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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Mottgaege")
dated as of the ZF& day of December, 1986, from PET-AG, INC., a
Delaware corporatior (“"Mortgagor") having an address of R.R. 1,
Box 127, 30 West 432 Route 20, Elgin, Illinels 60120, to
CITICORP INDUSTRIAL CREDIT, INC., a Delaware corporation
("Mortgagee") having an office at 450 Mamaroneck Avenue,
Harrison, New York 10528,

WITNESSETR:

WHERZAS, Mortgagee and Mortgagor have executed that
certain Loan 'aii¢ Security Agteement of even date herewith (the
"Loan Agreement"; pursuant to which Mortgagee has provided
certain financial( eccommodations to Mortgagor, including 2
credit facility with 4 minimum principal amount of §1,000,000
{the “Loan”), as eviderced by a promissoty note of even date
herewith from Mortgagor to Mortgagee in such minimum principal
amount providing for dinterest at the rate set forth in the Loan
Agreement, and a maturity aate of December 29, 1989 {the

“Note"); and

WHEREAS, the amount soesvred at the execution of this
instrument or in the future by this Yrcrtgage is $1,000,000; and

WHEREAS, putsuant to the Loan -Agreement Mortgagor has
agreed to execute and deliver this Morugage to Mortgagee to
secure, inter alla, performance of its- present and future
obligations to Mortgagee under the Note anc this Mortgage, and
Mortgagee has agreed to accept, inter alia, as’ cecurity for the
payment thereof a first lien upon certain real praperty owned by

Mortgagor:

NOW, THEREFORE, in consideration of the premisc:- and of
the indebtedness herein recited and for the purpose cf securing
all of Mortgagor's obligations under the Note and this Mortgage,
Mortgagor hereby agrees as follows:

T0 SECURE:

(a) the repayment of all of Mortgagor's obligations
under the Note and this  Mortgage, including without
limitation the repayment of all principal and payment of all
interest, prepayment premiums, if any, other amounts
evidenced by the Note, the terms of which are hereby made a
part of this Mortgage, and all other sums due or to Dbecome
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- due under the Note, and any renewals or extensions thereof,
and the payment of all sums payable under this Mortgage (the
i foregoing together with all other amounts secured hereby as
i otherwise set forth herein being hereinafter collectively
referred to as the "Indebtedness")

f E (b) the performance and observance of all covenants,
al agreements, conditions, obligations or liabilities of
Mortgagor under or pursuant to this Mortgage,

" Mortgagur hereby bargains, sells, warrants, conveys, grants,
4 assigns, mortgages, transfers and sets over unto Mortgagee, 1its
8 successors, and assigns, with mortgage covenants and with power

of sale, apu,grants to Mortgagee, its successors and assigns a
security ‘aterest in the following described property

ﬁ* {collectively £ne "Mortgaged Property"):

e (a) tuat certain real property situate in the State of
9 Illinois, Citv .cof Elgin, County of Cook and mote
L2 particularly descri%ad in Exhibit A attached hereto and made
il a part hereof (the "Land") and all bulldings, structures and

other improvements now or hereafter erected on the Land (the
“Improvements") (the. ~ Land and the Improvements are
: hereinafter collectively referred to as the "Real Estate”},
" together with the right,/ *title and interest of Mortgagor,
i now owned or hereinafter acguired, in and to the streets,
- the 1land 1lying in the bed <7 any streets, roads or avenues,
i opened or proposed, in front oty ~adjoining or abutting the
;- Real Estate to the center line tpereof and strips and gores
i within or adjoining the Real Estate,the alr space and the
right to use such air space above the Real Estate, all
rights of way, privileges, 1libertics;, now or hereafter
affecting the Real Estate, &al)l royaiuvles and all rights
appertaining to the use and enjoyment of .rthe Real Estate,
including, without limitation, &1l alley, vault, drainage,
mineral, water, oll and gas rights;

- (b) all machinery, apparatus, furniture, furaishings,
: fittings, fixtures (whether actually or constzuctively
attached and including all trade  fixtures), cersumable
supplies, dinventory and other articles of personal property
of every kind and nature whatsoever, and all appurtenances
and additions thereto and substitutions or replacements
thereof, now or hereafter attached to, or intended to be
attached to (though not attached thereto)} the Real Estate,
or used in connection with any present or future operation)
of the Real ©Estate or ©placed on any part thereof«}
{collectively the “"Fixtures and Equipment"); it  being
understood and agreed that all Fixtures and Equipment are

09¢€00
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appropriated to the use of the Real Estate and, whether
affixed or annexed or not, for the purposes of this Mortgage
shall be deemed conclusively to be Real Estate and mortgaged
hereby; and Mortgagor hereby agrees to execute and deliver,
from time to time, such further instruments (including
security agreements), as may be requested by Mortgagee to
confirm the 1lien of this Mortgage on the Fixtures and

Egquipment;

(c) all the tenements, hereditaments, appurtenances,
eacements, repalirman rights, permits, rights of way,
licepses, agreements and privileges belonging or in anywise
pertaining to the Real [Estate, and the reversions,
remainéers, rents, issues, profits and revenue thereof; and
also ‘ail ) the estate, tright, title, interest, claim and
demand whalsoever, Dboth in law and at equity, of Mortgagor
in and to thn Real Estate and of, Iin and to every part
thereof, with -the appurtenances, at any time bhelonging or in

anywise appertotning thereto;

(4} all rent:. income, receipts, revenve, fees, issuves
and profits of and from all present and future leases or
subleases of and licenss “use and occupancy agreements for
all or part of the Real lLstate by Mortgagor;

(e} all unearned preraiums, accrued, accruing or to
accrue, under insurance policiss. now or hereafter obtained
by Mortgagor and Mortgagor's iiterest in and to all proceeds
of the conversion and the linterest  payable  thereon,
voluntary or involuntary, of the Mortgaged Property, or any
part thereof, into cash or liquidated claims, including,
without 1limiting the generality of tn2 foregolng, proceeds
of casualty 4insurance, title Iinsurance.  or any other
insurance maintained on or with respect to the Real Estate
and the Fixtures and Equipment, and the right ko collect and
receive the same in accordance with the provicions of this
Mortgage, and all awards and/or other compensatioci. . including
the interest payable thereon and the right to rollect and
receive the same in sccordance with the ptovisions nf this
Mortgage (in the alternative and collectively, “awards"),
heretofore and hereafter made by the United States, the
State of Illinois or any political subdivision thereof or
any agency, department, Dbutreau, board, commission, ot
instrumentality of any of them, now existing or hereafter
created ("Governmental Authority”) for the taking by eminent
domain, condemnation or otherwise, of all or any part of the
Real Estate and the Fixtures and Equipment or any easement
or other right therein, dincluding, without 1limiting the

09€£E00LS
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generality of the foregoing, Awards for any change or
changes of grade or the wldening of streets, roads or
avenues affecting the Real Estate, to the extent of all
amounts which may be secured by this Mortgage as of the date
of receipt, notwithstanding the fact that the amount thereof
may not then be due and payable, and to the extent of
reasonable attorneys' fees, costs and disbursements,
incurred by Mortgagee in connection with the collection of
such Award, Mortgagor hereby assigns to Mortgagee, and
Mortgagee 15 hereby authorized to collect and receive such
Awards (subject to Mortgagor's right to be paid directly and
apoily certain Awards as  expressly provided by this
Mortysesze), and to give proper receipts and acquittances
thereycr - and, subject to the other provisions hereof, to
apply ths came toward the Indebtedness, notwithstanding the
fact that ~the full amount thereof may not then be due &and
payable; Morcgagor hereby agrees, within ten (10) days of
Mortgagee's ~demand therefor, to make, execute and deliver,
from time to ' rime, such further instruments &as may be
reasonably requestsd. by Mortgagee to confirm such assignment
of said Awards to Mortgagee, free and clear and discharged
of any encumbrances ¢f any kind or nature whatsoever;

(F) a1l right, ti:le s&nd interest of Mortgagor in and
te all extensions, improvenents, betterments, renewals,
substitutes and replacements of, and all additions and
appurtenances to, the Real Lstate and the Fixtures and
Equipment, hereafter acquired by or released to Mortgagor or
constructed, assembled or placed by Mortgagor on the Real
Estate, and all conversions of. ine security constituted
thereby, immediately upon such [ acguisition, release,
construction, assembling, placement o. - conversion, as the
case may be, and in each such case, without any further
mortgage, conveyance, assignment or other anct by Mortgagor,
shall become subject to the lien of this Mortyage as fully
and completely, and with the same effect, .as though now
owned by Mortgagor and specifically described heseln;

(g) all proceeds, both cash and noncash, of the
foregoing which may be sold or otherwise be dlsposed of, and

{h) any and all monies now or hereafter on deposit

with Mortgagee for the payment of real estate taxes or
special assessments against the Real Estate or for the
payment of premiums on policies of fire and other hazard

insurance coverling the Mortgaged Property.

TO HAVE AND TO HOLD the Mortgaged Property and the

estate, rights, privileges and appurtenances hereby granted,




UNOFFICIAL COPY

4

‘-
“ne

-~

L




UNOFFICIAL COPY

' 870036060

ol bargained, sold, conveyed, warranted, pledged and assigned, and
I in which a security interest 1ls granted or intended to be, unto
i Mortgagee, 1its successors and assigns, forever, for the uses and

purposes herein set forth.

Mortgagor represents, warrants, covenants and agrees as
follows:

: 1., Warranty of Title. Mortgagotr represents and
S warrants to Mortgagee (i) that, it 1s lawfully selzed and
c possessad of a valid, indefeasable and marketable fee simple
b estate 4 the Real Estate free and clear of all liens and
L encumbrencas whatsoever other than any prior liens permitted
i under the Loan Agreement as set forth in Exhibit B attached
“f hereto and- 5ade a part hereof (the "Permitted Encumbrances") and
‘. {11) that it hes the right, power and lawful authority in law
ki and at equity’ te convey, encumber and mortgage such fee simple
4 estate to Mortgagee for the uses and purposes set forth in this
Mortgage. Mortgago: . shall warrant and defend the title to such
fee simple estate against the claims of &ll persons whomsoever,
, subject only to Periitred Encumbrances, Mortgagor represents
4 and warrants that Mortga¢o. has no knowledge of any liens on the
i Mortgaged Property that ‘ece¢ of equal or superior priority with
h the 1lien of this Mortgege, subject only to Permitted
i Encumbrances. Mortgagor covenants (1) to preserve, at its sole
e expense, such title to its fee siuple estate in the Real Estate
[ and the validity and priority ot the lien of this Mortgage and
- shall forever warrant and defend the same to Mortgagee against
- the claims of all and every person or persons, cotrporation or
e corporations and parties whomsoever <claiming the same or any
- part thereof, and (ii) to make, execute, azknowledge and deliver

fg all such further or other deeds, documents, instruments ot
@ assurances, and cause to be done all sueh. further acts and
i things as may at any time hereafter be reasciiably desired or
i required by Mortgagee to fully protect the lien of this Mortgage.

B 2. Payment of Indebtedness. Mortgagor =zhu)l duly and
i punctually pay the Indebtedness 1In accordance < _with the

provisions of the Note, this Mortgage and the Loan Agreenent and
shall perform and observe all the conditions, covenant: and
obligations on the part of Mortgagor to be performed or observed

hereunder or thereunder.

3. Care and Use of the Mortgaged Property.

(a) Mortgagor shall:

(1) not abandon the Real Estate or the Pixtures
and Equipment;

oﬁﬁﬁoobg
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(11) maintain, or cause to be maintained, the Real
Estate and the abutting grounds, sidewalks, roads,
parking and landscape areas 1in good repair, order and
condition;

{111) promptly make all necessary or eappropriate
repairs, renewals, treplacements and additions to the
Real Estate and the Fixtures and Equipment;

{iv) not commit ot suffer any waste, impalrment or
deterioration of the Mortgaged Property or any part
thereof, ordinary wear and tear excepted;

(v) promptly complete and in a good and
workerlike manner, free and clear of all liens other
than- cearmitted Encumbrances, any new improvements
constriucced on the Land;

(vi) refrain from materially impairing or
diminishing ths- value or integtity of the Mortgaged
Property or the security value of this Mortgage:

(vii) not rapove, demolish or 4in any material
respect alter any of the Improvements, Fixtures ot
Equipment (except that Mortgagor may remove or demolish
Fixtures ot Equipment -~in the ordinary course of
business provided that- such Fixtures or Equipment are
promptly replaced with simllar Fixtures or Equipment of
at 1least equal quality as- that removed or demolished,
unless Fixtures or Equipment ~0f the type removed or
demolished are no longer vrequirad for the conduct of

Mortgagor's business);

{viil) not make, install or permit -to be made ot
installed, any material alterations., or additions
thereto if doing so will materially impali the value of
the Mortgaged Property: '

(ix) not make, suffer or permit any nuizance to
exist on any of the Mortgaged Property; and

(%} not commit, suffer or permit any act to be
done in or upon the Mortgaged Property in violation of
any law, ordinance or regulation,

(b} Mortgagee (by any of its officers, employees
and/or agents) shall have the right, at all reasonable times
and upon reasonable notice, to enter upon and inspect the
Mortgaged Property (including all books and records of

09tE00LS




UNOFFICIAL COPY o

ol ‘ 3
i)
.
ﬂ .
‘ - \ N " ' .
" ’ .
2
i
-
l .
- .




UNOFFICIAL GQPY, . |

Mortgagor located thereat), If an Event of Default shall
have occurred or in the event of ah emergency, Mortgages,
its officers, employees or agents may (without  being
obligated to do so} enter or cause entry to be made upon the
Real Estate and repalr and/otr maintain the same as Mortgagee
may reasonably deem necessary or advisable, and may (without
being obligated to do so) make such expenditures and outlays
of money as Mortgagee may deem reasonably appropriate for
the preservation of the Mortgaged Property. All
expenditures and outlays of money made by Mortgagee pursuant
hereto shall be secured hereby and shall be payable on
deward together with 1interest at the rate then applicable
with respect to the Loan (the ‘“Applicable Rate") from the
date of demand for payment thereof until paid.

4. ' (nmpliance., Mortgagor, at Mortgagor's sole cost
and expense, sneil promptly and faithfully comply with, ot cause
to be complled ~with, and conform to, in all material respects,
all present and (fiture laws, statutes, codes, ordinances,
orders, judgments, -decrees, injunctions, rules, regulations and
requirements pertaining to the Mortgaged Property, including,
without limitation, ary applicable environmental protection,
zoning, butlding, archituzctinral barriers to the handicapped,
fire safety and parking lows, ordinances, rules or regulations,
together with all applicable regulations of every Board of Fire
Underwriters having jurisdiction over the Real Estate, and all
covenants, restrictions and corditions now or hereafter of
record, which may be applicable to any part of the Mortgaged
Property, or to the use, occupancy, possession, operation,
maintenance, ealteration, repalr or rezonstruction of any part of
the Mortgaged  Property (collectively the "Mortgagor's
Reguirements”}. Mortgagor shall have the right, at Mortgagotr's
sole cost and expense, to contest or object ‘te _the wvalidity of
any Requirement by appropriate legal proceediras, but such right
shall not be deemed or construed in any way, as relieving,
modifying or extending Mortgagor's covenant to comply therewith
as provided in this Article 4 unless Mortgagor hax iven prior
written notice to Mortgagee of Mortgagor's intent to So contest
or object to any Requirement &and unless (i) tre, legsal
proceedings shall operate conclusively to ptevent tha sale or
forfelture of the Mortgaged Property, or any part therevf, for
fatlure to comply with any such Requlrement prior to final
determination of such proceedings, and (1i) if during such
contest a lien or cloud of title shall exist with respect to any
of the Mortgaged Property, or any part thereof, for fallure to
comply with Mortgagor's Reguirements prior to  final
determination of such proceedings, Mortgagor shall provide
Mortgagee with good and sufficlent bond or other security
reasonably satisfactory to Mortgagee in an amount equal to the

09EEL00L
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aforesaid lien or cloud on title, or if the amount thereof is
; uncertain, in an amount reasonably satisfactory to Mortgagee,

. and {11i) Mortgagee shall not be subject elther to civil or
b criminal liability for any failure by Mortgagor to comply with
) such Requirements during the pendency of such contest.

5. Payment of Impoglitions.

i (a) Mortgagor shall pay and discharge, or cause to be
"8 paid and discharged, when and as the same shall become due,
T al) taxes of every kind and nature, including without

5. lindcation all real estate and pecrsonal property, inconme,

19 frarchise, withholding, profits and gross receipts taxes,

gg and cther fees, assessments, charges, liens or encumbrances,

o including; without 1limitation, water and sewer rents and

g charges .ard_ all other governmental or non-governmental
charges, gereral and special, ordinary and extraordinary,
foreseen an2 unforeseen, of any kind or nature whatsoever,
which at any :ime prior to or after the execution of this
Mortgage may be ass<ssed, levied or imposed upon all or patt
o of the Mortgaged Froperty, or any use or occupancy thereof,
% and other taxes, assessments, fees and governmental  or
§ non-governmental charges  levied, imposed or assessed upon ot
53 against Mortgagor or any of the Mortgaged Property, together
4 with any 1interest or Dpenslties on any of the foregoing

i (collectively, the "Impositions")., Mortgagoer shall have the
4 right, at Mortgagor's sole- cost and expense, to contest or
object to the amount or validivy cf any such Imposition by
il appropriate legal proceedings, - hut such right shall not be
deemed or construed in any way as - relleving, modifying or
;. extending Mortgagor's covenant to puy any such Imposition at
4 the time and 1in the manner provided in this Article §,
unless Mortgagor has given prior written notice to Mortgagee
i of Mortgagor's intent to so contest ‘or - object to an
. Imposition, and unless (i)} the 1legal 'prcceedings shall
L operate conclusively to prevent the sale or farfeiture of
g the Mortgaged Property, or any part thereof, for failure to
i satisfy such Impositions prior to final determination of
e such proceedings; and (ii) Mortgagor shall furpich a good
d and sufficlent bond or surety or other security tr2zsonably
. satisfactory to Mortgagee 1in the amount of the Impesitions
o which are beling contested plus any interest and penalty
- which may be 1mposed thereon and which could become a lien
¥ against the Real Estate or any part of the Mortgaged
p-: Property. Subject to the foregoing, Mortgagor shall deliver

ﬁ% to Mortgagee, not later than ten (10) days after the due
v date thereof, evidence of the timely payment of all such
Impositions.

p3LE00L8
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(b) Mortgagee shall have the right after demand to
Mortgagor, to pay any Imposition on or after the last date
payment of such Imposition may be made without imposition of
interest or a penalty (subject to Mortgagor's right to
contest such Imposition as herelnbefore provided), and to
add to the Indebtedness the amount so paid, together with
all ressonable attorneys' fees, court costs and expenses
relating thereto, and together with interest thereon from
the date of such payment at the Applicable KRate and nothing
herein contained shall affect such right and such remedy.
Any sums pald by Mortgagee in discharge of any Impositions
shal? be secuted by this Mortgage and shall be payable on

demand.

(&) -Mortgagor shall not claim, demand or be entitled
to receive  any credit or credits towards the satisfaction of
this Mortgase or on any interest payable thereon for any
taxes assec.ed against the Mortgaged Property or any part
thereof, and sra)l not claim any deduction £from the taxable
value of the Mortganad Property by reason of this Mortgage.

(4) If an Eveni: of Default shall have occurred and be
continuing, Mortgagor upor Mortgagee's request shall pay to
Mortgagee an amount ecual to one-twelfth of the annual
Impositions reasonably efcimated by  Mortgagee so that
Mortgagee shall have sufticient funds to pay the Impositions
on the first day of the month-pieceding the month 4in which
they become due, In such evspi Mortgagor further agrees to
cause all bills, statements or olher documents relating to
Impositions to be sent or mailzd directly to Mortgagee.
Upon receipt of such bills, statements  or other documents,
and provided Mortgagor has depositcd sufficient funds with
Mortgagee pursuant to this Article 5, (ilortgagee shall pay
such amounts as may be due thereundeir ~uvt of the funds so0
deposited with Mortgagee. If at any time and fot any reason
the funds deposited with Mortgagee are or will be
insufficient to pay such amounts as may then o1 subsequently
be due, Mortgagee shall notify Mortgagor and Morttagor shall
immediately deposit an amount equal to such deficlency with
Mortgagee. Notwithstanding the foregoing, nothing zantained
herein shall cause Mortgagee to be obligated to pay any
amounts 1in excess of the amount of funds deposited with
Mortgagee pursuant to this Article 5. Mortgagee may
commingle such funds with its own funds, and Mortgagor shall
be entitled to no interest thereon, Should Mortgagor fall
to deposit with Mortgagee sums sufficient to pay such
Impositions in full at least thirty (30) days before the due
date thereof, Mortgagee may, at Mortgagee's election, but
without any obligation s¢o to do, advance any amounts

(“3{}{“)()&53
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required to make wup the deficlency, which advances, if any,
with interest at the Applicable Rate shall be secured hereby
and shall be trepayable to Mortgagee as herein elsewhere

provided.
6. Insurance,

(a} Mortgagor shall, (i) keep the Imptovements and
inventory upon the Real Estate (A) insured, to their full
replacement value, agalnst loss or damage by flre,
lightning, windstorm, tornado, vandalism, malicious
miszchief, explosion, smoke, sprinkler leakage or discharge
and &y such other and further and additional risks and
hazards as now are or hereafter may be covered by extended
coverage and "all risk" endorsements, (B) insured against
loss or cauage by flood or any other rlisk commonly Ainsured
against by - nersons occupying or using like properties in the
locality in/-which the Real [Estate is situate, and
(C) insured by )a. policy of boller and machinery insurance
covering pressure’ vessels, alr tanks, bollers, machinery,
pressure piping, ( hoating, air conditloning and elevator
equipment, provided thet the Improvements contain equipment
of such nature, anad  ‘nsurance against loss of occupancy or
use arising from the brezidown of such machinery, (11) keep
the PFixtures and Equipmen. insured against loss or damage by
fire, 1lightning, vandalisn,  windstorm, tornado, malicious
mischief, and by such other further and additional risks as
now or hereafter may be coveted- by extended coverage and
"all risk"” endorsements, #3.1) obtain and maintain
(A} comprehensive public liabll’ty insurance on an
occurrence basis (to the extent eévallable) against claims
for personal injury including witheout limitation  bodily
injury, death or property damage occurzing on, in or about
the Mprtgaged Property and the adjoining “sireets, sidewalks
and passageways, such insurance to afford immediate minimum
protection to a limit of not less than five Hhundred thousand
dollars ($500,000) combined single limit for parsonal injury
or death to one or more persons or damage to prepscty, and
(B) worker's compensation 4insurance (including "zmployer's
liability insurance) for all employees of Mortgagor - «ngaged
on or with respect to the Mortgaged Property in such amounts
as are required to be maintained by law or if no samounts are
established by law, then in such amounts as are reasonably
satisfr:tory to Mortgagee, (iv) to the extent the Land 1lles
within an area identified by the Secretary of Housing and
Urban Development as an area having special flood hazards,
keep the Real Estate insured under a policy of flood
insurance in an amount at least egual to the maximum limit
of coverage avallable under the National Flood Insurance Act

10

09€££00:8



UNOFFICIAL COPY

(’_-'é.f' '




UNOFFICIAL COPY

870033240

of 1968, as amended, unless such coverage becomes nho longer
- available either with respect to properties of this type or
i at commercially reasonable premium rates, and (v) obtain and
i maintain such other insurance as is required under the Loan
E Agreement, or is customarily obtained and maintained by
i prudent owners or operators of similar properties and
businesses in the 1locality in which the Real Estate is

} situate.

. Each 1insurance policy (cther than any flood insurance
. written under the National Flood Insurance Act of 1968, as
- amerded, in which case to the extent available) shall (i} be
8 noncarcellable (which term shall 4include any matetial
) alterciion or a reduction in the scope or 1limits of

coveragc) - without at 1least thirty (30) days' prior written
notice to-Mortgagee, (1i) except in the case of worker's
compensation / and comprehensive general liability insurance,
be endorsed to name Mortgagee, with loss  payable to
Mortgagee, withuxt contribution, under a standard mortgagee
clause and in tite -case of comprehensive public liability
insurance be endorsed to name Mortgagee as an additional
named insured, (i1i) b2 in form and amount satisfactory to
Mortgagee, unless otnerwlse specified herein, and (iv) be
. written by insurance companies or associations which have a
- Best's insurance rating /ot A or better and are qualified to
2 do business in New York ana-Tilinois. If said 4insurance or
: any part thereof shall expire. be withdrawn, become void by
breach of any condition thereol by Mortgagor or otherwise,
_ or become vold or unsafe by .nason of the failure or
8 impaitment of the capital of any -insurer, or if for any
¢ other reason  whatsoever  said ‘nsurance shall become

b unsatisfactory to Mortgagee in its- ceasonable  judgment,
i Mortgagot shall immediately obtain new or additional
insutance complying with the requirements  uf this Mortgage.
Mortgagor shall not take out any sepaiat@ or additlonal
insurance which is contributing in the event —of loss unless
it 1s properly compatible with all cother ingurance carried

by Mortgagor.

{b} Mortgagor shall (i) pay as they become .  4ue all
premiums for such insurance, and (1i) not later than thirty
(30) days prior to the expiration of each pelicy to be
furnished pursuant to the provisions of this Article 6,
deliver a valid replacement policy or a certificate of
insurance evidencing a renewed policy marked "premium paid*®,
or &accompanied by such other evidence of payment i
satisfactory to Mortgagee with standard noncontributory ED
mortgage clauses in favor of and acceptable to Mortgagee. =~
Such replacement policy or certificate of insurance shall be ¢3
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accompanied by a written statement of Mortgagor certifying
that the insurance coverage evidenced thereby complies with

the requirements of this Article 6,

(¢} If Mortgagor shall be in default of 1its
obligations to s0 insure or deliver any such prepald
replacement policy or certificate of insurance then
Mortgagee, at Mortgagee's option and without prior notice,
may effect such insurance from year to year, and pay the
premium or premiums therefor, and, following notice from
Mortgagee that such dinsurance has been effected and paid
for, Mortgagor shall pay to Mortgagee such premium or
preriums so paid by Mortgagee, together with reasonable
attorneys’ fees, court costs, expenses and other charges
relating thereto, and togethet with interest from the time
of payment~ _at the Applicable Rate, on demand, and the same
shall be desred to be secured by this Mortgage.

(d) Mortusys: promptly shall comply with and conform
to (i) all proviszions of each such insurance policy, and
{11) all requirements of the insurers thereunder applicable
to Mortgagor or ¢t any of the Mortgaged Property or to the
use, mannher of use, secupancy, possession, operation,
maintenance, alteratior’ or repair of any of the Mortgaged
Property. If Mortgagor /shall use any of the Mortgaged
Property in any manner which would cause the insurer to
cancel any insurance policy.” Mottgagor immedlately shall
obtain a substitute pollicy secisfactory to Mortgagee to be
effective at or prior to the time ~y any such cancellation.

{e} If the Mortgaged Property, ¢r any portion thereof,
shall be destroyed or damaged by firc <r any other casualty,
whether insured or uninsured, and regardless of any amount
of proceeds of insurance which are avsilable to Mortgagor,
Mortgagor shall prtomptly thereafter commence ~and diligently
pursue to completion the restoration, repal: apA replacement
of the Mottgaged Property or any such portion.
Notwithstanding anything contalhed in the preceain; .sentence
to the contrary, Mortgagor's obligation to restare the
Mortgaged Property shall be reduced to the extepi, that
proceeds of insurance are received by Mortgagee and applied
by Mortgagee toward payment or reduction of the
Indebtedness. Mortgagoer shall give immediate notice of any
such destruction or damage to Mortgagee who may make proof
of loss if not promptly made by Mortgagor, and each
insurance company concerned is hereby authorized and
directed to make payment for any loss in excess of $50,000,
directly to Mortgagee. In the case of any 1loss of §50,000
or less, and provided no Event of Default has occurred,
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Mortgagor shall have the right to  adjust such loss
independently of Mortgagee and available insurance proceeds,
less all costs and expenses of Mortgagee in collecting such
proceeds, shall be paid directly to and applied by Mortgagor
to the repailr, restoration and replacement of the Mortgaged
Property, which shall be performed in a good and workerlike
manner, and shall be timely completed, free of 2ll
mechanics' and other 1liens which would or might become
superior to or of equal priority with the lien of this
Mortgage. Mortgagee shall have the right, at its option, to
participate in the adjustment of any 1loss 4in excess of
$50,000. The insurance proceeds recelved by Mortgagee may
be applled by Mortgagee, 1in Mortgagee's sole discretion,
elthe:r toward payment or treduction of the Indebtedness,
togethei «#ith any interest accrued thereon, or, may be made
availlable to Mortgagor (after deducting therefrom amounts
sufficlent to reimburse Mortgagee for its costs and expenses
in collectiny such proceeds, and to pay any portion of the
Indebtedness wh ch_has become due and remains unpaid) for
the restoration ~and repalr of the Mortgaged Property in the
manner set forth in Atticle 7.

{£) Any transfer of the Mortgaged Property, by
foreclosure or deed in -lieu of foreclosure, shall transfer
therewith all of Mortgagor's  interest, including any
unearned premiums, 4in all _insurance policies then in force

covering the Mortgaged Property.

(g) If an Event of Default shill have occurred and be
continuing, Mortgagor, upon Mortynsgee's request shall pay to
Mortgagee an amount equal to one-tweitth of the estimated
aggregate snnual insurance premiumz on all policies of
insurance required by this Mortgage oh a specified date each
month, Upon Mortgagee's regquest, Mortgacor shall cause all
bills, statements or other documents reloting to the
foregoing insurance premiums to be sent oc mailed directly
to Mortgagee. Upon receipt of such bills, @stetements or
other documents, and provided Mortgagor has depositeq
sufficient funds with Mortgagee pursuant to this Article 6,
Mortgagee shall pay such amounts as may be due thereunder
out of the funds so0 deposited with Mortgagee. 1II at any
time and for any reason the funds deposited with Mortgagee
are or will be insufficient to pay such amounts as may then
or subsequently become due, Mortgagee shall notify Mortgagor
and Mortgagor shall immediately deposit an amount equal to
such deficlency with Mortgagee. Notwithstanding the
foregoing, nothing contained herein shall cause Mortgagee to
be deemed a trustee of sald funds or to be obligated to pay
any amounts in excess of the amount of funds deposited with

13

09cc0048







v
Ty

B _‘4‘-\17_“-{‘.}&: :_;3?' i

.

T

R S N

P g
Eig

UNOFFICIAL COPY, .

Mortgagee pursuant to this Article 6. Mortgagee  may
commingle such funds with its own funds and Mortgagor shall
be entitled to nc interest thereon. Mortgagee may impound
or reserve for future payment of insurance premiums such
portion of such payments as Mortgagee 1in its absolute
discretion may deem proper. Should Mortgagor fail to
deposit with Mortgagee sums sufficient to pay in full such
insurance premiums A&t least thirty (30} days before
delinguency thereof, Mortgagee may, at Mortgagee's elaction,
but without any obligation so te do, advance any amounts
required to make up the deficlency, which &agvances, if any,
together with  interest thereon at the Applicable Rate
applicable from the date of advance thereof shall be secured
hereby ~ and shall be repayable to Mortgagee on demand. The
failurs of Mortgagor to pay any taxes or assessments
assessed _unainst the Mortgaged Property, shall constitute
waste, Moityngor further hereby consents to the eappointment
of a recriver should the Mortgagee seek such relief

thereunder.

(h) Mortgagor suall not carry any additional 1insurance
which shall have «<he effect of reducing the 1nsurance
coverage for the bereit of Mortgagee pursuant to the
provisions of this BArticle § or of causing Mortgagee to
become a co~insurer under  insurance policies reguired of
Mortgagor under this Articla 6.

7. Restoration.

(a) Restoration of any of the Mortgaged®@ Property
pursuant to the provisions of Artlicle § hereof, the cost of
which exceeds $50,000, shall be performed only in accordance

with the following conditions:

(1) prior to the commencement of ' rsstoration, the
contracts, contractors, acrchitects, vlans and
specifications for the restoration shall have been
approved by Mortgagee, and Mortgagee shaji . have the
right to require, in its Jjudgment reasonably sn#orcised,
an acceptable surety bond insuring satislactory
completion of the restoration;

(11) at the time of any disbursement of the
restoration funds, (A) no Event of Default shall then
exist, (B) no mechanics' or materialperson's llens
shall have been filed and remain undischarged, except
those bonded while being contested and those dlscharged
by the disbursement of the requested restoration funds

14
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and (C) a satisfactory continuation of title insurance
on the Real Estate shall be delivered to Mortgagee;

(141) disbursements shall be made monthly i1in an
amount not exceeding the cost of the work completed
since the last disbursement less the greater of (A) ten
percent (108) of such cost or (B) 100% of such cost
less that portiocn of such cost which comprises the game
percentage of such total cost as Mortgagee has
determined the  insurance proceeds represent  with
respect to the total cost of restoration, upen receipt
of reasonably satisfactory evidence of full payment by
Mortgagor for all work previously requisitioned, and
th2 stage of completlion and of performance of the work
in’ good and workerlike manner and in accordance with

the contracts, plans =snd speclfications;

(iv) Mortgagee shall, at all times, be satisfied
that tharée. remain adeguate funds to complete the

restoration;

{v} Mortgecee may impose such other reasonable
conditions as ¢&rf - customarily imposed by consgtruction
lenders for bhorrovers having & similar financial
position as then existing for Mortgagor, including the
maintenance of any insuiance coverage which Mortgagee

shall deem appropriate; and

{vi) any restoration  cunds remaining after the
application thereof in accorfance with the provisions
hereof shall be pald to Mortgagor.

{b) Mortgagor shall pay the cost uf the restoration to
the extent that it exceeds the amount of .insurance ptoceeds
or condemnation proceeds awarded. Morigagor (i) shall
evidence to Mortgagee an unencumbered source of funds to pay
for such restorstion, and (i1) agrees to use s2id funds to
complete restoration of the Imptovements., Any sum so added
by Mortgagor which remains in the restoration’ tund upon
completion of restoration shall be refunded to Mortgagcor.

(¢) The administration of the restoration procedures
set forth in subsection (a) of this Article 7 shall be
delegated by Mortgagee to and performed by an independent
bonded consulting professional experienced Iin the
administration of such procedures who shall be designated by
Mortgagor and approved by Mortgagee. All reasonable fees,
costs and expenses of such consulting professional shall be

borne and timely paid by Mortgagor,
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8. Condemnaticon/Eminent Domain. Immediately  upon
obtaining knowledge of the institution of any proceedings for
the condemnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee of the pendency of &such
proceedings. Mortgagee may participate in any such proceedings,
and Mortgagor shall from time to time deliver to Mortgagee all
instruments requested Dby 1t to permit such participation.
Mocrtgagor shall, at lts expense, diligently prosecute any such
proceeding and shall consult with Mortgagee, its attorneys and
experts and cooperate with 1t in any defense of any such
proceedings. BAll awards and proceeds of condemnation shall be
assigned-to Mortgagee, and may be applied, in Mortgagee's sole
discreticn either toward payment or reduction of the
Indebtedness, together with any interest accrued thereon, or may
be made available to Mortgagor (after deducting therefrom
amounts sufficient to reimburse Mortgagee for 1its costs and
expenses in coilecting such awards and proceeds, and to pay any
portion of the Indebtedness which has become due and remains
unpaid) for the rescoration and repalr of the Mortgaged Property
in the manner set JZorth in Article 7 (except that any
restoration funds rew2ining after the application thereof shall
be retained by Mortgagee und applied to the reduction of the
Indebtedness), and Mortgucor agrees to execute any &uch
assignments of all such awards as Mortgagee may request.
Notwithstanding anything con:alned herein to the contrary, and
provided that no Event of Default has occurred, in the case of
any partisl taking of the Mortgajed Property resulting in & loss
of $50,000 or less, awards and prccreds of condemnation (less
all costs and expenses of Mortgagee ‘i1 collecting such proceeds)
shall be paid over by Mortgagee to Mortgagor and applied by
Mortgagor to the restoration and rapajt of the Mortgaged
Property, which shall be performed in a good and workerlike
manner, and shall be timely completed, irze of all mechanics'
and other liens which would be or might become superior to or of
equal priority with the lien of this Mortgage.

9. Discharge of Liens, Utilities.

(a) Except for Permitted Encumbrances, Mortgugor shall
not, without the prior written consent of Mortgagee, (create,
consent to or suffer the creation of any liens, charges or
encumbrances (each, a "Prohibited Encumbrance") on any of
the Mortgaged Property, whether or not such Prohibited
Encumbrance is subordinate to this Mortgage, or fail to have
any Prohibited Encumbrance which may be imposed without
Mortgagor's consent  discharged and satisfied of record
within ten (10) days after it is imposed, except those llens
bonded while being contested. Mortgagor shall pay when due
all lawful claims and demands of mechanics, materialpersons,
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laborers and others which, 4if unpaid, might result in, or
permit the creation of & Prohibited Encumbrance, except that
Mortgagor shall have the right to contest such claims or
demands, provided that Mortgagor shall furnish & good and
sufficient bond, surety or other security as requested by
and found satisfactory to Mortgagee.

(b) Mortgagor shall pay when due all utility charges
which are incurred by it for gas, electricity, water or
sewer services and all other assessments or charges of a
similar nature, whether public or private and whether or not
suri ) taxes, assessments or charges are liens on the

Mortoaded Property.

10. ~ Rooks and Records. Mortgagor shall at all times
keep and maintzin records and books of account with respect to
the Mortgaged  Tcoperty in accordance with Generally Accepted
Accounting Principles (as defined in the Loan Agreement),
Mortgagor shall piovide Mortgagee with copies of its annual
financial statements, and other financial information, in
accordance with the 'provisions of Article 8 of the Loan

Agreement.

11. Estoppel Certificates. From time to time, within
ten (10) days after receipt of a written request by Mortgagee,
Mortgagor shall furnish a wrltten statement, signed and, If
requested, acknowledged, certifying the amount then owing on the
Indebtedness and whether or not @anv offsets or defenses are
claimed to exist against the IndelLtedness or any obligatlons
(including the Obligations), and, at <(he. request of Mortgagee,
the then state of facts relevant to ~ihe condition of the

Mortgaged Property.

12. Expenses. Mortgagor shall pay, crgether with any
interest or penaities imposed in connection "therewith, all

expenses incident to the preparation, execution, acknowledgment,
delivery and/or trecording of this Mortgage, ‘ncluding all
£iling, registration or recording fees and 8ll fecaiel. state,
county and municipal, internal revenue or othet stamp taxes and
other taxes, duties, imposts, Bassessments and charges. now or
hereafter required by the federal, state, county or minicipal

government.

13, Mortgagee's Costs and Expenses. Upon the
occurrence of any Event of Default or the exercise by Mortgsgee
of any of Mortgagee's rights hereunder, or 1f any acticn or
proceeding be commenced, to which action ot proceeding Mortgagee
15 or becomes party or in which it Dbecomes necessary to defend
or uphold the 1lien of this Mortgage, or if the taking, holding

17
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or servicing of this Mortgage by Mortgagee is alleged to subject
Mortgagee to any civil fine, or if Mortgagee's review and
approval of any document is requested by Mortgagor or required
by Mortgagee, all reasonable costs, expenses and fees incurred
by Mortgagee in connection therewlth (including any civil £ines
and ressonable attorneys’' fees and disbursements) shall, on
notice and demand, be paid by Mortgagor, together with dinterest
thereon at the Applicable Rate and shall be & 1lien on the
Mortgaged Property and shall be secured by this Mortgage; andg,
in any action to feoreclose this Mortgage, or to recover or
collect the Indebtedness, the provisions of this Article 13 with
respect to the recovery of costs, disbursements and allowances
shall provall unaffected by the ptrovisions of any law with
respect (t¢ . the same t0 the extent that the provisions of this
Article l137s.a not inconsistent therewith or violative thereof.

14, Mrrtgagee's Right To Perform. If any Event of
Default shall~“nave occurted heteunder and be continuing,
Mortgagee may (but shsll be under no obligation to), at any time
(without prior notice to Mortgegor), and without walving or
releasing any such default by Mortgagor, make such payment or
perform such act for /the account of and at the expense of
Mortgagor, and ghall have ihe right to enter upon the Mortgaged
Property for such purpose to take all such action thereon as
Mortgagee may deem necessary ¢rc  appropriate for such purposs,
All sums so paid by Mortgeges and all costs &ané expenses,
including, without 1limitation, reasonable attorneys' fees, 8o
incurred, together with interest “roreon at the Applicable Rate,
shall immediately be due from Mortgagu~r upon demand by Mortgagee
and the same shall be secured by this Moitgage.

18, Further Assurances. At any Lime, and from time to
time, upon request by Mortgagee, Mortgagor will make, execute
and deliver or cause to be made, execute” and delivered to
Mortgagee, any and all other further Instruments, certificates
and other documents as may, in the reasoncble opinion of
Mortgagee, be necessary or desirable In order to effectuate,
complete, reaffirm or perfect or to continue and prizerve the
obllgation of Mortgagor under the Note and the ller -of this
Mortgage. Upon any failute by Mortgagor to comply-with its
obligations hereunder, Mortgagee may make, execute and record
any and all such instruments, certificates and documents for and
in the name of Mortgagor and Mortgagor irrevocably makes,
constitutes and appoints Mortgagee (and all officers, employess
or agents designated Dby Mortgagee) as Mortgagor’'s true and
lawful attorney (and agent-in-fact) for such purpose.

16, Assignment of Leases and Rents. As of the date of
this Mortgage, as security in addition to the property described

i8
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in this Mortgage, Mortgagor hereby absolutely and
unconditionally assigns to Mortgagee all of its right, title eand
interest in and to all written and oral leases and subleases,
whether now in existence or which may heteafter come into
existence during the term of this Mortgage, or any extension
hereof, covering the Mortgaged Property, or any part thereof
(but without an assumption by Mortgagee of 1liabilities of
Mortgagor under any such leases by virtue of this assignment),
and Mortgagor hereby absclutely and unconditionally assigns to
Mortgagee the rents, royalties, 1issues, profits, revenues,
income ~“and other benefits of the Mortgaged Property arising from
the use and enjoyment of all or any portion thereof or from any
lease or —agreement pertaining thereto (the "Rents and Profitsg")
to be appiisd by Mortgagee in payment of the Indebtedness, and
of all octnes, sums payable under this Mortgage. If an Event of
Default shall rave occurred hereunder, Mortgagee may receive and
collect the Rencs and Profits personally or through a recelver
so long as any such- Event of Default shall exist and during
pendency of  any toreclosure proceedings and during any
redemption period, and iicrtgagor agrees to consent to a recelver
if this 1s believed necessary or desirable by Mortgagee to
enforce its rights under' t¢his Article 16, The collection of
rent under any oral or _wcitten lease or sublease by Mortgagee
shall in no way waive the richt of Mortgagee to foreclose this
Mortgage in the event of any Even: of Default.

17. Events of Default. .The occurrence of any one ot
more of the following events &snull constitute an Event of
Default by Mortgagor hereunder:

(1) if the Mortgaged Property or any part thereof
is damaged or destroyed by any - casualty, whether
insured or uninsured, and Mortgago:r dnes not diligently
restore the damage caused by evch casualty in
accordance with the provisions of Airticles 6 and 7

herecf; or

(11) tf Mortgagor sells, conveys, grants, agsigns,
transfers or sets over; or further mortgagur, pledges
or otherwise encumbers the Mortgaged Property (ot any
part thereof or a&ny interest thereln whether superior
or 4inferior to the 1lien of this Mortgage, whether
recourse or nonrecourse; or

(111) the occurrence of any "Event of Default”
under the Loan Agreement,

18. Remedies. Upon the occurrence of any Event of
Default hereunder, Mortgagee may declare the Indebtedness and

19
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all amounts owing under this Mortgage to be immediately due and
payable without presentment, demand, protest or notice of any
kind (except as may be required by law), and Mortgagee may take
such action, without notice or demand, as 1t deems advisable to
protect and enforce Mortgagse's rights agalnst Mortgagor in and
to the Mortgaged Property, including, but not limited to, the
following actions:

{a) Either in petson or by agent, with or without
bringing any action or proceeding, or by & receiver
aprointed by a court and without regard to the adequacy of

L8 security, enter upon and take possession of the
Mortoaged Property, or any part thereof, and exclude
Mortyeoor, its agents, servants and employees wholly
therel{rom, and Mortgagee may do any acts which it deenms
necessary ~or desirable to presetve the value, marketability,
condition ¢r rentablility of the Mortgaged Property, or part
thereof or interest therein, increase the income therefrom
or protect the security therecf and, with or without taking
possession of ‘the- Mortgaged Property, sue for or otherwise
collect the rents, lssues, profits and other income thereof
and therefrom, incivding those past due and unpaid, and
apply the same, less coft@ and expenses of operations and
collection including’ reasonable attorneys' fees and
expenses, upon the Indebteiness secured hereby, all in such
order as Mortgagee may Jdetermine, Without 1limiting the
generality of the foregoing, lortgagee ghall have the right
to operate and manage the “dezol Estate and to carry on the
business and exercise all rights ~and powers of Mortgagor,
either in the name of Mortgagor, or otherwise, as Mortgagee
shall deem advisable. The entering. upon and taking
pessession of the Mortgaged Property, the collection of such
rents, issues and profits and the appiication thereof as
aforesald, shall not cure or walve any &oreult or notice of
default hereunder or invallidate any act done ‘in response to
such default or pursvant to such notlce ol default and,
notwithstanding the continuance in possesstea~ of the
Mortgaged Property or the collection, receipt  and
application of rents, issues or profits, Mortgagee /siiall be
entitled to exercise every right provided for in the Note,
the Loan Agreement, this Mortgage or by 1law upon occurrence
of any Event of Default, including the right to exercise the

power of sale,

(b) Commence an action to foreclose this Mortgage as a

lien, appoint a recelver or specifically enforce any of the g%

covenants hereof.

20
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(¢) Elect to foreclose by exercise of the Power of
Sale contained herein.

19, Foreclosure by Power of Sale., Mortgagee may elect

% to cause the Mortgaged Property or any part thereof to be so0ld
3 as follows:

- (a) Mortgagee may proceed as 1if all of the Mortgaged
L Property were real property in accordance with subparagraph
4 {(d) pelow, or Mortgagee may elect to treat any of the
R Mortgaged Property which consists of a right in action or

which is property that can be severed from the Land or the
Improvements without causing structural damage thereto as If

;ﬁ, the 'szme were personal property, and dispose of the same in
E: accordario with subparsgraph (c¢) below, separate and apart
e from the sele of real property.

g (b) Mecitgagee may cause any such sale or other
. disposition ¢ta bk conducted immediately following the
i expiration of <Che . grace period, if any, herein provided ot
;i Mortgagee may dela any such sale or other disposition for
- such period of tine as Mortgagee deems to be in its best
il interest. Should Mortjejrze cesire that more than one (1)
p such sale or other dizposition be conducted, Mortgagee may,

% at its option, cause the same te be conducted
b simultaneously, or succeszivaly, on the same day, or at such
I different days or times and in such order as Mortgagee may

deem to be in 1its best interests.

- (¢c) Should Mortgagee elecz” to cause any of the
Mortgaged Property to be disposed of us personal property as
permitted by subparagraph (a) above, it may dispose of any
part thereof in any manner now or hereafier permitted by the
the Uniform Commercial Code of 1Illinoi~, ot in accordance
with any other remedy provided by law. Any such disposition
may be conducted by an employee or agenc .of Mortgagee,
. Mortgagee and Mortgagor shall be eligible to  purchase any
o patt or all of such property at any such disposition. Any
such disposition may be either public or private as
Mortgagee may so elect, subject to the provisions »of the
Uniform Commercial Code of Illinols.  Expenses of retaking,
holding, preparing for sale, selling or the 1like shall
include Mortgagee's reasonable attorneys' fees and legal
expenses, and upon such default, Mortgagor, upon demand of
Mortgagee, shall assemble such personal property and make it
available to Mortgagee. Mortgagee shall give Mortgagor at
i least ten (10} days’' prior written notice of the time and
ol place of any public sale or other disposition of such
property or of the time at or after which any private sale
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or any other intended disposition is to be made, and if such
notice 1s sent to Mortgagor 1in the manner provided herein
for the mailing of notices, it shall constitute reasonable

notice to Mortgagor.

(@) Should Mortgagee elect to foreclose under power of
sale, it may expose to sale and sell the Mortgaged Property
at public auction for cash {(or cash equivalent), giving such
notice and advertising the time and place of such sale in
such manner as may then be provided by law, and upon such
and-any resales and upon compliance of the law then relating
tc Loreclosure proceedings under power of sale to convey
title to the purchaser 1in as full and ample manner as
Mortgagea is empowered, Mortgagee shall be authorized to
retain e~ attorney to represent it in such proceedings.
Mortgagee- sy be and become the purchaser at any sale under

this Mortgage.

The proceeds of the sale shall be disbursed as
follows: First, +to the payment of &ll expenses incident to
sald sale, including reasonable attorneys' fees for services
performed and all (the cost of sale, including but not
limited to, cost of collection, taxes and assessment (unless
the sale is made subject to taxes and assessments), costs of
recording, service fees and i1ncidental expenditures; Second,
the payment of the Indettedness and advancements and other
sums expended by the Mortgage: ~ according to the provisions
hereof and otherwise as regJiied by the then existing law
relating to foreclosures; and Thira: the balance, if any, to
those so entitled, according te the-applicable Illinois laws.

(e) In the event of & sale or utpner disposition of the
Mortgaged Property, or any part thereof. -and the execution
of a deed or other conveyance pursuant thareto, the recitals
therein of facts, such as default, the giving, of notice of
default and notice of sale, demand that such =ale should be
made, postponement of sale, terms of sale, sule, . purchase,
payment of purchase money and other facts eZfecting the
regularity or validity of such sale or disposition, -zhall be
conclusive proof of the truth of such facts; any such deed
or conveyance shall be conclusive against all persons as to

such facts recited therein.

(£) The acknowledgement of the receipt of the purchase
money, contained in any deed or conveyance executed as
aforesaid, shall be sufficient to discharge the grantee from
all obligations to see to the proper application of the
consideration therefor as herelnafter provided. The
purchaser at any foreclosure sale hereunder may disaffirm

22
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any easement granted or rental or lease contract made 1n
violation of any provision of this Mortgage, and may take
immediate possession of the Mortgaged Property free £rom and
despite the terms of, such grant of easement and rentsl or

lease contract.

{g) Mortgagor hereby expressly waives any right which
it may have to direct the order in which any of the
Mortgaged Property shall be sold in the event of any sale or
sales pursuant hereto,

20. Proceeds of Sale. The purchase money, ptoceeds ot
avails oi -any sale made pursuant to any security agreement
contained i» this Mortgage shall be distributed according to the
applicable pisvisions of the Illinois Uniform Commercisl Code.

21, Srcisfaction and Cencellation. If Mortgagor shall
pay the IndeBtcdness 1in full in accordance with its terms, then
this conveyance shall be null and void, the Mortgage and the
Note shall be marked “satisfied” by Mortgagee, and this Mortgage
may be cancelled of record at the request and at the expense of

Mortgagor.

22. Right of Morcgagee to Credit Sale. Upon any sale
or sales made hereunder, whether nade under the power of sale
herein granted or under or by virtue of judicial proceedings or
of a judgment or decree of foreclesure and sale, Mortgagee may
bid for and acquire the Mortgaged Property or any part therof
and, in lieu of paying cash therefor, may make settlement for
the purchase price by crediting upo:the Indebtedness or other
sums secured by this Mortgage the net sales price after
deducting therefrom the expenses of salz  and the cost of the
action and any other sums which Mortgague - is authorized to
deduct under this Mortgage, and, in such event, this Mortgage,
the Note and documents evidencing expenditures secured hereby
shall be presented to the person or persons conducting the sale
in order that the amount so used or applied may be (credited upon
the Indebtedness as having been paid.

23. Appeintment of Receiver. If an Event of Taefault
shall have occurred and be continulng, Mortgagee as a matter of
right and without notice to Mortgagor, and without regard to the
then value of the Mortgaged Property or the interest of
Mortgagor therein, shall have the right to apply to any court
having jurisdiction to appoint & receiver or recelvers of the
Mortgaged Property, and Mortgagor hereby irrevocably consents to
such appointment and waives notice of any application therefor
(except a5 may be required by law). Any such treceliver or
receivers shall have all the usual powers and duties of

23
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receivers in 1like or similar cases and all the powers and duties
of Mortgagee in case of entry as provided in Article 18(a) and
shall continue as such and exercise all such powers until the
date of confirmation of sale of the Mortgaged Property unless
such receivership is sooner terminated.

24. Extension, Release, etc. Without affecting the
lien or charge of this Mortgage upon a&ny portion of the
Mortgaged Property not then ot theretofore released as securlty
for the full amount of all wunpaild obligations, Mortgagee may,
from time to time and without notice, agree to (1) release any
petson- o liable, (i1) extend the maturity or alter any of the
terms of  any such obligation, (iil) grant other indulgences,
(iv) releidsz or reconvey, or cause to be released or reconveyed
at any tiine at Mortgagee's option any parcel, portion or all of
the Mortgaged Property, (v) take or release any other or
additional secviity for any obligation herein mentioned, or
{vi) make compositions or other arrangements with debtors in

relation thereto,

25, Remedies @ Not Exclusive. Mertgagee shall be
entitled to enforce paymeat and performance of the Indebtedness
or sany obligations secured hareby and to exercise all rights and
powets under this Mortgage o. other agreement or any laws now Or
hereafter in force, notwithstanding some or all of the
Indebtedness and obligations may-rcw or hereafter be otherwise
gecured, whether Dby mortgage, dced of trust, pledge, 1lien,
asgignment or otherwise. Neither ~the  acceptance of this
Mortgage nor its enforcement, whelher by court action or
pursuant to the power of sale or other /gowetrs hereln contalned,
shall prejudice or in any manner affact Mortgagee's right to
realize upon or enforce any other security wnsw or hereafter held
by Mortgagee, it being agreed that Mortgadgus shall be entitled
to enforce this Mortgage and any other security sy or hereafter
held by Mortgagee in such order and manne: « it may in its
absolute discretion determine. No remedy herein -conferred upon
or reserved to Mortgagee is intended to Dbe exclviive of any
other remedy herein or by law provided or permitted, out esch
shall be cumulative and shall be in addition to every other
remedy given hereunder or now ot hereafter existing at law ¢r in
egquity or by statute. Every power or remedy given to Mortgagee
or to which Mortgagee may be otherwise entitled, may |Dbe
exercised, concurrently or independently, from time to time and
as often as may be deemed expedient by Mortgagee.

26. Successor Mortgagor. If ownership of the
Mortgaged Property or any portion thereof becomes vested in a
person other than Mortgagor herein named, Mortgsgee may, without
notice to Mortgagor hereln named, whether or not Mortgagee has

24
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given written consent to such change in ownership, deal with
such successor or successors in interest with reference to this
Mortgage and the Indebtedness and in the same manner as with
Mortgagor  herein named, without in any way vitiating or
discharging Mortgagor's 1llability hereunder or under the

Indebtedness.

27. Security Agreement Under Uniform Commercial Code.
It is the intention of the parties hereto that this Mortgage
shall constitute a Security Agreement within the nmeaning of
Articls 9 of the Uniform Commercial <Code of Illinois,
Notwicthutanding the filing of a financing statement covering any
= of the .dortgaged Property in the records normally pertaining to
i personal - -property, all of the Mortgaged Property, for all
purposes anrd-in all proceedings, legel or equitable, shall be
regarded, et ~Mortgagee's option (to the extent permitted by
law), as part of the Real Estate whether or not any such item is
physically attached to the Real Estate or serial numbers are
used for the betler identiflication of certailn items. The
mention 4in any such-financing statement of any of the Mortgaged
Property shall never e construed as in any way derogating from

ﬁi or impairing this decluration and@ it 1is the hereby stated
i intention of the parties cthat such mention in the financing
£ statement is hereby deciared to be for the protection of

] Mortgagee in the event any court. shall at any time hold that
il notice of Mortgagee's priority, of interest, to be effective
: against any third party, includipy. the federal govetrnment and
3 any authority or agency thereol,  must be filed in the Uniform
Commercial Code records, Mortgagor izreby agrees that it shall
exocute and hereby authorizes Mortjagee to file any financing
and continuation statements which Mortgigea. shall determine in
- its sols discretion are necessary ot .edvisable in order to
o perfect its security interest in the Fu.xrires and Equipment
5 covered by thils Mortgage, and Mortgagor shail pay to Mortgagee,
3 on demand, any expenses incurred by Mortgagee in connection with
the preparation, execution, and filing of sucn siatements that

may be filed by Mortgagee.

28. Indemnification; Waiver of Claim. If Morigagee 1is

made a party defendant to any litigation concerniny this

Mortgage or the Mortgaged Property or any part thereof or

_ interest therein, or the occupancy thereof by Mortgagor, then

it Mortgagot shall indemnify, defend and hold Mortgagee harmless

o from all 1liability by reason of such litigation (other than thatl®

arising solely from Motrtgagee's own willful misconduct or gross‘}
negligence), 1including reasonable attorneys’' <fees and expenses

incurred by Mortgagee 1n any such litigation, whether or not °“YEB

i such litigation is prosecuted to judgment, If Mortgagee

i commences an action against Mortgagor to enforce any of the o

e
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terms hereof or because of the breach by Mortgagor of any of the
terms hereof, or for the recovery of any sum secured hereby,
Mortgagor shall pay to Mortgagee reasonable attorneys' fees and
expenses, together with interest thereon at the Applicable Rate
from the date the same are paid by Mortgagee to the date of
reimbursement by Mortgagor, and the right to such attorneys'
fees and expenses shall be deemed to have accrued on the
commencement of such action, shall be enforceable whether or not
such action 1s prosecuted to judgment, and shall be secured by
this Mortgage. If an Event of Default shall have occurred,
Mortgagze, may engage an attorney or attorneys to protect its
rights hereunder, and in the event of such engagement, Mortgagot
shall pay Mortgagee reasonable attorneys' fees and expenses
incurred by Mortgagee, whether or not an action 15 actually
commenced against Mortgagor by reason of breach.

29, No Vaivers, etc. Any failure by Mortgagee to
insist upon the strict performance by Mortgagor of any of the
terms and provisicus’ of this Mortgage shall not be deemed to be
a waiver of any of ~the terms and provisions hereof, and
Mortgagee, notwithstandinq any such failure, shall have the
right thereafter to insist upon the strict performance by
Mortgagor of any and all “of the terms and provisions of this
Mortgage to be performed by Mortgagor. Mortgagee may crelease,
regardless of consideration (and without the necessity for any
notice to or consent by the holaec ) of any subordinate lien on
the Mortgaged Property, any parc. of the security held for the
obligations secured by this Mortgajge without, as to the
remainder of the security, in anywise impairing or affecting the
lien of this Mortgage or the priority of such 1llen over any
subordinate 1lien. Mortgagee may resolt fnr the payment of the
Indebtedness secured by this Mortgage <te -any other security
therefor held by Mortgagee in such order aad manner as Mortgagee

may elect.

30. Waivers by Mortgagor. Upon the hzpoening and
continuation OF &an Event of Default hereunder, Mcrtgyergor hereby
waives, to the extent permitted by applicable law, ~£.1 errors
and imperfections in any proceedings instituted by winrtgagee
under this Mortgage and all notices of any Event of  Lefault
(except as may be provided for under the terms hereor) or of
Mortgagee's election to exercise or its actual exercise of any
right, remedy or recourse provided for under this Mortgage and
all benefit of any present or future statute of limitations or
moratorium law or any other present or future law, regulation or
judicial decision, nor shall Mortgagor at any time insist upon
or plead, or in any manner whatever claim or take any benefit or
advantage of such statute, law, regulation or judicial declision
which {(a) exempts any of the Mortgaged Property or any other
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property, real or personal, or any patt of the proceeds arlsing
from any sale thereof from attachment, 1levy or sale undet
execution, (b) provides for any stay of execution, moratoriunm,
marshalling of assets, exemption from civil process, redemption,
extension of time for payment or valuation or appralsement of
any of the Mortgaged Property, (c) requires Mortgagee to
institute proceedings 1in mortgage foreclosure against the
Mortgaged Property before exercising any other remedy afforded
Mortgagee hereunder upon the occurrence of an Event of Default,
or (4) conflicts with or may affect, adverse to Mortgagee, any
provisinn, covenant or tetm of this Mortgage.

31. Notlices. Whenever 1t 1is provided herein that
notice, famand, request, consent, approval or  other
communication-shall or may be given to or gerved upon weither of
the parties oy the other, or whenever elther of the parties
desires to give/or serve upon the other any notice, demand,
request, consen., _approval or other communication with respect
to this Mortgage oy ‘e the Mortgaged Property, each such notlce,
demand, request, conssnt, approval or other communication shall
be in writing and shal. be mailed by reglstered mall, return
receipt requested, hana  delivered or sent by overnight courier,
directed to the party to receive the same at the address stated
below or at such other ecciess as may be substituted by notice
given as herein provided., All such notices, demands, requests,
consents, approvals and other zommunications shall be effective
(1) when hand delivered, upon deirivery, and (ii) when mailed or
sent Dby overnight courier, when deposited in the mail ot
delivered to the overnight courliec, addressed a&s aforesaid,
except that notices to Mortgagee gnall not be effective until

received by Mortgagee.,
If to Mortgagor:

Pet-Ag, Inc.

R.R.1, Box 127

30 West 432 Route 20

Elgin, Illinols 60120

Attention: Walter C. Quednan
President

with a copy to:

Richards, O'Neil & Allegaert

660 Madison Avenue

New York, New York 10021-8405
Attention: Owen C.B. Hughes, Esquire
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and to copy to:
74 fippe
E. Bieler
444 Central Park West
Apt. 18F
New York, New York 10025

If to Mortgagee:

Citicorp Industrial Credit, Inc,
450 Mamaroneck Avenue
Harrison, New York 10528
Attention: Steven Fisher

Vice President

#ith a copy to:

Rogers & Wells

20,0~ Park Avenue

53rd Floor

New York, New York 10166
Attentinn: Joseph H, Levie, Esquire

32, Taxes on Morvgage. In the event of the passage
after the date of this Mortgage of any 1law of the Jjurlisdiction
in which the Real Estate 1s located deducting from the value of
the Real Estate for the purposes o/ taxation any lien thereon or
changing in any way the laws for the taxation of mortgages or
debts secured by mortgages for state ~4r local purposes or the
manner of the collection of any sucn-taxes and imposing a tax,
either directly or indirectly, on this Mo.tgage, the Note ot the
Loan Agreement, Mortgagee shall have the right to declare all
sums outstanding secured by this Mortgage | immediately due and
payable, provided, however, that such’ «lection shall be
ineffective if Mortgagee is exempt from such tax cr 1f Mortgagor
is permitted by 1law to pay the whole of such tax (or to provide
funds to Mortgagee to pay such tax) in addition (to all other
payments required hereunder and if Mortgagor pays sich tax (or
provides funds to Mortgagee to pay such tax) when the -same is
due and payable and agrees in writing to pay such tax when
thereafter levied or assessed against the Real Estate,

33. No Modification. This  Mortgage may not be
modified, amended, discharged or waived in whole or in part
except by an agreement in writing signed by the party against
whom enforcement of any such modification, amendment, discharge

or waiver is sought.
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34, Miscellaneous. As used in this Mortgage, the
singular shall 1include the plural as the context requires and
the following words and phrases shall have the following
meanings: (a) "including" shall nean "including but not limited
to" (b) “provisions" shall mean ‘“provisions, terms, covenants
and/or conditions"; (c) "lien" shall mean "lien, charge,
encumbrance, securlty interest, mortgage and/or deed of trust";
(4) "obligation" shall mean “obligation, duty, covenant and/or
condition®; and (e) "any of the Mortgaged Property" shall mean
"the Mortgaged ©Property or any part thereof or interest
therein.," Any act which Mortgagee is permitted to perform
hereunsor may be performed at any time and from time to time by
Mortgages nr any person or entity designated by Mortgagee. Any
act which - 1s prohibited to Mortgagor hereunder is also
prohibited o all lessees, sSublessees, licensees, users and
occupants of. zny of the Mortgaged Property. Each appointment of
Mortgagee as attorney-in-fact for Mortgagor under this Mortgage
is 1irrevocable ‘and coupled with an interest. Mortgagee has the
right to refuse to grant its consent, approval ot acceptance or
to indicate 1its s«tisfaction, whenever such consent, approval,
acceptance or satisfacl{ion is required hereunder.

35. Captions. “h2  captions or headings at the
beginning of —each Article nereof are for the convenlence of the

parties and are not a part of tnls Mortgage.

36. Successors and Assicas. The covenants contained
herein shall "run with the land -and bind the Mortgagoer, its
successors and assigns, and all subsegusnt owners, encumbrancers
and tenants, subtenants, 1licensees, users and occupants of the
Mortgaged Property, and shall inure to th: 'benefit of Mortgagee
and its successors, assigns and endorsees.

37. Enforceability; Severability. The creation of
this Mortgage, the perfection of the lienm or sccurity interest
in the Mortgaged Property, and the rights &nd-.remedies of
Mortgagee with respect to the Mortgaged Property, .as ptovided
herein and by the laws of the State of 1Illincis, shall be
governed by and construed in accordance with the dintcrnal laws
of the State of Illinois, without regard to principies of
conflict of law, Otherwise, to the extent permitted by
applicable 1lew, this Mortgage, the Note and the Loan Agreement
(including the 1liability of Mortgagor for any defliclency
following a foreclosure of all or any part of the Mortgaged
Property) shall be governed by and construed 4in accordance with
the internal laws of the State of New York without regard to
principles of conflicts of laws, such state being the state
where such documents were executed and delivered, Whenever
possible, each provision of this Mortgage shall be interpreted
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in such manner as to be effective and valid under applicable
iaw, but if any provision of this Mortgage shall be prohibited
by or invalid under applicable law, such provision chall be
ineffective to the extent of such prohibition or invalldity,
without invalidating the remaining provisions of this Mortgage.
Nothing in this Mortgage shall require Mortgagor to pay, ot
Mortgagee to accept, interest ot other payments in an amount
which would subject Mortgagee to penalty under applicable law.
In the event that the payment of any interest or other amounts
due hereunder would be in excess of the maximum amount allowed
by applicable law, then ipso facto the obligation of Mortgagor
to maks _such payment shall be reduced to the highest rate
authorized under such law.

36 Recelpt of Copy. Mortgagor acknowledges that it
has received a frue copy of this Mortgage.

39, Cenfiicts. In the event of any conflict between

s e

the provisions of this Mortgage and the provisions of the Loan
Agreemegég the provisions of the Loan Agreement shall prevail.

IN WITNESS WHERAUD, Mortgagor has caused this Mortgage
to be duly executed unde:. seal as of the day and year first
above written.

PRT-2G, INC.

By

“Name: Fu/pep £ IZJH/»,
Titlﬁ: C'K.”:',—:,:w

Y 40, Gpesiid Licn: T fun 4] Mo Molpise <2 4448 [ ond

vt th e b 80 Pirtgog € 8 tpon die. ferens T4 f2
.4//3:/?&/661! Lon Hpdengi y o the 7?/3(9{:’/’5? / ”‘fi’ﬁﬁf%
#2212 000
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STATE OF NEW YORK

)
i ) 58.:
g, COUNTY OF NEW YORK)

-

I, QL? Liungiat & Notary Public in and for said

County, in the State aforesaid, do hereby certify that
Quuaele £ Msiek  , the __cusraN of PET-AG, INC., & Delaware
corporation, personally Kknown ¢to me to be the same person whose
name 1s subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that he signed and
delivered the said instrument as his free and voluntary act and
as ths free and voluntary act of said corporation for the uses

and purpeses therein set forth.

%
GTVFJ under my hand and Notarial Seal this 21 day

of December, L2786,

ta Vblic
PHIL!IP 1GER
Notary Public, Siste »?,' Hew York
4 N, 316203055
MY Commission ExPires ' Quoitled in Now Yok County

Lommisslon Expired Augusl 31, 1908

Ef’n h {
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EXHIBIT "A"

Legal Desceiption

53 All that certain plot, plece or parcel of 1land 1lying
e and being in the County of Cook, State of Illinois, known as and

‘ by the street address 30 West 432 Route 20, Elgin, IL 60120, and
o more particularly described as follows:

That part of the North West Quarter of Section 28,
Township 41 North, Range 9 East of the Third Principal Meridian,
lying Motth of Lake Street, described as follows:

FLeginning at an 1iron stake on the east line of the

5 northwest ¢uarter of said section 28 that is 1171.50 feet south
3 of the nortncast corner of the northwest quarter of said section
i 28; thence westerly at right angles to said east 1line of the

northwest quarter- of section 28, a distance of 571.30 feet to an
iron stake; thencs ) southwesterly 71 degtees 07 minutes 00
seconds to the leri from the prolongation of the last described
s line, a distance of 31C.32 feet (record being 309.50 feet) to
e the center 1line of the public highway known as Lake Street (U.S.
i Route No. 20); thence souciicasterly 8% degrees 57 minutes 10
- seconds (record being 90 Asegrees 00 minutes 00 seconds) to the
i, left from the prolongation of -the last described 1line, along
iy sald center line, a distance ~f 389.77 feet (record being 404.00
33 feet) to a point of curve in. . sald center 1line; thence
i southeasterly, along said centel ~Yine, Dbeling along a curve to

. the left having a radius of 2864.95 feet (record belng 2864.93)
b and being tangent to the last described line, an arc distance of
' 327.50 feet (record being 313.10 feet) Lvu, the aforesaid -east
line of the northwest quarter of section 28; thence northerly,
along sald east line, a distance of 543.77( leet (record being
542.60 more or 1less) to the point of beginnipa, Being situated
in Hanover Township, Cook County, Illinois and containing 6.011

acres more or less. Lé Miv;
3 Permanent Tax Number: 06-28-100-004 Volume: 61
/ﬂ-L
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EXHIBIT "B"
iy Permitted Encumbrances
li Those items 1listed as exceptions on Schedule B of the
e Policy of Title Insurance 1issued by Ticor Title Insurance

Company (Title No, 213089), insuring Citicorp Industrial Credit,
Inc.'s interest, as mortgagee under this Mortgage, in and to the
Mortgaged Property.




