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FIRST LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

L
v

THIS FIRST LEASEHOLD MORTGAGE AND SECURITY ACREE~
MENT ("Mortgage") dated as of April 24, 1987, made by INDIANA
AND KENSINGTON RAILROAD COMPANY, an Illinois corporation
("Mortygago:"), having its principal office at 307 North
Michigan Avenue, Chicago, Illinois 80601, in favor of CITICORP
INDUSTRIAL CREDIT, INC., individually and in its separate
capacity as agent ("Mortgagee") for the "Lenders" that are,
or'may from time to time be, parties to the Venango Loan
hgreement (as hereinafter defined), the South Shore Loan
Agrezwent (as hereinafter defined) aid the CMW Loan Agreement
(as heieinafter defined).

WITNESSETH:

WHERFAS, Venange River Corporation ("Venango"},:
the Mortgagee 207 the Lenders are parties to that certain
Credit Agreement fthe "Venango Loan Agreement"”) which pro-
vides that the Lenders may, from time to time, extend credit

road ("South Shore"), the/Mcrtgagee and the Lenders are

parties to that certain Crecdit Agreement (the "South Shore

Loan Agreement”) which provides that the Lenders may, from

time to time, extend credit to 2r for the account of South :
Shore; and w

to or for the accouat of Venangeo; and
WHEREAS, Chicigo South Shore and South Bend Rail- §
e
N

WHEREAS, Chicago, Missouri & Western Railway
Company ("CMW"), the Mortgagee and tue ienders are parties to
that certain Credit Agreement (the "CMW Toan Agreement"}
which provides that the Lenders may, from Lime to time,
extend credit to or for the account of CMW; and

WHEREAS, Venango owns One Hundred Pelcent (100%) of
the issued and outstanding capital steck of botli South Shore
and CMW; and

WHEREAS, South Shore owns One Hundred Percenc
(100%) of the issued and outstanding capital stock of Mort-
gagor; and

WHEREAS, Mortgagor has executed and delivered to
Mortgagee that certain Guaranty, Security and Subordination
Agreement, of even date herewith (the "Guaranty"), evidencing
Mortgagor's unconditional guaranty of the obligations of
Venango, South Shore and CMW, respectively, to Mortgagee; and

WHEREAS, the lenders have reqguired that Mortgagor
execute and deliver this Mortgage to Mortgagee, as a condi-
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tion, among others, to their execution and delivery of the
Venango Loan Agreement, the South Shore Lecan Agreement and
the CMW Loan Agreement {collectively, the "Loan Agreements")
and in order to secure the payment and performance of (i) all
of Mortgagor's obligations and liabilities hereunder and

{i1i) all of Mortgagor's obligations arising under the Guar-
anty (all such obligations and liabilities being hereinafter
referred to collectively as the “Liabilities");

WHEREAS, the Liabilities secured hereby shall not
exceed an aggregate principal amount, at any one time out-
standing of One Hundred Twenty-Five Million and no/l100 Dollars
($125,000,000.00), provided, that the feregoing limitation
shall apply only to the lien upon real property created by
this ' Mortgage, and it shall not in any manner limit, affect
or imparr any grant of a security interest in any persocnal
property.in favor of the Mortgagee, for the benefit of the
Lendars, udnder the provisions of the Guaranty or under any
other security agreement at any time executed by Mortgagor;

NOW, “THEREFORE, in ccnsideration of the premises
contained herein una to secure payment of the Liabilities and
in consideration of Cne Dollar (51.00) in hand paid, receipt
whereof is hereby ackrowledged, Mortgagor does hereby grant,
remise, release, alien, convey, mortgage and warrant to
Mortgagee, its successors and assigns and grant a security
interest to Mortgagee, ity successors and assigns, in and to
that certain leasehold estale rsreated under and by virtue
of that certain agreement ideatified on Exhibit C attached
hereto and made a part hereof, ‘a mamorandum of which was
recorded in the Qffice of the Recorder of Deeds of Cook
County, Illinois on the day of l%ﬁ%&i*_ , 1987,
as Document MNumber §7- 34 (tha "Lease"), demising the
following described real estate {the "Lznd") in Cook County,
Illinois.

See Exhibit A attached hereto and by
this reference made a part hereonf

which interest in the Lease, together with the prepsrty and
rights described in the next succeeding paragraphs ara herein
called the "Mortgaged Property;"”

TOGETHER WITH all right, title and interest, if
any, including any after acguired right, title and interest,
and including any right of use or occcupancy, which Mortgagor
may now have or hereafter acquire in and to (a} any ease-
ments, rights of way, gores of land, or any lands cccupied by
streets, alleys, passages, sewer rights, water courses, water
rights and powers, and public places adjoining said Land and
any other interests in property constituting appurtenances to
the Mortgaged Property:; (b) all improvements, buildings,
structures, tenements, hereditaments, gas, oil, minerals,
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easements, fixtures and appurtenances of every nature what-
soever located in or on, or attached to the Land or any
improvements thereon and all other rights and privileges
thereunto belonging or appertaining; (c¢) all apparatus,
machinery, equipment, and appliances {(whether single units or
centrally controlled) of Mortgagor now or hereafter therein
or thereon used to supply heat, gas, air conditioning, water,
light, power, ventilation or refrigeration or to treat or
dispose of refuse or waste; (d) all screens, window shades,
blinds, wainsceating, storm doors and windowa, floor cover-
ings, and awnings of Mortgagor; (e) all apparatus, machinery,
equipment and appliances of Mortgagor used or useful for or
i connection with the maintenance and operation of said real
estate; (f) all items of furniture, furnishings, equipment,
and prrsonal property of Mortgagor used or useful in the
operaiion of said real estate; and (9g) all extensions,
additioqs,. improvements, betterments, renewals, substitutions
and replaczrents to or of any of the foregoing. It is
mutually agsged, intended, and declared, that all of the
aforesaid property owned by Mcortgagor shall, so far as
permitted by law, be deemed to form a part and parcel of said
real estate and for 'the purpose cf this Mortgage to be real
estate and covered Uy this Mortgage. It is also agreed that
if any of the property herein mortgaged is of a nature so
that a security interest therein can be perfected under the
Uniform Commercial Code, %his instrument shall constitute a
security agreement, fixture filing and financing statement,
and Mortgagor agrees to execute, deliver and file or refile
any financing statement, contiiation statement, or other
instruments Mortgagee may regquire from time to time to
perfect or renew such security interest under the Uniform
Commercial Code. To the extent permitted by law, (i) all of
the goods described as fixtures or a= constituting fixtures
within the definition of Mortgaged Proporty are or are to
bezome fixtures on the Land; and (ii) this instrument, upon
recording or registration in the real estace records of the
proper office, shall constitute a "fixture Z31ing" within

the meaning of Sections 9-313 and 9-402 of the Uniform
Commercial Code.

TOCETHER WITH (i) all the estate, right, title and
interest of Mortgager of, in and to all judgments, insdrance
proceeds, awards of damages and settlements which may reault
from any damage to the Mortgaged Property or any part theraof
or to any rights appurtenant thereto, or which may result
from condemnation proceedings or the taking of Mortgagad
Property or any part thereof under the power of eminent
domain, and all proceeds of any sales or dispositiona of the
Mortgaged Property or any part thereof; and (except as other-
wise provided herein or in the Guaranty) Mortgagee is hereby
authorized to collect and receive said awards and proceeds
and to give proper receipts and acquittances therefor, and,
to apply the same as provided in the Guaranty, (ii) all
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contract rights, general intangibles, actions and rights in
action, including, without limitation, all rights to insur-
ance proceeds and unearned premiums arising from or relating
to damage to the Mortgaged Property and (iii) all proceeds,
products, replacements, additions, substitutions, renewals
and accessions of and to the Mortgaged Property.

As additional security for the Liabilities secured
hereby, Mortgagor does hereby pledge and assign to Mortgagee
from and after the date hereof (including any period of
redemption), primarily and on a parity with said real estate,
arid not secondarily, all the rents, issues and profits of the
Mortgaged Property and all rents, issues, profits, revenues,
royaities, bonuses, rights and benefits due, payable or
accru)ig {(including all deposits of money as advance rent,
for Security or as earnest meoney or as down payment for the
purchase s{-all or any part of the Mortgaged Property) under
any and all present and future subleases, contracts or other
agreements relative to the ownership or occupancy of all or
any portion of ‘tile Mortgaged Property and does hereby trans-
fer and assign to-lortgagee all such subleases and agreements
{includinyg all Mcrtaagor's rights under any contracts for the
sale of any portion ¢f the Mortgaged Property). Mortgagee
hereby grants to Mortgagor the right to collect the rents and
other amounts due under such subleases, contracts or other
agreements, until the occurrence of an Event of Default (as
hereinafter defined), providad that the existence of such
right shall not operate to zukordinate this assignment to any
subsequent assignment, in whole’or in part, by Mortgagor, and
any such subsequent assignment spall be subject to the rights
of the Mortgagee under this Mortgsge. Mortgagor further
agrees to execute and deliver such zssignments of subleases
or assignments of land purchase contracts as Mortgagee may
from time to time request. Upon the occurrence of an Event
of Default (1) the Mortgagor agrees, upcn.demand, to deliver
to the Mortgagee all subleases, land purchasa contracts and
other agreements for the ownership or occupancy of any part
of the Mortgaged Property, with such additional éssignments
thereof as the Mortgagee may request and agrees tiat the
Mortgagee may assume the management of the Mortgagzd Property
and collect the rents and other income therefrom, &pplying
the same upon the Liabilities in the manner provided in the
Guaranty, and (2) the Mortgagor hereby authorizes and directs
all tenants, purchasers or other persons occupying or other-
wise acquiring any interest in any part of the Mortgaged
Property to pay all rents and other income due under said
subleases and agreements to the Mortgagee upon request of the
Mortgagee. Mortgagor hereby appoints Mortgagee as its true
and lawful attorney in fact to manage said property and
collect the rents and other income, with full power to bring
suit for collection of said rents and possession of said
property, giving and granting unto said Mortgagee and unto
its agent or attorney full power and authority to do and
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perform all and every act and thing whatsoever requisite and
necessary to be done in the protection of the security hereby
conveyed; provided, however, that (i) this power of attorney
and assignment of rents shall not be construed as an cbliga-
tion upon said Mortgagee to make or cause to be made any
repairs that may be needful or necessary and (ii) Mortyages
agrees that until such Event of Default and after any with-
drawal thereof, as aforesaid, Mortgagee shall permit Mort-
gagor to perform the aforementioned management responsibil-
ities. Upon Mortgagee's receipt of such rents and other
income of said Mortgaged Property, at Mortgagee's option, it
m<y pay: (1) reasonable charges for collection hereunder,
costs of necessary repairs and other costs requisite and
necessary during the continuance of this power of attorney
and ‘aesignment of rents, (2) general and special taxes,
insurance premiums, and (3) the balance of such rents and
other incume pursuant to the provisions of the Guaranty.

This power of attorney and assignment of rents shall be
irrevocable until this Mortgage shall have been satisfied and
released of record and the releasing of this Mortgage shall
act as a revocatien of this power of attorney and assignment
of rents. Mortgagee shall have and hereby expressly reserves
the right and privilege (but assumes no obligation) to
demand, collect, sue (fcr, receive and recover all rents,
profits, revenues, royus.iies, bonuses, rights and benefits
under any and all oil, gas, or mineral leases of the Mort-
gaged Property, or any part thereof, now existing or here-
after made, and apply the same in accordance with the provi-
sions of the Guaranty.

Nothing herein containec shall be construed as
constituting the Mortgagee a mortgagze-in-possession in the
absence of the taking of actual possesgion of the Mortgaged
Property by the Mortgagee. Nothing cort=ined in this Mort-
gage shall be construed as imposing on Mortcagee any of the
obligations of the sublessor under any subl.epse of the Mort-
gaged Property in the absence of an explicit assumptiocn
thereof by Mortgagee. Ir. the exercise of the pow:rs herein
granted the Mortgagee, except as provided in the Cuaranty, no
liability shall be asserted or enforced against tke Mortga-
gee, all such liability being expressly waived and rel=aaged
by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property, proper-
ties, rights and privileges hereby conveyed or assigned, or
intended so to be, unte Mortgagee, its beneficiaries, succes-
sors and assigns, forever for the uses and purposes herein
set forth. Mortgager hereby releases and waives all rights
under and by virtue of the Homestead Exemption Laws, if any,
of the State of Illinois and Mortgagor hereby covenants,
represents and warrants that, at the time of the ensealing
and delivery of these presents, Mortgagor is in lawful
posgsession of the Mortgaged Property by virtue of the Lease
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and has a good and perfect leasehold estate for the full
term thereof, subject only to the full fee simple interest
of the fee owner therecf, to the extent set forth in the
Lease, and that Mortgagor has fuil power and lawful authority
to sell, assign, convey and mortgage the Mortgaged Property,
and that the title to the Mortgaged Property described in
Exhibit A attached hereto is free and clear of encumbrances,
except as described on Exhibit B attached hereto and made a
part hereof, and that, except for the encumbrances set forth
on Exhibit B, Mortgagor will forever defend the same against
all lawful claims.

It is agreed and understood by the parties hereto
thal;

1. The Liabilities of the Mortgagor are to be
secured Ly other mortgages and deeds of trust on other real
estate in cther counties and states. Each and all of said
mortgages and deeds of trust are intended to and shall
constitute security for the Liabilities of the Mortgagor
without allocation,

2. Any puart of the security herein described,
and any security desciibed in any other mortgage or other
instrument now or heres-tar given to gecure the Liabilities,
may be released before or aiter default by the Mortgagor
without affecting the lien harecf on the remainder.

3. The Mortgagor foir sitself and all who may claim
thtough or under it waives any aaa all right to have the
property and estates comprising the-Mortgaged Property
marshalled upon any foreclosure of t'ie lien hereof, or to
have the Mortgaged Property hereundeus.aind the property
covaered by any other mortgage or deed ¢f trust securing the
Liabilities of the Mortgagor marshalled upszn any foreclosure
of any of said mortgages or deeds of truat| and agrees that
any court having jurisdiction to foreclese such lien may
order the Mortgaged Property sold as an entirely,

4. Upon the occurrence of an Event of Lefault
hereunder the Mortgagee has, among other things, the right to
forecluse on the Mortgaged Property and dispose of the same.
The Mortgagee's deed or other instrument of conveyance,
transfer or release (which may be in the name of the Mort-
gagee or as attorney for the Mortgagor, and the Mortgagee is
hereby irrevocably appointed attorney for the Mortgagor)
shall be effective to convey and transfer to the grantee an
indefeasible title to the property covered thereby, dis-
charges of all rights of redemption by the Mortgagoer or any
person claiming under it, and to bar forever all claims by
the Mortgagor or the Mortgagea to the property covered
thereby and no grantee from the Mortgagee shall be under any
duty to inguire as to the authority of the Mortgagee to
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execute the same, or to see to the application of the pur-
chase money.

SECTION 1, DEFINITIONS.

Capitalized terms used in this Mortgage and not
defined herein shall have the meaning provided therefor in
the Cuaranty. The following terms shall have the following
meanings for all purposes of this Mortgage:

"Default" shall mean any event which would consti-
tuse an Event of Default if any requirement in coennection
therewith for the giving of notice, or the lapse of time, or
the heppening of any further condition, event or action had
been.sztisfied.

"Demand Rate" means the default rate as defined
in the Guauventy.

"Eveni.of Default" means the events specified in
Section 4.1 heraof.

"Mortgage” neans this Mortgage, either as originally
executad or as the same .aay from time to time be supplemented,
modified or amended by any supplemental mortgage or indenture
entered into pursuant to uny of the provisions hereof.

"Notes" means the wirtes of even date herewith from
Yenango, South Shore and CMW to each of the Lenders in the
aggregate orlginal principal amcuiak of $115,000,000.00,
either as originally executed or 75 the same may from time to
time be extended or modified.

"Oownership," however expressea herein, of any item
mortgaged or pledged hereunder shall be Conatrued to mean and
include all realty or equipment leased or uscd on any basis
whatever, it being the express intent cf the Mortgagor to
create a valid security interest in all its asiets whether
leased, owned in fee simple or otherwise posseassed Ly right
or by law.

"Permitted Exceptions” are those matters to-which
title to the Land may be subjected as may be specifically set
forth on Exhibit B hereto.

SECTION 2. CENERAL COVENANTS AND WARRANTIES.

The Mortgagor covenants, warrants and agrees as
follows:

2.1. Loan Agreement Covenants. Each and all of
the terms, provisions, restrictions, covenants and agreements
set forth in the Loan Agreements and the Guaranty, and in
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each and every supplement thereto or amendment thereof which
may at any time or from time to time be executed and deliv-
ered by the parties thereto or their successors and assigns,
are incorporated herein by reference to the same extent as
though each and all o¢f said terms, provisions, reatrictions,
covenants and agreements were fully set out herein and as
though any amendment or supplement to the Loan Agreements or
the Cuaranty were fully set out in an amendment or supplement
to this Mortgage; and the Mortgagor does hereby covenant and
agree well and truly to abide by, perform and be governed and
restricted by each and all of the matters provided for by the
Loan Agreements and the Guaranty and so incorporated herein
ts the same extent and with the same force and effect as if
eacr. and all of said terms, provisions, restrictions, cove-
nants)and agreements so incorporated herein by reference were
set out) and repeated herein at length. Without limiting the
foregoii?, the Mortgagor covenants and agrees to pay all
taxes, acseasments and governmental charges or levies imposed
upon this Mortgage or any indebtedness secured hereby.

2.2 Ownership of Mortgaged Property. The Mort~
gagor covenants ana,warrants that it has good and marketable
title to the Mortgaged Property, free and clear of all liens,
charges and encumbraices whatever except those set forth on
Exhibit B hereto, and <lie Mortgagor has full right, power and
authority to convey, transfer and mortgage the same to the
Mortgagee for the uses and purpeses in this Mortgage set
forth; and the Mortgagor wiil warrant and defend the title to
the Mortgaged Property against . all claims and demands whatso-
ever.

2.3, " Further Assuranccs., _The Mortgagor will,
at its own expense, do, execute, acknowledge and delivar
all and every further act, deed, convevance, transfer and
assurance necessary or proper for the bercer assuring,
conveying, assigning and confirming unto Llies Mortgagee all
of the Mortgaged Property, or property intendzd so to be,
whether now ownied or hereafter acquired.

2.4. Ppayment of Liabilities. The Morcgagor will
duly and punctually pay the Liabilities secured hereny
according to the terms of the Guaranty.

2.5. Insurance. Mortgagor shall, at its sole cost
and expense, obtain for, deliver to, assign and maintain for
the benefit of Mortgagee, until the Liabilities are paid in
full, insurance policies as specified in the Guaranty. In
the event of a casualty loss, the net insurance proceeds
from such insurance policies shall be paid and applied as
follows:

£2tT22L8

(a) So long as no Event of Default or Default
has occurred, Mortgagor hereby directs all insurers under
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such insurance policies to pay all proceeds of insurance
directly to Mortgagee, for itself and for the benefit of the
Lenders. Mortgagee shall make such insurance proceeds
available to Mortgagor so that Mortgagor may restore or
rebuild the damaged or destroyed portion of the Mortgaged
Property, provided, however, such proceeds shall be disbursed
to Mortgagor in the manner and under the conditions that
Mortgagee may require,

{b) After the occurrence and during the continuance
of an Event of Default or Default, Mortgagor hereby directs
2L\ insurers under such insuvance pelicies to pay all proceeds
oi insurance directly to Mortgagee to be applied on account
of Zhe Liabilities.

2.6. Advances. If the Mortgagor shall fail to
comply wich the covenants contained herein, or in any of the
Loan Agreayents or the Guaranty, with respect to the procur-
ing of insurarce, the payment cof taxes, assassments and other
charges, or tbhuz keeping of the Mortgaged Property in repair
and free of other-liens, the Mortgagee may make advances to
perform the same, and the Mortgagor agrees to repay all sums
so advanced upon domind with interest at the Demand Rate as
provided in the Guarancy; and all sums so advanced, with
interest, shall be secured hereby, but no such advance shall
be deemed to relieve the dortgagor from any default hereunder,

2.7. Recordation.” The Mortgagor will, at its own
expense, cause this Mortgage,.ail supplements hereto, and any
financing statements and continuacion statements required by
law, including the Uniform Commer:ial Code, in respect
thereof at all times to be kept reccrded by law in order
to fully preserve and protect the rights of the Mortgagee
hereunder, and will furnish to the Mortgaaee promptly after
the execution and delivery of this Mortgacae and of each
supplement an opinion of counsel stating tnat in the opinion
of such counsel this Mortgage or such supplerient, as the case
may be, has been properly recorded or filed for record so as
to make effective of record the lien intended tu Le created
hereby.

2.8, After-Acquired Property. Any and alli prop-
erty hereafter acquired which is of the kind or nature
described in the granting clauses on pages 2, 3 and 4 hereof
and is or is intended to become a part thereof, shall ipso
facto, and without any further conveyance, assignment or
act on the part of the Mortgagor or the Mortgagee become and
be subject to the lien of this Mortgage as fully and com-
pletely as though specifically described herein; but never-
theless the Mortgagor shall from time to time, if requested
by the Mortgagee, execute and deliver any and all such
further assurances, conveyances and assignments thereof as
the Mortgagee may reasonably reguire for the purpose of
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expressly and specifically subjecting to the lien of this
Mortgage any and all such property.

2.9, Required Notices. Mortgagor shall notify
Mortgagee promptly of the receipt of any notice of default
from any subtenant leasing all or any portioen of the Mort-
gaged Property or from the landlord under the Lease.

2.10. Acguisition of Fee Interest. Mortgagor
covenants and agrees that in the event Mor. yagor acquires
the fee interest in the Mortgaged Property, either pursuant
to.the terms of the Lease or otherwise, thir Mortgage shall
centinue in full force and effect against “he Mortgaged
Property until its release of record, anr, this Mortgage shall
beccmsz cand remain a valid first fee mortgjage lien on the
Mortgaged Property.

2.1l Lease Covenants, Repres:ntaticns and
Warranties. Mortgagor hereby covenants, vepresents and
warrants that(as.of the date hereof amd at all times during
the term hereof: [{a) the Lease is a vilid and subsisting
demise of the prenises which it demise: for the full term
thereof; (b) there ar2 no existing defaults under the Lease
on the part of any person or persons c¢bligated to act or
refrain from acting; (¢ —there are no assignments of the
Lease; {d) the landlord uraer the Lease has good right to
demise the premises there.n demised; (e) the Lease is in full
force and effect without any condition pending which would by
the passage of time ripen inta 2 default; and (f) there have
been no amendments to the Lease.

2.12. Lease and Subleases aifecting the Mortgaged
Property. Mortgagor agrees to faithiully perform all of its
obligations under the Lease, all future leases, subleases and
all other agreements relative to the occupancy of the Mortgaged
Property at any time assigned to Mortgagee by separate
instrument as additional security, and to vefrain from any
action or inaction which would result in the tormination of
the Lease, or of any such other leases, subleassesa or agree-
ments, or in the diminution of the value thereof, ‘oz of the
rents or revenues due thereunder. Mortgagor further sqrees
that any further sublease of the Mortgaged Property nade
after the date of recording of this Mortgage shall contain a
covenant to the effect that such sublessee shall, at Mortgagee
option, agree to attorn to Mortgagee as sublessor and, upon
demand, to pay rent to Mortgagee. Mortgagor shall not,
without the prior written approval of Mcrtgagee in each
instance, (i) make or enter into any sublease of all or any
part of the Mortgaged Property; (ii) change, amend, modify
or assign in any manner whatscever the Lease or any sublease;
{iii) terminate or cancel, surrender or accept a surrender
of, the Lease, any sublease, ar anhy leasehold eatate in any
manner whatsoever; or (iv) receive, collect, accept or permit
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the receipt, collection or acceptance of any prepayment of
rent or other charges under any sublease for more than one
month, except that Mortgagor may, at the execution of a
sublease, accept any rent security deposits.

SECTION 3, POSSESSION, USE AND RELEASE OF PROPERTY.

3.1 Mortgagor's Right of Possessicn. Provided no
Event of Default has occurred and is continuing, the Mort-
gagor shall be permitted to remain in full possession, enjoy-
ment and control of the Mortgaged Property subject always to
the observance and parformance of the terms of this Mortgage,
“ne Loan Agreements and the Guaranty.

3.2. Release of Mortgaged Property - Mortgagee
Conseht ~ In addition to releases pursuant to Section 3.3
hereof, .the Mortgagor may sell, convey an interest in or
otherwise dyspose of any Mortygaged Property then subject to
the lien c¢f this Mortgage or any mortyage supplement hereto,
and the Mortgacae shall release the same from the lien
hereof, to the ‘extant and on the terms and upon compliance
with the conditicns provided for in any written consent given
thereto at any time or from time to time by the Mortgagee at
its discretion.

3.3. Eminent Dumain. Mortgagor hereby assigns to
Mortgagee, as additional sscurity, all awards of damage
resulting from condemnation proceedings or the taking of or
injury to the Mortgaged Properiy for public use, and Mortgager
agrees that the proceeds of all such awards shall be paid and
applied as follows:

(a) So long as no Event of-Default or Default
has occurred, Mortgager shall, at its option, either
(i} deliver proceeds of any condemnation‘award or claim in
favor of Mortgagor to Mortgagee to be held as cash collateral
for Mortgagor's obligations under this Mortgage..or (ii) use
such condemnation proceeds to replace the taker property with
comparable property, facilities or productive capac:ty,
whether at the same or different location, In the event
condemnation proceeds received by Mortgagor are made- 2vailable
for replacement construction, such proceeds shall be disbursed
in the manner and under the conditions that Mortgagee may
require.

(b) After the occurrence and during the continu-
ance of an Event of Default or Default, all such condemnation
proceeds shall be paid over to Mortgagee to be applied on
account of the Liabilities.
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SECTION 4. DEFAULTS AND REMEDIES THEREEFOR.

4.1, Event of Default. The Mortgagor acknowledges
and agrees that each and all of the terms and provisions of
the Loan Agreements and the Guaranty have been and are
incorporated into this Mortgage by reference to the same
extent as though fully set out herein and that the term

"Fvent of Default" wherever used in this Mortgage shall mean
the occurrence of either of the following: (a} the occurrence
of a default under the Guaranty; or {(b) the failure of the
Mortgagor to comply with any covenant, agreement or warranty
contained in this Mortgage, or any other mortgage or deed of
tzust from time to time entered into by the Mortgagor for the
bensfit of the Mortgagee, within 30 days after such failure
has occurred (it being understood that such 30-day grace
period shall apply only to any such failure of the Mortgagor
to comply with any covenant, agreement or warranty hereunder).

4.2, Remedies. When any Event of Default has
occurred, the Mortyagee may exercise any one or more or all,
and in any order, of the remedies hereinafter set forth, it
being expressly understood that no vemedy herein conferred is
intended to be exclusive of any other remedy or remedies; but
each and every remedy thall be cumulative and shall be in
addition to every other remedy given herein or now or here~
after existing at law or in equity or by statute;

(a) The Mortgagee ppay, by notice in writing to the

Mortgagor declare the entire wrpaid balance of the Liabilities
to be immediately due and payalbla: and thereupon all such
unpaid balance, together with all ascrued interest thereon

and premium, if any, shall be anu bescme immediately due and
payable.

() The Mortgagee personally st by agent or
attorneys may enter into and take possession of all or any
part of the Mortgaged Property, and may fortawith use,
operate and manage the Mortgaged Property, coliect the
earnings and income therefrom, pay all principal rharges
including taxes and assessments levied thereon and operating
and maintenance expenses and all disbursements ana(liabili-
ties of the Mortgagor hereunder and apply the net prbdceeds
arising from any such operation of the Mortgaged Property as
provided in Section 4.3 hereof in vespect of the proceeds of
a sale of the Mortgaged Property.

(c}) The Mortgagee may, if at the time such action
may be lawful and always subject to compliance with any
mandatory legal requirements, either with or without taking
possession and either before or after taking possession and
without instituting any legal proceedings whatsoever and
having first given notice of such sale by registered mail to
the Mortgagor once at least 20 days prior to the date of such
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sale, and any other notice which may be regquired by law, sell
and dispose of said Mortgaged Property or any part therecf
at public auction or private sale to the highest bidder,
which may be the Mortgagee, in one lot as an entirety or in
separate lots (the Mortgagor for itself and for all who may
claim by, through or under it hereby expressly waiving and
releasing all rights to have the property covered by the
lien of this Mortgage marshalled), and either for cash or
on credit and on such terms as the Mortgagee may determine
and at any place (whether or not it be the location of the
Mortgaged Property or any part thereof) designated in the
notice above referred to. Any such sale or sales may be
adjecurned from time to time by announcement at the time and
place-appointed for such sale or sales or for any such
adjourpad sale or sales, without further published notice.

d) The Mortgagee may proceed to protect and
enforce its rights by a suit or suits in equity or at law,
or for the-specific performance of any covenant or agreement
contained hereir..cr in the aid of the execution of any power
herein granted, ‘or-for the foreclosure of this Mortgage, or
for this enforcement of any other appropriate legal or
equitable remedy. Upon the bringing of any suit to foreclose
this Mortgage or to enfoyrce any other remedy available
hereunder, the plaintifr shall be entitled as a matter of
right, without notice and without giving bond te the Mort-
gagor or anyone claiming under, by or through it, and without
regard to the solvency or ingolvency of the Mortgagor or the
then value of the premises, tu-pave a receiver appointed of
all the Mortgaged Property and ol c¢he earnings, income, rents,
issues, profits and proceeds there~f, with such power as the
court making such appointment shall confer, and the Mortgagor
does hereby irrevocably consent to such appointment,

(e) In case of any sale of the Mortgaged Property,
or of any part thereof, pursuant to any jucgment or decree of
any court or otherwise in ~onnection with the erforcement of
any of the terms of this Mortgage, the Liabilitien if not
previously due, shall at once become and be imediately due
and payable; also in the case of any such sala, the lMortgagee
may bid and become the purchaser, and the purchaser o pur-
chasers, for the purpose of making mettlement for or payment
of the purchase price, shall be entitled to turn in and use
the Notes and any claims for interest and premium matured and
unpaid thereon, in order that there may be credited as paid
on the purchase price the same apportionable and applicable
to the Notes inc.uding principal and interest and premium
thereof, out of the net proceeds of such sale after allowing
for the proportion of the total purchase price required to be
paid in cash. 1If at any foreclosure proceeding the Mortgaged
Property shall be sold for & sum less than the total amount
of indebtedness for which judgment is therein given, the
judgment creditor shall be entitled to the entry of a defi-
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ciency decree against the Mortgagor and against the property
of the Mortgagor for the amcunt of such deficiency.

{f) The Mortgagee shall have any and all rights
and remedies (including, without limitation, extrajudicial
power of sale) provided to a secured party by the Uniform
Commercial Code with respect to any and all parts of the
Mortgaged Property which are and which are deemed to be
governed by the Uniform Commercial Code. Without limiting
the generality of the foregoing, the Mcrtgagee shall, with
respect to any part of the Mortgaged Property constituting
pruperty of the type in respect of which realization on a
Yiel, or security interest granted therein is governed by the
Unifoom Commercial Code, have all the rights, options and
remediss of a secured party under the Uniform Commercial
Code,” ipcluding, without limitation, the right to the posses-
sion of ary.such property, or any part thereof, and the right
to enter witnout legal process any premises where any notifi-
cation shali be met by mailing written notice to the Mort-
gagor at its ¢ddress set forth herein at least 10 days prior
to the sale or Other event for which such notice is required.

(g} Mortyayee may, in its sole discretion, (i)
exchange, enforce, waive or release any portion of the
Mortgaged Property, any mortgages or deeds of trust in favor
of Lenders, or Mortgagee cn behalf of Lenders relating to any
portion of the Mortgaged I'rorerty and any other security for
the Liabilities; (ii) apply tba Mortgaged Property or secur-
ity and direct the order or manner of sale thereof as Mort-
gagee may, from time to time, deicsrmine; and {(iii) settle,
compromise, collect, foreclose upcn-or otherwise ligquidate
any portion of the Mortgaged Property cr security in any
manner or order following the occurrence of an Event of
Default, without affecting or impairing Mortgagee's right to
take any other further action with respect to any of the
Mortgaged Property or security or any part! thereof.

4.3. 2application of Proceeds. The purchase money
proceeds and/or avails of any sale of the Mortgagszd Property,
or any part thereof and the proceeds and the avails nf any
remedy hereunder shall be paid to and applied as follleya:

(a) first, to the payment of costs and expenses
of foreclosure or suit, if any, and of such sale, and of all
proper expenses, liability and advances incurred or made
hereunder by the Mortgagee, including, but not limited to,
all court costs, attorneys' and paralegals' fees and expenses, Y
appraiser's fees, advertising costs, notice expenses, expen-
ditures for documentary and expert evidence, stenographer's
charges, publication costs and costs {(which may be estimated
as to items to be expended after entry of the decree) of
procuring all abstracts of title, title searches and examina-
tions, title guarantees, title insurance policies, Torrens
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certificates and similar data with respect to title which
Mortgagee may deem necessary, and of all taxes, assessments
or liens superior to the lien of this Mortgage except any
taxes, assessments or other superior lien subject to which
said sale may have been made;

{b) second, to the amount then owing or unpaid
on the Liabilities for principal, premium, if any, and
interest; and in case such proceeds shall be insufficient
to pay in full the whole amount so due, owing or unpaid upon
the Liabilities, then ratably according to the aggregate of
su-h principal and the accrued and unpaid 1nterest and
onnlum if any, with appllcatxon on Morrgagor 5 oblications

theLPJ) second, to unpaid premium, 1f any, thereon, third,
to tke unpaid principal thereof, and fourth, to all other
sums owilig. thereon; and

2y third, to the payment of the surplus, if any,
to the Mortgayjgor.- its successors and assigns, or to whomso-
ever may be lawrully entitled to receive the same.

4.4. Waiver of Extension, Appraisement and Stay
Laws. The Mortgagor ccvanants that, upon the occurrence of
an Event of Default and the acceleration of the Liabilities
pursuant to Section 4.1 arg to the extent that such rights
may then be lawfully waived, it will not at any time there-
after insist upon or plead, op in any manner whatever claim
or take any benefit or advantage of, any stay or extension
law now or at any time hereafter in force, or c¢laim, take or
insist upon any benefit or advantaoc of or from any law now
or hereafter in force providing for %ne valuation or appraise-
ment of the Mortgaged Property cr any psrt thereof prior to
any sale or sales thereof to be made pursuant to any provi-
sion herein contained, or to the decree, /judgment or order of
any court of competent jurisdiction or, atler confirmation of
any such sale or sales claim or exercise any right under any
statute now or hereafter made or enacted by any s:ate or
otherwise to redeem the property so sold or any prch thereof,
and hereby expressly waives for itself and on behalf of each
and every peraon, except decree or judgment creditors of the
Mortgagor acquiring any interest in or title to the Moitgaged
Property or any part thereof, subsequent to the date of this
Mortgage, all benefit and advantage of any such law or laws
which would otherwise be available te¢ any such person in
connection with the enforcement of any of the Mortgagee's
remedies hereunder; and covenants that it will net in connec-
tion with any such enforcement proceedings invoke or utilize
any such law or laws or otherwise hinder, delay or impede the
execution of any power herein granted and delegated to the
Mortgagee but will suffer and permit the execution of every
such power as though no such law or laws had been made or
enacted. The Mortgagor waives any and all right to have
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the property and estates comprising the Mortgaged Property
marshalled upon any foreclosure of the lien hereof and the
Mortgaged Property may be sold as an entirety or in parcels,
at the same or different times, in such order as the Mort-
gagee may elect.

Any sale, whether under any power of sale hereby
given or by virtue of judicial proceedings, shall operate to
divest all right, title, interest, claim and demand whatso~
ever, either at law or in equity, of the Mortgagor in and to
the property sold and shall be a perpetual bar, both at law
and in equity, against the Mortgagor, its successors and
n3asigns, and against any and all persons claiming the prop-
erty sold or any part thereof under, by or through the
Morioagor, its successors or assigns,

4.5. Effect of Discontinuance of Proceedings. In
case the Mortgagee shall have proceeded to enforce any right
under this ¥ortgage by foreclosure, sale, entry or otherwise,
and such proczeldings shall have been discentinued or abandoned
for any reason or _shall have been determined adversely, then
and in every such case the Mortgagor and the Mortgagee shall
be restored to theic former position and rights hereunder
with respect to the preparty subject to the lien of this
Mortgage,

4.6. Delay or Cmicsicn Not a Waiver. No delay or
omission of the Mortgagee to-exercise any right or power
arising from any Default on tuc part of the Mortgagor shall
exhaust or impair any such right or power or prevent its
exercise during the continuance of such Default. No waiver
by the Mortgagee of any such Default/ whether such waiver be
full or partial, shall extend to or Le taken to affect any
subsequent Default, or to impair the rights resulting there-
from, except as may be otherwise provided kerein., No remedy
hereunder is intended to be exclusive of ary other remedy
but each and every remedy shall be cumulative and in addition
to any and every other remedy given hereunder cr otherwise
existing., Nor shall the giving, taking or enfeorcansnt of
any other or additional security, collateral or guaianty for
the payment of the indebtedness secured under this Msarigage
operate to prejudice, waive or affect the security of this
Mortgage or any rights, powers or remedies hereunder; nor
shall the Mortgagee be required to firat look to, enforce
or exhaust such other or additional security, collateral or
guaranties.

4.7 No Merger. In the event of a foreclosure of
this Mortgage or any other mortgage or deed of trust securing
the [Liabilities, the Liabilities then due the Mortgagee shall
not be merged into any decree of foreclosure entered by the
court, and Mortgagee may concurrently or subsequently seek -




UNOFFICIAL,CQRY . .

to foreclose one or more mortgages or deeds of trust which
also secure sald Liabilities.

SECTION 5. MISCELLANEOUS.

5.1. Successors and Assighs. Whenever any of the
parties hereto is referred to, such reference shall be deemed
to include the successors and assigns of such party; and all
the covenants, promises and agreements in this Mortgage con-
tained by or on behalf of the Mortgagor, or by or on behalf
of the Mortgagee, shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so
#spressed or not,

5.2, ©Severability. The provisions of this Mort-
gage «r: severable and if any clause or provision shall be
held in‘’alid and unenforceable in whole or in part in any
jurisdictiszr, then such invalidity or unenforceability shall
affect only such clause or provision, or part thersof, in
such jurisdictior, and shall not in any manner affect such
claugse or provigion in any other jurisdiction or any other
clause or provisinon of this Mortgage in any jurisdiction.

5.3. Addresses for Notices and Demands. All
communications provided {or herein shall be in writing and
shall be deemed to have been given f{unless otherwise required
by the specific provisions.hereof in respect of any matter)
when delivered personally or.whien depcsited in the United
States mail, registered or certified, postage prepaid,
addressed as set forth in the Guaronty for notices and
demands, or as to either party at =uch other address as such
party may designate by notice duly given in accordance with
this Section to the other party.

S.4. Headings and Table of Contents. The headings
of the sections of this Mortgage and the tablzs of contents
are inserted for purposes of convenience only and shall not
be construed to affect the meaning or constructior of any of
the provisions hereof.

5.5. Release of Mortgage. The Mortgagee ‘=hzall
release this Mortgage and the lien hereof by proper inhstrue
ment or instruments upon presentation of satisfactory evid-
ence that all Liabilities have been fully paid or discharged.

5.6. Counterparts. This Mortgage may be executed,
acknowledged and delivered in any number of counterparts,
each of such counterparts constituting an original but all
togethar only one Mortgage.

5.7. Governing Law, Mortgagor agrees that this
Mortgage is to be construed, governed and enforced in accor-
dance with the laws of the State of Illincis. Wheraver
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possible, each provision of this Mortgage shall bhe 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 become 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 remaining provisions of this Mortgage.

5.8. Interpretation with Other Documents. Not-
withstanding anything in this Mortgage to the contrary, in
the event of a conflict or inconsistency between the Mortgage
apd the Guaranty, the provisions of the Guaranty shall

qovarn.

IN WITNESS WHEREOF, the Mortgagor has caused this
Mortyege-to be executed in its behalf, all as of the day and
vear firs* above written.

INDIANA AND KENSINGTON RAILROAD
COMPANY, an Illinocis corporation

5 / /i / Ar Lo
Attest: 67;:7" (i P . > o
£y

Its: Secr ‘tg: Chairman of the(Board/
Chief Executive
Officer
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STATE OF ILLINOIS )
)y SS
COUNTY OF COQK )

I, the undersigned, a Notary Public in and for the
County and State aforesaid, do hereby certify that John A.

Darling and Richard Demarest Yant, personally known to me

as Chairman of the Board/Chief Executive Officer and Secretary,
respectively, of Indiana and Kensington Railrocad Company, an
Il¥inois corporation, and personally known to me to be the
same. persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and sev-
eral.y ‘acknowledged that they, being thereunto duly author-
ized, "sizned and delivered the said instrument as the free
and voluntary act of said corporation and as their own free
and veluntary act, for the uses and purposes therein set
forth,

Given‘undsr my hand and notarial seal thisw) 7 day
of 4%4(,( £ . , 1987,
e

. %ﬁéré&f&(/ ﬂi&,f‘f u(/é

Notary Public

-V
"OFFILIAL el
(SEAL) LYNTHM A VORAK
\l:yoto‘y Public; mi n of Jiling:s

I Y

e commisnion Evarros {ct. 14, Uﬂh* '
Commission explires:

This document was After recouding, this documant
prepared by: should be returned to:

James L. Marovitz David Hunter
Sidley & Austin State Title Services
One First National Plaza Suite 300, Capitol Fark
Chicago, Illinois 60603 1327 H Streat
Lincoln, Nebraska 568508
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EXHIBIT "A"

All of the remaining right-of-way and property of that line of railroad known
as the Kensington and Eastern Railrcad Company, that extends in a general
southeasterly direction on, over and across portions of COOK COUNTY, ILLINOIS,
sald right-of-way vacying {n width and Irreqular in shape includes any and all
trackage, biildings, fences, culverts, bridges and trestles, as well as all
nther improvemants and fixtures whether or not situated thereon, and Is
described as frllows: Begin at the intersection of the East line of the
right-of-way of tne Illlnois Central Gulf Railroad Company's *"Chicagoe, Illinois
te Champaign, Illinols® line and the South line of 115th Street, Chicago,
I1linois (sald South L}i» being the northermmmost line of the property of the
Kensington and Eastern Fzilrnad Company), at Railroad Mile Post KeE~0 (vicinity
"Chicago to Champaign™ Mils Poat 14.51), and run southeasterly a distance of
6.31 miles across Sections &2 and 27 (North of the Indian Boundary line),
Sectinns 22 and 27 (South of the Indian Boundary line), and Sections 26, 35 and
36, T 37 N, R 14 E, Third Principsil Meridian; Section 31, T 37 N, R 1S E) and,
Sectlons 6 and 5, T 36 N, R 15 E; tr vhe common “Cook County, Illino(s-Lake
County, Indiana® county/state line ac 4ile Post K&E-6.31.

All of the above referenced property conveved is for refarence generally
indicated by *RR R/W" or hatch marks on the raps “Sheets 1 through 7" incl sive

attached herato.
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EXHIBIT B

PERMITTED EXCEPTIONS

Thoge tj) tle exceptions listed on the title commit-
ment dated 4/.)¢/ , issued by American Title Insurance
Company for the broperty described on Exhibit A hereof,




b oozz.O[OJNOFFICIA&L/' CQEYi

EXHIBIT C

AGREEMENT

Agreement Relating to Construction and Operation of a Railrcad
from Kensington to the Illinois State Line Opposite Hammond,
Indiana, dated October 18, 1904, by and between the Illinois
Central Railroad Company, the Kensington and Eastern Railroad
Company, the Indiana and Kensington Railroad Company and The
Chicago Lake Shore and South Bend Railroad Company.
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