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MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT and FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (herein sometimes called
"Mortgage") is made as of December |q , 1985, by and

"between: WIEBOLDT! STORES, INC. (herein, together with its
successors and assigns, called the "Mortgagor"), a
corpora’ien duly organized and validly existing under the
laws of tre State of Illinois and having its office at One
North State street, Chicago, Illinois 60602; and HOUSEHOLD
COMMERCIAL [!MANCIAL SERVICES, INC,, a corporation duly
organized and validly existing under the laws of the State
of Delaware and having its office at 2700 Sanders Road,
Prospect Heights, Tllinois 60070 (herein, together with its
guccessors and assigas,-called the "Mortgagee"}).

723 Yz D3

RECITALS:

A, Loan Agreement and Loan amount. The Mortgagor is
the owner of the land [the "Fee Lard") described on Exhibit A
attached hereto. 1In the case of thc existence of a leasehold
estate in the land listed on Exhibit B sttached hereto (the
"Leasehold Land"), the Mortgagor is alsc ihe owner of the
lLeasehold Land. (The Fee Land and the Lzasehold Land are
referred to collectively herein as the "Lani".) The
Mortgagor, the Mortgagee, and certain other gpacties have

entered into a Loan Agreement (herein, as it may from time
to time be amended, supplemented or modified, recferred to as

the "Loan Agreement”) bearing even date herewith providing,
inter alia, for the Mortgagor's performance of certain
covenants, satisfaction of certain conditions and makiug of
certain representations and warranties and for the renswal
and extension of certain loans and advances heretofore made
from time to time by the Mortgagee to the Mortgagor pursuarnt
to the terms and conditions set out therein, in amounts not
to exceed in the aggregate THIRTY TWO MILLION FIVE HUNDRED
THOUSAND AND NO/100 ($32,500,000.00) (herein, such amount is
called the "Loan Amount"). Any term capitalized but not
specifically defined in this Mortgage, which is capitalized
and defined in the Loan Agreement, shall have the same
meaning for purposes of this Mortgage as it has for purposes

of the Loan Agreement.
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B, Note, Principal and Interest., Pursuant to the Loan
Agreement, the Mortgagor has executed and delivered to the
Mortgagee a promissory note dated the date hereof, payable
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to the order of the Mortgagee at Chicago, Illinois, and due
and payable in full if not sooner paid on or before June 19,
1887, subject to acceleration as provided in such promissory
note or in the Loan Agreement, in a principal amount equal
to the Loan Amount (herein, such promissory note, together
with any and all amendments or supplements thereto,

extensions thereof and notes which may be taken in whole or
partial renewal, substitution or extension thereof or which

may evidence any of the indebtedness secured hereby, shall
be called the "Note")., The Note bears interest as provided
in the Note, on the principal amount thereof from time to
time outscending; all principal and interest on the Note are
payable in léewful money of the United States of America in
Prospect Hei¢nis, Illinois, or at such place as the holder

thereof may from time to time appoint in writing. The
Mortgagor is or viil become justly indebted to the Mortgagee
in the Loan Amount 4w accordance with the terms of the Loan

Agreement.,

C. Other Security-Instruments. Pursuant to the Loan
Agreement, the Mortgagor nes executed and delivered to the
Mortgagee this Mortgage and crher Loan Documents (defined
for purposes hereof as defined iy the Loan Agreement),

D. The Liabilities, As used fn this Mortgage, the
term “Liabilitles” means and includes-all of the following:
the principal of and interest on the Mote; all indebtedness
of any kind arising under, and all amourts of any kind which
at any time become due or owing to the Moriyagee under or
with respect to, the Loan Agreement or any of the Loan
Documents (defined for purposes hereof as deflined in the
Loan Agreement); all of the covenants, obligatio;s and
agreements {and the truth of all representations and
warranties) of the Mortgagor in, under or pursuant to the
Loan Agreement, the Note, this Mortgage, and all of .he
other Loan Documents; any and all advances, costs or
expenses paid or incurred b{ the Mortgagee to protect any or
all of the Collateral (hereinafter defined), perform any
ocbligation of the Mortgagor hereunder or collect any amount
owing to the Mortgagee which is secured hereby; any and all
other liabilities, obligations and indebtedness, howsoever
created, arising or evidenced, direct or indirect, absolute
or contingent, recourse or "nonrecourse", now or hereafter
existing or due or to become due, owing by the Mortgagor to
the Mortgagee (provided, however, that the maximum amount
included within the Liabilities on account of princifal
shall not exceed the sum of an amount egual to two times the
Loan Amount plus the total amount of all advances made by
the Mortgagee to protect the Collateral and the security
interest and lien created hereby); interest on all of the
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foregoing; and all costs of enforcement and collection of
this Mortgage and the other Loan Documents and the
Liabilities.

E. The Collateral. For purposes of this Mortgage, the
term "Collateral™ means and includes all of the following:

(i} Real Estate. All of the Land, together with
all and singular the tenements, rights, easements,
hereditaments, rights of way, privileges, liberties,
appuzndages and appurtenances now or hereafter belonging
or 4r-anywise appertaining to the Land (including,
witheut-limitation, all rights relating to storm and
sanitary cewer, water, gas, electric, railway and
telephone s2rvices); all development rights, air
rights, wate¢, water rights, water stock, gas, oil,
minerals, coal and other substances of any kind or
character underiving or relating to the Land; all
estate, claim, demund, right, title or interest of the
Mortgagor in and to any street, road, highway, or alley
(vacated or otherwise} adjoining the Land or any part
thereof; all strips and 4ores belonging, adjacent or
pertaining to the Land; and any after-acquired title to
any of the foregoing (all of ‘the foregoing is herein
referred to collectively as (h2 "Real Estate");

{11) Leasehold Estate, All present and future
estate, right, title and interest ol Mortgagor, as
lessee, in and to the Leasehold Land which is created
under or pursuant to or arises out of the lease
described in Exhibit B (the "Wieboldt Lecsze"), and all

| present and future amendments, extensions. renewals and
supplements, including all of Mortgagor's unexpired
estate, title, interest and term of years inthe
Leasehold Land by virtue of the Wieboldt Lease #na any
and all credits, deposits, optlons to renew or extend,
options to purchase, rights and privileges of Mortgayor
thereunder (all of the foregoing is herein referred o
collectively as the "Leasehold Estate");

(iii) Improvements and Fixtures, All buildings,
structures, replacements, furnishings, fixtures,
fittings and other improvements and property of every
kind and character now or hereafter located or erected
on the Real Estate, together with all building or
construction materjals, equipment, appliances,
machinery, plant equipment, fittings, apparatus,
Fixtures, conveyors, material storage and handling
equipment, and other articles of any kind or nature
whatsoever now or hereafter found on, affixed to or

896 1€ 48
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attached to the Real Estate, including (without
limitation) all motors, boilers, engines and devices
for the operation of pumps, and all heating,
electrical, lighting, power, plumbing, air
conditioning, refrigeration and ventilation equipment
(all of the foregoing is herein referred to
collectively as the "Improvements");

{iv) Personal Property., All building materials,
goorls, construction materials, appliances (including
stoves, refrigerators, water fountains and coolers,
fans, heaters, incinerators, compactors, dishwashers,
clothas washers and dryers, water heaters and similar
equipmant}, supplies, blinds, window shades, awnings,
carpeting, floor coverings, elevators, office
equipment, ¢rowing plants, fire sprinklers and alarms,
control devices, equipment (including motor vehicles
and all window cleaning, bullding cleaning, swimming
pool, recreational, monitoring, garbage, air
conditioning, pest ‘control and other equipment), tools,
furnishings, furniture. display cases, racks, shelving,
light fixtures, non-stiusctural additions to the Real
Estate, and all other taajible property of any kind or
character now or hereafter oswhed by the Mortgagor and
used or useful in connection-with the Premises (but
excluding all inventory), any <onstruction undertaken
on the Real Estate, any trade, ctusiness or other
activity (whether or not engaged irn for profit) for
which the Real Estate is used, the rzintenance of the
Real Estate or the convenience of any guests, licensees
or invitees of the Mortgagor, all regardless of whether
located on the Real Estate or located elsevhere for
purposes of fabrication, storage or otherwiss,
including (without limitation) all rights underand to
the escrow account(s) established and maintained
pursuant to Section 20 of Article I hereinbelow (al. of
the foregoing is herein referred to collectively ag tae

"Goods");

(v} Rents. All rents, issues, profits,
royalties, avalls, income and other benefits derived or
owned by the Mortgagor directly or indirectly from the
Real Estate, the Leasehold Estate or the Improvements
(all of the foregoing is herein collectively called the

"Rents");

(vi} Leases, All rights of the Mortgagor under
all leases (Including, without limitation, the Wieboldt
Lease), licenses, occupancy agreements, concessions or
other arrangements, whether written or oral, whether

-f=~
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now existing or entered into at any time hereafter,
whereby any person agrees to pay money or any
consideration for the use, possession or occupancy of,
or any eatate in, the Real Estate, the Leasehold Eastate
or the Improvements or any part thereof, and all rents,
income, profits, benefits, avails, advantages and
claims against guarantors under any thereof (all of the
foregoing is herein referred to collectively as the

"Leases");

tvii) Plans, All rights of the Mortgagor to
plans snd specifications, designs, drawings and other
matters prepared for any construction on the Real

Eatate {41l of the foregoing is herein called the

"plans"):

(viii) Cecutracts for Construction. All rights of
the Mortgagor uufer any contracts executed by the
Mortgagor as owner with any provider of goods or
services for or in cornection with any construction

undertaken on, or seivuces performed or to be performed
in connection with, thns Real Estate or the Improvements
(all of the foregeing is nerein referred to

collectively as the "Contracts for Construction"};

(ix) Contracts for Sale ql_Financing. All rights
er

of the Mortgagor as seller or Lecrower un any
agreement, contract, understandiag or arrangement

pursuant to which the Mortgagor has, with the consent
of the Mortgagee, obtained the agreement of any person
to pay or disburse any money for the Morrgagor's sale
(or borrowing on the security) of the Collateral or any
part thereof (all of the foregoing is hereir referred
to collectively as the "Contracts for Sale"); and

{x) Other Property. All other property or/ rights
of the Mortgagor of any kind or character related to
the Real Estate, the Leasehold Estate or the
Improvements, and all proceeds (including, without
limitation, insurance and condemnation proceeds) and
products of any of the foregoing., (All of the Real
Estate, the Leasehold Estate and the Improvements, and
any other property which is real estate under
applicable law, is sometimes referred to collectively
herein as the "Premises".
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GRANT

NOW, THEREFORE, for and in consideration of the
Mortgagee's executing and delivering the Loan Agreement, and
of the Mortgagee's making any lcan, advance or other
financial accommodation to or for the benefit of the
Mortgagor, and in consideration of the various agreements
contained herein and in the Loan Agreement and the Loan
Documents, and for other good and valuable consideration the
receipt -and sufficiency of which is hereby acknowledged by
the Morigagor, and in order to secure the full, timely and

proper pavasnt and performance of each and every one of the
Liabilities;

THE MORTGAPG('R HEREBY MORTGAGES, CONVEYS, GRANTS,
BARGAINS, SELLS, TRANSFERS AND ASSIGNS AND WARRANTS TO THE
MORTGAGEE, AND GRANTS TO THE MORTGAGEE AND ITS SUCCESSORS
AND ASSIGNS FOREVER 2 ZONTINUING SECURITY INTEREST IN AND

TO, ALL OF THE COLLATERAZ,

TO HAVE AND TO HOLD tke Premises unto the Mortgagee,
its successors and assigns, inrever, hereby expressly
waiving and releasing any and all right, benefit, privilege,
advantage or exemption under and by virtue of any and all
statutes and laws of the State or other jurisdiction in
which the Land is located providing for the exemption of
homesteads from sale on execution or siherwise,

The Mortgagor hereby covenants witk-and warrants to the
Mortgagee and with the purchaser at any foreclosure sale:
that at the execution and delivery hereof it iz well seized
of the Premises, and of a good, indefeasible sstate therein,
in fee simple (except for the Leasehold Land, a# to which
the Mortgagor is the owner and holder of the Leaselcld
Estate); that the Collateral is free from all enculorznces
whatsoever (and any claim of any other person theretc) other
than the encumbrances defined in the Loan Agreement as «he
"Permitted Exceptions"; that it has good and lawful right in
sell, mortgage and convey the Collateral; and that it and
its successors and assigns will forever warrant and defend
the Collateral against all claims and demands whatsoever.

I. COVENANTS AND AGREEMENTS
OF MORTGAGOR

Further to secure the full, timely and proper payment
and performance of the Liabilities, the Mortgagor hereby
covenants, warrants and agrees with the Mortgagee as
follows:
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1.1, Payment of Liabilities. The Mortgagor agrees that
it will pay, timely and in the manner required in the
appropriate documents or instruments, the principal of and
interest on the Note, and all other Liabilities (including
fees and charges). All sums payable by the Mortgagor
hereunder shall be paid without demand, counterclaim,
offeet, deduction or defense. Mortgagor waives all rights
now or hereinafter conferred by statute or otherwise to any
such demand, counterclaim, offset, deduction or defense.

1.2 Payment of Taxes. The Mortgagor will pay, at least
five businecs days before delinquent, all taxes and
aggessments. general or special, and any and all levies,
claims, charyss, expenses and liens, ordinary or
extraordinary, yovernmental or non-governmental, statutory
or otherwige, dua/er to become due, that may be levied,
assessed, made, impcawsd or charged on or against the
Collateral or any prorerty used in connection therewith, and
will pay before due any tax or other charge on the interest
or estate in lands creatsd or represented by this Mortgage
or by any of the other Loan Cocuments, whether levied
against the Mortgagor or the Yortgagee or otherwise, and
will upon request submit to the Mortgagee within five (5)
days after payment thereof, all receipts showing payment of
all of such taxes, assessments and rharges. The Mortgagor's
making payments and deposits required by the provisions of
Section 1,20 shall not relieve the Mortaxgor of, or diminish
in any way, its obligations as set out 4r_this Section 1.2,

1.3. Maintenance and Repair. Except to L‘he extent
otherwise permitted or required herein, the Mcrigagor
will: not abanden the Premises; not do or sufisr anything
to be done which would depreciate or impair the vialue of the
Collateral or the gecurity of this Mortgage; not renove or
demolish any of the Improvements; pay promptly for al’. labor
and materials for all construction, repairs and improveusints
to or on the Premises; not make any material changes,
additions or alterations to the Premises or the Improvements
except as required by the Loan Agreement or any applicable
governmental requirement or as otherwise approved in writing
by the Mortgagee; maintain, preserve and keep the Goods and
the Improvements in good, safe and insurable condition and
repair and promptly make any needful and proper repairs,
replacements, renewals, additicns or substitutions required
by wear, damage, obsolescence or destruction; promptly
restore and replace any of the Improvements or Goods which
are destroyed or damaged; not commit, suffer, or permit
waste of any part of the Premises; and maintain all grounds
and abutting streets and sidewalks in good and neat order

and repair,

g o6t £ f L8
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1.4, Sales; Liens. The Mortgagor will not: sell, assign,
transfer, convey, lease or otherwise dispose of, or permit
to be sold, assigned, transferred, conveyed, leased or
otherwise disposed of, the Collateral or any part thereof or
any interest (whether legal, beneficial or otherwise) or
estate in any thereof; remove any of the Collateral from the
Premises or from the State in which the Real Estate is
located, except that Mortgagor may replace furniture,
furnishings, fixtures and equipment with new items of equal
or better gquality not subject to liens, and may also remove
and dizocse of obsolete furniture, fixtures and equipment;
or create, suffer or permit to be created or to exist any
mortgage, (lien, claim, security interest, charge,
encumbrancs or other right or claim of any kind whatsoever
upon the Collateral or any part thereof, except those of
current taxes not delinquent and the Permitted Exceptions,

1.5, Access by Martgagee. The Mortgagor will at all
times: deliver to the Mortgagee either all of its executed
originals or certified icopies of all Leases, agreements
creating or evidencing Pians, Contracts for Construction,
Contracts for Sale, all amencments and supplements thereto,
and any other document which/.s, or which evidences,
governs, or creates, Collateral;, permit at reasonable times
access by the Mortgagee to its wocks and records,
construction progress reports, tenarnt registers, sales
records, offices, insurance policies znd other papers for
examination and the making of copies anu extracts; prepare
such schedules, summaries, reports and rrogress schedules as
the Mortgagee may request; and permit the Mortgagee and its
agents and designees, at all reasonable timce, to enter on
and inspect the Premiges,

1,6, Stamp and Other Taxes. If the Federal, ©r any state,

county, local, municipal or other, government or any
subdivision of any thereof having jurisdiction, shall luvy,
assess or charge any tax [(excepting therefrom any income ctax
on the Mortgagee's receipt of interest payments on the
principal portion of the indebtedness secured hereby).
asseasment or imposition upon this Mortgage, the
Liabilities, the Note or any of the other Loan Documents,
the interest of the Mortgagee in the Collateral, or any of
the foregoing, or upon the Mortgagee by reason of or as
holder of any of the foregoing, or shall at any time or
times require revenue stamps to be affixed to the Note, this
Mortgage, or any of the other Loan Documents, the Mortgagor
shall pay all such taxes and stamps to or for the Mortgagee
a8 they become due and payable. 1If any law or regulation is
enacted or adopted permitting, authorizing or requiring any
tax, assessment or imposition to be levied, assessed or
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charged, which law or regulation prohibits the Mortgagor

from paying the tax, assessment, stamp, or imposition to or

for the Mortgagee, then such event shall constitute a
Default hereunder and all sums hereby secured shall become
immediately due and payable at the option of the Mortgagee.

1.7, Insurance. The Mortgagor will at all times maintain
{or cause to be maintained) on the Goods, the Improvements
and on all other Collateral, all insurance reasonably
required at any time or from time to time by the Mortgagee
or by the provisions of the Loan Agreement and in any event
fire and =zxtanded coverage insurance for the benefit of the

Mortgagee, ‘to-the full extent of the Mortgagee's interest
therein, aga.rat loss or damage (whether to such Collateral

or Improvementz cr by loss of rentals, if normally carried

by Mortgagor, bueiriess interruption, loss of occupancy or
other damage therefrom) from such hazards as may be

reasonably requested by ‘the Mortgagee from time to time,
including (without limitslion) fire, windstorm, tornado,
hail, disaster, earthquake, vandalism, riot, maliciocus

mischief (and including plate glass and boiler insurance,

and war risk insurance if ther available), insurance against
flood if required by the Federal Plood Disaster Protection

Act of 1973 and regulations issu*d thereunder, and, during
any construction, bullder's compi=t=d value risk insurance

against "all risks of physical losa" {including collapse and
transit coverage), and all other insurance commonly or, in
the reasonable judgment of the Mortgages.  prudently
maintained by those whose business, improuzment to, and use
of real estate is similar to that of the Mortgagor, and that
it will maintain comprehensive public liabiiity., dram shop,
employer's liability and workmen's compensation.insurance,
all in amounts reasonably satisfactory to the Mcrroaagee, and
all of such insurance to be maintained in such form and with
such companies as shall be approved by the Mortgage2, and to
deliver to and keep deposited with the Mortgagee all
certificates and copies of all policies of such insurancs

and renewals thereof, with premiums prepaid, and with
mortgagee and loss payable clauses satisfactory to the
Mortgagee, and non-cancellation clauses providing for not
less than 30 days' prior written notice to the Mortgagee,
attached thereto in favor of the Mortgagee, its successors
and assigns. The Mortgagor agrees that any loss paid to the
Mortgagee under any of such policies shall be applied
pursuant to Section 1.BA below. Until a Default has
occurred, the Mortgagor hereby empowers the Mortgagee, to
jointly settle, compromise and adjust, with Mortgagor, any
and all claims or rights under any insurance policy
maintained by the Mortgagor relating to the Collateral,
Neither Mortgagee nor Mortgagor shall unreasonably delay

-G~
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settlement of any such claims or rights, In the event of a
Default hereunder, the Mortgagor hereby empowers the
Mortgagee, in its sole and unreviewable discretion, to
settle, compromise and adjust any and all claims or rights
under any insurance policy maintained by the Mortgagor
relating to the Collateral., In the event of foreclosure of
this Mortgage or other transfer of title to the Premises in
extinguishment of the indebtedness secured hereby, all
right, title and interest of the Mortgagor in and to any
insurancz policies then in force shall pass to the purchaser
Oor grantez, Nothing contained in this Mortgage shall create
any respcasibility or obligation on the Mortgagee to collect
any amounts-ecwing on any insurance policy or resulting from
any condemnatinn, to rebuild or replace any damaged or
destroyed Improvanents or other Collateral or to perform any
other act hereunce..

1.8, Eminent Domain, In case the Collateral, or any part
or interest in any theresi, is taken by condemnation, the
Mortgagee is hereby empcwered to collect and receive all
compensation and awards of Zny kind whatsoever {referred to
collectively herein as "Conderiration Awards") which may be
paid for any property taken o¢ Tor damages to any property
not taken (all of which the Mortgyagor hereby assigns to the
Mortgagee), and all Condemnation Avards so received shall be
forthwith applied by the Mortgagee pursuant to Section 1.8A
below, Until a Default has occurred, ‘he Mortgagor hereby
empowers the Mortgagee, to jointly setrlz. compromise and
adjust, with Mortgagor, any and all claime-or rights arising
under any condemnation or eminent domain proceeding relating
to the Collateral or any portion thereof. d2icher Mortgagee
nor Mortgagor shall unreasonably delay settlement of any
such claims or rights. In the event of a Default bereunder,
the Mortgagor hereby empowers the Mortgagee, in ils 2ole and
unreviewable discretion, to settle, compromigse and sdjust
any and all claims or rights arisiny under any condemrat.on
or eminent domain proceeding relating to the Collateral v

any portion thereof.

1.,8A, Application of Insurance and Condemnation
Proceeds.

(a) All compensation, awards, proceeds, damages, claims,
insurance recoveries, Condemnation Awards, rights of action
and payments which Mortgagor may receive or to which
Mortgagor may become entitled with respect to the Collateral
or any part thereof in the event of any damage or injury to
or a partial condemnation or other partial taking of the
Collateral shall be paid over to Mortgagee and shall be
applied first toward reimbursement of all costs and expenses

10~
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of Mortgagee in connection with recovery of the same, and
then shall be applied, as follows:

(1) Mortgagee shall consent to the application of such
payments to the restoration of the Collateral so damaged if
and only if Mortgagor fulfills all of the following
conditions not waived in writing by Mortgagee except that if
such payments are less than or equal to $200,000,00 then
Mortgagor need not fulfill the conditions described in
clayse /ix} (a breach of which shall constitute a Default
under .chis Mortgage and shall entitle Mortgagee to exercise
all righis and remedies Mortgagee may have in such event):
(1) that nn Default has occurred under this Mortgage, the
Note, the ZLoun Agreement or any of the Loan Documents; (ii)
that, in Morlgqugee's reasonable judgment, the completion of
such restoratior and rebuilding shall occur prior to the
maturity of the Yote; (iii) that Mortgagor has in force
business interruptior insurance covering the longer of one
(1) year or the time Mortgagee estimates will be necessary
to complete such restoration and rebuilding; (iv) Mortgagee
is satisfied that during the period from the time of damage
or taking until restoration ard rebuilding is completed (the
"Gap Period") Mortgagor's nel income from all its retail
operations relating to all its properties during such Gap
Period are sufficient, in Mortgagea's reasonable opinion, to
pay {x) all indebtedness of any kind arising under, and all
amounts of any kind which at any time- become due and owing
to the Mortgagee under and with respect to, the Loan
Agreement, the Note or any of the Loan fccuments and {y) all
other debts and obligations of the Mortgagor as they become
due; (v) the Mortgagee is satisfled that tihe insurance or
award proceeds shall be sufficient to fully restore and
rebuild the Collateral free and clear of all llens except
the lien of this Mortgage and the Permitted Exceptions, or
in the event that such proceeds are in Mortgagee's
reagonable judgment insufficient to restore and rebulld the
Collateral, then Mortgagor shall deposit the shortfalli with
Mortgagee; (vi) that the excess of sald insurance or award
proceeds above the amount necessary to complete such
restoration or rebuilding, if any, shall be applied as a
credit upon any portion, as selected by Mortgagee, of the
indebtedness secured hereby:; (vii) construction and
completion of restoration and rebuilding of the Collateral
shall be completed in accordance with plans and
specifications and drawings submitted to and approved by
Mortgagee, which plans, specifications and drawings shall
not be substantially modified, changed or revised without
the Mortgagee's prior written consent and shall be in
conformity with all governmental regulation, including
(without limitation)} building, zoning, land use and

-11-
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environmental regulations: (viii) Mortgagee shall also have
approved all prime and subcontractors, and the general
contract or contracts the Mortgagor proposes to enter into
with respect to the restoration and rebuilding; (ix) any and
all monies which are made available for restoration and
rebuilding hereunder shall be invested in U.S. Government
Securities for the benefit of Mortgagor and shall be
disbursed through Mortgagee, Chicago Title and Trust
Company, or & title insurance and trust company satisfactory
to Mortsagee, in accord with standard construction lending
practice; including, if requested by Mortgagee, monthly lien
waivers ard title insurance date-downs, and the provisions
of payment-znd performance bonds by Mortgagor, or in any
other manner i oproved by Mortgagee in Mortgagee's sole
discretion; and 1%) the insurer shall walve all claims over
which the insurer might be entitled against the Mortgagor
after payment of the-insurance proceeds to Mortgagee,

(2) If less than ull of conditions (1) through (x) in
subsection (1) above are-either satisfied or walved by
Mortgagee, then such payments shall be applied to the
payment or prepayment of any ‘ndebtedness secured hereby in
such order as Mortgagee may detecine,

(b) If any material part of ‘tli2 Collateral is damaged or
destroyed and the loss is not adequately covered by
insurance proceeds collected or in the/rnrocess of
collection, Mortgagor shall deposit, within ten (10) days of
the Mortgagee's request therefor, the amourc of the loss not
so covered, provided Mortgagee has otherwise consented to
the restoration of the Collateral so damaged O destroyed.

(c) All compensation, awards, proceeds, damag2es, claims,
insurance recoveries, Condemnation Awards, rights of action
and payments which Mortgagor may receive or to which
Mortgagor may become entitled with respect to the Coliateral
in the event of a total condemnation or other total taking
of the Collateral shall be pald over to Mortgagee and shall
be applied first toward reimbursement of all costs and
expenses of Mortgagee in connection with recovery of the
same, and then shall be applied to the payment or prepayment
of any indebtedness secured hereby in such order as
Mortgagee may determine, until the indebtedness secured
hereby has been paid and satisfied in full, Any overplus
remaining after payment and satisfaction of the indebtedness
secured hereby shall be pald to Mortgagor as its interest

may appear.

(d) Any application of such amounts or any portion
thereof to any indebtedness secured hereby shall not be

-12-
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construed to cure or waive any default or notice of default
hereunder or invalidate any act done pursuant to any auch
default or notice,

1.9, Governmental Requirements. The Mortgagor will at all
times fully comply with, and cause the Collateral and the

use and condition thereof fully to comply with, all federal,
state, county, municipal, local and other governmental
statutes, ordinances, requirements, regulations, rules,
orders and decrees of any kind whatsoever that apply or
relate to the Mortgagor or the Collateral or the use
thereof, and will observe and comply with all conditions and
requireme:its necessary to preserve and extend any and all
rights, lirenses, permits, privileges, franchises and
concessions ‘including, without limitation, those relating
to land use an4 development, landmark preservation,
construction, access, water rights and use, noise and
pollution) which ars applicable to the Mortgagor or have
been granted for the CLollateral or the use thereof,

1,10. No Mechanica' Liens, The Mortgagor will not do or
permit to be done any act o thing, and no person shall have
any right or power to do any act or thing, whereby any
mechanics' lien under the laws cf the state where the
Premises are located can arise ‘against or attach to the
Premises or any part thereof unleas such lien shall first be
wholly waived as against this Mortgage. In addition, it is
further expressly made a covenant and zcndition hereof that
the lien of this Mortgage shall extendito any and all
improvements and fixtures now or hereaiter.-on the Premises,
prtior to any other lien thereon that may ke claimed by any
person, so that, to the extent permitted by Jaw,
subsequently accruing claims for lien on the Frermises shall
be junior and subordinate to this Mortgage. All
contractors, subcontractors, and other parties dealina with
the Premises, or with any parties interested therein  are
hereby required to take notice of the above provisions,

1.11. Continuing Priority. The Mortgagor will: pay such
fees, taxes and charges, execute and file (at the
Mortgagor's expense) such financing statements, obtain such
acknowledgements or consents, notify such obligors or
providers of services and materials and do all such other
acts and things as the Mortgagee may from time to time
request to establish and maintain a valid and perfected
first and prior lien on and security interest in the
Collateral and to provide for payment to the Mortgagee
directly of all cash proceeds thereof, with the Mortgagee in
poesession of the Collateral to the extent it requests;
maintain its executive office and principal place of

8% Is¢ og
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business at all times at the address shown above or at such
other address in Illinois specified from time to time by
written notice to Mortgagee; keep all of its books and
records relating to the Collateral on the Premises or at
such address; keep all tangible Collateral on the Real
Estate except as the Mortgagee may otherwise consent in
writing; make notations on its books and records sufficient
to enable the Mortgagee, as well as third parties, to
determine the interest of the Mortgagee hereunder; and not
collect -uny rents or the proceeds of any of the Leases
(other thzn security deposits, deposits for the payment of
taxes, asuzraments and insurance, and deposits for tenant
improvemencej-more than 30 days before the same shall be due
and payable exczapt as the Mortgagee may otherwise consent in

writing.

1.12, Utilities.. The Mortgagor will pay all utility
charges incurred In Zonnection with the Collateral and maintain
all utility services available for use at the Premises,

1.13. Contract Maintznance; Other Agreements, The
Mortgagor will, for the benelit of the Mortgagee, fully and
promptly perform each obligatici and satisfy each condition
imposed on it under any Contract for Sale, Contract for
Construction, Lease or other agreensnt so that there will be
no default thereunder and so that che-persons (other than
the Mortgagor) obligated thereon shall bLe and remain at all
times obligated to perform for the benzlit of the Mortgagee;
and the Mortgagor will not permit to exist-any conditicn,
event or fact which could allow or serve a8 & basis or
justification for any such person to avoid such performance.

1.13A. Leasehold Estate.

In the case of the existence of a leasehold estite in
the land listed on Exhibit B attached hereto (the "Lezz:bold
Land”), Mortgagor represents to and covenants with Mortgeaee
that the Wieboldt Lease is valid and binding, in full force
and effect, unamended and unmodified and free from default
by either or both of the lessee and lessor thereunder. 1In
addition, Mortgagor, to the extent necessary to comply with
the Superior Financing Documents, will promptly pay, or cause
to be paid, all rents, charges and other sums or amounts
required to be paid by Mortgagor or any other lessee under the
terms of the Wieboldt Lease, and will further timely and fully
keep and perform all of the covenants, terms, conditions and
provisions of the Wieboldt Lease required to be performed and
complied with by the tenant thereunder, and will not do or
suffer to be done anything the doing of which, or refrain
from doing anything the omission of which, will impair the

-14~-
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gsecurity of this Mortgage or be grounds for a default under
the Superior Financing Documents (defined hereinafter).

1.14, égreamenta Affecting the Collateral, The Mortgagor
shall keep, observe, perform and comply with all covenants,
conditions and restrictions affecting the Premises, any
oparating agreements or other writings relating to the
Collateral, and all Leases, instruments and documents
relating thereto or evidencing or securing any indebtedness

secured thereby.

1,15, No Assignments; Future Leases, The Mortgagor will
not cause ~r permit any Rents, issues, profits, Leases,
Contracts {o: Sale, or other contracts relating to the
Premises, or aiy interest in any thereof, to be assigned,
transferred, corveyed, pledged or disposed of, to any party
other than the Murtgagee without first obtalning the express
written consent of ‘tre-Mortgagee thereto, In addition, the
Mortgagor shall not causs or permit all or any portion of or
interrst in the Premise¢s Lo be leased (including any
renewals or extensions of &ny leases) or subleased (the
foregoing words "leased", "snbleased", "renewals" and
"extensions" having the same tespective meanings for
purposes hereof as they do in the law of landlord and
tenant) directly or indirectly tn_any person, except
pursuant to written leases approvas by the Mortgagee, except

for any lease of a department ("Depz¢iment Lease") made in
the ordinary course of business (a) rercad on fair market
terms, (b} for which the term of each =:w.cn Department Lease
does not exceed 5 years (including any renzwels or
extensions thereof), and (c) the space leasad for each such
Department Lease does not exceed 20 percent ct. the total
square footage contained in the department stoie on the
Premises, Upon the request of Mortgagee, Mortgayor agrees
to demonstrate to the reasonable satisfaction of hortoagee
that any such Department Lease is rented on fajr mariet
terms, Each and every lease enterved into by or on benaif of
the Mortgagor shall contain, at the Mortgagee's election,
either (1) a provision to the effect that the tenant shall,
at the request of the Mortgagee, deliver to the Mortgagee an
instrument, in form and substance satisfactory to the
Mortgagee, in which the tenant agrees that no action taken
by the Mortgagee to enforce this Mortgage by foreclosure, or
by accepting a deed in lieu of toreclosure, or by resorting

to any other remedies available to the Mortgagee, shall

terminate the lease or invalidate any of the terms thereof

and that tenant will attorn to the Mortgagee, to the purchaser
at a foreclosure sale, or to a grantee in a voluntary
conveyance, and will recognize such entity as landlord for the
balance of the term of the lease, providing that the Mortgagee
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will agree with the tenant that, as long as the tenant is not
in default under any of the terms of {ts lease, the tenant's
possession will not be disturbed by the Mortgagee, or (il) a
subcrdination clause providing that the lease and the interest
of the lessee in the demised real estate are in all reapects
subject and subordinate to this Mortgage; provided,

however, that in the event any such lease falls for any
reason to contaln either of such provisions, no proceeding

by the Mortgagee to foreclose this Mortgage, or action by

way of i:g entry into possession after any Default

hereuncey, shall in or of itself operate to terminate such
lease unlesz the Mortgagee expressly requests puch rellef in
writing, butl the preceding provisions of this Section 1,15
shall never ke construed as subordinating this Mortgage to
any such lease cc.any other lease,

1.16, Financia) and Other Reporting., From time to time and
to such extent as the Mortgagee may reguest, the Mortgagor
shall furnish the Mortgagee such information, schedules,
certificates and reports respecting all or any of the
Collateral as the Mortgagee =hall reasonably request, all
such information, schedules, curtificates and reports to be
certified by the chief financial nfficer of the Mortgagor
and to be in such form and detail a&s the Mortgagee may
reasonably specify.

1,17, Collections. Until such %ire as the Mortgagee shall
notify the Mortgagor of the revocation «f such power and
authority, the Mortgagor will, at its owu expense, endeavor
to collect, as and when due, all amounts du2 with respect to
any of the Rents, Leases, Contracts for Sale and other
Collateral, including the taking of such action with respect
to such collection as the Mortgagee may reasonably request,
or, in the absente of such request, as the Mortgagct 'may
deem advisable., The Mortgagee, however, may, upon a Derault
hereunder, notify any parties obligated on any of the Renir,
Leases, Contracts for Sale and other Collateral to make
payment to the Mortgagee of any amounts due or to become due
thereunder and enforce collection of any of the Rents,
Leases, Contracts for Sale or other Cellateral by suit or
otherwise and surrender, release or exchange all or any part
thereof, or compromise or extend or renew for any period
(whether or not longer than the original period] any
indebtedness thereunder or evidenced thereby. Upon request
of the Mortgagee and upon Default hereunder, the Mortgagor
will, at its own expenee, notify any parties obligated on
any of the Rents, Leases, Contracts for Sale or other
Collateral to make payment to the Mortgagee of the amounts
due or to become due thereunder., Except as the Mortgagee
may otherwise congent in writing, the Mortgagor will
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forthwith, upon receipt, transmit and deliver to the
Mortgagee, in the form received, all cash, checks, drafts,
chattel paper and other instruments or writings for the
payment of money (properly endorsed, where required, so that
such items may be collected by the Mortgagee) which may be
received by the Mortgagor at any time in full or partial
payment or otherwise as proceeds of any of the Collateral,
except for personal property being replaced by Mortgagor.,
Any such items which may be received by the Mortgagor will
not be eommingled with any other of its funds or property,
but wili be held separate and apart from its own funds or

property-and upon express trust for the Mortgagee until
delivery le made to the Mortgagee. All items or amounts
which are fdel.irered by the Mortgagor to the Mortgagee on
account of pacvial or full payment or otherwise as proceeds
of any of the Collateral shall be deposited to the credit of
a deposit account’acceptable to the Mortgagee (herein called
the "Assignee Deposit 2ccount") in the name of the Mortgagor
and Mortgagee with a {inancial institution acceptable to the
Mortgagee, as security (or payment of the Liabilities, The
Mortgagee may from time te :ime in its discretion, and shall
upon request of the Mortgagor made not more than once in any
one~week period, apply all or any part of the then-balance
in the Assignee Deposit Account cepresenting collected
funds, toward payment of the Liavillities, whether or not
then due, in such order of applicatiocn as the Mortgagee may
determine, and the Mortgagee may, from-time to time, in its
discretion, release all or any part of such balance to the
Mortgagor., Except as provided herein, tii¢ Mortgagor shall
have no right to withdraw any funds deposiled in the
Assignee Deposit Account. The Mortgagee is suthorized to
endorse, in the name of the Mortgagor, any item, howsoever
received by it, representing any payment on or otnar
proceeds (including insurance proceeds) of any of the
Collateral and to endorse and deliver, in the name of the
Mortgagor, any instrument, chattel paper or other iten nf
Collateral held by the Mortgagee hereunder, in connection
with the sale or collection of Collateral.

1.18. Mortgagee's Performance. If the Mortgagor fails
to pay or perform any of 1ts obligations herein contained
{including payment of expenses of foreclosure and court
costs), the Mortgagee may (but need not), as agent or
attorney-in-fact of the Mortgagor, make any payment or
perform (or cause to be performed) any obligation of the
Mortgagor hereunder, in any form and manner deemed expedient
by the Mortgagee, and any amount so paid or expended (plus
reasonable compensation to the Mortgagee for its out-of-
pocket and other expenses for each matter for which it acts
under this Mortgage), with interest thereon at the rate

896 J¢¢ o
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applicable after maturity as provided in the Note, shall be
added to the principal debt hereby secured and shall be-
repald to the Mortgagee upon demand, By way of illustration
and not in limitation of the foregoing, the Mortgagee may
(but need not) do all or any of the following: make payments
of principal or interest or other amounts on any lien,
encumbrance or charge on any of the Collateral; complete
construction; make repairs; collect rents; prosecute
collection of the Collateral or proceeds thereof; purchase,
discharce, compromise or settle any tax lien or any other
lien, “ncumbrance, suit, proceeding, title or claim thereof;
contest zny tax or assessment; and redeem from any tax sale
or forfei:vt= affecting the Premises, In makling any payment
or securing zny performance relating to any obligation of
the Mortgagor tzreunder, the Mortgagee shall (as long as it
acts in good faicn) be the sole judge of the legality,
validity and amcuit of any lien or encumbrance and of all
other matters necessary to be determined in satisfaction
thereof, No such action of the Mortgagee shall ever be
considered as a walver of ‘any right accruing to it on
account of the occurrence cof any matter which conatitutes a

Default (defined hereinafter’,

1.19. Subrogation. To thz extent that the Mortgagee, on or
after the date hereof, pays any cuvm due under any provision
of law or any instrument or document creating any lien prior
or superior to the lien of this Mortyzge, or the Mortgagor
or any other person pays any such sum with the proceeds of
the Loan, the Mortgagee shall have and. kg entitled to a llen
on the Collateral equal in priority to the lien discharged,
and the Mortgagee shall be subrogated to, aud receive and
enjoy all rights and liens possessed, held or erjoyed by,
the holder of such lien, which shall remain in eziestence and
benefit the Mortgagee in securing the Liabilities, C‘Without
limiting the generality of the foregoing, and in audition
thereto (rather than in limitation thereof), the Mortqajee
shall be subrogated, notwithstanding their release of
record, to the respective liens of any mortgages, trust
deeds, superior titles, vendors' liens, llens, charges,
encumbrances, rights and equities on the Premises, to the
extent that either (i) any obligation under any thereof is
paid or discharged with proceeds of disbursements or
advances under the Note or the Loan Agreement or of other
indebtedness secured hereby or (ii) the release thereof was
granted or delivered in complete or partial consideration
for the granting of this Mortgage,

Mortgagor covenants and agrees to pay to the Escrowee

o
\J
S
1,20, Reserve for Taxes, Assessments and Insurance., The Eﬁj
(defined hereinafter), monthly until the Note and all of the Egz

W)
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other Liabilities are paid and satisfied in full, on the
same day of the month on which installments of principal and
interest are to be paid under the Note, an amount in cash
equal to the sum of one twelfth (1/12th) of all taxes and
assessments which will become due and payable with respect
to the Premises for that year and cne twelfth (1/12th) of
all premiums for insurance required hereunder which will
become due for that year (all as estimated by the Mortgagee
or the Escrowee, whichever estimate is greater). The
Mortgagor shall also pay to the Escrowee, at least thirty
(30} dzys prior to the due date of any taxes and assessments
levied or, against or with respect to the Premises, and
ingurance (premiums, such additional amount as may be
necessary to _provide the Escrowee with sufficient funds to
pay any such tox or assessment or insurance premium at least
Eifteen (15) days in advance of the due date thereof. 1In
addition to the friegoing, and without limiting the
generality thereof, on the date of this Mortgage the
Mortgagor will deposit with the Escrowee an amount in cash,
to be held by the Escrowee as provided hereinafter, that ls
equal to the amount whiciithe Escrowee reasonably estimates
will be due and payable willi respect to taxes and
assessments and insurance prelums, on the Premises for the
period before and up to the dute-of this Mortgage but which
have not yet been paid to the puoper tax collecting agencles
or insurance companies, as the caue may be. The Escrowee
shall be the Mortgagee or a commerci2i bank or trust company
authorized to do business in the State cf Illinols which the
Mortgagee may from time to time select ‘to serve in that
capacity. The Mortgagor shall pay all costs and expenses of
the Escrow, and its failure timely to make any such payment
shall be a Default under this Mortgage.

All such payments described in this Section 20 of this
Article I shall be held by the Escrowee and Invest=ad in U,S,
Government Securities with interest earned on such
investments being paid to Mortgagor pursuant to escrow

instructions satiesfactory in all respects to the
Mortgagee., The escrow instructions shall provide, inter

alia: that the Escrowee shall, within 15 days of recelpt
From either the Mortgagor or the Mortgagee of a written
request therefor together with such supporting documentation
as the Escrowee may require (including, without limitation,
official tax bills and insurance bills), cause proper
amounts to be withdrawn from such account and paid directly
to the appropriate tax collecting authority or insurance
companies, as the case ma¥ be. Even though the Mortgagor
may have made all appropriate payments into the Escrow as
required by this Mortgage, the Mortgagor shall nevertheless
have full and sole responsibility at all times to cause all
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taxes and assessments and insurance premiums to be fully and
timely paid, and the Mortgagee shall have no responsibility
or obligation of any Kind with respect thereto. If at any
time the funds so held by the Escrowee shall be insufficient
to cover the full amount of all taxes, assessments and
insurance premiums then accrued (as estimated by the
Mortgagee or the Escrowee, whichever estimate is qreater)
with respect to the then-current twelve-month perlod, the
Mortgagor shall, within ten (10) days after receipt of
notice tliereof from the Mortgagee or the Escrowee, deposit
with the Zscrowee such additional funds as may be necessary
to remove e deficiency. Fallure to do so within such
10-day perivi shall be a Default hereunder and all sums
hereby secursc¢ vhall immediately become due and payable at
the option of the Mortgagee. If the Premises described
herein are sold urder foreclosure or are otherwise acquired
by the Mortgagee aftz: Default, any remaining balance of the
accumulations under tii3 Section 1,20 shall be paid by the
Escrowee to the Mortgagee upon demand and when so paid shall
be credited to the indebtedness secured hereby,
Notwithstanding any provision contained herein to the
contrary, the Escrowee shall, at any time and from time to
time on the written request of thrz Mortgagee (and regardless
of whether the Mortgagor has or has not requested that the
Escrowee make such payments or has or has not objected to

the making of such payments), cause payments to be made from
the account for any taxes or assessments or insurance
premiums which the Mortgagee (in its sole discretion)
determines are then due or payable with resnest to the
Premises or any of the Collateral, notwithstandiing that at
that time any such tax or assessment is then roing protested
or contested by the Mortgagor.

1.2)1, Hazardous Waste, Mortgagor hereby indenriifies the
Mortgagee and agrees to hold the Mortgagee harmless from and
against any and all losses, liabilities, damages, injuries,
costs, expenses and claims of any and every kind whatsoeve:
paid, incurred or suffered by, or asserted against, the
Mortgagee for, with respect to, or as a direct or indirect
result of, the presence on or under, or the escape, seepage,
leakage, spillage, discharge, emission, discharging or
release from, the Premises or the Land of any Hazardous
Material (including, without limitation, any losses,
liabilities, damages, injuries, costs, expenses or claims
asserted or arising under the Comprehensive Environmental
Response, Compensation and Liability Act, any so-called
"Superfund" or "Superlien" law, or any other Federal, state
or local statute, law, ordinance, code, rule, regulation,

order or decree regulating, relating to or imposing
liability or standards on conduct concerning, any Hazardous

Material).
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For purposes of this Mortgage, "Hazardous Material"
means and includes any hazardous, toxic or dangerous waste,
substance or material defined as such in {or for purposes
of) the Comprehensive Environmental Response, Compensation,
and Liability Act, any so-called "Superfund” or "Superlien"
law, or any other Federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree

regulating, relating to, or imposing liabillity or standards
of conduct concerning, any hazardous, toxic or dangerous
waste, cubstance or material, as now or at any time

hereafco: in effect.

1.22./ Right to Contest, Notwithstanding any of the
foregoing covenants or agreements of Mortgagor to the
contrary, Mortuzgor may contest or object to the legal
validity or amount of any taxes or charges for labor or
materials for any constructlion, repairs or improvements with
respect to the Preniifes and may institute appropriate
proceedings as Mortgagor considers necessary with respect
thereto, provided that ‘any such contest or objection is in
good faith and Mortgagor (@ives Mortgagee prior written
notice thereof. Mortgagor 84211 not carry on or maintain
any contest or objection to any tax or charge for labor or
materials unless Mortgagor: (i) in the case of taxes where

payment is withheld, gives writian notice to Mortgagee of
such contest or objection at least fifteen (15) days before

the taxing authority's delinguency date of such taxes, (ii)
either (a) shall have duly paid the fuii amount of the tax
or charge(s) for labor or materials under protest; (b) posts
with Mortgagee (for taxes or charges over 5140,000.00) cash
or a bond in a reasonable amount as determined by Mortgagee
to gecure the full amount of the tax or char¢e(n) for labor
or materials undetr contest plus all interest, coczte,
expenses and penalties, from a gurety company qualified to
do business in Illinois, securing payment of said tax or
charge(s), said company and the form, contents, and amount
of the bond to be subject to the written approval of
Mortgagee, which approval shall not be unreasonably
withheld; or (c) at Mortgagor's expense obtains title
insurance in favor of Mortgagee insuring over any lien which
may arise by reason of non-payment of such taxes or
charge(s) for labor or materials; and (iii) procures and
maintains a stay of all proceedings to enforce any judgment
for collection of the tax or charge(s) for labor or
materials or any lien which may arise by reason of such tax
or charge(s). If Mortgagor seeks a reduction of the taxes
or contests such taxes or charges for labor or materials,
the failure on Mortgagor's part to pay the taxes before
delinquency or to suffer or permit any mechanics' or other
construction lien to arise against or attach to the Premises
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shall not constitute & default so long as Mortgagor complles
with the provisions of this Section 1,22, nor shall
Mortgagee have the right to pay or cause payment of the
same. Mortgagor, promptly after the final determination of
such proceeding or contest, shall pay or discharge any
decision or judgment rendered, together with all costs,
charges, interest and penalties incurred or imposed or
assessed in connection with such proceeding or contest,

11. REPRESENTATIONS AND WARRANTIES,

To induce the Mortgagee to enter into this Mortgage and
the Loan Ag¢zement and to make the Loan (defined herein as
defined in the loan Agreement) to the Mortgagor, the
Mortgagor represents and warrants to the Mortgagee as
follows:

2.1, Status of Lcan Documents. Each of the Loan Documents
and the Loan Agreement is in full force and effect,
unmodified from the form thareof heretofore furnished to the
Mortgagee, and is free from Zafault on the part of Mortgagor
thereto, and all conditions ip each of them which are
required to be (or which by thzir-nature can be) satiafied
by Mortgagor to date have been satisfied. There does not
exist any basis for any claim agaiiast the Mortgagee under
any of the Loan Documents or for any fefense or counterclaim
to any claim which the Mortgagee might rake against any such
obligor with respect to any of the Loan<Documents or the

Loan Agreement.

2.2, Compliance., Neither the Premises nir the present use
and occupancy thereof, violates or conflicts witi or will
then violate or conflict with any applicable statute, law,
regulation, rule, ordinance or order of any kind whatsoever
(including but not limited to any zoning or building laws or
ordinances, any noise abatement, occupancy, Or environmzrcal
protection laws or regulations, any rules or regulations of
the Federal Aviation Administration, or any rules,
regulations or orders of any other governmental agency), or
any building permit or any condition, privilege, license,
easement, right-of-way, covenant, restriction or grant
(whether or not of record) made for the benefit of or
affecting the Premises or any part thereof.

2.3, Power and Authority. The Mortgagor is a corporation
duly formed, validly existing and in good standing under the
laws of the State of Illincis. The Mortgagor has full power
and authority to own its property {including the Land and
the Premises) and to execute, deliver and perform all of its
obligations under this Mortgage, the Loan Agreement, the
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Loan Documents and all other documents to be executed and
delivered by Mortgagor pursuant to the Loan Agreement in
accordance with their respective terms, to borrow the sums
provided to be borrowed by it thereunder and to mortgage and
encumber its property as provided hereby., All of such
execution, delivery, performance, borrowing and encumbering
have been duly authorlzed by all necessary trust, corporate
and shareholder actions of Mortgagor. This Mortgage, the
Loan Agreement and the Loan Documents and other documents to
be execu-ed and delivered pursuant to the Loan Agreement,
when executed and delivered pursuant thereto, will
constitute. the duly authorized, valid and legally binding
obligations zf the party or parties (other than the
Mortgagee) ‘executing the same and will be enforceable by the
Mortgagee strichiy in accordance with their respective terms
(subject only to tha effect of bankruptcy, insclvency,
reorganization, readjustment of debt, or other similar laws
of general applicatioisrelating to or affecting the

enforcement of creditore’ rights generally).

2.4. No Violation oi agreements. The Mortgagor is not
default under any agreement to which it is a party, the
effect of which might adversely affect the performance by
Mortgagor of any of its obligationu pursuant to and as
contemplated by the terms and provisions of this Mortgage.
Neither the execution and delivery «f this Mortgage, the
Loan Agreement, the Loan Documents or-aay other document to
be executed and delivered by Mortgagor, ror the consummation
of the transactions herein or therein contempldted, nor the
performance of the duties and obligations liereunder or
thereunder and compliance with the terms and piovisions
hereof or thereof, does or will violate any provigions of
law or of any applicable statute, law, ordinance; rule,
regulation, order, writ, injunction or decree of any court
or governmental department, commission, board, bureau,
agency or instrumentality, or does or will conflict with or
be inconsistent with, or will result in any breach of, ary
of the terms, covenants, conditions or provisions of, or
constitute a default under, any indenture, mortgage, deed o-
trust, lease, instrument, document, agreement or contract of
any kind which creates, represents, evidences or provides
for any lien, charge or encumbrance upon any of the assets
of the Mortgagor, or any other indenture, mortgage, deed of
tryst, lease, note, instrument, document, agreement or
contract of any kind to which the Mortgagor is a party or by
which any thereof or any of the property of any thereof may

be bound.

2,5. No Litigation. There are no actions, suits or
proceedings of any kind pending or, to the knowledge of
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Mortgagor, threatened against or affecting the Mortgagor or
the Premises before any court or any governmental, '
administrative, regulatory, adjudicatory or arbitrational
body or agency of any kind either the pendenc¥ of which or
an adverse determination in which might materially adversely
affect the financial condition, continued operations or
?ropetti of Mortgagor, or performance by Mortgagor of any of

ts obligations pursuant to and as contemplated by the terms
and provisions of this Mortgage, the Loan Agreement or any
of the osn Documents, or involving the validity,
enforceability or priority of the Mortgage, or restraining,
enjoining/ nwreventing or interfering with the operation of
Premises or the performance by the Mortgagee of its
obligations héresunder or under the Loan Agreement, except
only those (if-ary) matters specifically described in the
Loan Agreement ani-except to the extent such matters are
permitted in the Loan Agreement,

2,6, Ucilities. @l) utility services necessary for the
occupancy and operation vl the Premises for their intended
purposes {including, withou¢ limitation, water, storm and
sanitary sewer, electric and-iclephone facilities) are
available to the lLand.

2.7. Material Facts, Neither the Loan Agreement nor any
document, flnancial statement, credit information,
certificate or statement required herein to be furnished by
the Mortgagor, or which has been or may nereafter be
furnished by the Mortgagor, to the Mortgag:e 2ontains or
will contain any material omission or any uat¢ue or
misleading statement, or is in any respect materially
misleading.

2,8. Business Purpose; Non-Usurious. All proceerds of the

Loan will be used by the Mortgagor solely for its owr
business purposes and in furtherance of Mortgagor's regiizr

business affairs.

2.9. Brokera§e Fees., No brokerage fees or commissions of
any kind are payable in connection with the Loan to be
disbursed by the Mortgagee except the brokerage fee paid to
Seamar Financial Services, Inc.

2,10, Hazardous Waste, Neither the Mortgagor nor, to the

best knowledge of the Mortgagor, any other person has ever

caused or permitted any Hazardous Material to be placed,
held, located or disposed of on, under or at the Premlses or

the Land or any part thereof or any other real property
legally or beneficially owned (or any interest or estate in
which is owned) by the Mortgagor (including, without
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limitation, any property owned by a land trust the
beneficial interest in which is owned, in whole or in part,
by the Mortgagor), and neither the Premises, the Land, any
part of either thereof, nor any other real property legally
or beneficially owned (or any interest or estate in which is
owned) by the Mortgagor (including, without limitation, any
property owned by a land trust the beneficial interest in
which is owned, in whole or in part, by the Mortgagor) has
ever been used (whether by the Mortgagor or, to the best
knowledgr Of the Mortgagor, by any other person) as a dump
site or a’orage (whether permanent or temporary) site for
any Hazardous Material,

2,11, /ehusical Defects. To Mortgagor's krowledge,
there are no nac2rial physical or mechanical defects of the
Premises, including, without limitation, the plumbing,
heating, air conditioning, ventilation and electrical
systems which would materially impair the value or interfere
with the use of the Piemises, and all such items and systems
are in the same operating condition and repair as they were

at the time of Mortgagee'su appraisal.

2.12. Licenses and Perrmictg, To Mortgagor's knowledge,
Mortgagor has obtalned all licerses, permits, easements and
rights of way required from goverrmontal authorities having
jurisdiction over the property or irom private parties for
the normal use and operation of the ?.emnises and to insure
vehicular and pedestrian ingress to and ngress from the

Premises.

2.13. Condemnation., Mortgagor has no “rowledge of any
condemnation, environmental, zoning or other larnd use
requlation proceedings, either instituted or plaivied to be
instituted, which would detrimentally affect the uee or
operation of the Premises for its intended purpose or ihe
value of the Premises, nor has Mortgagor received notilce of
any special assessment proceeding affecting the Premises.

2.14, Construction; Mechanic's Lien Rights, There are no
outstanding contracts made by Mortgagor for any Improvements
to the Premises which have not been fully paid for,

2.15. No Violations, The Improvements on the Premises do
not encroach on any building line, setback line, sideyard
line or any recorded or visible easement (or any other
easement of which Mortgagor is aware) with respect to the
Premises in any way which would have an adverse effect on
the use or operation of the Premises,
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2.16, Representations to be Continuing., Mortgagor Efurther
represents and warrants to the Mortgagee that all of the
foregoing representations and warranties are true as of the
date of this Mortgage, and will continue to be true at all
times until all indebtedness hereunder and under the Loan
Documents has been paid in full,.

2.17. Acknowledgment of Mortgagee's Reliance., All
representations, warranties, covenants and agreements made
herein rr in any certificate or other document heretofore or
hereafier delivered to the Mortgagee by or on behalf of the
Mortgago: pursuant to or with respect to this Mortgage or
the Loan Agréement shall be deemed to have been relied upon
by the Morigagees notwithstanding any investigation
heretofore or hzioafter made by the Mortgagee or on its
behalf, and shall survive the making of any or all advances
contemplated hereby and shall continue in fyll force and
effect as long as there remains unperformed any obligation
to the Mortgagee hereunder or under any of the Loan

Documents.

I11. DEFAULY REMEDIES

The Mortgagor and the Mortuagee hereby agree further as
follows:

3.1. Defaults; Acceleration., Tue nccurrence of any of the
following shall constitute a "Default" qrreunder: (a) any
failure of the Mortgagor timely to make any-payment of any
principal on, or of interest or any other amovat under, the
Note; (b) any other default, or failure of thz Mortgagor
timely and properly to perform any of its other-obligations,
hereunder or under the Note, the Loan Agreement, anv of the
other Loan Documents or any of the Security Instruments (as
defined in the Loan Agreement); (c) the dissolution,
termination, bankruptcy, insolvency, reorganization or
arrangement of the Mortgagor, or any guarantor of the Lear,
or the institution of any legal proceeding in which the
relief requested includes a declaration of any of the
foregoing; or (d) the occurrence of any Event of Default
under the Loan Agreement. Upon the occurrence of any
Default, the entire indebtedness evidenced by the Note and
all other Liabilities, together with interest thereon at the
rate applicable after maturity as provided in the Note,
shall, at the option of the Mortgagee, notwithstanding any
provisions thereof and without demand or notice of any kind
to the Mortgagor or to any other person, become and be

immediately due and payable,
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3.2. Remedies Cumulative, No remedy or right of the
Mortgagee hereunder or under the Note, the Loan Agreement or
any other Security Instruments or otherwise, or available
under applicable law, shall be exclusive of any other right
or remedy, but each such remedy or right shall be in
additlon to every other remedy or right now or hereafter

existing under any such document or under applicable law.
No delay in the exercise of, or omission to exercise, any

remedy Or right accruing on any Default shall impair any
such remedy or right or be construed to be a waiver of any
such Default or an acquiescence therein, nor shall it affect
any subsequent Default of the same or a different nature.
Every such rzmedy or right may be exercised concurrently or
independently, and when and as often as may be deemed
expedient by thne Mortgagee. All obligations of the
Mortgagor, and ali rights, powers and remedies of the
Mortgagee, expresrcd herein shall be in addition to, and not
in limitation of, those provided by law or in the Note or
the Loan Agreement or che Security Ingtruments or any other
written agreement or instrument relating to any of the
Liabilities or any security therefor,

3.3, Possession of Prenjsaes; Remedies under Loan
Agreement, The Mortgagor hereny walves all Tight to the
possession, income, and rents of the Premises from and after
the occurrence of any Default, and the Mortgagee is hereby
expressly authorized and empowered, 8% and following any
such occurrence, to enter into and upoun ~nd take possession
of the Premises or any part thereof, to complete any
construction in progress thereon at the exprise of the
Mortgagor, to lease the same, to collect and ruceive all
Rents and to apply the same, less the necessary or
appropriate expenses of collection thereof, either for the
care, operation and preservation of the Premises or. at the
election of the Mortgagee in its sole and unreviewatle
discretion, to a reduction of such of the Liabilities in
such order as the Mortgagee may elect., The Mortgagee, i~
addition to the rights provided under the Loan Agreement, is
also hereby granted full and complete authority to enter
upon the Premises, employ watchmen tfo protect the Goods and
Improvements from depredation or injury and to preserve and
protect the Collateral, and to continue any and all
outstanding contracts for the erection and completion of
Improvements to the Premises, to make and enter into any
contractn and obligations wherever necessary in its own
name, and to pay and discharge all debts, obligations and
liabilities incurred thereby, all at the expense of the
Mortgagor. All such expenditures by the Mortgagee shall be
Liabilities under this Mortgage for all purposes, Upon the
occurrence of any Default, the Mortgagee may also exercise
any or all rights or remedies under the Loan Agreement.
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3.4, Foreclosure; Receiver, Upon the occurrence of any
Default, the Mortgagee shail also have the right immediately
or at any time thereafter (in Mortgagee's sole discretion)
to foreclose this Mortgage, Upon the filing of any
complaint for that purpose, the court in which such
complaint is filed may, upon application of the Mortgagee or
at any time thereafter, either before or after foreclosure
sale, and without notice to the Mortgagor or to any party

claiming under the Mortgagor and without regard to the
soclvency and insolvency at the time of such application of

any perssn, then liable for the payment of any of the
Liabilitiez, without regard to the then value of the
Premises or vhether the same shall then be occupied, in
whole or in rart, as a homestead, by the owner of the equity
of redemption, ‘and without regarding any bond Erom the
complainant in 8uch proceedings, appoint a receiver for the
benefit of the Mcrloagee, with power to take possession,
charge, and control of the Premises, to lease the same, to
keep the buildings thercon insured and in good repalr, and
to collect all Rents during the pendency of such foreclosure
sult, and, in case of foraclosure sale and a deficlency,
during any period of redemphion. The court may, from time
to time, authorize said receivcr to apply the net amounts
remaining in his hands, after deducting reasonable
compensation for the receiver and his counsel as allowed by
the court, in payment (in whole or(in part) of any or all of
the Liabilities, including without limjtation the following,
in such order of application as the Mortgagee in its sole
and unreviewable discretion may elect: (i) -amounts due upon
the Note, (ii) amounts due upon any decree sniered in any
suit foreclosing this Mortgage, (ill) costs ani expenses of
foreclosure and litigation upon the Premises, (iv) insurance
premiums, repairs, taxes, special assessments, water charges
and interest, penalties and costs, in connection vwith the
Premises, (v) any other lien or charge upon the Premises
that may be or become superior to the llen of this Morcgage,
or of any decree foreclosing the same and (vi) all moncye
advanced by the Mortgagee to cure or attempt to cure any
default by the Mortgagor in the performance of any
obligation or condition contained in the Loan Agreement, the
Security Instruments or this Mortgage or otherwise, to
protect the security hereof provided herein, in the Loan
Agreement or in any of the Security Instruments, with
interest on such advances at the interest rate applicable
after maturity under the Note, The overplus of the proceeds
of sale, if any, shall then be pald to the Mortgagor, upon
reasonable request. This Mortgage may be foreclosed once
against all, or successively against any portion or
portions, of the Premises, as the Mortgagee may elect, until
all of the Premises have been foreclosed against and sold.

-28-
(R B A ¢

696 1¢¢ 4B




UNOFFICIAL COPY
PRI

¥
i

In case of any foreclosure of this Mortgage (or the
commencement of or preparation therefor) in any court, all
expenses of every kind paid or incurred by the Mortgagee for
the enforcement, protection or collection of this security,
including court costs, attorneys' fees, stenographers' fees,
costs of advertising, and costs of title insurance and any
other documentary evidence of title, shall be paid by the

Mortgagor.

3.5, Remedies for Leases and Rents, If any Default
shall occur, then, whether before or after institution of
legal procexdings to foreclose the lien of this Mortgage or
before or altar the sale thereunder, the Mortgagee shall be
entitled, in ats discretion, to do all or any of the
following: (i} sater and take actual possession of the
Premises, the Renrs, the Leases and other Collateral
relating thereto or-any part thereof personally, or by its
agents or attorneys, znd exclude the Mortgagor therefrom;
(i1) with or without process of law, enter upon and take and
maintain possession of all of the documents, books, records,
papers and accounts of the 'ortgagor relating thereto; (iil)
as attorney-in-fact or agent of the Mortgagor, or in its own
name as mortgagee and under the powers herein granted, hold,
operate, manage and control the Premises, the Rents, the
Leases and other Collateral relatinj thereto and conduct the
business, if any, thereof either pecrronally or by its
agents, contractors or nominees, with fu1ll power to use such
measures, legal or equitable, as in it¢ Jdiscretion or in the
discretion of its successors or assigns mav-he deemed proper
or necessary to enforce the payment of the Rerts, the Leases
and other Collateral relating thereto (including actions for
the recovery of rent, actions in forceable devainer and
actions in distress of rent); (iv) cancel or terninate any
Lease or sublease for any cause or on any ground which would
entitle the Mortgagor to cancel the same; (v) elect to
digaffirm any lLease or sublease made subsequent hereto o:
gsubordinated to the llen hereof; (vi) make all necessary o¢
proper repairs, decoration, renewals, replacements,
alterations, additions, betterments and improvements to the
Premises that, in its discretion, may seem appropriate;
(vii) insure and reinsure the Collateral for all risks
incidental to the Mortgagee's possession, operation and
management thereof; and (viii) receive all such Rents and
proceeds, and perform such other acts in connection with the
management and operation of the Collateral, as the Mortgagee
in ite discretion may deem proper, the Mortgagor hereby
granting the Mortgagee full power and authority to exercise
each and every one of the rights, privileges and powers
contained herein at any and all times after any Default
without notice to the Mortgagor or any other person. The
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Mortgagee, in the exercise of the rights and powers
conferred upon it hereby, shall have full power to use and
apply the Rents to the payment of or on account of the
following, in such order as it may determine: ({a) to the
payment of the operating expenses of the Premises, including
the cost of management and leasing thereof (which shall
include reasonable compensation to the Mortgagee and its
agents or contractors, if management be delegated to agents |
or contractors, and it shall also include lease commissions
and othay compensation and expenses of seeking and procuring
tenants and entering into Leases), established claims for
damages, if any, and premiums on insurance hereinabove
authorized: (D) to the payment of taxes, charges and special
asseasments, the costs of all repairs, decorating, renewals,
replacements, zlterations, additions, betterments and
improvements of tnc Collateral, including the cost from time
to time of installirng, replacing or repairing the
Collateral, and of piacing the Collateral in such condition
as will, in the judgmerc of the Mortgagee, make it readily
rentable; and (c) to the payment of any Liabilities.

3.6, Personal Property. Whenever there exists a Default
hereunder, the Mortgagee may axeccise from time to time any
rights and remedies available to it under applicable law
upon default in payment of indebt2dness, The Mortgagor
shall, promptly upon reguest by the Mortgagee, assemble the
Collateral and make it available to tne Mortgagee at such
place or places, reasonably convenient f5r both the
Mortgagee and the Mortgagor, as the Morigaose shall
designate. Any notification required by law of intended
disposition by the Mortgagee of any of the Collateral shall
be deemed reasonably and properly given if givesn at least
five days before such disposition. Without limliirg the
foregoing, whenever there exists a Default hereunder, the
Mortgagee may, with respect to so much of the Collateial as
is personal property under applicable law, to the fullea:
extent permitted by applicable law, without further notice,
advertisement, hearing or process of law of any kind, (ij
notify any person obligated on the Collateral to perform
directly for the Mortgagee its obligations thereunder, (il)
enforce collection of any of the Collateral by suit or
otherwise, and surrender, release or exchange all or any
part thereof or compromise or extend or renew for any period
(whether or not longer than the original period)} any
obligations of any nature of any party with respect thereto,
{1ii) endorse any checks, drafts or other writings in the
name of the Mortgagor to allow collection of the Collateral,
(iv) take control of any proceeds of the Collateral, (v)
enter upon any premises where any of the Collateral may be
located and take possession of and remove such Collateral,
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{vi) sell any or all of the Collateral, free of all rights
and claims of the Mortgagor therein and thereto, at any
public or private sale, and (vil) bid for and purchase any
or all of the Collateral at any such sale, Any proceeds of
any disposition by the Mortgagee of any of the Collateral
may be applied by the Mortgagee to the payment of expenses
in connection with the Collateral, including attorneys' fees
and legal expenses, and any balance of such proceeds shall
be ap?lied by the Mortgagee toward the payment of such of
the Lisbhilities and in such order of application as the
Mortgagee may from time to time, in its sole and
unreviewatiln discretion, elect., The Mortgagee may exercise
from time to :ime any rights and remedies available to it
under the Unictorm Commercial Code or other applicable law as
in effect from- time to time or otherwise available to it
under applicable izw, The Mortgagor hereby expressly waives
presentment, demand, notice of dishonor, protest and notice
of protest in conneciion with the Note and, to the fullest
extent permitted by appiivable law, any and all other
notices, demands, advertinements, hearings or process of law
in connection with the exsizise by the Mortgagee of any of
its rights and remedies hercvsder, The Mortgagor hereby
constitutes the Mortgagee its attorney-in-fact with full
power of substitution to take paissession of the Collateral
upon any Default and, as the Mortgajee in its sole
discretion deems necessary or propec. to execute and deliver
all instruments required by the Mortgagor to accomplish the
disposition of the Collateral; this pove: of attorney is a
power coupled with an interest and is irrevscable while any
of the Liabilities are outstanding.

1.7. Performance of Contracts., The Morigavze may, in
its sole discretlion at any time after the occurience of a
Default, notify any person obligated to the Mortgagor under
or with respect to any Contract for Sale or any Contract for
Construction of the existence of a Default, require tha
performance be made directly to the Mortgagee at the
Mortgagor's expense, and advance such sums as aré necessaty
or appropriate to satisfy the Mortgagor's obligations
thereunder; and the Mortgagor agrees to cooperate with the
Mortgagee in all ways reasonably requested by the Mortgagee
(including the giving of any notices requested by, or
joining in any notices given by, the Mortgagee} to
accomplish the foregoing,

3.8. No Liability on Mortgagee. Notwithstanding
anything contalned herein, the Mortgagee shall not be
obligated to perform or discharge, and does not hereby
undertake to perform or discharge, any obligation, duty or
1iability of the Mortgagor, whether hereunder, under any of

-3]-
ﬂ@élk?fﬂ




UNOFFICIAL COPY;, |,

the Leases, under any Contract for Constr
uctioen, under
Contract for Sale or otherwise, and the Mortgagor shasl. and

does hereby agree to indemnify against and hold the
Mortgagee harmless of and from: any and all liahilities,
losses or damages which the Mortgagee may incur or pay under
or with respect to any of the Collateral or under or by
reason of its exercise of rights hereunder other than those
arising from Mortgagee's acts or failures to act; and any
and all claime and demands whatsoever which may be asserted
agalnst {t by reason of any alleged obligations or
undertaxings on its part to perform or discharge any of the
terms, covenants or agreements contained in any of the
Collatera’ or in any of the contracts, documents or
ingtruments evidencing or creating any of the Collateral.
Except for ite own acts or failures to act, the Mortgagee
shall not have responsibility for the control, care,
management or rerxir of the Premises or be responsible or
liable for any negligerce in the management, operation,
upkeep, repair or corirol of the Premises resulting in loss,
injury or death to any tenant, licensee, employee, stranger
or other person., Except as otherwise provided herein, no
liability shall be enforced vr asserted against the
Mortgagee in its exercise of che powers herein granted to
it, and the Mortgagor expressly waives and releases any such
liability. Should the Mortgages incur any such liability,
loss or damage under any of the L2ases or under or by reason

hereof, or in the defense of any clalms or demands, the
Mortgagor agrees to reimburse the Mortoanee immediately upen
demand for the full amount thereof, incinding costs,

expenses and attorneys' fees,

IW. GENERAL

4.1, Permitted Acts, The Mortgagor agrees that,
without affecting or diminishing in any way the liability of
the Mortgagor or any other person {except any person
expressly released in writing by the Mortgagee) for tune
payment or performance of any of the Liabilities or for'tre
performance of any obligation contained herein or affecting

the lien hereof upon the Collateral or any part thereof
{except as to any portion of the Collateral that may be

released from the lien hereof), the Mortgagee may at any
time and from time to time, without notice to or the consent

of any person, do any or all of the following: release any
person liable for the payment or performance of any of the
Lisbilities; extend the time for, or agree to alter the
terms of payment of, any indebtedness under the Note or any
of the Liabilities); modify or waive any obligation;
gubordinate, modify or otherwise deal with the lien hereof;
accept additional security of any kind; release any
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Collateral or other property securing any or all of the
Liabilities; make releases of any portion of the Premises;
consent to the making of any map or plat of the Premises; or

to the creation of any easements on the Premises or of any
covenants restricting the use or occupancy thereof; or
exercise or refrain from exercising, or walve, any right the
Mortgagee may have,

4.2. Suits and Proceedings. The Mortgagor agrees to
indemnify the Mortgagee and hold the Mortgagee harmless,
from lossca, damages, costs, expenses and claims of any kind
whatsoeve: including, without limitation, attorneys' fees)
which the Mcrigagee may pay or incur in connection with any
suit or proc¢ezring in or to which the Mortgagee may be made
or become a party, which suit or proceeding does or may
affect all or any portion of the Collateral or the value,
use or operation tnereof or this Mortgage or the validity,
enforceability, lien'er priority hereof or of any of the
Liabilities or indebtedness secured hereby.

4.3. Loan Agreement; Chligatory Future Advances.

(a) The Mortgagor covenants that it will timely and fully
perform and satisfy all the terms, ‘covenants and conditions

of the Loan Agreement.

(b) All advances and indebtednees arising or accruing
under the Loan Agreement from time to timz2, whether or not
the total amount thereof may exceed the lLoan Amount or the
face amount of the Note, shall be secured hareby to the same
extent as though said Loan Agreement were fully incorporated
in this Mortgage, provided, however, that the maximum amount
secured hereby shall not exceed the sum of an amcuit equal
to two times the Loan Amount plus the total amount ¢F all
advances made by the Mortgagee to protect the Collatersl and
the security interest and lien created hereby. If there
shall be any inconsistency between provisions of this
Mortgage and the Loan Agreement, the Mortgagee shall have
the option of determining which of such inconsistent
provisions shall prevail,

(c} All advances, disbursements or other payments
required by the Loan Agreement are obligatory advances up to
the credit limits established therein and shall, to the
fullest extent permitted by law, have priority over any and
all mechanics' liens and other liens and encumbrances
arising after this Mortgage is recorded,

4.4, Security Agreement and Financing Statement, This
Mortgage, to the extent that it conveys, grants a security
interest in, or otherwise deals with personal property or
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with ltems of personal property which are or may become
fixtures, shall also be construed as a security agreement,
and also as a financing statement under the Uniform
Commercial Code as in effect in the State of Illinois, with
the Mortgagor as Debtor (with its address as set forth
above) and with the Mortgagee as Secured Party (with its
address as set forth above).

4.5. Defeasance, Upon full payment of all indebtedness
secured hereby and satisfaction of all the Liabilities in
accordanc: with their respective terms and at the time and
in the meaner provided, and when the Mortgagee has no
further obtligation (whether contingent, conditional or
otherwise) <o make any advance, disbursement or payment of
any kind or toextend any credit under or with respect to
the Loan Agreement, this conveyance shall be null and vold,
and thereafter, ugon demand therefor, an appropriate
instrument of reconveyance or release shall in due course be
made by the Mortgagee to the Mortgagor at the Mortgagor's

expense,

4.6, Notices. Each notirce, demand or other communication
in connection with this Mortgccge shall be in writing and
shall be deemed to be given to ead, served upon the addressee
thereof (i) upon actual delivery tr such addressee at its
address set out above (and to the'altention, in the case of
the Mortgagee, of Glen O, Fick), or'/ii) on the second
Business Day after the deposit thereof }n the United States
mail, certified mail, first-class postaga prepaid, addressed
to such addressee at its address set out akove (and to the
atteution, in the case of the Mortgagee, ov Glen O. Fick).
By notice complying with this section, any party may from
time to time designate a different address as ic¢s address
for the purpose of the receipt of notices hereuncer.
"Business Day" shall mean any day other than a Saturday,
sunday or any other day on which national banks in Chicego,
Illinois are not open for business,

4.7. Successors; The Mortgagor; Gender. All provisions
hereof shall inure to and bind the parties and their
respective successors, vendees and assigns provided,
however, that the foregoing shall not in any way limit,
restrict or modify the provisions of Section 1.4 above. The
word "Mortgagor" shall include all persons claiming under or
through the Mortgager and all persons liable for the payment
or performance of any of the Liabilities whether or not such
persons shall have executed the Noteé or this Mortgage.
Wherever used, the singular number shall include the plural,
the plural the singular, and the use of any gender shall be
applicable to all genders.
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4.8, Care by the Mortgagee. The Mortgagee shall be deemed
to have exercised reasonable care in the custody and '
preservation of any of the Collateral in its possession if
it takes such action for that purpose as the Mortgagor
requests in writing, but failure of the Mortgagee to comply
with any such request shall not be deemed to be (or to be
evidence of) a failure to exercise reasonable care, and no
failure of the Mortgagee to preserve or protect any rights
with respect to such Collateral against prior parties, or to
do any unt with respect to the preservation of such
Collateral not so requested by the Mortgagor, shall be
deemed a fallure to exercise reasonable care in the custody
or preservation of such Collateral,

4.9, No-(uligation on Mortgagee. This Mortgage is
intended only a¢ security for the Liabilities, Anything
herein to the contrery notwithstanding, (i) the Mortgagor
shall be and remain 2iable under and with respect to the
Collateral to perform ali of the obligations assumed by it
under or with respect to each thereof, (ii) the Mortgagee
shall have no obligation ‘or liability under or with respect
to the Collateral by reason or arising out of this Mortgage
and (iii) the Mortgagee shall not be reguired or obligated
in any manner to perform or fulfill any of the obligations
of the Mortgagor under, pursuant 1o or with reapect to any
of the Collateral,

4,10. No Waiver by the Mortgagee: Writing. No delay on the
part of the Mortgagee in the exercise ¢l any right or remedy
shall operate as a waiver thereof, and no sirncle or partial
exercise by the Mortgagee of any right or rewsdy shall
preclude other or further exercise thereof or-tlie exercise
of any other right or remedy. The granting or wi.thholding
of consent by the Mortgagee to any transaction by the terms
hereof shall not be deemed a waiver of the right to reguire
consent to future or succegsive transactions, No amendeznt,
walver or supplement in any way affecting this Mortgage
shall in any event be effective unless set out in a writing

signed by the Mortgagee.

4.11., Governing Law, This Mortgage has been executed and
delivered at Chicago, Illinois, and shall be construed in
accordance with and governed by the laws of the State of
Illinois. Whenever possible, each provision of this
Mortgage shall be interpreted in such manner as to be
effective and valid under applicable law, but if any
provision of this Mortgage shall be prohibited by or invalid
under applicable law, such provision shall be ineffective to
the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the
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remaining provisions of this Mortgage. The Section headings
used herein are for convenience of reference only, and shall
not be deemed to be a part of this Mortgage or be considered
in the interpretation or construction thereof.

4,12, Wailver. The Mortgagor, on behalf of itself and all

persons now or hereafter interested in the Premises or the
Collateral, to the fullest extent permitted by applicable
law hereby waives all rights under all appraisement,
homestezd, moratorium, valuation, exemption, stay,

extension. redemption and marshalling statutes, laws or
aegquities ‘nuw or hereafter existing, and the Mortgagor agrees

that no defé¢rnze, claim or right based on any thereof will be
agserted, or-rav be enforced, in any action enforcing or

relating to this Yortgage or any of the Collateral., Without

limiting the generality of the preceding sentence, the
Mortgagor, on its own behalf and on behaif of each and every

person acquiring any incerest in or title to the Premises
subsequent to the date ¢l this Mortgage, hereby irrevocably
waives any and all righis of redemption from sale under any
order or decree of foreclusure of this Mortgage or under any
power contained herein or undal any sale pursuant to any
gtatute, order, decree or judgment of any court,

4.13, No Merger. It being tlie desire and intention of
the parties hereto that this Mortgace and the llen hereof do
not merge in fee simple title to the Trinmises, it is hereby
understood and agreed that should the Mortgagee acquire an
additional or other interests in or to tue Premises or the
ownership thereof, then, unless a contrary inlent is
manifested by the Mortgagee as evidenced by ai express
statement to that effect in an appropriate docuinznt duly
recorded, this Mortgage and the lien hereof shall nnt merge
in the fee simple title, toward the end that this Mortgage
may be foreclosed as if owned by a stranger to the iee
simple title,

4,14, Mortgagee Not a Joint Venturer or Partner. Tuz
Mortgagor and the Mortgagee acknowledge and agree that in no
event shall the Mortgagee be deemed to be a partner or joint
venturer with the Mortgagor. Without limitation of the
foregoing, the Mortgagee shall not be deemed to be such a
partner or joint venturer on account of its becoming a
mortgagee in possession or exercising any rights pursuant to
this Mortgage or pursuant to any other instrument or
document evidencing or securing any of the Liabilities
secured hereby, or otherwise.




UNOFFICIf\L CCl)F_;Y

ER 6 U

4.15. Junior Mortgage.

A, In the case of the existence of a prior mortgage
listed on Exhibit C attached hereto and made a part hereof
(the "Superior Mortgage"), notwithstanding anything herein
to the contrary, the parties acknowledge that this Mortgage
is a second lien on the Real Estate subject to the Superior
Mortgage and any modifications thereof, Mortgagor hereby
covenants and agrees that it shall faithfully and fully
observe and perform each and every term, covenant, condition
and requirement of the Superior Mortgage and of any and all
loan documerts related to or secured by the Superior
Mortgage (cnilectively, including the Superior Mortgage, the
"Superior Finunzing Documents"), and shall not permit any
default to exiet¢ ut any time under any of such Superior
Financing Documente., Immediately on its receipt thereof,
Mortgagor shall immediately deliver to Mortgagee a true and
complete copy of any rotice of noncompliance, default or
delinquency under or relating to any of the Superior
Pinancing Documents.

B. Mortgagee is herecy expressly authorized (but
shall have no obligation}, at 'its-option, upon a default
under any Superior Financing Documents, to advance or expend

all sums it considers necessary oi ippropriate to keep any
Superior Financing Document in good(standing and free from
default, and all sums so advanced, togecher with interest
therein at the applicable rate provided ‘or in the Note,
shall be repayable on demand to Mortgagee and shall be
secured by this Mortgage and all of the other Loan
Documents.

C. Mortgagor agrees that Mortgagor shall not make
or consent to any agreement with the holder of any Juperior
Financing Documents which shall in any way modify, change,
alter or extend any of the terms, provisions or condiiions
of any such Superior Financing Documents (but Mortgagor w2y,
without Mortgagee's consent, cause the lien of any Supericr
Financing Document on the Collateral to be fully and finally
released of record), nor shall Mortgagor request or accept
any advances, loans or extensions of credit under such
Superior Financing Documents, or do or suffer to occur any
thing which would result in an increase in the amount
evidenced or secured by any of the Superior Financing
Documents without in each case the prior express written
congsent of Mortgagee.
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WITNESS the hand and seal of the Mortgagor at Chicago,
Illinois, on the day and year first above written, pursuant
to proper authority duly granted.

WIEBOLDT STORES, INC., an
;};;no--wcafﬁbration

i

Accepted:

HOUSEHOLD COMMERCIAL FiNANCIAL
SERVICES, INC., & Delzwale
corporasion

v /
5f;j7bé~3ee§1dent

This instrument was prepared by
and after «rcording return to:

Marianne Grabowsiti
Mayer, Brown & Platt

B0OX 333 -ty 23) South LaSalle Street
Chicago, Illinois £0£04
(312) 782-0600
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STATE OF ILLINOIS )
COUNTY OF COOK )

§S.

I, S‘fc-‘f?///wr (/M.}Wﬁ, a notary public in and for
said Coupty, In the State afcresaid, DO HEREBY CERTIFY
THAT  PHI P Gl K , personally known to me to be
the ' Vice President of HOUSEHOLD
COMMERC’Al FINANCIAL SERVICES, INC,, a Delaware corporation,
and persorally known to me to be the same person whose name
is subscribed to the foregoing instrument, appeared before
me this dgy ir person and acknowledged that as such

: Vice President he signed and

-
delivered the sajd Instrument as
Vice President of ‘zaid corporation, pursuant to authority
given by the Board cf Directors of said corporation as his
free and voluntary act, and as the free and voluntary act
and deed of said corporition for the uses and purposes
therein set forth.

?IVEN under my hand and otarial seal this __ 7
of [uj/m Ay 1985, L’( _

‘ i
T 2L
vuatary Publlic

T

My Commission expires: voeal)

3-/-4¢
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STATE OF ILLINOIS )
8S.

COUNTY OF COOK )

I, éiﬂifW4A%F (%%Eﬁﬁﬁ a Notary Public, do hereby

certify thatXe JURH ¢. f#9)z, personally known to me to be
the T O eent

dsst of NIEBQ%DT STORES,
INC.; an Iilllinols corporation, and DAL (7. W AS

personally known to me to be the same persons whose names
are subscribed to the Eoregoing instrument, appeared before
me this gyay in person and severally acknowledged that as

such - President and Secretary
they signed and delivered the said instrument as
Zresident and Secretary of said

corporatlon, ard.caused the corporate seal of said
corporation to Le affixed thereto, pursuant to authority,
given by the Board ~f Directors of said corporation as thelr
free and voluntary ‘act, and as the free and voluntary act
and deed of said corporation, for the uses and purposes

therein get forth, -
ié}igﬂ ndey my band and rioféaria
of __A , 1985, /
;ﬁfﬂﬁ" g}

SN

b6 1£¢ 48
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Exhibit A

The Fee Land

PARCEL 1:

THAT PART OF THE EAST 1/2 OF FRACTIONAL SECTION 18 AND OF THE WEST 1/2
OF SECTION 17, TOWNSHIP 41 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

COMAECING AT THE POINT OF INTERSECTION OF THE EAST LINE OF WOLF ROAD
WITH TAZ MORTH LINE OF THE SOUTH EAST 1/4 OF SAID SECTION 18, SAID
POINT BE1%1)583.33 FEET EAST OF THE NORTH WEST CORNER OF §A1D SOUTH
EAST 1/4; TierGE SOUTH 02 DEGREES 04 MINUTES 30 SECONDS WEST ALONG SAID
EAST LINE OF‘WOULY ROAD 535.54 FEET TO A POINT; THENCE SOUTHERLY ALONG A
CURVED LINE CONVEY-TO THE WEST, TANGENT TO THE LAST DESCRIBED LINE AND
WITH A RADIUS OF 2¢73,57 FEET, A DISTANCE OF 603.64 FEET MORE OR LESS
TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF THE CHICAGO
AND NORTHWESTERN RAIL.AY COMPANY RIGHT OF WAY, BAID POINT BEING 50 FEET
NORTHWESTERLY OF THE CE{TTTR. LINE BETWEEN TWO MAIN TRACKS IN SAID RIGHT
OF WAY, THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE OF RIGHT OF
WAY BEING A CURVED LINE CONVLX TD. THE NORTH WEST, WITH A RADIUS OF 2915
FEET, A DISTANCE OF 494.80 FEET TO' A POINT; THENCE NORTH 47 DEGREES 29
MINUTES 30 SECONDS EAST 427.85 FETT TO A POINT; THENCE NORTH 34 DEGREES
49 MINUTES 40 SECONDS EAST 80.00 FERT.TO THE POINT OF BEGINNING OF THE
FOLLOWING DESCRIBED PARCEL OF LAND; THENCE CONTINUING ALONG THE LAST
DESCRIBED COURSE NORTH 34 DEGREES 49 MIMJTES 40 SECONDS EAST 345.83
FEET 7O A POINT; TMENCE NORTH 02 DEGREES v4 MINUTES 30 SECONDS EAST
162.62 FEET TO THE PCINT OF INTERSECTION WITd THE NORTH LINE OF SA:D
SOUTH EAST 1/4 OF SECTION 18; THENCE WEST ALONG 81D NORTH LINE 175.28
FEET TO THE POINT OF INTERSECTION WITH THE EASTER)W VINE OF NEW WELLER
CREEK AS ESTABLISHED BY DOCUMENT NUMBER 20490450; TFENCE NORTH 03
DEGREES 473 MINUTES 00 SECONDS EAST ALONG SAID EASTERLY LINE 849.91
FEET; THENCE CONTINVING ALONG THE SOUTHEASTERLY LINE OF §4iR NEw WELLER
CREEK 390.57 FEET NORTHEASTERLY ALONG THE ARC OF A CIRCLE OT 550.88
FEET RADIUS CONVEX TO THE NORTH WEST WHICH CHORD BEARS NORT4 4@ DEGREES
31 MINUTES %7.5 SECONDS EAST; THENCE CONTINUING ALONG SAID
SOUTHEASTERLY LINE NORTH $§3 DEGREES 20 MINUTES 55 SECONDS EAST, WANGENT
TO THE LAST DESCRIBED ARC, A DISTANCE OF 544,01 FEET TO THE PQINT OF
INTERSECTION WITH A LINE DRAHN 68.00 FEET SOUTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF THE MOST NORTHEASTERLY TRACK OF THE CHICAGO AND
NORTHWESTERN RAILWAY COMPANY; THENCE SOUTH 55 DEGREES 56 MINUTES 37
BECONDS EAST ALONG SAID PARALLEL 1180.02 FEET TO THE POINT OF
INTERSECTION WITH THE AKC OF A CIRCLE OF 635.47 FEET RADIUS CONVEX TO
THE NORTH WEST WHICH CHORD BEARS SOUTH 64 DEGREES 03 MINUTES 48 SECONDS
WEST, SAID ARC BEING DRAWN 40,00 FEET (MEASURED RADIALLY) NORTHERLY OF
AND CDNCENTRIC WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO
AND NORTHWESTERN RAILWAY COMPANY; THENCE SOUTHWESTERLY 649.57 FEET

IS R T A N
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ALONG THE LAST DESCRIBED ARC TO A POINT OF REVERSE CURVATURE; THENCE
SOUTHWESTERLY 172.126 FEET ALONG THE ARC OF A CIRCLE OF 540.26 FEET
RADIUS CONVEX TO THE SOUTH EAST AND WHICH CHORD BEARS BOUTH 43 DEGREES
54 MINUTES 26 SECONDS WEST TO A POINT OF TANGENCY; THENCE SOUTH 53
DEGREES 02 MINUTES 04 SECONDS WESBT 894,51 FEET ALONG A LINE 40.00 FEET
NORTHWESTERLY OF AND PARALLEL WITH SAID SPUR TRACK TO THE POINT OF
INTERSECTION WITH THE NORTHEASTERLY EXTENSION OF A LINE DRAWN 20.00
FEET NORTHWESTERLY OF AND PARALLEL WITH THE CENTER LINE OF THE SPUR
TRACK AFORESATD; THENCE SOUTH 34 DEGREES 4% MINUTES 40 SECONDS WEST
ALONG SAID PARALLEL LINE 456.64 FEET TO THE POINT OF INTERSECTION WITH

A-CI0E DRAWN AT SOUTH 55 DEGREES 10 MINUTES 20 SECONDS EAST THROUGH THE
HEREI: DESIGNATED PLACE OF BEGINNING; THENCE NORTH 55 DEGREES 10
MINUTES 20 SECONDS WEST 30.00 FEET TO SAID POINT OF BEGINNING IN COOK
COUNTY 1LLINOIS,

PARCEL 2:

EASEMENT FOR TKE GLNEFIT OF PARCEL 1 AS CREATED BY GRANT MADE BY
NORTHERN ILLINOIS €4S COMPANY, A CORPORATION OF ILLINOIS, TO CHICAGD

AND NORTH WESTERN RAIIWAY COMPANY, A CORPORATION OF WISCONSIN, DATED
MARCH 11, 1966 AND RECORUED MAY 13, 1965 AS DOCUMENT NUMBER 19825175
FOR THE CONSTRUCTION, REPATR) MAINTENANCE AND OPERATION OF A ROADWAY
OVER, UPON AND THROUGH THE rZ4LOWING DESCRIBED PROPERTY, TO WIT:

THAT PART OF THE SOUTH EAST 1/6 £F SECTION 18, TOWNSHIP 41 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE POINT OF INTERSECT.ON OF THE EAST LINE OF WOLF ROAD
YITH THE NORTK LINE OF SAID SOUTH EAST )/4 OF SECTION 18, SAID POINT

BEING $89.4% FEET EAST OF THE NORTH WEST CORNER OF SAID SOUTH EAST 1/4
OF SECTION 18; THENCE SOUTH 02 DEGREES 04 MYNUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF RCAD, A DISTANCE OF 535.5% FEET TO A POINT;
THENCE SOUTHERLY ALONG THE CURVED EAST LINE 07 WCLF ROAD BEING CONVEX
TO THE WEST, TANGENT TO THE LAST DESCRIBED LINE /U HAVING A RADIUS OF
1223.57 FEET, AN ARC DISTANCE OF 385.20 FEET MORE ZR LESS TO THKE POINT
OF BEGINNING, SAID POINT BEING AN ARC DISTANCE OF 219,66 FEET NORTHERLY
OF THE INTERSECTION OF SAID LINE WITH THE NORTHWESTERL! CURVED RIGHT OF
WAY LINE OF THE CHICAGO AND NORTH WESTERN RAILWAY COMPANY, AS MEASURED
ALONG SAID CURVED EASTERLY LINE OF WOLF ROAD; THENCE SOUTH &5 WFGREES
48 MINUTES EAST, A DISTANCE OF 239,26 FEET TO THE INTERSECTION OF SAID
LINE WITH A CURVED LINE, CONVEX TO THE NORTH WEST, HAVING A RADIUS OF
2945 FEET AND BEING B0 FEET NORTHWESTERLY BY RADIAL MEASUREMENT OF.IHE
CENTER LINE BETWEEN THE TWO MAIN TRACKS OF SAID RAILWAY; THENCE
NORTHEASTERLY ALONG SAID CURVED LINE AN ARC DISTANCE OF 461,83 FEET TO
THE SOUTHEASTERLY LINE OF THE PARKER-HANNIFIN CORPORATION PROPERTY;
THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST ALONG THE
SOUTHEASTERLY LINE OF SAID CORPORATION PROPERTY, A DIBTANCE OF 188.%2
FEET TO THE AFORESAID CURVED NORTHWESTERLY RIGHT OF WAY LINE OF SAID
RAILWAY, SAID NORTHWESTERLY RIGHT OF WAY LINE BEING A CURVED LINE
CONVEX TO THE NORTH WEST, HAVING A RADIUS OF 2915 FEET AND BEING 50
FEET NORTHWESTERLY, BY RADIAL MEASUREMENT, OF THE CENTER LINE BETWEEN
THE TWD MAIN TRACKS OF SAID RAILWAY; THENCE SOUTHWESTERLY ALONG 841D
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CURVED NORTHWESTERLY RIGHT OF WAY LINE, AN ARC DIST

TO THE INTERSECTION OF SAID LINE WITH A LINE 30 FEB;Nggugg ggaéigAggggD
AT RIGHT ANGLES TO) AND PARALLEL WITH THE FIRST DESCRIBED LINE: THENCE
NORTH 85 DEGREES 48 MINUTES WEST ALONG SAID PARALLEL LINE, A DiBTINCE
OF 240.32 FEET TO BAID EASTERLY CURVED LINE OF WOLF ROAD‘.TﬂENCE
NORTHWESTERLY ALONG SAID CURVED EASTERLY LINE, AN ARC DléTANCE OF 31.71
FEET TO THE POINT OF BEGINNING IN COOK COUNTY, ILLINOIS; .

PARCel 2:

EASEMERT-¢5R THE BENEFIT OF PARCEL 1 AS CREATED BY DEED MADE BY CHICAGO
AND NORTH WESTFRN RAILWAY COMPANY, A WISCONSIN CORPORATION, TO DES
PLAINES PROPEXT(ES, INCORPORATED, A DELAWARE CORPORATION, DATED JUNE
12, 1970 AND RzCORPED JUNE 16, 1970 AS DOCUMENT NUMBER 21184848 FOR
INGRESS AND EGRESS 4T DRIVEWAY OVER, THROUGH AND UPON THE FOLLOWING

DESCRIBED PROPERTY, TO-WIT:

THAT PART OF THE SOUTH EAS'' 1/4 OF FRACTIONAL SECTION 18, TOWNSHIP 41
NORTH, RANGE 12, EAST OF T4E THIRD PRINCIPAL MERIDIAN, BOUNDED AND
DESCRIBED AS FOLLOWS:

COMMENCING AT THE POINT OF INTEFSECTION OF THE EAST LINE OF WOLF ROAD
WITH THE NORTH LINE OF SAID SOUIW.FAST 1/4 OF SECTION 18, SAID POINT
BEING 583.33 FEET EAST OF THE NORT¥-#ZST CORNER OF SAID SOUTH EAST 1/4
OF SECTION 18; THENCE SOUTH 02 DEGREZS %4 MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF ROAD 535.54 FEET/J% A POINT; THENCE SOUTHERLY
ALONG A CURVED LINE CONVEX TO THE WEST, TANGENT TO THE LAST DESCRIBED
LINE AND WITH A RADIUS OF 1223,57 FEET, A DISTANCE OF 603,64 FEET MORE
OR LESS TO THE POINT OF INTERSECTION WITH THE MOLTHWESTERLY LINE OF THE
CHICAGO AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY, SAID POINT
BEING SO FEET NORTHWESTERLY OF THE CENTER LINE BETWELZN THE TWO MAIN

TRACKS IN SAID RIGHT OF WAY; THENCE NORTHEASTERLY ALUNG-SAID

NORTHWESTERLY LINE OF RIGHT OF WAY, BEING A CURVED LINE CONVEX TO THE
NORTH WEST, WITH A RADIUS OF 2915 FEET, A DISTANCE OF 49%94.ou FEET TO
THE POINT OF BEGINNING OF THE FOLLOWING DESCRIBED PARCEL JF )AND;

THENCE NORTH 47 DEGREES 29 MINUTES 30 SECONDS EAST 427.85 rifl; THENCE

NORTH 34 DEGREES 49 MINUTES 40 SECONDS EAST 80.00 FEET; THENCE SOUTH 55
DEGREES 10 MINUTES 20 SECONDS EAST 30.00 FEET TO THE POINT OF

INTERSECTION WITH A LINE DRAWN 20.00 FEET NORTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO AND NORTH WESTERN
RAILWAY COMPANY; THENCE SOUTH 34 DEGREES 49 MINUTES &40 SECONDS WEST
83.33 FEET; THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST 244,39
FEET TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF
CHICAGO AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY AFORESAID;
THENCE SOUTHWESTERLY ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 189.22
FEET TO THE HEREIN DESIGNATED POINT OF BEGINNING, IN COOK COUNTY,

ILLINOIS.

PERMANENT INDEX NUMBER: 09-18-214-012~0000
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Exhibit B

The Leasehold Land

THE LEASEWOLD ESTATE, CREATED BY THE INSTRUMENT HEREIN REFERRED
TO AS THE LEASE, EXECUTED BY DES PLAINES PROPERTIES, INC., A
CORPORATION OF DELAWARE, AS LESSOR, TO WIEBOLDT STORES, INC., AS
LESSEE, DATED DECEMBER 23, 1970 AND RECORDED DECEMBER 23, 1970,
AS DOCUMENT 21351726, WHICH LEASE DEMISES THE LAND FOR A TERM OF
YEARS BEGINNING JANUARY 1, 1971 AND ENDING DECEMBER 31, 1996 AND
AMENDED BY FIRST AMENDMENT RECORDED DECEMBER 19, 1984 AS DOCUMENT
27377132 AND RE-RECORDED JANUARY 16, 1985 AS DOCUMENT 27406495
¥XTENDING TERM FROM DECEMBER 31, 1996 TO FEBRUARY 28, 2010, TO

y4’.'.'

PARCEL 1:

THAT PART OF THE EAST (/2 OF FRACTIONAL SECTION 18 AND OF TRHE WEST 1/2
OF SECTION 17, TOWNSHIP 4l %ORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL

MERIDIAN, BOUNDED AND DESCRIBED A5 FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE EAST LINE OF WOLF ROAD
WITH THE NORTH LINE OF THE SQUT't EAST 1/4 OF SAID SECTION 18, SAID
POINT BEING 583.33 FEET EAST OF THT NORTH WEST CORNER OF SAlD SOUTH
EAST 1/4; THENCE SOUTH 02 DEGREES Uw MINUTES 30 SECONDS WEST ALONG SAID
EAST LINE OF WOLF ROAD 535.54 FEET TC 4 POINT; THENCE SOUTHERLY ALONG A
CURVED LINE CONVEX TO THE WEST, TANGENT 70 THE LAST DESCRIBED LINE AND
WITH & RADIUS QF 1223.57 FEET, A DISTANCE UF 603,64 FEET MORE OR LESS
TO THE POINT OF INTERSECTION WITH THE NORTHW..STERLY LINE OF THE CHICAGOD
AND NORTHWESTERN RAILWAY COMPANY RIGHT OF WAY, 521D POINT BEING 50 FEET
NORTHWESTERLY OF THE CENTER LINE BETWEEN TWO MAIM TRATKS IN SAID RIGHT
OF wAY, THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE OF RIGHT OF
WAY BEING A CURVED LINE CONVEX TO THE NORTH WEST, WITH ‘& RADIUS QF 2915
FEET, A DISTANCE OF 494.80 FEET TO & POINT; THENCE NORTH /7 DEGREES 29
MINUTES 30 SECONDS EAST 427.85 FEET TO A POINT; THENCE NOXT 25 DEGREES
49 MINUTES &0 SECONDS EAST 80.00 FEET TO THE POINT OF BEGINNI[*u OF THE
FOLLOWING DESCRIBED PARCEL OF LAND; THENCE CONTINUING ALONG ThE LAST
DESCRIBED COURSE NORTH 34 DEGREES 49 MINUTES 40 SECONDS EAST 345,83
FEET TO A POINT; THENCE NORTH 02 DEGREES 04 MINUTES 30 SECONDS EAST
162.62 FEET TO THE POINT OF INTERSECTION WITH THE NORTH LINE OF SAID
SOUTH EAST 1/4 OF SECTION 18; THENCE WEST ALONG SAID NORTH LINE 175.28
FEET TO THE POINT OF INTERSECTION WITH THE EASTERLY LINE OF NEW WELLER
CREEK AS ESTABLISHED BY DOCUMENT NUMBER 20490450; THENCE NORTH 03
DEGREES 43 MINUTES 00 SECONDS EAST ALONG SAID EASTERLY LINE 649.91
FEET: THENCE CONTINUING ALONG THE SOUTHEASTERLY LINE OF BAID NEW WELLER
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CREEK 390.57 FEET NORTHEASTERLY ALONG THE ARC OF A CIRCLE OF 450.88
FEET RADIUS CONVEX TO THE NORTH WEST WHICH CHORD BEARS NORTH 28 DEGREES
31 MINUTES 57.5 SECONDS EAST; THENCE CONTINUING ALONG SAID
SOUTHEASTERLY LINE NORTH 53 DEGREES 20 MINUTES 55 SECONDS EAST, TANGENT
TO THE LAST DESCRIBED ARC, A DISTANCE OF 544.01 FEET TO THE POINT OF
INTERSECTION WITH A LINE DRAWN 68.00 FEET SOUTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF THE MOST NORTHEASTERLY TRACK OF THE CHICAGO AND
NORTHWESTERN RAILWAY COMPANY; THENCE SBOUTH 55 DEGREES 56 MINUTES 37
SECONDS EAST ALONG SAID PARALLEL 1180.02 FEET TO THE POINT OF
INTERSECTION WITH THE ARC OF A CIRCLE OF 635.47 FEET RADIUS CONVEX TO
THENCRTH WEST WHICH CHORD BEARS SOUTH 64 DEGREES 03 MINUTES 48 SECONDS
WEST, GAI1D ARC BEING DRAWN 40.00 FEET (MEASURED RADIALLY) NORTHERLY OF
AND COICENTRIC WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO
AND NORT/WESTERN RAILWAY COMPANY; THENCE SOUTHWESTERLY 649,57 FEET
ALONG THE LAZT DESCRIBED ARC TO A PCINT OF REVERSE CURVATURE; THENCE
SOUTHWESTERLY 17/7.126 FEET ALONG THE ARC OF A CIRCLE OF $40.26 FEET
RADIUS CONVEX T7HE SQUTH EAST AND WHICH CHORD BEARS SOUTH 43 DEGREES
54 MINUTES 26 SECODY WEST TO A POINT OF TANGENCY; THENCE SOUTH 53
DEGREES 02 MINUTES 0% SECONDS WEST 894.5) FEET ALONG A LINE 40.00 FEET
NORTHWESTERLY OF AND P/RALLEL WITH SAID SPUR TRACK TO THE POINT OF
INTERSECTION WITH THE NURTHZASTERLY EXTENSION OF A LINE DRAWN 20,00
FEET NORTHWESTERLY OF AND r/R)LJEL WITH THE CENTER LINE OF THE SPUR
TRACK AFORESAID; THENCE 8OUTh 4 DEGREES 4§ MINUTES 40 SECONDS WEST
ALONG SAID PARALLEL LINE 456.6s FLiT TO THE POINT OF INTERSECTION WITH

A LINE DRAWN AT SOUTH 55 DEGREES iC 4iINUTES 20 SECONDS EAST THROUGH THE
REREIN DESIGNATED PLACE OF BEGINNING, 7HENCE NORTH 55 DEGREES 10
MINUTES 02 SECONDS WEST 30.00 FEET TO SAiD POINT OF BEGINNING IN COOK
COUNTY, ILLINCIS;

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY-GRAMT MADE BY
NORTHERN ILLINOIS GAS COMPANY, A CORPORATION OF ILLIMGIS, TO CHICAGO
AND NORTH WESTERN RAILWAY COMPANY, A CORPORATION OF WISGCNSIN, DATED
MARCH 11, 1966 AND RECORDED MAY 13, 1966 AS DOCUMENT NUMBER 1825175
FOR THE CONSTRUCTION, REPAIR, MAINTENANCE AND CPERATION OF ‘A POAIWAY
OVER, UPON AND THROUGH THE FOLLOWING DESCRIBED PROPERTY, TO WiT:

THAT PART OF THE SOUTH EAST 1/4 OF SECTION 18, TOWNSHIP 41 NORTH . RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE POINT OF INTERSECTION OF THE EAST LINE OF WOLF ROAD
WITH THE NORTH LINE OF SAID SOUTH EAST 1/4 OF SECTION 18, SAID POINT
BEING 583.33 FEET EAST OF THE NORTH WEST CORNER OF SAID SOUTH EAST 1/4
OF SECTION 18, THENCE SOUTH 02 DEGREES O4 MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF ROAD, A DISTANCE OF 535.54 FEET TO A POINT;
THENCE SOUTHERLY ALONG THE CURVED EAST LINE OF WOLT ROAD BEING CONVEX
TO THE WEST, TANGENT TO THE LAST DESCRIBED LINE AND HAVING A RADIUS OF
1223.57 FEET, AN ARC DISTANCE OF 385.20 FEET MORE OR LESS TO THE POINT
OF BEGINNING, SAID POINT BEING AN ARC DISTANCE OF 219.66 FEET NORTHERLY
OF THE INTERSECTION OF SAID LINE WITH THE NORTHWESTERLY GURVED RIGHT OF
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WAY LINE OF THE CHICAGO AND NORTH WESTERN RAILWAY COMPANY, AS MEASURED
ALONG SAID CURVED EASTERLY LINE OF WOLF ROAD; THENCE SOUTH BS DEGREES
4B MINUTES EAST, A DISTANCE OF 239,26 FEET TD THE INTERSECTION OF 5AID
LINE WITH A CURVED LINE, CONVEX TO THE NORTH WEST, HAVING A RADIUS OF
2945 FEET AND BEING 80 FEET NORTHWESTERLY BY RADIAL MEASUREMENT OF THE
CENTER LINE BETWEEN THE TWO MAIN TRACKS OF SAID RAILWAY; THENCE
NORTHEASTERLY ALONG SAID CURVED LINE AN ARC DISTANCE OF 441.8) FEET TO
TRE SOUTHEASTERLY LINE OF THE PARKER-HANNIFIN CORPORATION PROPERTY;
THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST ALONG THE
SOUTHEASTERLY LINE OF SAID CORPORATION PROPERTY, A DISTANCE OF 188.92
FELT TO THE AFORESAID CURVED NORTHWESTERLY RIGHT OF WAY LINE OF SAID
RAIL¥4Y, SAID NORTHWESTERLY RIGHT OF WAY LINE BEING A CURVED LINE

conves 70 THE NORTH WEST, HAVING A RADIUS OF 2815 FEET AND BEING 50
FEET NO¥T»T.STERLY, BY RADIAL MEASUREMENT, OF THE CENTER LINE BETWEEN
THE TWO Mi1) TRACKS OF SAID RAILWAY; THENCE SOUTHWESTERLY ALONG SAID
CURVED NORTHWFGTERLY RIGHT OF WAY LINE, AN ARC DISTANCE OF 263.55 FEET
TO THE INTERSEFTION OF SAID LINE WITH A LINE 30 FEET SOUTH OF (MEASURED
AT RIGHT ANGLES TPj AND PARALLEL WITH THE FIRST DESCRIBED LINE; THENCE
NORTH 85 DEGREES &% MINUTES WEST ALONG SAID PARALLEL LINE, A DISTANCE
OF 240.32 FEET TO BAID EASTERLY CURVED LINE OF WOLF RQAD; THENCE
NORTHWESTERLY ALONG 8AID ZURVED EASTERLY LINE, AN ARC DISTANCE OF 31.71
FEET TO THE PDINT OF BEGIM#ING IN COOK COUNTY, ILLINCIS;

PAKCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1 .25 CREATED BY DEED MADE BY CHICAGO
AND NORTH WESTEKN RAILWAY COMPANY, A WISULWSIN CORPORATION, T0 DES
PLAINES PROPERTIES, INCORPORATED, A DELAWAE- CORPORATION, DATED JUNE
12, 1970 AND RECORDED JUNE 16, 1970 AS DOCUME'(1 NUMBER 21184848 FOR
INGRESS AND EGRESS AND DRIVEWAY OVER, THROUGH ANT UPON THE FOLLOWING
DESCRIBED PROPERTY, TO WIT:

THAT PART OF THE SOUTH EAST 1/4 OF FRACTIONAL SECTION 12, TOWNSHIP 41
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, JOUNDED AND
DESCRIBED A5 FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE EAST LINE Or VOIT ROAD
WITH THE NORTK LINE OF SAID BOUTK EAST 1/4 OF SECTION 18, BAIU #DINT
BEING 583.33 FEET EAST OF THE NORTH WEST CORNER OF SAID SOUTH EAST-1/4
OF SECTION 16; THENCE SOUTH 02 DEGREES 04 MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF ROAD 535.54 FEET TO A POINT; THENCE SOUTHERLY
ALONG A CURVED LINE CONVEX TO THE WEST, TANGENT TO THE LAST DESCRIBED
LINE AND WITH A RADIUS OF 1223.57 FEET, A DISTANCE OF 603.64 FEET MORE
OR LESS TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF THL
CHICAGO AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY, SAID POINT
BEING 50 FEET NORTHWESTERLY OF THE CENTER LINE BETWEEN THE TWO MAIN
TRACKS IN SAID RIGHT OF WAY; THENCE NORTHEASTERLY ALONG SAID
NORTHWESTERLY LINE OF RIGHT OF WAY, BEING A CURVED LINE CONVEX TO THE
NORTH WEST, WITH A RADIVUS OF 2915 FEET, A DISTANCE OF 494 .80 FELT TO
THE POINT OF BEGINNING OF THE FOLLOWING DESCRIBED PARCEL OF LAND;
THENCE NORTH 47 DEGREES 29 MINUTES 30 SECONDS EAST 427.85 FEET; THENCE
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NORTH 34 DEGREES 49 MINUTES 40 SECONDS EAST 80.00 FEET, THENCE SOUTH 55
DEGREES 10 MINUTES 20 SECONDS EAST 30.00 FEET TO THE PQINT OF
INTERSECTION WITH A LINE DRAWN 20.00 FEET NORTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO AND NORTH WESTERN
RAILWAY COMPANY; THENCE SOUTH 34 DEGREES 49 MINUTES 40 SECONDS WEST
83,23 FEET; TMENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST 244.39
FEeT TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF
CHICAGD. AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY AFORESAID;
THENCL SPUTHWESTERLY ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 189.22

FEET TG Tu%- HEREIN DESIGNATED POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

PERMANENT INDEX NUMBER: 09-18-214-012-0000
PROPERTY ADDEESS ! 200 soUTH wie8otr>T DRIV
Des plines, |- E0CIC
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Exhibit C

Superior Mortgage

Morcocage dated December 23, 1970 made by Des Plaines
Properties, 1In¢,, a Delaware corporation, as mortgagor, to The
Equitable Lifwe Ansurance Society of the United States, as
mortgagee, which -was recorded on December 23, 1970, as Document
No, 21351728 in the official records of the Cook County Recorder
of Deads, and also recorded on December 29, 1970, as Document No.
21354211 in the official records of the Cook County Recorder of

Desds, to secure a note )n the original principal amount of
$7,200,000,00, together with that certain Assignment of Lessor's

Interest in the Lease datea 2acember 23, 1970, by and between Des
Plaines Properties, Inc,, as aszsignor thereunder, and The Equitable
Life Assurance Society of the Unjited States, as assignee

thereunder, which was recorded or Cecember 23, 1970, as Document
No. 21351727 in the official records of the Cook County Recorder

of Deeds,




