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Mortgaged .Proparty promptly upon the occurrence of such default, but, in
any event, in such time to afford Hortgagee an opportunity to cure any
such default prior to tha lesses having any right tu terminate the lease.
Fach of the lecses shall contain z provision requiring the lessee to
netify Mortgages of sny default by leasor snd granting an opportunity
fcr &« reasconable time sftar such notice to cure such default prior to any
right accruing to the lessce to terminzte such lease. Mortgagee shall
have the right to notify at any time and from time to time any tenant of
the Mortgaged Propert, of any provision of this Mortgage.

B, The aszignment contained in Paragraph H of the Granting (lauses
shzd! _not bm deemad to imgose upon Mortgagee any of the obligations or
dutier nf Grantor provided in any lease, Including, without limitation,
any liabllity under the coverant of quiet vnjoyment contalned in any
lease ir’ ro= event that asay tenant ahall have been joined as a parcy
defendant ia 2ny action to fnreclose this Mortgage and shall have been
barred and furzclosad thereby of all right, title and interest and equity
of cedemption ‘= the Mortgaged Property or any part thereof. Grantor
hereby acknowledges and agrees that fGranter is ard will remain liable
under such lexsca tr tha same cxtent ag though the assignment contained
in Pzragraph H of tte Granting Clauses had not been mada. Grantor
disclaims any assumptiou ol the obligations Iimposed upon Grantor yndar
the leases, except ms to sich obligations which arisa after such time as
Mortgagee shall have sxercisszi the rights and priviieges coaferred upon
it by the assignment contalosd kr Tsragraph H of the Granting Clauses and
assumed [ull and Indefessible owvmership of the collateral theraby
assigned. With respect to the ais'znment contained in Paragraph K of
the Cranting Clauss, Crantor shall, Ff¢nm time o time upon reguest of
Mortgagee, specifically assign to Mostiagee aas additional security
hereunder, by an instrument in writing in 2uch form as may be approved
by Mortgages, all right, title and intezect ri Granior in and to any and
all lesses nov oz hercafier of or affwcting ths Mortgaged Property or
any part thereof together with ali securily “Mrefor and all monies
payable thercunder, subject to the conditional e seissicn hareinsbove
givan to Gramtur to coliect the rentals under such lears, Grantor shall
als0 enecute end daiiver o Mortgagae any modiflceation, flaancing
statemant or other document reasonably required by Mortgage: to perfect
the foregoing assignment as to any Juch lesse. The proviaiirs of thia
Paragraph 1.14 shall by subject to the provizions of Parsgrupic B of the
Cranting Clauges.

1.15 Execution of Leases. firantor shall not permit any leases of
the Mortgagsd PFraperty to bde made or existing leases to be renevwed
without the prior written consent of Mortgagee as to the form and
substance of sach lease and the identity of each lessee. Fallowing any
guch written approval by Mortgages, Grantor shall not madify the
approved 'ease In any wateriel rtespect without Morigagee's prior written
consent. Following the execution or reneval by Grantor of a lease in
compliance with the forageing provisions of Faragraph 1.15, Grantor
ahall not persit auch lease to be wmodifisd, cerminated, renewed or
extended except purguast to tae tersa thercof or with the prior «vitten

consent of Moctgague.
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L.16 Expenses. Grantor shall pay when due and payable, and
otharvise on demwnd made by Mortgagee, sppraisal fess, recotding fees,
taxes, brokeragz fees and cosmissions, apstract Fees, title insurance
fees, escrow faes, attornays’' fees, environmental reports or studias,
tourt costs, docusentary and enpert evidence, fees of inspecting
architects and engineers, and all other costs and expenses of every
character which have been incurred or which may hereafter be Lncurred by
dortgagee In connaction with any of the following:

a. The preparaclon, wxecution, delivery and psrformince of
the Laan Documents;

b. The fundiag of the Loan;

¢- Any court or administratlive proceeding involving the

Mortgazes Prcyerty or the lLoan Documents to which Mortgagee is made
a pacty lr reason of its being & tholder of any of the Loan
Documants,  ‘ncluding without 1lilmiiation, bankruptcy, insolvency,
reorgecizat i, probate, eminent domain, condemnation, building
coda snd zo0ning rroceedings; ‘

d. Aay cour! or gdministrative procesding or other action
unilertaken by Lender Yo anfoice any ramedy ar to collect any
_indebtedness dus undar  this Morigage or any of the other Loan
Dacuments following a defaultc chereunder, including withqut
limitation & toreclosure of ‘tuls Mortgage or a public ur private
sale under the Uniform Commeacciasl Code;

e. Any remedy aoxercised o) lender following an Event of
Default including forecicsure of ~4pux Mortgege and actions in
connection with taking possession of the Mortgaged Property or
collecting ronts asgigned hareby;

- . Ary activily Iin counection with any ienuest by Grantor or
enyone axting on behalf of Grantor chat the Mor'zssae consent to a
proposed a:tion which, pursuant to this Mortgege or way of the other
Loan Documents may be undertaken or consuamated only with the prior
consent of Mortgagee, vhether or not such consent iz granied; or

€. Any negotlation undertakes bntween Lender and Girzator or
anyone acting on behalf of Grantor pertaining to tha existeice or
cura of any default under or tha modificazion or eitension ot any
of the Loan Documants.

[f Crantor fails to pay sald coits and expenses as alove provided,
Mortgagee mey elect,.hut shall nat be cbligated, to pay the costs and
expenses described In this Yaragraph 1.16, and if Mortgagee does so
elect, then Grantor will, upon dexand by Mortgagee, reinburse Morigagae
far all such expemses which have bean or shall be paid or lncurred by
it. The smounts pafd br Mortgsgee in respect of such expendes, together
with intersst tiwrecon sc tho Default Sste from the date pr:d by Mortgages
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until peld by Grantor, shall be added to Borrower‘s Liabilitics, shail
be immedlataly due and payable end shall be secured by the lien cf this
Mortgige and tha cother Loan Documents. [n the event of forsclosure
hereaf, Mortgagee shall be entitied to add to the IndsbLitedacss found to
be due by the court a readunable yotimate of such ex;enses to be incurred
after entry of the decree of foreclosure. To the extenz permittad hy
lav, Grantor agrees to told harwisss Mortgager agsinet and from, and
reimburse it for, all clelme, demand, lishilities, losses, demagas,
Judgments, penaliias, costs and expenses, including vithout iimitstion,
attorneys' f[ees, which may be ioponed upon, assarted sgaingt, or incurrcd
or paid by it by veason «f or In conunection with say bedily injury or
death or property damage occurring in or upon ar abour tha Maortgaged
Prapoity titough any csuse whatsoever, or assected sgslast it on secount
of any sct performed or omitted to ha performed hereunder, or on account
of any <vansactlion acising out of or [ any wey connected with the
Morrgages <coperty, tiis Mcrtgage, the uther Lean Documents, any of the
indebteduesis svidencad by the Note ov any of Borrover's Liabilities.

1.17 Mactgrgre'’s Perforwance of Seantor's Obligstions. If Graator
fails to pay any tax, arsesseent, encumbrance or otber imposition, or to
furnish insurause hereinder, or to perfors any other covenant, condition
or term im this Mortgaps, the Note or any other Loan Document, Mortgagae
miy, but shall not be oblipated to, pey, obtaln or perform the samz. All
paymanis made, whether such payments are regular or a..eiersted paymunts,
and costs and enpenses incuir¢d ar paid by Mortgagee ism connection
therewlth shall ba dus snd peyable lesediately, The amounts sc lncurred
or paid by Mortzagee, together wiih untersst checaon at the Dafsult Rata
from the date paid by Mortgagee w.t)l reimbursad Ly Grantor, shall be
added to Barrowec's Lisbilitizs and srivzed by tha lien of this Mortpage
and the Loan Documents. Mortgsgee 1€ Lareby empowerad to snter and io
authorize others tu enter upon the Mor.giged Property or any party
theceaf ftor (he purpose of perforsing or observing uny covenant,
condition or term that Guamtor has failed to (ericex or vbaerve, without
thereby becomlug liable to Grantor or any perzsr in possessinn holding
under Grantor. Performsace nr paysent by Mortzagas of eny obligstion of
Grantor skall aot reiieve Ocantor of sald obligatlon or of the
conzequences of having failad to perfors or pay the saw snd shall not
effect the cure of any Bvent of Dofuult.

1,18 Paymeat of Superior Liens. To the exteat tha' lirtgagee,
sfter the daty hercof, pays any sum duc under sny provision ol law or
instrument or ducuwdrent ciesting any lien superior or equal in [riority
in whole o2 in part %o the lien of this Moctpage, Mortgagee shall have
and be entitled te a lien on che Mortpaged Froperty eyual fu parity with
chat dischpcged, and Marcgagee shell be subrogulad to and receive and
enjcy atl rignts and, Lient possassed, held or enjoyed by, the holder of
such lien, which shall remain in exirtence and bencfit Nortgsgyee to
sscure the Note ard all obligatiuns seod liavilitles securoc hereby.
Mortzagee shail ba subrogated, notwithetanding their relsase of record,
tu morcgoges, trust deeds, supaclor titles, vondors' liesa, mechanics’
srd meterisicen’sx licns, charges, ancumbrances, riphis acd equitiesd on
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the Mortgaged Property to the extent that any obligation under any
thereof is paid or discharged with proceeds of disbursements or sdvances
under the Note or other indvbtedness secured hereby.

1.19 Use of the Mcrtgaged Property. Grantor shall not suffer or
permit the Moctgeged Property, or any portion thereaf, to be used by the
public, &s asuch, without restriction or in such manner as might
reasonsbly tend to impair Crantor's tltle to the Morigaged Property or
any portion therecf, or In such masnner as might reasonably make possible
& claim or claims of easzement by prescription or adverse possession by
the pudiic, as such, or of implied dedication of the Mortgaged Property
or any portion thereof. C-anter shall not use or permit the use of the
MorZgajed Property or any portion thereof for any unlawful pucposes.

1,20 . Litigatign Invgiving Mortgegsd Property. Grantor shall
promptly golify Mocvtgagam of sny litigstion, adminigtrative procedure or
proposed lcglilative action initiated against Grantor or the Mortgaged
Property or ia which the Mortgegad Property is directly or indirectly
iavolved including any proceedings which seek to (i) enforce any lien
against the Mortgeged Propecty, (ii} correct, change or prohibit any
exisring condition, ‘feature or use of the Mortgaged PFroperty, (iii)
condemn or demolish thi Murtgaged Property, (iv)} take, by the powsr of
eminert domain, any poriion of the rortgaged FProperty or any property
which would change the “outpaged Property, (v) modify the =zoning
applicable to the Mortgaged 7izporey, or {vi) otherwise adverseiy affect
the Hortgaged Propecty. Grantor <hall initiate or appear in any Llegal
action or other appropriate proceadings when neceszary to protect the
Mortgaged Property [roe damage. Clontor shall, upun written request of
Mortgagee, represent asnd defand tiw interests of Mortgagee in any
proneedings described in this Parsgraph 1.7 or, at Horigsgee's slection,
pay the reasonable feas and ewpenses of auy rounssl retained by Mortgagee
to represent the interest nf Mortgages In sny such proceeding.

.21 Managemant of Meortgaged Propecty. Craator shall casuse the
Mortgaged Propaxiy to be rcenaged at al! times in sscordance with sound
busineds practice, [f the [wprovesmenta are to be lezged to multiple
occupants, Grantor shali cause tha Mortgaged Proparty ) be sansged by &
competznt and reputavie managing agent scceptsble to Morigasee pursnant
to a management agrresant approved by Mortgagee in writing 14 <dvance of
erecution tharecf by Grantor or aaynne acting on behalf of wlither of
them. Following such approval, Crantar ahall not permit thz acnsgemant
agreement to be terminated (except for good cause aftar novice to
Moctgagee), modified, amended or extsnded, or permit a change in the
identify of ‘he maragemant agent, without Mortgagee's prior written
consent. Each mansgeman? agreemant shell be subject in all respects to
the lien of thin Mortgpge and the rights of Mortgagee hersundes and each
mansgement agraemeat chall a2 provide.

1.22 Hazardous Materials.

A. OGranter shail, nd Grastor shall sause all emplcyeus, egert,
coutvactors and subtontractora of Craator and sty other persons frux

 Tas GFrua-060588-1-49565




-

o

S g B

IR B T




Y
A

Ve, R

UNOFFICIAL COPY

1y ) e

A
Jow 2

time to time present on or occupying tha Mortgaged Proparty to, keep and
maintain the Mortgaged Property, including the scil and ground water
thereof, in complisnce with, and not cause or knowingly permit the
Mortgaged Property, including the soil and ground water thereof, toc be
in violation of, any federal, stats or local laws, ordinances or
regulations relating to Industrial hyglene or to ths environnental
couditions thersom. Neither Grantor nor any ewployess, agencs,
contractors or subcontractors of Grauntor or any other parsons occupying
er present on the Mortgaged Froperty shall uze, generate, meanufacture,
store or dispose of on, under or about the Mortgaged Property or
transport to or from the Horigaged Property any (lammable explosives,
petro’sum (including crude oil) or any fraction thareof, radicactive
materizle, hrzardous wostes, toxic substances or relsted materials,
including, withcut limitation, any scvbstances defined as or included in
the defi-f:ion of toxic or hezardous asubstances, wetkes, or materials
(collectivair referred to hereinafter as “Hasardous Materials') under
any federal oc agplicable state or local laws, ordinances or regulations
dealing with or sntherwise pertalning to teoxic or hazardous substances,
wastes or materilis (collectively refarred to aa the "Mazacrdous Meterials
Laws"), except as uush Hazardous Materials may be required to ba used,
stored or transportud ia connection with the permitted uses of the
Hortgaged froperty and Chin only to the extent psrmitted by law after
obtaining all necessary pecowits and licenses tharefor.

B. Grantor shall ilmmedis .«ly advigse Mortgagee in writing cf: (1)
any notices czecoaived by Grantor (vhether such notices are from the
Eavicormental Protecticn Jdgency, o7 any other federsl, state or locel
governmentsl &gancy or reglonai olfsie thereol) of the viclaticn or
potential violstion by Grantor of aog spplicable Hazardsus Matecrials
Laws; (11) aay and ail enforcament, ~leanup, removal or other
governmental or cegulatory actions insticired, completed or threatened
pursuant te any Hazardous Materials Laws; 71i)) a1l claims made or
threatened by any third party ageinst Cranter or the Morigaged Property
relating to damage, contribution, cost rcecovery cowpensation, losés or
injury resulting from sny Hazardous Materials (the wuttars set forth in
clauses (i), (ii) and (iil) above are hereinaftcr —veferred to as
"Hazsrdous Materials Claims"); and (iv) Grantor's ‘dlscovery of any
occurrence or condition on any real property adjoinlug or in the
vicinity of the Martgaged Propariy that could caude s Mortgaged
Property or any part thersof to be subject to any Hazardous “szerisls

Claims.

C. Mortgages shall have the right, but nct the obligation, te join
and participste in, as a party if it so elects, any legal proceedings or
actions irftiated in connaction witk any Hazardous Materiais Claims and
to have its rsasonabls sttocneys' and consultants' fess in connection

therewith pald by Grintor upon demand.

D. Grantor shall be solely responsible for, and shall indewnify
and hold hacmiess Hartgagee, its directers, officers; employess, agents,
successors and assigns from and apgsinsl, any loss, damige, coil, expense
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or liability dircctly or indirectly arising out of or attributsble to
the use, generation, storage, release, threatened release, discharge,
dispossl or presence (whether prior tc or during the term of the loan
securad by this Mortgage and whether by Grantor or a predecessor in titie
or any employes, agent, contractor or aubcontractor of Crantor or any
pradacesyor in title or &ny thicrd person) of Hazardous Matarials on,
under or aboui the Mortgaged Propecty.

E. Any loss, damage, coat, expense or liability incurred by
Mortgagee for whica Jrantor isz responzible or for which Grantor has
indennified YNortgagee shall be pald tc Mortgagew on demand, and failing
promp’. veimbursement. shall, together with interest thereon at tha Default
Rata undar the Note from the datz incurred by Mortgagee until pald by
Grantor, (1) be added to Borrower's Liabilities, (il) be immedlately due
and payabiz, and (iii) be secured by the lien of this Mortgsge and the
other Loan ircuments. .

ARTICLE TwO
DEFAULTS

2.01 Event of Default. The term “Event of Default" wheruvar usad
in this Mortgage, shall mein sny one or more of tne following events:

a. [f Cranter shall’ 'x) fail ta pay when due (+) any paymeat
of principal when such payw.at shall beccme due and payable under
the Note whether at msturity o> otherwise; or (b) any payment of
interest under the Hote when duz und payable; or (ii) fail o keep,
perform or observe azny other covioeut, condition or agreement on
the part of Grantor in this Mortgrgn or materially breach any
repregentation, covenant or warranty me‘s ty Granktor herain.

b. [f a "Default” or default chall ocars undse and as defined
in theCradit Agreement, any of the other Losi Socuments, which (s
not cured within sny applicetle grace or cure pariog,

¢. A saterisl uninasurad lcss, damage, destriitien or taking
by erinent domain or other condeonaiion procedlng of any
substantial portion of the Mortgaged Property or asny pus:.of the
Mortguged Proparty which esaterfally impairs any of the ‘atended
uses uf the Mortgeged Propurty.

d. T'. occurrence of & sale, sceignment, tonveyance, transter,
mortgage, lien or encusbraoce of, or exacution of a contract for any
of the foregoing, in violation of Facagraph 1.09 hereof.

v.d

-

ARTICLE THREER
REMEZDIZS

3,01 Accelececion of Mavupity. If an Event of Defsult shell have

occurred, Mortgegee may declare tha cutstanding principal amount of the
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Nete and the interest acerued thurcon and sny other of Borrower's
Lighilitiay to be immediately due and payable, ang upor fuch declaration
such principal and interest and other Borrowver's Lisdilities declires
due shall imwediately b2come due asnd payable without fiirther demsnd or
notice.

3.02 Mortxapee's Power of Enfurcement. If an ZSveat cof Default
shall have ocrurred, Mortgages may, either with or without entry or
taking poseession as provided in this Yortgage or othervise, and without
regurd te whether or not Porrowar's Liabilities shall have been
accelerared, and without prejudice to the right of Morcgagee therecttec
to bring sn action of forsclogurs or any other action for any Jdefaulc
existing &t the time such earlier action was commenced or arising
thzrculrer, praoceed hy any apprupriate action oc proteeding: (a) to
enforce pzyment of the Note and/ov any other of Borrower's Liabiiities
or the perircmance of any term heceof or any of rhe other Loan Documents:
{b} to foiecizse this Mortgage and to have sold, as an entirety or in
separata lots. ur parcals, the Mortgaged Property; and (c) to pursue any
cther remedy available to it. Mortgagee way take action elther by such
proceedings or by the exercise of of its povars vith respect to entry or
taking possession, ocr eth, ss Mortgsgee mauy deteraine. Without limita-
tion cf the foregoing, if an Event of Default shall have occurred, as an
alteraative to the vigwes of foreclcsure for the full Indebtedness
evidenced by the Note und *he interest accrued thareon and any other
Borrowar’s Liabilities, after s:raleration theracf, Hortgagee shall have
the vight to institute partisl toreclosurem proceadings with respect to
the portion of Borrover's Lisbilities so in default, ss if under a full
foreciosure, &.d without declaring zii of Bdorrower's Liabilitics to e
irmediately due and payable (suck pruccedings being referred to herein

as “partial Cforeclosurs"), and provides that, if Mortgagee has uot

2lected to accelerate all of Borrower's Jirbilities and & foreclosure

sile is aade because of defsult In payment Gt only a part of Borrower's

Liablifties, guch sale may be made subject t( tle continuing lien of
this Mortgage for the unmatured part of Borruwer's Liabilitles. Any
sale pursvant to & partisl foreclosure, if so madu. rhall aot in any
manner affect the unmutured portion of Borrower's Lishilities, hut as to
such unmatured portion, this Mortgage and the lien therssf shall remain
in full forca and effsct just as though no foreclosurs szle had been
made. Notwithstanding the flling of any percial foreclosury ¢: _gntry of
3 decrec of sala thersin, Mortgagee may alect, at any tise u7zicr to a
foreclovure sule pursuant to such decrse, to disgcontinue such partial
foraclosure and to accelerate Borrower's Liabiliries by reason ¢l any
Event of Dzfault upon which such partial foreclorure was predicated or
by reason of any other defaults, wund proceed with full foreclosure
proceediagg. Moctgaged way procaed with oce or more partial foreclosures
without exhausting .its right to proceed with a Ffull or partial
forzclosurs sale for any unmatured portion of the Borrowsr's Liabiliiies,
it being cha purpose to permii, from time to tima, & paetial foreclosure
sale for any matured portion of Bovrower's Lisbliitics without exhausting
the power to foraclese and o sell the Mortgaged proparyy pursuant to
any partia! foreclogure in respect of any other portion of Bocrower's
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Lisbilit es, vhethar sarured st the time or subsequently maturing, snd
without <xhauetlng &t any tima the right of accelecstion and tne right
~o procesd with a [uil foreclosnre. ,

3.03 Mortgagae's Righl to Enter and Take Possession, Gpe-ate and
Apoly Incoxs.

A.  If an zZvent of Defsult shnll have nccurred, Grantor, upon
gerand of Mortgagee, chell Torthwith sorrender (o Mortgagoe the actual
posseesica of the mortgaged 2ropurty snd, if and to the =xtent permitted
by law, Mortgogee iiself, or by such oificers or agents ac it may
appoint, is usteby sspressiy authorized to enter and take posscssion of
a1l ry _sny portion of ke Mortgaged Propesty and nay excivdu Craator and
jits agercis and emplovees wholly therefrom and sahall! have loint access
with Grautrr to the booka, napers qnd accounts of Graator,

B. If Crontor shall (or any rveason fail to surrender or delivar the
Mortgaged Prapercy or any part thersef after ilocigagee's demand,
Mortgagee may oa’zin a judgment or decree canfecring on Mortgagee the
right to immediate poisession or requiring Grantcr to deliver immediate
pussession of all or rert of the Hortgaged Property to Morigagee, to the
entry of which judgment or decreas Grantor hereby specifically consents.
Grantor shall pay to Moucipazee, upon desand, all costo and expenses of
cbtaining sucan judgment ol decrez and ressonzbic compensation to
Mortgagee, its attornays and s<uqts, and all such costs, sxpensee and
compensction shall, until paid, ba -ccured by the lien of this Mortgage.

c. Updsa every suck entering 'vpon or taking of pessession,
Mortgagee, to rhe exteai permiteed by lav, may hold, store, uss, oparate,
manoge and comtrol the Morigsped Proper.» and conduct ths business
thereof, and, from time to time:

(i) pceform such conslruction, wake al) necessary and proper
maintensnce, repairs, ranevals, roplacements; «'ditions and improve-
ments thereto and thareca, and purchase <r rthervise acquire
additional fixtures and personal property;

{11) insure or keep the Mortgaged Property inaures;

(i11) wanage snd operate tiue Mortgaged Property aud #xercise
al!l the rights anéd powers of the Crantor, on its Lbelai! or
otherwise, wizh raspect to the same;

(iv) eanter into agreesents with others to exerciae tha powers
harein granted Mortgage, all as Mortgagee from time to time may
determine; and Mortgagee may colleact and receive all the rents,
income and ocher benafits of the Mortgaged Property, including
those past duc as w2ll &s those accruing thereafter; and shall
apply the monies so recelved by Morigages, in such priovity as
Mortgages may determine, to (1) the peymeat of interest, principal
and other paywsnts Jdue and peyable on the Note or pursuant to this
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Mortysge or Lo any other Bocrowes's Lisbiiities, (1) deposics for
taxes und sssedowants, (3) ihe paysant cc creation of reserver for
payment of lndurance, taxes, sssessmente a1i other progear charges
or lisna oc encwwhrancas upon the Mortgaged Froparty or any part
thaveof, and (b) the ressonsrble compensation, expesses and
alsburoengnts of thky sgents, dllorneys and Gther representatives of
Morcgsagee; and

(vi oxevcise such remediee 103 orm available to Morigagee
under the Loan Nocuments or 2t las ar in equiry.

Mortgaqey shall surrendear posseasion of the Mortgaged Property to Grantor
only wher aill amounts them due unde2r any of Lhe Lermr of this Mortgage
shall have been pald and all sther defaults have Leen cured. However,
the same :1:50% to take pocaession ahsall exigt if any subsequent Event of
Defauit shaii occur,

3.0k Lezzes, HMortgagee is authorized to foreclose this Mortgage
subject to tke rights, if any, of any or all tenants of the Mortgaged
Property, even If ‘tra rights of any such tenants are or would be
subordina®e to the lien uf this Mortzaga. The failure to make any
subordinate tenant a par'v defendant to sny foreclosure proceadings and
to foreclode itas rights wil) ask be, nor be sssertad by Crantor, any
tunicr lien holder, any tenant or.eny other party claiming by, through
or under Grantor to be, a defenie tn any such foreclosure proceeding er
any other proceedings instituted by Mortgages to collect the suss
secured hercby or ko collect any Jeliciency remaining unpaid after the
toreclosure sale of the Hortgaged Rfcoprcety. Each lease entered into by
Grantar gubseguent to the date hereod sha): provide that, and any tenant
under any such lsagse chell be eubject to tiw rocllowing provisions whether
or not such leass shall so provide, (i} Morigsgee, at its election, may
sxecute and rescord an Instrament which shall be deemed to cause such
lease to be eithar prior or asubordinate (whicheve: Mortgagee electr) to
the lien of this Hortgage, {ii) upon any foreclurirs herecf or the
acceptance of & daed in lieu of foreclosure, the tenr:t under any such
lease (other than a lease which ia asubordinate to the (len hereof and
which is foreclosed in such foreclosure proceedings) shall a”torn to the
grantze in rhe deed or other purchaser at the sale and (11i) then tenant
thareunder shall execute and deliver any confirmatory Instrusio.ls which
Mcrtgagee mey request la connection therewith. & failure by any such
tenant to comply with any of the foregoing provisions shail constitute a
default under such leass, Mortgsgee shall be made, constituted and
irrevocably appoinied ag euch tanant's attorney-in-fact so tec do in the
event that tensnt shall talil to comply within ten (10} days after written
demuna from Moctgages. The omission of any such procvision from any such
lease or the fFailure K to record any suzh »nstrument shall rot affest
Mortgagee's rights under this Paragraph 3.04.

3J.¢3 Purchage by Mortgsgee. Upon any [oreclosure sale, Mortgagee
way bid ftor and purchase ajl or any poction of ths Mortgaged Property
and, upen compliance with the tarms of the sale and appiicable law, may
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told, retain and paskeIs &and disguce of uch propar'l:y in its own abgolute
right without [usther sccouatntilicy,

3.06  Appilcstinn_of Foreclogure Sale Proceeds. The procecds of
any foreclesure sa'e of the Mortgaged Froperty or any psrt thereof
received by Mortgapee shall be applied by Hortgasce c¢ the indeptedness
secured hereby in such order and manner as Mortgazee may elect in &
written notice to Grantor given on ar befure sixty (60) days ftollowing
confirmation ni the dale and fu «ne absunce . f such election, thuen Ficst
to w=.apenste of sale, chen to axpenses including attocneye' feesn of the
foreclosure ovoceeding, then to inter3sl acd then te principal.

.07 Applicotien of Indebtednsss Toward Purchase Prige. Upcn any
foreclozive rare. Moctgagee way apply any or ali of >nwe lndebtednacs and
olner svnk dug to Mortgagee under the Heote, this Murtgege or any other
Loan Instrum:nt or auy other Borrower's Lisbiiicies, or swy decres in
lieu thareot | Jowvard the purchase price.

3.08  Waiver of Appraisement, Valuation, Stay, Extension end
Redemption Laws. GCrantor agrees, to the full extent permitted by law,
that in case of an Zvuint of Default, nelther Grantor nor anyone claiming
through or under it will ‘sat up, cliim or seek to take advantage of any
appraisement, valuation, s*ay or extension laws now or hereafter in
force, in order to prevent 4~ hinder the enforcesent or foreclosure of
this Mortgage or the absolute sale of the Mortgaged Property or the
final and absclute putting intd poegession therecf, imwedistely after
gsuch sale, of the purchaser thareat, Grontor, for itself and all whe
may at any time claim through or urder it, hereby walves, to the [ull
extent that it may lawfulily sao do, tha benefit of all such laws, and any
and all right to have the assats coxpricing the Mortgaged Property
marshalled upua any forsclosure of the )ien hereof and agrees that
Mortgagee or any court having jurisdiction to-foreclose auch lien may
setl the Mortgaged Property in part or &« 24 eatirety. Graator
acknowledges that ths transaction of which this “.cigage is 2 part is a
transaction which does not include either sgricuiturzsl real eatate (as
detined in Section 15-1201 of the Illinois Mortgage Foreclosure Luw
(Chapter 110, Section 15-1181 et seg,, Illinois FPevised Statutes)
(herein calied the "Act")) or residential rceal ostate (s defined in
Section 15-1219 of che Act), and to the fuil extent perallcia by law,
hereby voluntavily and kncwingly walves ite rights Yo reinstsZeuent and
redemption as- allowed under Sectioan L5-160L(b) of the Act.

3.09 Racelver - Mortgegee fin Possession. If an Event of Default
shail have occurred, Morcgages to tns extent permitted by law and without
regard to the vslus zf the Mortgaged ?Property or the adaquacy of the
security for the indeptodness and other suss secured hercby, shall be
entitled as a mattér of right and without any sdditional showing or
proof, at Mortgagen's alection, to eithar ths appoiatment by the courl
of a raceiver (without tha naceasity of Moctgagae posting # bond) to

enter upon and take poscession of the Mortgsged Property and to collect
all rents, incoms and other henefita thorsof and apply the ssma as the
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court nay direct or tu be placed by the court into possessien of the
Moctgaged Praperly as moctgagee in possession with the same pawer heceln
granted %o a receivur and with all other rights and privileges c¢f
mortgrgea  in  possesaion under lew, The right to enter and take
possrseion of and to manapd and opirate the Morcgaged Prupectvy, and to
callzet all rentz. lncome and oiher banefizs thersof, vhether Ly a
recoiver ov ntherwiga, ehall be cumviativa to any othor right or remcdy

heraunder or ailorded by law snd mey be sxercised concurrently therewieh

or independenlly thermef. Mortgagee sholl bo liakle to accoun: only fur
suzh rontz, Income snd otivr benefits sctually reczived by Mostgaya,
#hetier ¢ocelved pursuant to this Paragraph 3.09 or Farsgraph 3.03.
Nocwikistandlng the appointment 0¥ any raceiver or other custodias,
Moctgagoe shall be eatitied as pilvdges tu the possessios and control of

dny  canh. depogite or Inacrumonte st Lhe time held by, or payable or
dmliverabls urder the teras of this Mortgage to Mortgagee.

3.10 7' Zeats to Protsct the Mortgaged Properiy. Mortgeges shall
have the pos2r-snd authority (but not the duty) to institute rnd

meintzir any cics and proceedings as Mortgagee may deem advisable (a)
to prevent any impajrment of the Mortgaged Properily by any acts which
may be unlawful or ‘whi<h wviolate the terms of this Maortgage, (b) to
preserve or protect ics Zncereat In the Mortgaged Property, or (c) to
restrain the enforcement of or complisnce with any legislation or othar
governmental senactment, crule or ordar that may be unconstitutionsl or
otherwise invalid, if the (@foccement of or cuwplianca with such
enactment, ruie or order wmigat iwpair the security hereunder or be
projudicial to Mortgageea's interest.

3.1l Proofs of Claim. In the coce of any receivership, insolvency,
bankruptey, reorganization, arrangemeic,  ndiuatment, composition or
other judlcilal proceedings affecting Grancre, Mortgages, to tha extent
permitted by law, shall be entitled to {ilz such proofs of claim and
other documents &s may be necassary or cdvisatle in order to have its
claimg allowed in such proceedings for the entire zzounts dus and paysble
under the Note, this Mortgage and any other Loan Wcuwent, st the date
of the institutlon af wsuch proceddings, and for any iditional amounts
which may become dug und payablie alter suych date.

3.12 Granter to FPay Borrowes's Liabilicies in Event ol Defauit;
Application of Monies by Mortgagee.

{a) Upon occurrence of an Event of Default, Mortgagee hall
be entitled to gue for and to recover judgmwnt against Grantor for
Jorrover's Liabilities due and unpaid together with costs and
expenges, Iincluding, without [imitation, the ressonable compenza-
tivn, expenses apd dlsburaements of Mortgagae's agents, attorneys
and other representatives, either tefore, safter or Aduring the
pendency of &ny proceedings for the enforcement of this Hortgage;
and the right of Mortgagee to recover such judgment shall not ba
affected by any taking pussassion or fececlosure sals hearwunder, or
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by che exeiciea of any orher righc, power or romedy for  che
enforcement of the teévas of this Mortgase, or the forarlosurs of
the lien haveof.

(b) In case of & foreclowira sale of all or any pyrt of tne
Mortgagad Croperty and of tne applicaticn of ihe pruceads. of 1ole
to the payment of Borrower's Lishiiinies, Moregugee shel[ be
ertitled to ernfovex a:l other rights #nd rewedins und=r the Lecan
Dacwsents.

(c¢) SGrantor hereby agrers, to the extent ye:mitied by law,
that no recnvery of &my judgsent by Morigegee under any of the Losn

Joruments, und nc sctachment ur levy of exacustine upen mny of (he

Mo izaged Propsrty or any other propsrty af Crentor, shall (ewcesd
as ‘otherwize providea by ‘ew} Ir any way sffect the Liman of this
Mortzaz s upon the Mortgapes Propecty or soy part shesacf or any
lien, rignta, povers or rzmedlsz of Mertgagie hermwnder, but such
lien, righlyr, powars and vemsdles shall rconcinue unimpairad as
before unti! gorrower's Liabllities are paid in fuil.

(d) Any moulss collected vr received by Mortgagee under thus
Paragraph 3.12 shyil  be applied to the payment of reasonable
compentation, expena¢s and disbursements of the agenta, attorneys
. and other cepresentativas of Mortgagee, end the balance remaining
" shall be applied to the cyment of Borrower's Liabilities in the
invezrse order of maturity »id any surplus, after payment of all
Bervowar's Liabilities, shali be jaid to Grantor.

3.13 Delay or Omiasion. No deliay nr cwmission of Mortgagee in the
exercize of any right, power or resed;  accruing upon any Fvent of
Defacit shall exhaust or iwpair any such ‘right, power or remedy, ar be
censtrusd to waive any such Event or Deliuit or to constitute
acquicscence tharein. Every right, puwer and rew.dy glven to Mortgagee
may be exerclsed from tims ta time and as o7Cin as may be dJdeemed
expedi=nt by Mortgagaes.

1.14 VWsiver of Default. No waiver of any fvent of Default
hereunder shali extead to or affect any subsaguent or any stier Event of
Default then existing, or impair any cighta, powers ov _<vasdies in
respect theren?, If Mortgages (a) grants forbesrance or an «zisnsion of
tixe for fhe payment of any suas sccured hereby, (b) takea other or
additiznai security for the psyment thereof, (c) waives or dces not
exercige any right grantad in the Note, this Mortgage or any other Loan
Document, (d) releases any part of the Mortgaged Property from the lien
of this Moytgage or any other Loan Documeit, (e) consentc to tha filing
of any map, plat or replat of the Land, (F) conssnta o the grenting of
any aasament on the land, or (g) makes or consents to any agréement
changing the terms of ihi~ Mortgage or cubordinating the liza or any
charge hereot, no such act oc omission ahall raleass, discharge, modify,
chonge or affect the lien of this Mortgage or sny othér Loan Documents
or the liability unier the Note or other Loan Documents cf Grentor, any
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subscqueny purchsser of the Mortzazed Property or any part therecf. or
any makev, co-slgner, sndoener, suzety or guarantor, exeapt ag otherwize
exprasely poovidod i an indtrwrent cr logrumdnts sxscuted by Murtgogas.
Excepi a3 otiwrwise exproacaly pravided '~ un ing:oument oi Enstrupents
ececuted by Mortgague, no such act or omisaicn shall preclude Murigsge?
from exercigivy sny clght. power or privilegs bereln gramtad or intended
to be granted {n case of auy fvert aof lwlaui: than exteiing or of ary
subsequant Event of Defsult, nor ohail the ilen of this Morigege be
altered tnersby, exiopt, to the extent of any reicasss as dascribed in
clause (4}, above, of this Pacagraph 1.14.

34% Discoutinuange of Preceedings; Yosition of Partier Rrstored.
If Mertgeges chall hive procasdad to euforce any right cr remody under
this Moitgage by foreclasure. entry or otherwiva, and cuch procaedings
shall havi “iren digcontinued or abandoned for any resgci, or such
proceedings slall have resultud fn a finral Jdeteraination advecse to
Mortgagees, then and in every such case Grantor and Mortgagee shall be
restcred to their former pozitions and rights heresunder, and all rights,
powars &nd vremadies - of Mortgagee zlhal: continue as 1f no guch
proceedings had occurrud ¢r had been taken.

1,16 Remcdies Cumulstive. Ne right, power or rsmedy conferred
upon or rveserved to the lNo:tzagees by the Note, this Mortguge or asny
other Loan Document or any ine.rument evidencing or .:curing Borrawar‘s
Liabilities is exclusive of any other right, power or ramedy, but each
and every such right, power and reaady shall be cumulative and concurreat
and stall be ia sddition o any olner right, power and ramedy given
heveunder cr under the Nota or any other lo¢n Docusent or any instrumsent
evidenzing or securing Borrower's Liabillries, or now or hereafter
existing at law, in equity or by statuta.

3.17 Interest Aftar CGvent of Dafault. ' If an Event of Default
shull have occurred, all sums outakanding and unpald under the Note and
all other Borrower's Ligbilities shall, to the exten. rermitted by law,
bear inteczet thecealzer st the Dafavlt Rate until sulli Event of Default

is cured.

ARTICLE FGUR
MISCELLANEOUS PROVISIONS

4.01 Heirs, Succesgors and Aszigns Included in Parties. Whenever
Grantor or Mortgagee is named or veferred to herein, helra and successors
and assigns of such parson or entfty shall be included, and all covenauts
and agreementy centained in this Moctgage shall bind the successers snd
assigns of Grantor, iacluding any subgcequent owner of all or any part ol
the Mortgaged Property and 1nure to the benefit of the successors and
assigns of Mortgmgea. Thiz Section 4.0l shall not be conitrued tc permit
an assignment, transfer, convayance, sncumbrance or other dispeaition

otherwise prohibited by this Mortgage.
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4,02 Noticas. Ail notices, royuesis, cepccts, demands or other
instruments required or contesplated to by given n: furnlshed under this
Mortgage te Grantor or Morigagom ahell be directed to Grentor or
Mortgzgac as tha case may be at thy following addregsss:

IE to Mortgagse: 55555 to: Morgan. ieirie & Bockius
MDFC Equipment Leasing Corporatioa A%l South Grand Avenye, Stite 2200
$4C Golden Shore Jon Angelca, CA Q0047
Long 3each, CA 9080%-u29¢ Artnl Jihn Q. Jluliz, ¥eq.
atta: Director, Hanufacturing Lesslag Prcgraes

Tf to Grantor: Pith copy  Supax Sbops, Jnc.
Supar Guope, Inc. * £20 Kewpert Cragex Or,. Str. 580
620 howpert Cauter Dr., Sta. &80 Lawpors Deach, CA 92600
Newport Buach, CA $26€50 Antn: Gregg W. Koeckiin
Attn: Harey R. Eberlin
Any such Gaxtices, requeats, zuports, demands or othei instruments shali
be deemed to ave been duly given (1) L(f delivered personaily or
ntherwisa actusliy received, {ii) if sent by ovarnight delivery service,
or (iii) if mailad by flcst class United Stales mail, postage prepsid,
registered or certitlsid; with return receipt requested. Notice mailed
as provided in clause (ill)} sbove shall be effactive upon the explration
of three (3) businzsa davs after its daposit in the United States mail.
Notice given in any other winner daescribed in this paragraph shall be
effective upon receipt by tha sdiressas thereof; provided, however, that
if any notice 16 tundered to ar sddressee and delivery theraof is refused
by such adiresses, such notice shall be effective upon such tender.
Either party may chango the address %o which any such notice, ceport,
demand aor other {nstrument is to U« delivered by Cfurnishing writtea
notice of such change to the othe:r ‘party iIn compiiance with the

foregoing provialons.

4£.03 Headings. %he hendings of the scticler, s2ctfons, paragrapha
and sudcivisions of this Mortgage sre for converisace omly, are not to
ba considersd a pact hereof, and shall not limil. sxpend or othervise

affect any of the torms hersof.

4.0 lInvalid Provisions. In the event that any ol th= coveanants,
agreenents, terma or provisions contained in the Note, thie Martgage or
in any other Loan Docusent shall be invalid, illegal or unencrciaable in
any respect, the validity of the remalning covenants, agreemests, tarms
or provisions conteined her¢in or in the HKote or in any othor Loan
Document (or the application of the covenant, agreement, term held 2o be
invelid, {llegal or unenforceable, to persans or circumsiances other
thau those in zezpect of which it 1a invalid, illegel or unanforcesdle}
shall be iy no woy affected, projudiced or disturbed thareby.

4.05 Changes. Neither this Morigago nor any tarm hereof may be
changed, waived, dischargsd or termicated orally, or by any actlon or
indction, but only by sn instrument in writing signed by tha party
against which eaforcement of ths relesse; change, waiver, discharge -r
termination s sought. To tha snlent permitted by law, any sgreement
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hereafter made by Grantor and Movtgagee veinting co thic Mortgage shali
ba superior ro the rights of :ha holder oi any intorvening lien ov
superior to che rights of the holder of asy Irntervening lien or
entumbrence.

4,06 GCorstning lav. Thie Mortgage shall be construed, interprered,
enfarced and governad by and iv accordance with the Laws of the State of
Illinais.

4.07 Regu'.red Notitos. Grantor shall notify Moctgoges prompily of
the occurcenca of any of the following: (1) receipy: of natice from any
sovarnrantal authoricy celatiag e the viglation of a~y ruie, regulation,
lsw or ordinance, tas enfsrcement of which would materially and adversely
affect ‘the, Mortgaged Pruperty; (:i) matarial defauit of any tesant
leasing ait ' yr any portlon of ihe Mortgaged Froperty or receipt of any
notice from a0y such lesaee claiwming thet a defauit by landlord has
accucred under tha lessa; or (lii) commencement ~f any Judicial or
adeinizZrative ‘prrgcedingn by or against or otharwise adversely
affecting Grantor or ihe Morigaged Proparty.

4.08 Futura Advancrs., This Mortgage s given ta securs not only
exlsting indebtedness, but clas future advances (vwhether such advances
are obligetory or ara to -+ mede &t cthe option of Mortgagee, or
othervise) made by Nortgagsas dursusnt to the CTOdil Agraement and as
avidencad by the Note, to ths saps extert as if such future advances
were made on the date of the eiscution of this Mortgege. The total
smount of E[ndebtadoass that way ha (0 secured may decrease or incresse
from time to time, but all indebtediesr securuvd bhereby ghail, in no

avent, exceed the ancunt of $9 00D0,000,00.

4.09 Releage. Upom [full payment of Torrower's Liabilities,
Mortgagee 3hall iasus to Grantor sa approoriate release deed o
cecocdable fora.

.10 Actorneys' Fees. Wiensver reference is mide herein to the
payment oc caimbursement of ceasonable attorneys' fees| such foes shall
be deemad te inciude allacabie compenration to staff counsed; if any, of
Morigagae in addition to the fess of any other attorneys inzaged by

Mortgagee.

k11 Complisnce with fllinois Mortgage Foreclosure Law.

(a) in the event that any provision in this Mortgage zhall be
inconsigtant with any provision of tha Act, the provisions of the Act
shatl take precedence cver the provieions of this Mortgage, but shali
aot invaiidate or rgnder uncnforeibie sny other provision of this
Morigage that can be ‘conctrued in & sainev consistunt with the Act.

(b) it any pvovision of this Mortguge shail grant to Hortgegee sny
rignts ur vemadies upon default of the Grantor which are more limited
than the rights that vould othuewiss De vested in Nortgagee undec the
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Act in che shsence of said provisiun, Mortgsges shall be vested with tie
vights greuted in the Act to the fuil exteat gecmitted by law.

(¢} Withont limitiry the 'geaerality ot the foregolaug, all expenses
ircurred by Horlgagemr o tne cxtent veimbuzsatle under Sections 15-1510
and 15-1712 of the Aei, whethir incurred before or efter any decree or
judgmeat of foraclogure, and vhather enwsersted in chis Mocrigage, shal!
be added to the indsbtedners securad Yr this Movtgage or by. the judgment

of foreclogurs. T

e —————
-

IN WITHNESS ‘'MUBECF. Crantor bas g
executed by it duly authoriasd o!!icez;‘ -

above -t .%en . ¢
!
O}

th instrumant ¢o be
e 1day and yearsFirst

AR :
}j\gﬂ;., a Cali¥srmio Corpezation
TN T

THES I[NST.WAENT DPREPARED BY, .
ANR AFTER WICORDING RETURN TO:

Hoegan, Lawis & Soackius

801 Scuith Crand aarus,-Suite 2200 BOX 333-WJ
Los.Angalas, LA QUL .
Ateni. Joahn O Shytre . Jege...

L 4.12 Coufllcta With Credit Axrsement. In the eyent of auy conflicte

betwaen this Hortgags and the Creditc Agraement, the t7iva of the Credit
Agreement, to the extent pormitted by locsl law, vhall :ontrol.
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EXIBIT "A"

PMRCEL 1

THE EAST 200.0 YEET (KBASURED PERPENDISULARLY) OF THE NORIY
145,00 FEET (KPASURED ALONGC THE BABT LINE THEREOP) CF 10T 2, IN
KENROY'S WUNTINGTON; BEING A SUBDIVIZION OF PLRT OF THZ EAST 172
OF SECTICON 14, TOWWRHIP 41 MORTH, RANGE 11 ZiST OF THR THIRD
PRINCIPAL NERIDIARN, IF CCOR COUNTY, ILLINOIA,

PARCEL I:

ZRSEMENT FOR THZ BENEFIT OF PARCEL 1, FOR THE INGRESS AND EGRE3S
OVER AN TPON THZ NORTH EAST CORMER COF LOT 2 AS SHOWN ON THE PLAT
OF KENROY'® EIMHURSY-~DEMPSTER SUEDIVISION, BEINS A SUBDIVISION OF
PART OF THY ¥AST 1/2 OF SECTION 14, TOWNSHXP 41 NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERICIAN, RECORDED AS DOCUMENT NUMBER
22327173, ALL JT¥ CCOK COUNTY, ILLINOIS.

pm¥ 03 14-805-0R1 -0000 Wess - 1450 E hmbarst Hood
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ACREOHLRDSEHERT

NEVADA

STITE OF FRNCRORNIA y
CARSON CITY ) 88,

SOTNTY OF ORI )

I l#!ii_ﬂfiﬂtir .. & Kotary Public inr and
for aad remiding ir sald County and State, DO MIFEBRY CERCIFY
THAT Harrv R. Ebarlin and Jamae L. Psttarson. of sSupsr Shops,
Inc.. & California cervoration, pursunally known tc ms to ha
the saw persons whose ranes ars suhicribed to tue foregoling
instrusent as President and Becratary of said corperation,
rsspectively, appeared before me this day :in person and
acknowledvsc that they signed and delivered said inatriment
as their owr rac and voluntary act and as the free and
voiuntary act o’ said corporation for the uses and purposes
therein set forts.

GIVEN urtsy my hand «nd notarial seal this 0" day
of Hovember, 1i988.

#, Commission Expires:
_,{E/?"' ?‘Z—

eintbuiaivdainfiog,” —-
f:" . i) Um L)
.i;; NOTARY FUJLIC . NEVADA

\

QVOGLSSS
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