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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage"),
dated and effective as of the 22nd day of November, 1988, by
PET-AG, INC., & Delaware corporation having its principal place
of business located at 30 W, 432 Route 20 Elgin, Illinois 60120
{"Mortgagor"} in favor of AMERICAN NATIONAL BANK AND TRUST COM-
PANY OF CHICAGO, a national banking association with its princi-
pal place of business located at 33 North LaSalle Streaet,
Chicaco, Illinois 60590 ("Mortgagee"), has reference to the fol-
lowirq facts and circumstances:

WHEREAS, Mortgagor, is obligated and indebted to Mortgagee
for loans,.advances, extensions of credit or other financial
accomedatiicons to, con behalf of or for the benefit of Mortgagor
{(the "Loan",. pursuant to that certain Loan and Security Agree-
ment between “urtgager and Mortgagee dated of even date herewith
(the "Loan Agrecment"), as evidenced by tht certain Promissory
Note dated as .cI November 29, 1988 in the original principal
amount of $1,900,%u0.00 (the "Promissory Note") and that certain
Installment Note dated as of November 29, 1988 in the original
principal amount of $P30,0Q00.0Q (the "Installment Note"; the
Installment MNote and the Promissory Note are collectively
referred to herein as tlie "Notes"), executed and delivered to
Mortgagee by Mortgagor; -and

NQW, THEREFORE, in order to secure pa{ment of "Mortgagor's
Liabilities" (as hereinafter cdetined) and in consideration of the
Loan and any other financial accommodations at any time made by
Mortgagee to or for the benefit(o. Mortgagor, Mortgagor agrees
with Mortgagee as follows:

l, DEFINITIONS AN TERMS

1.1 The following words, terms and/zt phrases shall have
the meanings set forth thereafter and such mn2anings shall be
applicable to the singular and plural forw . chereof, giving ceffect
to the numerical difference; whenever the cOniext so requires, .
the use of "it" in reference ta Martgagor shail mean Mortgagor as,.
identified at the beginning of this Mortgage: (A

{A) "And/or": one or the other or botli, 2r any one orc51
more or all, of the things or "Persons" (hereinafter cefined) in .
connection with which the conjunction is used. N

)
(B) "Charges": all nationsl, federal, state, county, =}
city, municipal and/or other governmental (or any instrumedar- T
tality, Qivision, agency, body or department thereof) chaiqges,
impositions, levies, assessments and taxes (whether general, spe-
cial or ctherwise), water charges, sewer service charges,
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claims or encumbrances upon and/or relating to the "Mortgaged
Property" (hereinafter defined), "Mortgagor's Liabilities" (here-
inafter defined) and/or "Mortgagor's Cbligations™ (hereinafter
defined).

(C) "bDocuments": the definition ascribed to thig term
in Paragraph 2.3 below.

(D) "Encumbrances": all liabilities, claims, debts,
exceptions, easements, restrictions, security interests, Charges
and all other types of encumbrances.

{({E) "Eguipment": all present and future apparatus,
machinery, equipment, furniture, fixtures and articles of per-
sonal property of any and every kind and nature whatsoever,
required for use in or on or in connectian with the Premises or
the management, maintenance, operation or business thereof and
all replacements thereof, substitutions therefor and accessions
therete. including, without limitation, any such item now or at
any tire -or times hereafter situated on the Premises and used to
supply «r otherwise deliver heat, gas, air conditicning, water,
light, elac:ricity, power, plumbing, refrigeration, sprinkling,
ventilation, mobility, communication, incineration, and all other
related or ctlier such services.

(F)} Pevent of Default™: the definition ascribed to
this term in Paragraph 6.1 below.

(G) "Leasez™: all present and future leases, agree-
ments, tenancies, licenses and franchises of or from the Premises
and/or the Equipment o/ in any way, manner or respect required,
existing, used or useable¢in connection with the Premises and/or
the Equipment or the man&osuent, maintenance, operation or busi-
ness thereof, and all deposits of money as advance rent or for
security under any or all of “no Leases and all guaranties of
lessee's performances thereunder.

(H) "Mortgaged Propercty": (a) the Premises; (b) the
"Rents"” (hereinafter defined}); {(c, “he Leases; (d) the Equipment
(which shall be deemed to be a part 9. the Premises, whether
physically attached thereto or not}; (e! all present and future
judgments, awards of damages and settlements made as a result or
in lieu of any taking of the Premises, the Fquipment and/or the
Leases, or any part thereof, under the powsr cof eminent domain,
or for any damage (whether caused by such taling or otherwise)
thereto; (f) all present and future insurancs wolicies in force
or effect insuring the Premises, the Rents, tiic Leases or the
Equipment; ana {g? all proceeds of each and every of the forego-
ing.

(I) T"Mortgagor's Liabilitieg": (a}) the payment of any
and all monies, including, without limitation, the pavmant, when
due or declared due, of the principal sum of the Loan Agreement

and the Notes and interest thereon (including all additicanl o)
interest set forth therein), now and/or hereafter owed or-to Cr.
become owing by Mortgsgor to Mortgagee under and/or pursuant to }

the terms and provisions of the Loan Agreement and the Notes; oy |
(b) the payment of any and all other debts, claims, obligatiocns, o~
demands, monies, liabilitles and/or indebtedness (of any and N
every kind or nature) now and/or hereafter owing, arising, due or
payable from Mortgagor to Mortgagee under and/or pursuant to the ?5

terms and provisions of this Mortgage (ingluding, without limita-
tion, all advances made to protect and preserve the value of the
Mortgaged Property and the priority of Mortgagee's lien thereon);
and (c) the payment of any and all other debts, claims, obliga-
tions, demands, monies, liabilities and/or indebtedness (of any
and every kind or nature) now and/or hareafter owing, arising,
due or payable from Mortgagor to Mortgagee, howsoever evidenced,

-
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created, incurred, acquired or owing, whether primary, secondary,
direct, contingent, fixed or otherwise, and arising under and/or
pursuant to the terms and provisions of this Mortgage, the Notes,
or the Loan Agreement,

(J) "Mortqgagor's Obligations": the prompt, full and
faithful performance, discharge, compliance and observance by

Mortgagor of each and every term, condition, warranty, repre-
sentation, agreement, undertaking, covenant and provision to be
performed, discharged, observed or complied with by Mortgagor
contained in this Mortgage, the Notes and/or the Loan Agreement.

(K) "Other Agreements": all agreements, instruments
and documents, including, without limitation, loan agreements,
security agreements, guaranties, notes, letters of credit, mort-
gages and all other written matter heretofore, now and/or from
time to time hereafter executed by and/or on behalf of Mortgagor
and Zalivered to Mortgagee, or issued by Mortgagee upon the
applicacion and/or other request of, and on behalf of Mortgagor,

{L) T"Persagn": any individual, sole proprietorship,
partnershiz ~joint venture, trust, unincorporated organization,
association. corporation, institutien, entity, party or govern-
ment (whethe: riational, federal, state, county, city, municipal
or otherwise, “iicluding, without limitation, any instrumentality,
division, agency, hody or department thereof).

(M} "Premiges": all of the following described real
estate, and all of Mortuvagor's estate, right, title and interest
therein, situated, lying and being in the Township of Hanover,
County of Cook, State of Illinocis, and legally described on
Exhibit A attached heretc and made a part hereof and commonly
known as 30 W. 432 Route 2y Rlgin, Illinois 60120 together with
all buildings, improvements, tenements, easements, hereditaments
and appurtenances now and/or 4t any time or times hereafter upon,
belonging or otherwise appertaining to or situated on said real
estate and all heretofcre or heleidfter acquired roads, alleys,
streets and other publicways abutiing said real estate, whether
before or after vacation thereof,

(N) T"Rents": all present and future rents, issues,
avails, profits and proceeds of or from tie Premises, the Leases
and/or the Equipment,

2. CONVEYANCE

2.1 To secure the payment by Mortgagor cof Mortgagor's Lia-
bilities and the performance by Mortgagor of Mortjagor's Obliga-
tions, Mortgagor hereby dces warrant, grant, give, kargain, con-
firm, assign, pledge, set over, transfer, sell, convey, remise,
release and otherwise mortgage to Mortgagee, lts succescors and
assigns, forever, the Mortgaged Property for the purpozes and
uses set forth in this Mortgage; provided, nevertheless, that if
Mortgagor, its successors or assigns, shall satisfy, discharge
and otherwise pay to Mortgagee, its successors or assigns,- in
full, Mortgagor's Liabilities and keep and perform all of Mortga-
gor's Cbligations, then this Mortgage shall become null and void
and shall be released at Mortgagor's expense. Notwithstanding
anything herein to the contrary, Mortgagor's Liabilities
hereunder shall in no event exceed Four Million Dollars
(54,000,000,00), Any future advances made by Mortgagee under
this revolving credit shall have the same priority as any amounts
initially advanced under the Promissory Note, All advances made
by Mortgagee under the Promissory Note shall be made within
twenty {(20) years from the date of the initial advance under the
Promissory Note.
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Property constituting property or interests in property, whether
real or perscnal, itangible or intangible, which are subject ta
the priority and perfection of security interest provisions of
the Uniform Commercial Code or any similar and applicable law,
statute, code or other governing body of law. Therefore, to
secure the payment by Mortgagor of Mortgagor's Liabilities, Mort-
gagor hereby grants to Mortgagee a security interest in the Mort-
gaged Property.

2.3 Mortgagor, immediately upon request by Mortgagee, at
Mortgagor's sole expense, will make, execute and deliver and/or
will cause to be made, executed and delivered to and/or for the
benefit of Mortgagee, in form and substance reasonably acceptable
to Mortgagee, all Documents that Mortgagee is advised are and/or
deems necessSary Or appropriate to evidence, dogument or conclude
the transactions described in and/or contemplated by this Mort-
gage, the Loan Agreement, or the Notes ar required to perfect or
contirue perfected, as valid Encumbrances, the Encumbrances
granted herein or in the Notes or the Loan Agreement or in the
Other 2greements by Mortgagor to Mortgagee upon the Mortgaged
Property.. ."Documents” means any mortgage, deed of trust or simi-
lar instryment, assignment of leases, assignment of rents, note,
security ayreszment, guaranty, financing statement, assignment of
insurance, 1955 payable clause, mortgage title insurance policy,
letter of opinicn, waiver letter, estoppel letter, consent let-
ter, non-offset/letter, insurance certificate, appraisal, survey
and any other simiiar such agreements, instruments or dcoccuments,

2.4 Mortgagorishzll be liable for and shall pay to Mort-
gagee upon the execution of this Mortgage, the reasonable costs,
fees and expenses incurred by Mortgagee in the negotiation, docu-
mentation, and closing of the Loan, including, but not limited
to, the reasonable attornevs’ fees, costs and expenses incurred
by Mortgagee.

3. COVENANTS, WARRANTIES AND REPRESENTATIONS

3.1 Mortgagor covenants wilp end warrants and represents to
Mcartgagee as follows:

(A) Mortgagor promptly will /pay, or cause to be paid,
when due or declared due pursuant to tae terms of this Mortgage,
Mortgagor's Liabilities and promptly, fully and faithfully will
perform, discharge, observe and comply with each and every of
Mcrtgagor's Obligations,

{B) Mortgagor now has and hereafter 5iizll maintain the
standing, right, power and lawful authority tc own the Mortgaged
Property, to carry on the business of and operate. the Mortgaged
Property, to enter into, execute and deliver this Maortgage, the
Loan Agreement and the Notes, to encumber the Mortgaazd Property
to Mortgagee as provided herein, in the Notes, in the lLoan Agree-
ment, cor in the Other Agreements, and to perform all ocf/Mcrtga-
gor's Obligations and to consummate all of the transactions
described in or contemplated by this Mortgage, the Notes, 'the
Loan Agreement, and the Other Agreements.

{C) The execution, delivery and performance by Mortga-
gor ©of and under this Mortgage, the Notes, the Loan Agreement and
the Other Agreements does not and will not constitute a violation
of any applicable law and does not and will not conflict with or
result in a default or breach of or under or an acceleration of
any obligation arising, existing or created by or under any
agreement, instrument, document, mortgage, deed, trust deed,
note, judgment, order, award, decree or other restriction to
which Mortgagor or any of the Mortgaged Property is or hereafter
shall become a party or by which Mortgagor or any of the Mort-
gaged Property is or hereafter shall become bound.
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(D) Mortgagor has duly f(iled and shall continue timely
to file all federal, state and other governmental tax and simllar
returns which MOrtgagor is required by law to file with respect
to the Mcrtgaged Property and the operation and business thereof.
All taxes and other sums which are shown to be payable under such
returns have been and shall be timely and fully palid and Mortga-
gor shall maintain adequate vreserves in amount to pay fully all
such liabilities which hereafter may accrue,

{E) All of the Leases, if any, are and shall remain
genuine, in all respects what they purport to be, free of set-
offs, counterclaims or disputes and valid and enforceable in
accordance with their terms. All parties to the Leases have and
shall have the capacity to contract thereunder. Except far secu-
rity deposits provided for under the Leases, and revealed by
Mortgagor to Mortgagee in writing, no advance payments have been
or shall be made thereunder,

{(F) There is no litigation, action, claim or proceed-
ing penriing or threatened which might, in any way, manner or
respect, raterially adversely affect the Mortgaged Property, the
operatici .z the business therecf, Mortgagee's Encumbrances
thereon, the'rcollectibility of the cbhligations under the Notes,
the ability of Mortgagor to repay the obligations under the Notes
or the financial-condition of the Mortgaged Property or the
operation or busipess thereof.

(G) Mortgagor and the Mortgaged Property possess and
hold and shall maintein)adequate properties, interests in
properties, leases, lisenses, franchises, rights and governmental
and other permits, certificates, consents and approvals to con-
duct and operate the business of the Mortgaged Property. None of
the foregoing contain or sk2ll contain any term or conditien that
is materially burdenscme tol said business or materially different
than those of the foregoing customarily possessed or held by
other parties conducting or opcrating a similar business,

{H) The location, existence and use of the Premises
and the Equipment are and shall rermajn in material compliance
with all applicable laws, rules, ordinances and regulations,
including, without limitation, buildirg and zoning laws, and all
covenants and restrictions of record.

(1} Mortgagor is and shall remair~in peaceful posses-
sion of and will forever warrant and defend i(he Mortgaged Prop-
erty from and against any and all claims theienn or thereto of
any and all parties.

(J) Mortgagor is not using the Mortgaged -Froperty for
any cffensive purpose in material violation of any'apnlicable
environmental, health or safety laws, rules or reguidfizns,
including, but not limited to, the Resource Conservatior _and
Recovery Act as amended ("RCRA"), the Toxic Substances Control
Act as amended ("TSCA"), the Comprehensive Environmental
Response, Compensation and Liability Act as amended ("CERCLA"),
the Clean Air Act as amended ("CAA") and the Clean Water Act as
amended ("CWA™), regulations thereunder and correspondence state
statutes and regulations. Mortgagor has any and all required
permits, certificates, consents and approvals required under any
applicable environmental, health or safety laws, rules or regula-
ticns. Mortgagor knows of no existing violation of any applica-
ble environmental, health or safety law, rule or regulation in
connection with the use of the Mortgaged Property.

(K} Unless otherwise consented to by the Mortgagee in writ-
ing, all hazardous waste accumulations at the Mortgaged Property
shall be in tanks and/or containers, as defined in 40 CFR 260.10
and shall be in compliance with applicable United States
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Environmental Protection Agency and State of Illinois amall quan-
tity generator limitations under RCRA, regulations thereunder and
corresponding Illinois statutes and regulations,

(L) All underground storage tanks containing regulated sub-
stances or petroleum shall be operated in compliance with the
Resource Conservation and Recovery Act, regulations thereunder,
and corresponding Illincois statutes and regulations., ‘Those
underground storage tanks located on the Mortgaged Property
contain water, and Mortgagor shall use such tanks only for water
storage,

{M} No burial, disposal, or landfilling of hazardous waste
or hazardous substances or regulated substances or other
pollutants (as such are defined in RCRA, TSCA, CERCLA, CAA or
CWA) will be carried on at the Mortgaged Property without the
eupress written consent of the Mortgagee. Further, Mortgagor
shald . cperate no surface impoundment, lagoon, or other earthen
device for the purpeses of treatment, storage or disposal of haz-
ardous wastes and hazardous substances,

{N) “4urtgagor shall not use, release, or cause to be used
or released azbestos as defined by 29 CPR 1910,1001¢(a}. Any
repairs, maintenance or modifications to the Mortgaged Property
which may result-in release of asbestos shall be performed by ar
under the suypervicsion of personnel appropriately accredited by
the State of Illinnis or the United States Environmental Pro-
tection Agency.

{0) Mortgagor shall provide to Mortgagee, within ten (10)
days of receipt therecl, a copy of any administrative, civil or
criminal complaint receivesd by Mortgagor alleging (a) violations
of environmental, health an<d- safety statutes, ordinances, or reg-
ulations or (b) bodily injury. =r property damage arising from
Mortgagor's operations at or owrership of the Mortgaged Property.

3.2 Mortgagor covenants witk and warrants and represents to
Mortgagee that it is lawfully seizzd, possessed and the owner of
and has good and indefeasible, marke.able fee-~simple title to the
Mcrtgaged Property, free and clear of ?ll Encumbrances except (i)

the Encumbrances of Mortgagee, and (17} those Encumbrances
described on Exhibit B attached hereto aid made a part hereof.

3.3 Mortgagor covenants with and warcants and represents to
Mortgagee as follows:

{(A) Mortgagor will not materisaslly charge the use or
character of or abandon the Mortgaged Property «nd at all times
hereafter shall keep the Mortgaged Property in goo¢d condition and
repair and will not commit or suffer waste and wil. make all nec-
essary repairs, replacements and renewals {(including _ire. replace-
ment of any items of the Equipment) to the Mortgaged Fronerty so
that the value and operating efficiency thereof shall ac all
times hereafter be maintained and preserved. Mortgagor (sball
not remove any trade fixture or demeolish any building or improve-
ment located in or on the Premises without Mortgagee's prior
written consent which shall not unreasconably be withheld, except
(i) for the substitution for cr rveplacement of a trade fixture
with a fixture of comparable value or (ii) if such trade fixture
is not required in the conduct of Mortgagor's business as pres-
ently conducted and the value of the Mortgaged Property shall not
be impaired or diminished. Mortgagor shall pay for and complete,
within a reasonable time, any building or improvement at any time
in the process of erection upon the Premises, shall refrain from
impairing or diminishing the value of the Mortgaged Property and
shall make no material alterations to the Mortgaged Property
which in the opinion of Mortgagee diminishes its value, and sub-
ject to the provisions of subparagrapnhs 4.1(B)(2) and 4.3(B) of
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this Mortgage, if Mortgagee elects to release insurance or con-
demnation proceeds to Mortgagor, Mortgagor shall promptly repair,
restore or rebuild any building or improvement now or hereafter
on the Premises which may become damaged or destroyed. Mortgagor
shall comply with all requirements of law and all municipal ordi-
nances governing the Mortgaged Property and the use thereof,
Mortgagor shall permit Mortgagee, and its agents, upon demand,
access to and to inspect the Mortgaged Property at all reasonable
times,

(B) Mortgagor promptly shall pay and discharge, as and
when due and payable, before any penalty attaches, all Charges,
that may be at any time levied, assessed or imposed upon or
against the Mortgaged Property, or any part thereof, and shall
deliver to Mortgagee duplicate receipts evidencing payment of any
Charges in the nature of real estate taxes assessed against the
Mortganed Property thereof or partial payment thereof, if payable
in inZtsllments, at least thirty (30) days before delinguency,
except such receipts evidencing payment of any Charges in the
nature ‘cfreal estate taxes assessed against the Mortgaged Prop-
erty shall he delivered to Mortgagee at least ten (10? days
before deiirimuency, provided that Mortgagor shall have the right
to contest n good faith, by an appropriate proceeding properly
initiated and/diligently conducted, the validity, amount or impo-
sition of any Charges, and upon such good faith contest to delay
or refuse paymeat thereof, if (i) Mortgagor establishes adequate
reserves to cover (stich contested Charges and (ii} either such
contest will not aifect the priority or value of Mortgagee's lien
en the Mortgaged Properuvy or Mortgagor ctherwise takes steps rea-
sonably acceptable to Mortgagee to protect the priority and value
af Mortgagee's lien on ‘h» Mortgaged Property. If at any time
the United States of Amevica_shall require internal revenue
stamps to be affixed to tnis Mortgage or the Notes, Mortgagor
will pay for the same, together with any interest or penalties
imposed in connection therewitn,

(C) Mortgagor shall Jeun the Mortgaged Property free
and clear of all Encumbrances (inc<lading, without limitation,
mechanics liens and other similar 1lens or c¢laims for liens) of
any and every kind and nature except’ tpose desgscribed in
Paragraph 3.2 above, and, shall prompt.:y pay or cause to be paid,
as and when due and pavable or when declarod due and payable, any
indebtedness which may become or be secued by such an Encum-
brance and, immediately upon request by Murc¢oagee, shall deliver
to Mortgagee evidence satisfactory to Mortgagee of the payment
and discharge thereof, provided that Mortgagcr shall have the
right to contest in good faith, by an appropriete proceeding
properly inttiated and diligently conducted, the ‘validity, amount
or imposition of any Encumbrance, and upon such good-faith con-
test to delay or refuse payment thereof 1f, (i) Mortgiagor estab-
lishes adegquate reserves to cover such contested Bncumarance and
{ii) either such contest will not affect the priority or value of
Mortgagee's lien on the Mortgaged Property or Mortgagoi otherwise
takes steps reasonably acceptable to Mortgagee to protect the
priority and value of Mortgagee's lien on the Mortgaged Prauperty.
If, in accordance with the terms of this Mortgage, Mortgagee
makes payment of any such Encumbrance, Mortgagee shall be
subrogated to the rights of such claimant, notwithstanding that
the Encumbrance may be released of record,

{D) Without the prior written consent of Mortgagee,

Mortgagor shall not, at any time or times hereafter, pledge,
hypothecate or otherwise encumber all or any portion of the Mort-
gaged Property or Mortgagor's interest therein. Without the
prior written consent of Mortgagee, Mortgagor shall not sell or
otherwise transfer all or any portion of the Mortgaged Property
or Mortgagor's interest therein. Mortgagee, in its sole discre-
tion, may deliver or withhold such consent based upon Mortgagee's
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determination, to its sole satisfaction, of the credit worthiness
and ability of the proposed assignee, transferee or purchaser to
satisfy, perform and discharge Mortgagor's Liabilities in a
proper and timely fashion and manner. Mortgagee, in its sole
discretion, may condition the delivery of its consent upon Mort-
gager agreeing to provide for such additional terms and condi-
tions in the Loan Agreement, the Notes, this Mortgage or the
Qther Agreements as may be acceptable to Mortgagee, in its sole
discretion,

{E) All present and future items of fixtures, equip-
ment, furnishings or other tangible personal property (whether oar
not ceonstituting a part of the Mortgaged Property) related or
necessary to or used or useable in connection with any present or
future building or improvement on the Premises, or the operation
or business thereof, are and will be owned free and clear of all
Encumbrances except those described in Paragraph 3.2 above and
Mortgagor will not acquire any such property subject to any
Encumbrance except those Encumbrances described in Paragraph 3.2
above ard, except as otherwise provided in the Loan Agreement

3,4/ JE Mortgagor shall neglect or refuse to keep the Mort-
gaged Property in good operating condition and repair or to
replace or maircain the same as herein agreed, or otherwise
defaults in t¥e/ performance of Mortgager's Obligations, or fails
to pay the premiums for the insurance which is required to be
maintained hereunuier. ar unless being contested in the manner
herein provided, falis to pay and discharge all Encumbrances as
herein agreed, Mortgagew, at its sole election, may cause such
repairs or replacements to be made, obtain such insurance, pay
such Encumbrances or perform such Obligations. Any amounts paid
by Martgagee in taking suvch action together with a per annum rate
of interest thereon (compucsd on the basis of a 360-day year and
charged for actual days elapsed) equal to 3% plus the rate of
interest announced and/or published publicly from time to time by
American National Bank and Trust-Company of Chicago at its prin-
cipal place of business in Chicaro, Illinois as its corporate
base {or equivalent) rate of intecest, from the date of Mort-
gagee's payment thereof until repaid by Mortgagor to Mortgagee,
shall be due and payable by Mortgagcr t.o Mortgagee upon demand,
and, until palid, shall constitute a pari of Mortgagor's Liabili-
ties secured by this Mortgage. Notwithstanding the foregoing,
such advances by Mortgagee shall not be dJdeerad to relieve Mortga-
gor from any default hereunder or impailr anv-right or remedy con-
sequent thereon, The exercise of the right' teo.take such action
shall be optional with Mortgagee and not abligstory upon Mort-
gagee and Mortgagee shall not in any case be liable to Mortgager
for failure or refusal to exercise any such right In making any
payments pursuant to the exercise of any such right, Mortgagee
may rely upon any bills delivered to it by Mortgagcer nr any such
payee and shall not be liable for any failure to make puyments in
any amounts other than as set forth in any such bills.

4, TARES, INSURANCE AND CONDEMNATION

4.1 Mortgagor coverants with and warrants and represents Lo
Mortgagee as follows:

(A} Mortgagor, at all times, shall keep and maintain
the Mortgaged Praoperty fully insured (without co-insurance)
against loss or damage by, ar abatement of rental income result-
ing from, fire and such other hazards, casualties and
contingencies as Mortgagee, from time to time, may reguire in
companies, form, amounts and for such periods as are satigfactory
to Mortgagee, but, in any event, for not less than the full
replacement cost of the Mortgeged Property. All such policies
and renewals thereof shall contain, in form and substance acc¢ept-
able to Mortgagee, standard mortgagee loss payable ¢lauses naming
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Mortgagee as a loss payee as well as a standard waiver of subro-
gation endorsement and shall be delivered, as issued, to Mort-
gagee, with premiums therefor paid in full by Mortgagor. All
policies shall provide that they are non-cancellable by the
insurer without first giving at least thirty (30} days prior
written notice to Mortgagee of any intended cancellation, Mort-
gagor will give immediate written notice to Mortgagee of any
material loss or damage to the Mortgaged Property caused by any
casualty. 1In case of policies about to expire, Mortgagor will
deliver to and deposit with Mortgagee renewal policies not less
than thirty (30) days prior to the respective dates of expira-
tion, Mortgagor will deliver and deposit with Mortgagee receipts
for the payment of the premiums on all policies and renewals
thereof, Iin the event of foreclosure of title to the Mortgaged
Property in extinguishment of Mortgager's Liabilities, all right,
title and interest of Mortgagor in and to any policies then in
force.shall pass to the purchaser, grantee or assignee.

(B)(1) Subject to {B}{3) herecf, if there
exists /0 Event of Default under this Mortgage and any claim
under an’ insurance policy is less than 550,000, Mortgagee
shall be’pirmitted to resolve such claim under such pelicy.
If there erists an Bvent of Default under this Mortgage or
any claim is/ i excess of §50,000, full power is hereby con-
ferred on Morticagee:

{&) ~o settle and compromise all claims
under all policies;

to demand, receive and receipt for all
mornifs becoming due and/or payable under
all policies;

to execute. in the name of Mortgagor or
the name of Mortgagee, any proofs of
loss noticeos-or other instruments in
connection with all material claims
under all poliries; and

to assign all po¢licies to any holder of
Mortgagor's Liabilties or to the grantee
of the Mortgaged Proreuty in the event
of the forecleosure of this Mortgage or
other transfer of titlz to the Mortgaged
Property,

{B)(2) In the event of payment under any of the
policies, during such time as there exists an
Event of Default under this Mortgage or txe claim
under such policy is in excess of §50,00(, fLhe
praceeds of the policlies shall be paid by “ihe
insurer to Mortgagee and Mortgagee, in its =0Yle
and absolute discretion, may:

{a) apply such proceeds, wholly or partially
after deducting all costs of collection,
including reasonable attorneys' fees,
elither:

(i) toward the alteration, reconstruc-
tion repair or restoration of the
Mortgaged Property or any portion
thereof; or

as a payment on account of Mortga-
gor's Liabilities (without
affecting the amount or time of
subsequent payments required be

-
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made by Mortgagor to Mortgagee
under the Loan Agreement and the
Notes) whether or not then due and
payable;

or

(b} deliver the same to Mortgagor; provided,
however in the case of a payment on
account of damage or destruction of the
Mortgaged Property where restcration is
economically feasible and the Mortgaged
Property can be repaired or restored
within 180 days, such proceeds shall be
applied by Mortgagee in accordance with
{a)(i) above. Meortgagor shall continue
to pay Mortgagor's Liabilities as and
when due notwithstanding any loss of use
of all or a part of the Mortgaged Prop-
erty.

(ny(3) So long as there does not exist an Event of
Default under this Mortgage and the claim under any
insurance policy does not exceed $50,000, in the event
of payment under such policy on account of damage or
destriction of the Mortgaged Property where

(i) restovation is economically feasible, {ii) the
Mortgaged iroperty can be repaired or restored within
180 cdays, (idi) following such repair or restoration,
the value o the Mortgaged Property shall be equal or
greater to itgs value prior to such damage or destruc-
tion, and (iv, wuch proceeds shall either be sufficient
to repair or rextcre the Mortgaged Premises or Mort-
gagee shall add such funds as are necessary to accom-
plish such repair or regstoration, such proceeds shall
be delivered to Mortgacee and applied toward the alter-
ation, reconstruction/ repair or restoration of the
Mcrtgaged Premises; provided, however, such proceeds
shall be deposited into 4 /construction loan escrow
account, and prior to any 4diibursement from such
account, Mortgager shall provide Mortgagee with con-
tractor's sworn statements and <ontractors', subcon-
tractors' and materialmens' wal.vers of lien, so as to
preserve the priority of the licn of this Mortgage.

4.2 Mortgagor covenants with and warranis and represents to
Mortgagee as follows:

(A} After the occurrence of a default.or_an Event of
Default under this Mortgage, Mortgagee, at its election may
require Mortgagor to deposit with Mortgagee on the fipst {(lst)
day of each month until Mortgagor's Liabilities are fully paid, a
sum equal to one-twelfth (1/12) of one hundred fifteen /percent
{115%) of that portion of the total annual Charges arisinm with
respect to the Mortgaged Property for the most recent asceitain-
able tax year which if not paid would result in a lien or encum-
brance upon the Mortgaged Property. Subject to the provisions of
this Paragraph and provided that no Event of Default then exists,
and no event which with notice or lapse of time or both would
become an Event of Default then exists, Mortgagee shall, if it
has required deposits by Mortgagor, pay when and to whom due and
payvable under applicable law, all of the aforesaid Charges. Not-
withstanding the foregoing, Mortgagee does not hereby assume any
of Mortgagor's obligations under said laws to make such payments
and nothing contained herein, or in the Note, shall require Mort-
gagee to perform any such obligations of Mortgagor except for the
making of the aforesaid payments in accordance with and subject
to the above specified terms. Upon the occurrence of a default
or an Event of Default under this Mortgage, the Loan Agreement,
or the Notes, Mortgagee shall not be obligated to make such pay-
ments, but, at its sole election and in its sole discretion, may
make any or all such payments,

~-10-
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{B) If the deposits required by Subparagraph (A) above
are insufficient to pay the Charges for which they are provided,
on or before thirty (30) days before the same shall become due
and payable, Mortgagor shall deposit with Mortgagee such addi-
tional monies as are necessary to pay, in full, such Charges.

(C) Upon the occurrence of a default or an Bvent of
Default under this Mortgage, upon the written request of Mort-
gagee, Mortgagor shall establish with Mortgagee an insurance
escrow for deposit of funds for the payment of insurance premiums
for all insurance policies required to be obtained and maintained
by Mortgagor pursuant to this Mortgage with respect to the Mort-
gaged Property, Such insurance escrow shall be in guch amount as
is satisfactory to satisfy the required premiums under such
policies as reasonably estimated by Mortgagee, and shall be sub-
ject to such other terms and conditions as Mortgagee, in its sole
and abzolute discretion, may determine,

4,7~ Mortgagor covenants with and warrants and represents to
Mortgage<)as follows:

(o} All awards now or hereafter made by any public or
guasi-publizvauthority to or for the benefit of Mortgagor in any
way, manner cr ‘tespect affecting, arising from or relating to the
Mortgaged Progperty, or any portion therecf, by virtue of an exer-
cise of the rigat of eminent domain by such authority (inecluding,
without limitation, any award for taking of title, possession or
right of access to u public way, or for any change of grade of
streets affecting the 'Mortgaged Property) hereby are assigned to
Mortgagee as additional security for the payment of Mortgager's
Liabilities (and for such purpose, Mortgagor hereby grants to
Mortgagee a security interest therein};

{B) Mortgagee shall and hereby is authorized, directed
and empowered to collect and (eceive the proceeds of any such
awards from the authorities maljing the same and to give proper

receipts therefor {(in Mortgagor's name, in Mortgagee's name or in
poth names), and may, in its sole #nd absolute discretion, use
such proceeds for any one or more ¢f the fallowing purposes:

(1) apply the same, ©r -any part thereof, to
Mortgagor's Liabilities, whethsr or not then
matured and without affecting the amount or time
of subsequent payments required 4= be made by
Mortgagor to Mortgagee under the Lusn, Agreement
and/or the Notes;

(2) use the same, or any part thereof, to
satisfy, perform or discharge any of Mortgegor's
Obligations;

{3) wuse the same, or any part thereof, co
replace, repair or restore any or all of the Mcrt-
gaged Property to a condition satisfactory to
Mortgagee; or

{4) release the same to Mortgagor; provided,
however if it is economically feasible to repair
or replace such portion of the Mortgaged Property
so taken and such repair or replacement can be
accomplished within 180 days, then such proceeds
shall be applied by Mortgagee in accordance with
(8)(3) above.

(C) Mortgager, promptly after request by Mortgagee,
shall make, execute and deliver and/or cause to be made, executed
and delivered to and/or for the benefit of Mortgagee any and all
assignments and other instruments sufficient to assign, and cause
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the payment directly to Mortgagee of, all such awards, free and
clear of all EBncumbrances except those Encumbrances desgcribed in
Paragraph 3.2 above, Notwithstanding any taking by eminent
domain, alteration of the grade of any street ov other injury to
or decrease in value of the Mortgaged Property by any public or
quasi-public authority or corporation, Mortgagor shall continue
to pay all of Mortgagor's Liabilities, as and when due and pay-
able, 1f, prior to the receipt by Mortgagee of such award or
payment, the Mortgaged Property shall have been sold on foreclo-
sure of this Mortgage, Mortgagee shall have the right to receive
such award or payment to the extent of any deficiency found to be
due upon such sale, with legal interest thereon, whether or not a
deficiency judgment on this Mortgage shall have been sought or
recovered or denied, and the reasonable attorneys' fees, costs,
expenses and digbursements incurred by Mortgagee in connection
with the collection of such award aor payment,

5. LEASES AND RENTS

5/L~ 8o long as there does not exist an Event of Default
under this-Mortgage, Mortgagor shall have the right to collect
all of tha tents arising from the Leases, or renewals thereof,
and shall nold the same, in trust, to be applied first to the
payment of all fCharges upon the Mortgaged Property, second to the
cost of the meirtenance of insurance policies upon the Mortgaged
Property requirza hereby, third to the maintenance and repairs
required hereby ara) lastly to the payment of Mortgagor's Liabili-
ties as they come <due, before using any part of the Rents for any
other purposes.

5.2 At all times, /mMortgagee or any of Mortgagee's agents
shall have the right to-wziify the validity, amount or any other
matter relating to any or.4ll of the Leases, by mail, telephone,
telegraph or otherwise, in’:he name of Mortgagor, Mortgagee, a
nominee of Mortgagee or in any or all of said names.

5.3 Unless HMortgagee notiiilas Mortgagor thereof in writing
that it dispenses with any one or/more of the following regquire=~
ments, Mortgagor shall: (a} promgciy upon Mortgagor's receipt or
learning thereof, inform Mortgagee, /1., writing, of any assertian
of any claims, offsets or counterclaims-by any of the cbhligors of
the Leases; (b) not permit or agree to arny material extension,
compromise or settlement or make any materiesl change or modifica-
tion of any kind or nature of or with resprirt to the Leases ov
the terms thereof; and (c) promptly upon Mcrtoagor's receipt or
learning thereof, furnish to and inform Mortgagee of all material
adverse information relating to or affecting che’ financial caondi-
tion of any obligor of the Leases.

5.4 Upon demand therefor by Mortgagee, Mortgagor shall
deliver to Mortgagee, in form and substance acceptaciz. o Mort-
gagee, a detailed certified rent roll of all the Leases and such
other matters and information relating thereto as Mortgacee may
request.

5.5 Upon the occurrence of an Event of Default under this
Mortgage:

(A) Mortgagor shall deliver to Mortgagee the originals
of the Leases, with appropriate endorsement and/or other specific
evidence of assignment theretoc to Mortgagee, which endorsement
and/oyr assignment shall be in form and substance acceptable to
Mortgagee.

(B) Mortgagee, then or at any time or times thereaf-
ter, at its sole election, without notice thereaf to Mortgagor,
may notify any or all of the obligors of the Leases that the
Leases have been assigned to Mortgagee and Mortgagee (in its
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name, in the name of Mortgagor or in both names) may direct said
obligors thereafter to make all payments due from them under the
Leases directly to Mortgagee.

(C) Mortgagor shall irrevocably direct all cobligors of
the Leases then and thereafter tc make all payments then and
thereafter due from them under the Leases directly to Mortgagee.

(D) Mortgagee shall have the right at any time or
times thereafter, at its sole election, without notice thereof to
Mortgagor, to enforce the terms of the Leases and obtain payment
of and collect the Rents, by legal proceedings or otherwise, in
the name of Mortgagor, Mortgagee ovr in both names,.

(E}) Mortgagee may, at such time or times thereafter as
Mortgagee, without notice to Mortgagor, at its sole election, may
determine, in the name of Mortgagor, Mortgagee or in both names:
(i) cenand payment of the Rents and performance of the Leases:
{ii1) enforce payment of the Rents and performance of the Leases,
by legal~proceedings or otherwise; (iii) exercise any or all of
Mortgagor's rights, interests and remedies in and under the
Leases ard to collect the Rents; (iv) settle, adjust, compromise,
extend or rerew the Leases and/or the Rents; (v) settle, adjust
or compromise eny legal proceeding brought to collect the Rents
or obtain performance of the Leases; (vi) take control, in any
manner, of the/xents; (vii) prepare, flle and sign Mortgagor's
name on any Proof /of Claim in bankruptcy, or similar document in
a similar proceediily, against any cbllgor of the Leases;

(viil) endorse the nawe of Mortgagor upon any payments or pro-
ceeds of the Rents ard deposit the same to the account of Mort-
gagee; and (ix) do all acts and things necessary, in Mortgagee's
sole discretion, to carvry out any or all of the foregoing.

(F) All of the threaoing payments and proceeds
received by Mortgagee shall bz utilized by Mortgagee, at its sole
@élection and in its sole disceetion, for any one or more of the
following purposes: (i) to be held by Mortgagee as additional
collateral for the payment of Moriocagor's Liabilities; (ii) to be
applied to Mortgagor's Liabilities,”in such manner and fashion
and to such portions thereof as Mortaougee, &t its sole election,
shall determine; (iii) to be applied to-such obligations of Mort-
gagor or the Mortgaged Property or the opgvation or business
thereof as Mortgagee, at its sole election, 3hall determine
appropriate or warranted under the then exieting circumstances;
or (iv) to be remitted to Mortgagor.

6. DEFAULT

6.1 The occurrence of any one or more of tie fallowing
events shall constitute an "Event of Default" under tlis Mort-

gage:

(A) if Mortgagor fails or neglects to perforr,) keep or
observe any of Mortgagor's Obligations within thirty (30) days of
notice from Mortgagee, or fails or neglects to perform, keep or
observe any other term, provision, condition, covenant, warranty
or vepresentation contained in this Mortgage, in the Notes, in
the Loan Adreement, or in the Other Agreements, which is required
to be performed, kept or observed by Mortgagor:

(8 if any materlial statement, report or certificate
made or delivered by Mortgagor, ar any of its partners, officers,
employees or agents, to Mortgagee is not true and correct in any
material respect when made or delivered;

(C) if Mortgagor fails to pay Mortgagor's Liabilities,
when due and payable;
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(D) if the Mortgaged Property or any other of Mortga-
gor's assets are attached, seized, subjected to a writ of dis-
tress warrant, or are levied upon, or come within the possession
of any receiver, trustee, custodian or assignee for the benefit
of creditors and the same is not terminated or dismissed within
thirty (30) days thereafter;

(E) if a petition under any section or chapter of any
state or federal bankruptcy law or statute, or any similar law or
regulation shall be filed by Mortgagor or if Mortgagor shall make
an assignment for the benefit of its creditors or if any case or
proceeding is filed by Mortgagor for its disscolution or liquida-
tion;

{Fr) if Mortgagor is enjoined, restrained or in any way
prevented by court order from conducting all or any material part
cf ite business affairs or if a petition under any section or
chaplar of any state or federal bankrupcy law or statute or any
similar~law or regulation is filed against Mortgagor or {f any
case or/proceeding is filed against Mortgagor for its dissclution
or liguidztion and such injunction, restraint or petition is not
dismissed %~ stayed within thirty {(30) days after the entry or
filing therevf;

{(G)" /if an application is made by Mortgagor for the
appointment of“a receiver, trustee or custodian for the Mortgaged
Property or any ccther of Mortgagor's assets;

(H) if an @application is made by any Person cther than
Mortgagor for the appointment of a receiver, trugtee, or cugto-~
dian far the Mortgaged (Property or a material portion of any
other of Mortgagor's assety and the same iz not dismissed within
sixty (60) days after the eaplication therefor;

(1} if & notice of lien, levy or assessment is filed
of record with respect to all or-any of Mortgagor's assets by the
United States or any department, égency or instrumentality
therecf or by any state, county, municipal or other governmental
agency, including, without limitatior. the Pension Benefit Guar-
anty Corporation or if any Charges cving at any time or times
hereafter to any one of them becomes &r Encumbrance upon the
Mortgaged Property or any other of Mortgrgor's assets and the
same is not released or contested in such menner as to stay the
enforcement thereof within thirty (30) dayz cfter the same
becomes an Encumbrance; or

(J) OQccurrence of a default or event of default under
the Noteg or the Loan Agreement,

6.2 Upon the occurrence of an Event of Default, without
notice to or demand of Mortgagor, except as may be renuired by
law, all of Mortgager's Llabllities shall become immedirtely due
and payable, and Mortgagee, in its sole discretion and'nt its
sole electicon, without notice of such election, and withoot
demand, may do any one or more of the following:

{A) Collect Mortgagor's Liabilities at once by fore-
closure or otherwise, including exercising any rights or remedies
granted to Mortgagee as "Secured Party” under this Mortgage, the
Loan Agreement oc the Notes without notice of broken covenant or
condition {(and in case of guch default and the exercise of such
option, Mortgagor's Liabilities shall bear interest, from the
date og such default, at the rate provided in Paragraph 3.4
herecf).

{B) Subject to applicable law, forcibly or otherwise,
enter upcn and take immediate possession of the Mortgaged Prop-
erty, expel and remove any Persons, goods or chattels occupying

-14-




UNOFFICIAL CORY -

or upon the same, receive all Rents, and issue receipts therefor,
manage, control and operate the Mortgaged Property as fully as
Mortgagor might do if in possession thereof, including, without
limitation, the making of all repairs and replacements deemed
necessary by Mortgagee and the leasing of the same, ar any part
thereof, from time to time, and after deducting all reasonable
attorneys' fees and all costs and expenses incurred in the pro-
tection, care, maintenance, management and operation of the Mort-
gaged Property, apply the remaining net income, if any, to Mort-
gagor‘s Liabilities or upon any deficiency decree entered in any
foreclosure proceeding. At the option of Mortgagee, such entry
and taking of possession shall be accomplished either by actual
entry and possession or by written notice served personally upon
ar sent by registered mail to Mortgagor at the address of Mortga-
gor last appearing on the records of Mortgagee. Mortgagor agrees
to surrender possession of the Mortgaged Property to Mortgagee
immediately upon the occurrence gf an Event of Default, If Mort-
gagor.stall remain in physical possession of the Mortgaged Prop-
erty, or.any part thereof, after any such default, such posses-
sion shkaXi be as a tenant at sufferance of Mortgagee, and
Mortgagor /sgrees to pay to Mortgagee, or to any receiver
appointed /an provided below, after such default, a reasonable
monthly rental.. for the Mortgaged Property, or the part thereof so
occupied by Morigagor, to be applied as provided above in the
first sentencel(cf this Subparagraph, and to be paid in advance on
the first day ol each calendar month, and, in default of so
doing, Mortgagor mav _be dispossessed by the usual summary pro-
ceedings. In the event Mortgagor shall so remain in possession
of all, or any part of, \the Mortgaged Property, said reasonable
monthly rental shall be in amounts established by Mortgagee in
its sole discretion. This covenant shall be effective irrespec-
tive of whether any foreclosure proceeding shall have been insti-
tuted and irrespective of ariv. application for, or appointment of,
a receiver,.

(C) PFile one or more =uits at law or in equity for the
foreclosure of this Mortgage or (tn.collect Mortgagor's Liabili-
ties, In the event of the commen<erient of any such suit by Mort-
gagee, Mortgagee shall have the right, either befcre or after
sale, without notice and without regaiving bond (notice and band
being hereby waived), without regard to-the solvency or insol-
vency of Mortgagor at the time of application and without regard
to the then value of the Mortgaged Propel ty »r whether the same
is then occupied, to make application for 202 obtain the appoint-
ment of a receiver for the Mortgaged Properiy.. Such receiver
shall have the power to collect the Rents durirg the pendency of
such suit and, in case of a sale and a deficiency. during the
full statutory period of redemption as well as duving any further
times when Mortgagor, except for the interventier of-such
receiver, woculd be entitled to collect the Rents, and shall have
all other powers which may be necessary or usual in sulr cases
for the protection, possession, control, management ansi operation
of the Mortgaged Property. The court before which suchk suit is
pending may from time to time authorize the receiver to wzoly the
net inceme in his hands in payment, in whole or in part, ot Mort-
gagor's Liabilities. In case of a sale pursuant to foreclosure,
the Premises may be sold as one parcel,

(D) In the event of the commencement of any suit by
Mortgagee to foreclose this Mortgage, Mortgagee shall have the
right to apply to the court in which such proceedings are pending
for entry of an order placing Mortgagee in possession of the
Mortgaged Property. In the event an order is entered placing
Mortgagee in possession of the Mortgaged Property, Mortgagee may
thereupon enter upon and take immediate possession of the Moru-
gaged Property, expel and remove any Persons, gcods or chattels
occupying or upen the same, recelve all Rents, and lssue receipts
therefor, manage, control and coperate the Mortgaged Property,
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including, without limitation, make all repairs and replacements
deemed necessary by Mortgagee and lease the same, or any part
thereof, from time to time, and, after deducting all reasonable
attorneys' fees and all costs and expenses incurred in the pro-
tection, care, maintenance, management and operation of the Mort-
gaged Property, apply the remaining net income, if any, to Mort-
gagor's Liabilities or upon any deficiency decree entered in such
foreclosure proceedings. At the option of Mortgagee, such entry
and taking of possessicon shall be accomplished either by actual
entry and possession or by written notice of entry of the order
placing Mortgagee in possession served personally upon or sent by
registered mail to Mortgagor at the address of Mortgagor last
appearing on the records of Mortgagee. If Mortgagor shall remain
in physical possession of the Mortgaged Property after entry of
an order placing Mortgagee in possession, Mortgagor's possession
shall be as a tenant at sufferance of Mortgagee, and Mortgagor
agrees, to pay to Mortgagee, or to any other Person authorized by
Mortoagre, after entry of such order, a reascnable monthly rental
for the Mortgaged Property, or the part thereof so occupied by
Mortgagos, to be applied as provided above in the first sentence
of Subperagraph (B) and to be paid in advance on the first day of
each caleadar month, and, in default of so doing, Mortgagor may
be dispossessed by the usual summary proceedings. 1In the event
Mortgagor sheil(so remain in possession of all or of any part of
the Mortgaged (Property, sald reasonable monthly rental shall be
in amounts estasiished by Mortgagee in its sole discretion,

6.3 Upon the rsccurrence of an Event of Default under this
Mortgage, there will %e added to and included as part of Martga-
gor's Liabilities {and allowed in any decree for sale of the
Mortgaged Property or 1/ jany judgment rendered upcen this Mort-
gage, the Lean Agreemeni ui the Notes) the following: all of the
costs and expenses of takily possession of the Mortgaged Property
and of the holding, using,’ Leasing, maintaining, repairing, and
selling the same, including, ithout limitation, the costs,
charges, expenses and attorneys' fees specified in Paragraph 6.4
below; receivers' fees; any and(all expenditures vhich may be
paid or incurred by or on behalf Of Mortgagee for appraisers’
fees, documentary and expert evidenle, stenographers' charges,
publication costs, fees and expenseg {nr examination of title,
title searches, guaranty policies, Torrcens certificates and simi-
lar data and assurances with respect to hiia title to the Mort-
gaged Property; all prepayment or like premjums, if any, provided
for in the Notes or the Loan Agreement; aivi.all other fees, costs
and expenses which Mortgagee deems necessary. to prosecute any
remedy it has under this Mortgage, or to infarr bidders at any
sale which may be had pursuant to its rights hereunder, of the
true condition of title or of the value of the MCrtgaged Prop-
erty. All such costs, charges, expenses, prepaywent-.or like pre-
miums, fees and other expenditures shall be a part of Mortgagar's
Liabilities, secured by this Mortgage, payable on deawznd and
shall bear interesgt at the rate specified in Paragrapl 2.4 hereof
from the date of Mortgagee's payment thereof until repadio to
Mortgagee.

6.4 If foreclosure proceedings are instituted upon this
Mortgage, or if Mortgagee shall be a party to, shall intervene,
or file any petition, answer, motion or other pleading in any
suit or proceeding relating to this Mortgage, the Notes, the Loan
Agreement, the Other Agreements, or Mortgagor's Liabilities, or
if Mortgagee shall incur or pay any expenses, costs, charges or
attorneys' fees by reascon of the emplcyment of counsel for advice
with respect to this Mortgage, the Notes, the Loan Agreement, the
Other Agreements, or Mortgagor's Liabilities, and whether in
court proceedings or otherwise, such expenses and all of Mort-
gagee's reasonable attorneys’ fees shall be part of WMortgagor's
Liabilities, secured by this Mortgage, payable on demand and
shall bear interest at the rate specified in Paragraph 3.4 hereof
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from the date of Mortgagee's payment therecf until repaid to
Mortgagee.

6.5 The proceeds of any foreclosure sale of the Mortgaged
Property shall bhe applied and distributed, first, on account of
the fees, charges, costs and expenses descrlbed in Paragraph 6,3
and 6.4 abcve, second, to the balance of Mortgagor's Liab111tzes,
and third, the surplus, if any, to Mortgagor.

6.6 In the event of the commencement of judicial proceed-
1ngs to foreclose this Mortgage, Mortgagor, on behalf of itself,
its successors and a551gns, and each and every Person it may
legally bind acquiring any interest in or title to the Mortgaged
Property subsequent to the date of this Mortgage: (a) does
hereby expressly walve any and all rights of appraisement, valua-
tion, stay, extension and (to the extent permitted by law)
redeppieion from sale under any ordet or decree of foreclosure of
this Mol tgage; and (b) does hereby agree that when sale is had
under any decree of foreclosure of this Mortgage, upon confirma-
tion of such sale, the master in chancery or other officer making
such sale. cr his successor in office, shall be and is authorized
immediately 'm0 execute and deliver to any purchaser at any sale a
deed conveying the Mortgaged Property, showing the amount paid
therefor, or if purchased by the Person in whose favor the order
or decree is en!zred, the amount of his bid therefor,

6.7 Mortgagees 4nall have the right from time to time to sue
for any sums, whether ‘interest, principal or other sums required
to be paid by or for Lhe account of Mortgagor under the terms of
this Mortgage, the Loawn Agreement or the Notes as the same become
due under this Mcrtgage, che Loan Agreement or the Notes, or for
any other of Mortgagor's GLiabilities which shall become due, and
without prejudice to the richnt of Mortgagee thereafter to bring
an actlion of foreclosure, or gy other action, for a default or
defaults by Mortgagor existing arx the time such earlier action
was commenced.

6.8 No right or remedy of Murt3agee hereunder is exclusive
of any other right or remedy hereundrr or now or hereafter exist-
ing at law or in equity, but is cumula‘ive and in addition
thereto and Mortgagee may recover judgment thereon, issue execu-
tion therefor, and resort to every other right or remedy avail-
able at law or in equity, without first exhuusting or affecting
or impairing the security or any right or rgmady afforded by this
Mortgage. No delay in exercising, or omission to exercise, any
such right or remedy will impair any such righ< or remedy or will
be construed to be a waiver of any default by Morigagor
hereunder, or acquiescence therein, nor will it alfect any subse-
quent default hereunder by Mortgagor of the same or dlfferent
nature. Every such right or remedy may be exercised iundepen-~
dently or concurrently, and when and so often as may 0f deemed
expedient by Mortgagee. No terms or conditions contaired in this
Mortgage, the Loan Agreement or the Notes may be waived, efltered
or changed except as evidenced in writing signed by Mortgagor and
Mortgagee.

6.9 Mortgagee shall release this Mortgage by proper instru-
ment upon payment and discharge of all of Mortgagor's Liabili-
ties, including all prepayment or like premiums, if any, provided
for in the Loan Agreement, the Notes and the QOther Agreements and
payment of all costs, expenses and fees, including reasocnable
attorneys' fees, incurred by Mortgagee for the preparation, exe-
cution and/or recording of such release,

6.10 Upon occurrence of an Bvent of Defauvlt and acceleration
of the maturity of Mortgagor's Liabilities as provided herein, a
tender of payment thereof by Mortgagor, or any other Person, or a
payment thereof received upon or on account of a foreclosure of

-17-
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this Mortgage or Mortgagee's exercise of any of its other rights
or remedies under this Mortgage, the Loan Agreement, the Notes,
the Other Agreements or under any applicable law or in equlty
shall be deemed to be a voluntary prepayment made by Mortgagor of
Mortgagor's Liabilities and, therefore, such payment must, to the
extent permitted by law, include the premiums and other payments
required under the prepayment privilege, if any, contained in the
Loan Agreement, the Notes and the Other Agreements.

6.11 (A} Any agreements between Mortgagor and Mortgagee are
expressly limited so that, in no event whatsoever, whether by
reason of disbursement of the proceeds of the Loan secured hereby
or otherwise, shall the amount paid or agreed to be paid to Mort-
gagee for the use, detention or farbearance of the Loan proceeds
to be disbursed exceed the highest lawful contract rate permissi-
ble under any law which a court of competent jurisdiction may
deem anplicable thereto,

(B) If fulfillment of any provision herein, or in the
Note, at vhe time performance of such provision becomes due,
involves.uuceeding such highest lawful contract rate, then ipso
facto, the ohligation to fulfill the same shall be reduced to
such highest: iawful conkract rate, If by any circumstance Mort-
gagee shall eve. receive as interest an amount which would exceed
such highest laviul contract rate, the amount which may be deemed
excessive intevest shall be applied to the principal of Mortga-
gor's fLiabilities (ard-not to interest.

(C} The terms, and provisions of this Paragraph shall
control all other terms and provisions contained herein, or in
the Loan Agreement, the (Nntes, ar in the Other Agreements.

6.12 Any failure of Mortgagee to insist upon the strict per-
formance by Mortgagor of any of.the terms and provisions of this
Mortgage, the Loan Agreement, the Notes or the Other Agreements
shall not be deemed to be a waivav of any of the terms and provi-
sions thereof, and Mortgagee, notuithstanding any such failure,
shall have the right at any time <¢r- times thereafter to insist
upon the strict performance by Mortgarnor of any and all of the
terms and provisions thereof to be performed by Mortgagor. Nei-
ther Mortgagor, nor any other Person nrw« or hereafter obligated
for the payment of the whole or any part 4t Mortgagor's Liabili-
ties, shall be relieved of such obligation by reason of the sale,
conveyance ovr other transfer of the Mortgagesd Property or the
failure of Mortgagee to comply with any request. of Mortgagor, or
of any other Person, to take action to foreclous< . this Mortgage or
otherwise enforce any of the provisions of this Mcrtgage, the
Loan Agreement, the Notes, or the Other Agreements or by reascn
of the release, regardless of consideration, of the whole or any
part of the security held for Mortgagor's Liabilitius, ~or by rea-
son of any agreement or stipulation betwaen any subseodeat owner
or owners of the Mortgaged Property and Mortgagee extending the
time of payment of Mortgagor's Liabilities or modifying tha terms
of the Loan Agreement, the Notes, the Other Agreements ar (tbis
Mortgage without first having obtained the consent of Mortgagor
or such other Person, and, in the latter event, Mortgagor, and
all such other Persons, shall continue to be liable on account of
Mortgagor's Liabilities and to make such payments according to
the terms of any such agreement, extension or modification unless
expressly released and discharged in writing by Mortgagee., Mort-
gagee, without notice, may release, regardless of consideratiocn,
any part of the security held for Mortgagor's Liabilities, with-
out, as to the remainder of the security therefor, in any way
impairing or affecting the lien of this Mortgage or the priority
of such lien over any subordinate lien., Mortgagee may resort far
the payment of Mortgagor's Liabilities to any other security
therefor held by Mortgagee in such order and manner as Mortgagee
may elect.
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7. MISCELLANEOQUS

7.1 EBvery provision for notice, demand or request required
in this Mortgage or by applicable law shall bhe deemed fulfilled
by written notice, demand or request personally served on (with
proof of service endorsed thereon), or mailed to, as hereinafter
provided, the party entitled thereto or on its successors orv
assigns., If mailed, such notice, demand or request shall be made
by certified or reqistered mail, return receipt requested,
addressed to such party at its address set forth below or to such
other address as either party hereto shall direct by like written
notice and shall be deemed to have been made on the third (3rd)
day following posting as aforesaid. For the purposes herein,
notices shall be sent to Mortgagor and Mortgagee as follows:

To Mortgagor:

Pet-Ag, Inc.
30 W. 432 Route 20
Elgin, Illinois 60120

with a copy to:

Ritt and Dalton, P.C,

2130 North McLean Boulevard
f.lgin, Illinois 60123

Attention: Raymend F. Dalton, Jr.

To wortgagee:

American National Bank and Trust
Company of Chicago

33 North LafSalle Street

Chicage, Iliinois 60690

Attn: Owen J.. Beacom

with a copy to.

Fagel, Haber & Maraoos

140 South Dearborn Sireet
Suite 1400

Chicago, Illinois 60603
Attentien: Rochelle P, Slater

7.2 All the covenants contained in chis Maortgage will run
with the land. Time is of the essence of this Mortgage and all
provsions herein relating thereto shall be strictly construed.

7.3 This Mortgage, and all the provisions lereof, will be
binding upon and inure to the benefit of the succesgeoars and
assigns of Mortgager and Mortgagee,

7.4 This Mortgage was executed and delivered in. and,
except as otherwise specifically stated in any given paragraph
hereof, shall be governed as to validity, interpretation, von-
struction, effect and in all other respects by the laws and deci-
gions of the State of 1llinois,

7.5 Any provision of this Mortgage which is unenforceable
in any state in which this Mortgage may be filed or recorded or
is invalid or contrary to the law of such state, or the inclusion
of which would affect the validity, legality or enfeorcement of
this Mortgage, shall be of no effect, and in such case all the
remaining terms and provisions of this Mortgage shall subsist and
be fully effective according to the tenor of this Mortgage, the
same as though no such invalid portion had ever been included
herein.
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7.6 To the extent that any of Mortgagor's Liabilities rep-
resent funds utilized to satisfy any outstanding indebtedness cr
obligations secured by liens, rights or claims against the Mort-
gaged Property or any part therecf, Mortgagee shall be subrogated
to any and all liens, rights, superior titles and equities owned
or claimed by the holder of any such outstanding indebtedness or
cbligation so satisfied, however remote, regardless of whether
said liens, riqghts, superior titles and equities are by the
holder(s) thereof assigned to Mortgagee or released.

7.7 All the terms and conditions of the Loan Agreement and
the Notes are incorporated herein by reference. 1In the event of
any conflict between the provisions of this Mortgage and the pro-
visions of the Loan Agreement or the Notes, then in such event
the provisions of the Loan Agreement or the Notes shall control.

IN WITNESS WHEREOF, this Mortgage has been duly executed and
delivered as of the day and year first above written.

PET-AG, [INC.,

a Delaware corporation

alter C. Quednau, 11

I1ts: Pregident
ATTEST:

Ey: :lzxébéj ?§2v¢%5;<5*L’
fole & kabtfand (type name)
iuss éggcnzgeg

S.-

218276

-20-
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STATE QF ILLINQIS

COUNTY OF T O O K

I, Raymora F Dﬁ/*”z Ja. , 4 Notary Public in and
for said County, in the State aforesaid, do hereby certify that

on November &kl , 1988, walhn ClusomwnIdand fofs £ kKulfih!  personally
known to me to be the __ ,Pwcipaas and _Seegs ,
respectively of Pet-Ag, Inc. and personally know% to me to be the
same persons whose names are subscribed to the foregoing instru-
ment, appeared before me this day in person and acknowledged that

they signed and delivered the said instrument their free and vol-
untary act and as the free and voluntary act of the corporation.

GIVEN under my hand and Notarial Seal this 2% day of
Novembar, 1988,

Notary Public /

My commission ‘cxpires: Y OFRICIAI SEAL "
RAYMOND F, DALTON JR,
NOTARY PUBLIC, STATE OF ILLINDIS
MY COMMISSION EXPIRES 1/29/92
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EXHIBIT A TO MORTGAGE DATED NOVEMBER 22, 1988
LEGAL DESCRIPTION

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

Commencing at the iron stake in the East line of the NorthWest
Quarter of said Section 28, 1171.5 feet South of the NorthEast
corner of the NorthWest Quarter of said Section 28; thence West-
erly at right angles to the East line of the NorthWest Quarter of
said Section 28, 571.3 feet to an iron stake; thence South West-
erly deflecting 71 Degrees 7 Minutes left from the last mentioned
line 309.5 feet to the center line of the Public Highway known as
Lake Street; thence South Easterly deflecting 90 Degrees 00
Minutes, left from the last mentioned line, 404 feet along the
center line of the Public Highway to a point of curve; thence
South kKesterly along a curved line tangent to the last mentioned
line ccnyvax NorthEasterly having a radius of 2864.93 feet, 313.1
feet (as ripasured on 25 cords) to the intersection of the center
line of thrie Public Highway with the East line of the NorthWest
Quarter of saild Section 28; thence Northerly along the East line
of the Northwss* Quarter of said Section 2B, 542,6 feet more or
less to the place of beginning, in Cook County, Illincis.

Permanent Tax Numbey: 06-28-100-004 Volume: 61
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EXHIBIT B TO MORTGAGE DATED NOVEMBER 22, 1988

The following encumbrances listed on Schedule B of Ticor Title
Insurance Company commitment for ALTA form B policy (commitment
number 244862) attached hereto as Schedule I:

Special Exceptions Numbers 1-6
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SCHEDULE B

[

Comm: wnent. No, 214862

Tre following are the requirements Lo be complied with:

Irnstruments necessary to create Lhe estate or inteorest to be insured must
ter properly executed, delivered and duly filed of record.

Schedule B of the policy or policies to be isasued will contain exceptions
tz the following matters unless the smme are cdisposed of to the
satistfaction of the Company:

1. Defects, liens, encumbrances, adverse claims or other matters, if any,
croated, first appearing in the public records or attaching subsequent.
o the Effective Date hercofl but prior to Lhe date the Proposed Insured
acquires for value of record the eslate or interess or mertgage thereon
covared by this Commibtmenl.,

Standord Yrceptions:

(A) Righisoor claims of parties in possession ncs shown by the public
recoids,

{B)  Easements; or claims of easements, nobt shown by the public
records.

(C) Encroachments coverlaps, boundary line disputes or other
matters whiclkl would be disclosed by an accurate survey or
inspection of thwe nremises.

(D) Any lien, or right-to a lien, for services, labor, or material
herctofore or horoafter furnished, {mposed ty law and not shown by
the public records.

Special Freeptions:

1. General Taxes for the vear [a¥d,
General Taxes for the vear 19827 0o not yel dus or payable,

Total 1987 taxes billed:
815,614,410
Possibie unrecorded utility easements over’ fnat part of the land falling in

Lake Street as disclosed by manholes shown on_survey prepared by Burnidge
and Westphal, Inc. and Job No. BW 86-329, dated Zorober 27, 1986,

Rights of the State of Illineis, the municipality end the public in and to
that part of the land which falls in Lake Street.,

Rights of way [or drainage ditches, tiles, feeders and laZerals, if anv.
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Comaitment. No. 24882

An encroachment, as disclosed by n survey, onto the land, of improvements

situated on adjoining premises.

lLocation ! Along the Westerly line of the land approximately 139 fect
Southwesterly of the Northwesterly cerner of the land

Consisting of ; Fence by 1,16 feot

An encroachment, as disclosed by a survey, of improvements located on the land,

ontae land adjncent.,

Location 1 Over Westerly line of the land bhegdinning at Northwesterly
corner thereof and running Southwesterly approximately 60 fect

Canuisting off 1 Fence by distance graduating to 1,07 {oot.

A morkgage Lo secure An indebtedness of Lhe amount stated herein,
Mortinsor:  Pel=AY, Ine., n [kelawars Corporation

Mortaasee: Citicorp Industrial Credit, Inc., a Delaware Corporation
Drvtexd o) ecember 28, (986

Amount ¢ 212,000,000

Hecorded : Janwuary 5, 1987

Document @ B7,003,389

A mortgage Lo secucs an indebtedness of the amount stated horein.
Mortgagor: Pet-Ag, lri, n Delaware Corporation

Mortdagee: Citicorp lndustrial Credit, inv., & Delaware Corporntion
Dated ¢ December <u, 1986

Amount, s, 000,000,048

Recorded @ Japuary O, 1947

Lacument. @ BT ,000, 160

A security intorest in certain veal chnttels atfixed Lo ohie Llaned s
disclosed by the {ollowing financing statement noted herein,

Sceured Party: Citicorp Tndustrial Creediv, Thne., a4 Delaware Corporation
Debhtor 1 Pet=Ag, Inc., n Delaveie Corporation

Recorded 1 JJapuary 5, 1987
Document BT U 00201

We should be furnished an ALTA Extended Coverag: Owner's or Loan Policy Combined
Statement executed by the Purchmscrs/Mortgagors, Mortgagee and Seller. The date
of the statement should cover the date of disbutscement or the date of this
Commitment., whichever is later,

NOTE:  1In Lhe eventl Purchaser/Mortgagor or Seller is o Truat, the Statemont must
he executed by the beneficiary thereof, not the Truatee,

Mechanies' or materialmen’s liens or other statutory liens tor-work, labor or
material not shown of record.
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SCHEIULE B -~ CONTINUED
T

Commi —ment No. 214KB62

we should be furnished evidence as to who is in possess:ion of the land.
Rights of parties in possession under unrecorded leases, if any.

Subject to encroachments, overlaps, unrecorded easements or other matters which
may be disclosed by a currenl survey of the land, properiv certiflied to the
Company, made in accordance with (i) the "Minimum Standard Detail Requirements
for lanpd Title Surveys" jointly estnblished and adepted by American Land Title
Association and American congress on Surveying and Mapping in 1962 and
realfirmed September 21, 19745 (1) the laws of the State of Tllinois, and
tind) Tllinois land Survey Standards joint iy established and adopted by the
Chicsgo Bar Association, 1llinois State Bar Associntion. Tllinois Registered
Lang Sunveyors Association and Society of FProfessional iand Survevors in 196K,

Consevpienien of Lhe fuilure of Lhe Lender teo pay out preperly the whole or any
part of the'laan secured by the mortgage desaribed in Sznedule A, as affecting:

(1} The validity of the lien of said meortengce: and

The priority ol he lien over any other right, clawm, lien or encumbrance
which has or miy become superior to the lien of said mortgage before
the disbursement (of ithe entire proceeds of the loan,

Wer should be furnished wilhia certified copy of the directors' resolutions
avthorizing the contemplaticl conveyance or moartdage,

NOFlr In the event the contemplsiwd converanes cemprises a sale of nll, or
submtantially sali, of thd assets o the Corioraticn, we must algso be
tarnished with a cortilied vopy of the shareholders' resolution
authorizing the conveyvance o sortgade,

The identity ol the Proposed Insured lor/tiie Leoan Policy should be furnished.
The amount of insurance required for the Loan Molicy should be furnished.

FND QF SCHEDULE B

DEFT-U1 $26.00
133333 TRAN 7903 13/28/88 13:39:00
2L ¥ O wBH-S4AnR8YP2
GRM QOUNTY R aRNER

--83-049872

~-88-5408'77
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