lessees, agents, employees and
other Persons (as defined in the Credit Agreement) having any
relationship whatsoever with Mortgagor, and alter or amend any
contracts between them, in any manner Mortgagee may determine;
exercise any other remedies of an owner of tne Property; take
such other action as Mortgagee deems appropriate to protect
the security of this Mortgage; and either with or without
taking possgession of the Property, in its own name sue for or
otherwigse collect and receive all Rents, including those past
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due and unpaid, and apply the same, less cogts and expenses of
operation and collection, including any advances made in
connection with any construction and reasonable attorney's
fees, upon any Secured Obligations in such order as Mortgagee
may determine, provided that the entering upon and taking
possession of the Property and the collection and application
or release of zhe Rents shall not cure or waive any Event of
Default or notice with respect thereto or invalidate any act
done pursuant to such notice; notwithstanding the foregoing,
Mortgagee shall alsoc have the right and option to proceed to
forenlosure through judicial proceedings;

(4)  If Mortgagor is not required te surrender possession
ol the Property hereunder in the event of any such Event of
Default, Morigagor will pay monthly in advance to Mortgagee,
on its entry irto possession, or to any receiver appointed to
collect Rents,-cue fair and reasonable rental value for the
ugse and occupation ol the Property or such part therecf as may
be in the possession of Mortgagor. Upon a default in any such
payment, Mortgagor will vacate and surrender such possession
to Mortgagee or such receiver, and, in default thereof, may be
evicted by summary or ary other available proceedings or
actions;

{e) Mortgagee may bring «an, action in any court of
competent juriadiction to foreclose this instrument or enforce
any of the covenants and agreements 1ersof;

(f} With respect to any Personal Property, Mortgagee
shall have in any jurisdiction where eniorgement of this
Mortgage is sought all remedies of a secured paity under the
Uniform Commercial Code and in addition to thadfollowing
remedies, all of which may, except to the extent otherwise
provided below, be exercised with or without further nctice to

Mortygagor:

(i) to notify any and all obligors on the Rights
that all payments and other performance are to be made
and rendered directly and exclusively to Mortgagee; to
extend, amend, accelerate, accept partial payments or
performance on, make aliowances and adjustments and issue
credits with respect to, release, settle, compromise,
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compound, collect or otherwise liquidate or deal with, on
terms acceptable to Mortgagee, the Rights;

(ii) to endorse, in the name of Mcrtgagor, all
checks, drafts and other evidences of payment relating to
the Personal Property, and to receive, open and dispose
of all mail addressed to Mortgagor and notify the postal
authorities to change the address for delivery therecof to
such address as Mortgagee may designate;

{iii) to foreclose the liens created under this
Mortgage by available judicial procedure or without
juaicial process; and

(ivy to require Mortgagor, on demand by Mortgagee,
to assembie all Personal Property and make it available
to Mortgagee ar places that Mortgagee may select that are
reasonably convenient for both parties, whether at the
premises of Mortuagor or clsewhere;

(g) Mortgagee may pioceed to protect, exercise and
enforce all other rights.and remedies provided under the
Credit Documents or by law oi eguity.

6. Costs and Jixpenses. Mortgagcer shall pay, immediately and
without demand: (a) all costs, fees and exwenses of this Mortgage;
{Lj all costs, expenses, liabilities and losses suffered or
incurred by Mortyagee in taking any action ‘under this Mortgage;
{¢) all costs and expenses incurred by Mortgagee ria.connection with
any action or proceeding purporting to affect 'title to the
Mortgaged Property, the security of this Mortgage or che rights or
powers of Mortgagee; and (d) all costs and expenses 1ucurred by
Mortgagee in connection with the enforcement or foreclosure-of Lhis
Mortgage or the collection of the Secured Obligations; in each case
including cost of evidence of title and attorneys' fees (whether or

not suit is filed).

7. Late Payments. By accepting payment of any part of the
Secured Obligations after its due date, Mcrtgagee does not waive
its right either to require prompt payment when due of all other
Secured Obligations or to declare a default for failure to so pay
such other Secured Obligations,
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8. Action by Mortgagee. f{a) At any time or from time to
time, and without liability therefor, and without affecting the

personal liability of any Person for payment of rhe Secured
Obligations, and without affecting the security of this Mortgage
for the full amount of the Secured Obligations on all property
remaining subject to this Mortgage, and without the necessity that
any sum representing the value of any porticn of the value of the
property affected by the Mortgagee's action be credited on the
Secured Obligations, Mortgagee may, regardless of consideration:
(i} rezonvey all or any part of the Mortgaged Property;
{ii) consgent to the making and recording, or either, of any map or
plat of the Land; (iii) join in granting any easement affecting the
Land; or {i7) join in or consent Lo any extension agreement or any
agreement subordinating the lien of this Mortgage. Mortgagee is
not obligated to notify Mertgagor of any pending sale under any
other mortgage or of-any action or proceeding in which Mortgagor or
Mortgagee is a party unless brought by Mortgagee.

(k) If all of tlhe Secured Obligations shall be fully
gatisfied, paid and perfolms:d, then and in that event only all
rights and obligations hereunder shall terminate and the Mortgaged
Property shall becoms wholly ruleased and cleared of the liens,
gecurity titles, security interests, conveyances and assignments
evidenced hereby.

9, QOther Security. This Mortgage -ig independent of any
other security for the Secured Obligations,.apd upon the cccurrence
of an Event of Default, Mortgagee may proceed in the enforcement
of this Mortgage independently of any other rigat.or remedy that
Mortgagee may at any time hold with respect to ‘the Mortgaged
Property or the Secured Obligations or any other security.

10. Successors and Assigns. This Mortgage applies ‘tog inures
to the benefit of and binds all parties to this Mortgage ang their

successorsg and assigng.

11. Acceptance. Notice of acceptance of this Mortgage by
Mortgagee is waived by Mortgagor.

12, Marshalling. Mortgayor, for itself and for any other
pergon claiming by or through Mortgagor, waives all rights to
require a marshalling of assets by Mortgagee or to require
Mortgagee to first resort to the sale of any particular portion of
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the Mortgaged Property (whether such portion shall have been
retained or conveyed by Mortgagor) before resorting to any othey
portion.

13. Waiver of Rights and Defenses. To the full extent

Mortgagor may do so, Mortgagor agrees with Mortgagee as follows:

(a) Mortgagor will not, at any time, insist on, plead,
claim or take the benefit or advantage of any statute or rule
of ~ law now or hereafter in force providing for any
appcaisement, valuation, stay, extension, moratorium,
rederp:ion or reinstatement, or of any statute of limitations,
and lortgagor, for itself and its  heirs, devisees,
represenrdrives, successors and assigns, and for any and all
Persons ever 'claiming an interest in the Property ({other than
Mortgagee) , heraby, to the extent permittea by applicable law,
waives and relesses all rights of redemption, reinstatement,
valuation, appraisement, and notice of intention to mature or
declare due the whole of the Secured Obligations, including,
to the extent the Mortioamed Property is located in the State
of Illinois, the foregoing waiver is made pursuant to Section
12-124 of the Illinois Coce of Civil Procedure.

(b) Mortgagor shall not have or assert any right under
any statute or rule of law pertaiiing to any of the matters
sat forth in subparagraph (a) < this Paragraph, to the
administration of estates of decedents or-to any other matters
whatsoever to defeat, reduce or affect (any of the rights or
remedies of Mortgagee hereunder, includirng the rights of
Mortgagee hereunder to a sale of the »eroperty for the
collection of the Secured Obligations without «any prior or
different resgort for collection, or to the paymear of the
Secured Obligations out of the proceeds of sale of the
Property in preference to any other Person.

(¢) If any statute or rule of law referred to in this
Paragraph 13 anc now in torce, of which Mortgagor or any of
its representatives, successors or assigns and such other
Persons claiming any interest in the Property might take
advantage despite this Paragraph 13, shall hereafter be
repealed or cease to be in force, such statute or rule of law
ghall not thereafter be deemed to preclude the application of
thig Paragraph 13.
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(d} Mortgagor shall not be relieved of its obligation to
pay the Secured Obligationg at the time and in the manner
provided in the Credit Documents, nor shall the lien or
priority of this Mortgage or any other Credit Document be
impaired by any of the following actions, non-actions or
indulgences by Mortgagee, esach of which actions, non-actions
or indulgences Mortgagee may, in its discretion, take or
refrain from taking:

(i) any failure or refusal by Mortgagee to comply
with any request by Mortgagor (A} Lo consent to any
aution by Mortgagor or (B) to take any action to
{orrclose this Mortgage or otherwise enforce any of the
provisions of the Credit Documents;

(ii)anv release, regardless of consideration, of
the whole Gr _any part of the Property or any other
gecurity for the Secursd Obligations, or any Person
liable for payment. of the: Secured Obligations;

(iii} any walver—by Mortgagee of compliance by
Mortgagor with any provision of the Credit Documents, or
consent by Mortgagee to tle performance by Mortgagor of
any action which would” ‘otherwise be prohibited
thereunder, or to the failure by Mortgagor to take any
action which would otherwise be required thereunder; and

(iv} any agreement or stipulat.op-between Mortgagee
and Mortgagor, or, with or without Meilgagor's consent,
between Mortgagee and any subsequent owner or owners of
the Property or any other security for(tlbe Secured
Obligations, renewing, extending or modifying Enu time of
payment or Lhe terms of the Credit Documents (including
a modification of any interest rate), and in any. such
gvent Mortgagor shall continue to be obligated to pay the
Secured Obligations at the time and in the manner
provided in the Credit Documents, as so renewed, extended
or modified, unless expressly released and discharged by

Mortgagee,

{e) Regardless of consideration, and without the
necessity for any notice to or consent by the holder of any
subordinate lien, encumbrance, right, title or interest in or
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to the Property, Mortgagee may release any Person at any time
liable for the payment of the Secured Obligations or any
portion thereof or any part of the security held for the
Secured Obligations and may extend the time of payment or
otherwise modify the terms of the Credit Documents, including
a modification of the interest rates payable on the principal
balance of the Notez without in any manner impairing ov
affecting this Mortgage or the lien thereof or the priority of
this Mortgage, as so extended and modified, as security for
the . Secured Obligations over any such subordinate lien,
encunbrance, right, title or interest. Mortgagee may resort
for “tha payment of the Secured Obligations to any other
security) held Dby Mortgagee in such order and manner as
Mortgage¢, in its discretion, may elect. Mortgagee may take
or cause Lo be taken action to vrecover the Secured
Obligationsy or any portion therecof, or to enforce any
provigion of the @redit Documents without prejudice to the
right of Mortgagee yhereafter to foreclose or cause to be
forecloged this Mavhbuage. Mortgagee shall not be limited
exclusively to the rights and remedies herein stated but shall
be entitled to every aiditional right and remedy now or
nereafter afforded by law or equity. The rights of Mortygagee
under this Mortgage shall be separate, distinct and cumulative
and none shall be given effect ©n the exclusion of the others.
No act of Mortgagee shall be coritrued as an election to
proceed under any one provisicn herein to the exclusion of any
other provision.

14. Transfer of Estate by Mortgagor. in order to induce

Mortgagee to make the loan secured hereby, Mortgagor agrees that in
the event of any transfer of the Mortgaged Propesrty-without the
prior written consent of Mortgagee ({other than trunsfers so
permitted by the Credit Docum:ents or herein), Mortgagee sball have
the absolute right at its option, without prior demand oy _nntice,
te declare all sums secured hereby immediately due and payable.
Congent to one such transaction shall not be deemed to be a waiver
of the right to require consent to future or successive
transactions. Mortgagee may grant or deny such consent in its sole
discretion and, if consent should be given, any such transfer shall
be subject to this Mortgage, and any such transferee shall assume
all obligations hereunder and agree to be bound by all provisions
contained herein, Such assumption shall not, however, release
Mortgagor or any maker or guarantor of the Notes from any liability
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thereunder without the prior written consent of Mortgagee. As used
herein, "transfer”" includes, but is not limited to, the sale,
agreement to sell, transfer or conveyance of Cthe Mortgaged
Property, or any portion thereof or interest therein, whether
voluntary, involuntary, by operation of law or otherwise, the
execution of any installment land sale contract or similar
ingtrument affecting all or a portion of the Mortgaged Property or
the lease of all or substantially all of the Mortgaged Property
except for transfers described in subparagraph 3{e) or 3(f) hereof.

i5. - Remediea. WNo right or remedy conferred in this Mortgage
is exclusive of, or shall preijudice, any other right or remedy of
Mortgagee iven by law. Bach such right and remedy may be
exerciged from- time to time as often as deemed necessary Dby
Mortgagee,

16. Governing Law. This Mortgage shall be governed by, and
construed and enforced ..n accordance with, the laws of the state in
which the Property is located without regard to principles of
conflicts of laws.

17. Notices. All aotices provided for hereunder shall be
given in accordance with Section $.02 of the Credit Agreement to
the parties heretc of the addresses ser forth above.

18, Sole Discretdon of Morraggee. Whenever Mortgagee's
judgment, consent or approval is requived heveunder for any matter,
or Mortgagee shall have an option or eleccion hereunder, such
judgment, the decision as to whether or not Jic.consent to or
approve the same or the exercise of such option or election shall
be in the sole discretion of Mortgagee,

19, Compliance with Applicable Lawg. The Property-end the
cperation, use and occupancy thereof do not and will not viciate in
any material respect any present or future federal, state,
municipal or local laws, ordinances, rules, regulations,
reqguirements, judgments, dacrees, determinations, awards or court
orders, including all environmentai laws and zoning ordinances
(collectively, "Applicable Laws"), and Mortgagor shall cause the
Property and the operation, use and occupancy thereof to continue
to be in material compliance with all Applicable Laws. The
Property is not dependent upon any premises or any interest therein
other than the Property to fulfill any requirement of any
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applicable Law. Mortgagor shall not, by act or omission. permit
any building or other improvement not subject to the lien of thig
Mortgage to rely on the Property or any interest therein to fulfill
any requirement of any Applicable Law. Mortgagor has and will
maintain all necessary certificates, licenses, authorizations,
registrations, permits and/or approvals necessary for the
operation, use and occupancy of the Property in a first class
manner, and the conduct of Mortgagor's business at the Property
and, promptly upon request by Mortgagee, Mortgagor shall deliver to
Mortgagee copies of all of the same.

20. 7 Pixture Filipng. A portion of the Mortgaged Property is
or is to recome fixtures upon the Property. To the extent
peruitted by @oplicable law, Mortgagor covenants and agrees Lhat
the filing of ‘tiiis Mortgage in the real estate records of the
county in whichthe Mortgaged Property is located shall alsco
operate from the tine of filing as a fixture filing with respect to
all goods constituting wast of the Mortgaged Froperty which are or
are to become fixtures related to the real eastate described herein.
For such purpose, the follewipg information is set forth:

(a) Name and Address ¢f Mortgagor:
SHAM ENTERPRISES. TNC.
810 N, Rogelle Road
Hoffman Estates, IL 60234

(b) Name ard Address of Mortgagee:
MOBIL QIL CORPORATION
¢/0 Citicorp North America, Ing.
Irvine, Ca. 92715

{c) This document covers Goods which are or are to

become fixtures,

(d} [Unless otherwise indicated on Exhibit A-2 attached
hereto,] the name of tne record owner is SHAH ENTERPRISES,

INC..

21, [Intentionally Omitted)
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22, (a) PRrovisions As Lo Covenants and Agreemenks. All of

Mortgagor's covenants and agreements hereunder shall run with the
land and time is of the egsence with respect thereto,

(b} Matters to Be ip Writipng. This Mortgage cannot be
altered, amended, modified, terminated, waived, released or
discharged except in & writing signed by the party against whom
enforcenant is sought.

{z) Submigslon to Jurisdiction. Without limiting the
right of Murtaagee to bring any action or proceeding against the
undersigned o1 ~its property arising out of or relating to the
Secured Obligations (an ‘Action®"} in the courts of other
jurisdictions, Mortgagor hereby irrevocably submits to  the
jurigdiction of tieg state vcourt or Federal court in each
jurisdiction in which the Mortgaged Property is located, and
Mortgagor hereby irrevocably agrees that any Action may be heard
and determined in such stalbe/or Federal court. Mortgagor hereby
irrevocably waives, to the fullest extent that it may effectively
do so, the defense of an inconvenient forum to the maintenance of
any Action in the respective juricéiction. To the extent permitted
by applicable law, Mortgagor heretvy irrevocably agrees that the
summons and complaint or any other procress in any Action in any
jurisdiction may be served by mailing io any of the addresses set
forth in the Credit Agreement or by hand delivery to a Person of
suitable age and discretion at any such address.. Such service will
be complete on the date such process is so mailed or delivered.

(d) Conflicts. 1In the event of a conflict between the
prcvigsions hereof and the provisions of any other Creait-Document
as they relate to the Mortgaged Property, the provigiors-of this
Mortgage shall control,

(e) Separakility. If all or any portion of any

provision of this Mortgage or any other Credit Document shall be
held to be invalid, illegal or unenforceable in any respect or in
any  Jjurisdiction, then such invalidity, illegality or
unenforceability shall not affect any other provision hereof or
thereof, and such provision shall be limited and construed in such
jurisdiction as if such invalid, illegal or unenforceable provision
or portion thereof were not contained herein or therein.
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23. Qonstxuctiol The following rules of
construction shall he applicable for all purposes of this Mortgage

and all documents or instrumentg supplemental hereto, uniess the
context otherwise requires:

{a) The terms "include", "including" and similar terms
shall be construed as if followed by the phrase "without being
limited to".

(k) The term "Property" shall be construed as if
follawed by the phrase "or any part thereof".

{c) . "The term "Secured Obligations" shall be construed as
if followed Ly the phrase "or any cther sums secured hereby,
or any part thereof",

(d) Words of masculine, feminine or neuter gender shall
mean and include the correlabtive words of the other genders,
and words importing th2 singular number shall mean and include

the plural number, and yice versa.

] (e) The term “"provisiong’, when used with respect herato
or to any other document or inzlxument, shall be construed as
if preceded by the phrase "tegms, covenants, agreements,
requirements, conditions and/or".

{£) All Paragraph and Exhibit capCions herein are used
for convenience and reference only and in he way define, limit
or describe the scope or intent of, or in any way affect, this
Mortgage.

(g) No inference in favor of or against any party shall
be drawn from the fact that such party has drafted any portion
hereof.

(h) All obligations of Mortgagor hereunder shall be
performed and satisfied by or on behalf of Mortgagor at
Mortgagor's sole cost and expense.

(i) The term "lease" shall mean "tenancy, subtenancy,

lease or sublease", the term "lessor" shall mean "landlord,

31




UNOFFICIAL COPY

sublandlord, lessor and sublessor" and the term "lessee" shall
mean "tenant, subtenant, leassees and sublessee".

IN WITNESS WHEREOF, Mortgagor has executed this Mortgage
under seal as of the day and year first above written.

SHAH ENTERPRISES, INC.,
an Illinoias corpoyation
By ; W -,
TEJPAL R. SHAH,
President
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STATE OF )

COUNTY OF )

1, the undersigned, a Notary Public in and for said

County, in-seid State, hereby certify that ~-——————— and
S whose-nanes—es ' a0
of Sihaw Sutecipnses, ,a AT corporation,

are gigned to the foregeing ingtrument, and who are known to me,
acknowledged before e on this day that, being informed of the
contents of the instrument, they, as such officers and with full
authority, executed the sare voluntarily for and as the act of said
corporation

Given under wmy hand and Official Seal this Jﬁéj:?day of
“zl%ieﬂudﬁL*_ﬁm.ﬁﬁJ 19 9

'Seal)

Notary Public in and o«
the State of

L. w
. OFFICIAL SE‘QNH

MIN J.
H?TE&%@&UG. STATE OF ILLINGLB

MY COMMISSION EXPiHll'::\‘i}ii
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EXHIBIT A-1

dhe Feg Property

LEGAL DESCRIPTION:

Lot 5 in Schwab-Kvavli Addition te PYoffman Estates, being a Subdivision in part
of the Noxthweat 1/4 of Section 15, /fzwnship 41 North, Range 10, East of the
Third Principal Meridian, in Cook County, Illinois; excepting therefrom that
part of Baid Lot 5 degcribed below conveyed by Deed dated April €, 1981,
reoorded July 13, 1981 as Document Numbaeir 25934589 conveyed to the County of
Cook Department of Highways as follows:

Beginning at the Scutheast corner of said Lot ', 'thence Scuthwesterly along rhe
southerly line of said Lot § a distance of 10.00 Teet to a point, thence
Northeasterly 15.76 feet to a point which ia 10,00 feet Northerly of the
Southeast cornar of said Lot S, measured along the Eafcarly line of paid Lot 5,
thence Southerly 10.00 feet aslong said Easterly line cf.said Lot § to the point
of beginning, in Cook County, Illinois.
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EXHIBI'T A-2

The Leasges

NOT APPLICABLE




UNFFICIAL COPY




