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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and PINANCING STATEMENT (hereln sometimes called this
"Mortgage") is made as of February 29, 1988, by and between: CM
PURCHASINC CORP. {the "Mortgagor"), a corporatien duly organized
and valldly existing under the laws of the State of Illinois and
having ita office at 1300 Pratt Boulevard, Elk Grove Village,
Illinols, 60007; and AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, a nalisnal banking association located at 33 North
LaSalle Street, Chicage, Illinois, 60690 (herein, together with
its successors and-assigns, called the "Mortgagee").

RECITALS:

A, Secured Credit Agrenment and Loan Amount. The Mortgagor
the owner of the land [the 'Lard"} described on Exhibit A
attached hereto. The Mortgagur and the Mortgagee have entered
into a Secured Credit Agreement Jda%ed the date hereof {herein as
it may from time to time be amended, supplemented or modified,
referred to as the "Secured Credit hgreement’) providing, inter
alia, for the Mortgagor's performance of certain covenants,
satlsfaction of certain conditions and- meking of certain
representations and warranties, and furthzr providing for certain
loans and advances to be made by the Mortgesge: to or for the
benefit of the Mortgagor pursuant to the tesms and conditions set
out therein, in principal amounts not to excead, in the
aggregate, EIGHT MILLION AND NO/100 DOLLARS ($8,040.000,00) ({such
amount is herein called the "Loan Amount"), Any tecm caplitalized
but not specifically defined in this Meortgage, which ie
capitalized in and defined in the Secured Credit Agreement, shall
have the same meaning for purposes of thla Mortgage as it has for
purposes of the Secured Credit Agreement,

B, Notes, Principal and Interest. Pursuant to the Secured
Credit Agreement, the Mortgagor hag executed and delivered to the
Mortgagee that certain Revolving Note, payable to the order of
the Mortgagee at Chicago, Illinois, and due and payable in full
if not sconer paid on April 30, 1989, subject to acceleration and
mandatory prepayment as provided in such Revolving Note or in the
Secured Credit Agreement, in the princlpal amount of TWO MILLION
FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($2,500,000,00) and the
Mortgagor has executed and delivered to the Mortgagee that
cartaln Term Note A dated the date hereof, payable to the order
of Mortgagee at Chlcago, Illinois, and due and payable in full if
not sooner pald on the last Business Day (deflned for purposes
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hereof as defined in the Secured Credit Agreement) of February,
1993, subject to acceleration and mapdatory prepayment as
provided in such Term Note A and the Secuted Credlt Agreement, in
the principal amount of FOUR MILLION FIVE HUNDRED THOUSAND AND
NO/100 DOLLARS ($4,500,000.00) and the Mortgagor has executed and
delivered to the Mortgagee that certaln Term Note B dated the
date hereof, payable to the order of the Mortgagee at Chicaqo,
Illinois, and due and payable in full {f not sooner pald on the
last Business Day of August, 1989, subject to acceleratlon asg
providec in such Term Note B and the Secured Credit, Agreement, in
the princlpal amount of ONE MILLION AND NO/100 DOLLARS
{$1,000,000.50) (herein, such Revelving Note, Term Note A and
Term Note B, 25 they may be amended, modified or supplemented
Erom time to time, and together with any renewals thereof or
exchanges or substitutlions therefor, are colliectively called the
"Notes" and individually called a "Note")., The Notes bear
Interest on the prin¢inal amount thereof from time to time
outstanding as provided in the Notes and the Secured Credit
Agreement; all principal and interest on the Notes is payable in
lawful money of the Uniteq states of America at Chicago,
Illinols, or at such other piacs as the holder therecf may from
time to time specify in writing, The Mortgagor is or will become
justly indebted teo the Mertgagee i the Loan Amount in accordance
with the terms of the Secured Credi: Agreement,

C. Related Documents. Pursuant to the Secured Credit
Agreement, the Mortgager has executed aud delivered to the
Mortgagee this Mortgage and cther Related Documents (defined for
purposes hereof as defined in the Secured Credit Agreement),

D, The Liabilities, As used in thls Morcgage, the term
"viabilitlies" means and includes all of the following: the
principal of, interest on and any and all other amounts which may
at any time be or become due or owing under the Notaey; all
indebtedness of any kind arising under, and all amounts of any
kind which may at any time be or become due or owing to %z
Mortgagee under or with respect to the Secured Credit Agrecment
or any of the Related Documents; all of the covenants,
obligations and agreements (and the truth of all representations
and warranties) of the Mortgagor in, under or pursuant to the
Secured Credit Agreement, the Notes, this Mortgage, and all of
the other Related Documents; any and all advances, costs or
expenses paid or incurred by the Mortgagee to protect any or all
of the Collateral (hereinafter defined), perform any obligation
of the Mortgagor hereunder or collect any amount owlng to the
Mortgagee which is secured hergby; any and all other liabilitles,
obligations and indebtedness, howsoever created, arising or
gvidenced, direct or indirect, absolute or contingent, "recourse"
or "nonrecourse', now or hereafter existing or due or to become
due, owing by the Mortgagor to the Mortgagee which arise out of
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or in connection with the Secured Credit Agreement or any Related
Document (provided, however, that the maximum amount included
within the Liabilities on account of princlpal shall not exceed
the sum of an amount equal to two times the Loan Amount plus the
total amount of all advances made by the Mortgagee to protect the
Collateral and the security Intervest and lien created hereby);
interest on all of the foregolng as provided in the Notes and the
other Related Documents; and all costs of enforcement and
coliection of the Notes, this Mortgage and the other Related
Documents,, and the other documents, instruments, obligations and
llabllities described hereinabove, '

E. The/Collateral. For purposes of thls Mortgage, the term
“Collateral® means and includes all of the following:

(1) Real-Estate. All of the Land, together with all and
singular the terements, rights, easements, hereditaments,
tights of way, pcivileges, libertles, appendages and
appurtenances now ot nereafter belonging or in any way
appertaining to the-bznd (including, without limitation, all
rights relating to steem and sanitary sewer, water, gas,
electric, rallway and tolenhone services); all development
rights, alr rights, water, water rights, water stock, gas,
oil, minerals, ccal and other substances of any kind or
character underlying or relatire to the Land; all of the
Mortgagor's estate, claim, demeénzZ, right, title or interest
in and to any street, road, hlghwsy. or alley (vacated or
otherwlse) adjeining the Land or any part thereof; all
strips and gores belonging, adjacent or-pertaining to the
Land; and any after-acquired title to'anv of the foregoing
(all of the foregoing i{s herein collectively called the
"Real Bgtate");

(1i) Improvements and Fixtures, All buildings,
structures, replacements, turnishlngs, fixtures, fittlngs
and other improvements and property of every kind-eud
character now or hereafter located or erected on the Real
Estate, togather with all bullding or construction
materials, equipment, appllances, machinery, plant
equipment, Eittings, apparatus, fixtures and other articles
of any kind or nature whatsoever now ot hereafter found on,
affixed to or attached to the Real Estate, including
(without limitation) all motors, boilers, engines and
devices for the operation of pumps, and all heatling,
electrical, lighting, power, plumbing, alr conditioning,
refrigeration and ventilation equipment (all of the
foregoing is herein collectively called the "Improvements");

(111) Personal Property, All bullding materials, goods,
construction materials, appliances (including stoves,
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refrigerators, water fountains and coolers, fans, heaters,
incinerators, compactors, dishwashers, clothes washers and
dryers, water heaters and similar equipment), supplies,
blinds, window shades, carpeting, floor coverings,
elevators, office equipment, growing plants, fire sprinklers
and alarms, control devices, equipment (including motor
vehicles and all window cleaning, building cleaning,
swimming pool, recreational, monitoring, garbage, air
conditionlng, pest control and other equipment), tools,
furnishings, furplture, light fixtures, non-structural
acdaitiong to the Premises (defined hereinafter), and all
othet¢ tangible property of any kind or character now or
hereafrer owned by the Mortgagor and used or useful in
connection with the Premises, any construction undertaken in
or on the Pzemises, any trade, business or other activity
(whether or/rot engaged in for profit) for which the
Premises is-used, the maintenance of the Premises or the
convenience of (anv.guests, licensees or invitees of the
Mottgagor, all regardless of whether located in or on the
Premises or located elsewhere for purposes of fabrication,
storage or otherwise (all of the foregoing is herein
collectively called tne "foods"}:

(iv) Intangibles. A)L goodwill, trademarks, trade names,
option rights, purchase contrasts, contract rights, books
and records and general intangsoles of the Mortgagor
relating to the Premises, and all)-accounts, contract rights,
instruments, chattel paper and otiizv rights of the Mortgagor
for payment of money for property s»id or lent, for services
rendered, for money lent, or Eor advarices or deposits made,
and any other intangible property of the Mortgagor related
to the Premises (all of the foregoing is ihrerein collectively
called the "Intangibles");

(v) Rents, All rents, issues, profits, crovalties,
avails, income and other benefits derived or owred by the
Mortgagor directly or indirectly from the Premises tall of
the foregoing ig herein collectlively called the "Rercs'):

(vi) Leases. All of the Mortgagor's rights under all
leases, llcenses, occupancy agreements, concessions or other
arrangements, whether wrltten or oral, whether now existing
or entered into at any time hereafter, whereby any person
agrees to pay money or any consideration for the use,
possession or occupancy of, or any estate in, the Premises
or any part therecf, and all rents, income, profits,
benefits, avails, advantages and claims against guarantors
under any thereof (all of the foregoing is herein
collectively called the "Leases");
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(vii} Plangs., All of the Mortgagor's rights to plans and
speclfications, designs, drawvings and other matters prepared
for any construction or improvements in or on the Premises
(all of the Eoregoing is herein collectively called the
"Plans"):

(viil) Contracts for Construction., All of the Mortgagor's
rights under any contracts executed by the Mortgagor as
owner with any provider of goods or services for or in
cornection with any construction undertaken on, or services
pertcemed or to be performed in connection with, the
Premises (all of the foregoing is herein collectively called
the "Crntracts for Construction");

(ix) “Contracts for Sale or Pinancing, All of the
Mortgagor's rights as seller or borrower under any
agreement, contiact, understanding or arrangement pursuant
to which the Moitgagor has or may hereafter have, with the
Mortgagee's consent, obtained the agreement of any person to
pay or disburse any-mcney for the Mortgagor's sale (or
borrowing on the security) of the Collateral or any part
thereof {all of the forezoing ls hereln collectively called
the "Contracts Eor Sale");

(x) Permits, All of tlie Mortgagor's rights in, to and
under all permits, franchises, )icenses, approvals and other
authorizations respecting the use, occupation and operation
oF the Premises and every part theranf and respecting any
business ot other activity conducted civ or from the
Premises, and any product or proceed thereof or therefrom,
including, without limitation, all building permits,
certificates of occupancy and other licenses, permits and
approvals issued by governmental authoritles having
jurisdiction (all of the foregoing is hereinicollectively
called the "Permits");

(x1) Leases of Furniture, Furpishings and Equipment., All
of the Mortgagor's right, title and interest as lesaee 1n,
to and under any leases of furniture, furnishings and
egquipment now or hereafter installed in or at any time used
in connection with the Premises;

oy
(x1i) Proceeds. All proceeds cof the conversion, voluntarygg
or inveluntary of any of the foregoing inte cash or
liguidated claims including, without limitatien, insurance
and condemnation proceeds (all of the Fforegeing is herein
collectively called the "Proceeds"); and

{x1ii) Other Property. All other property or rights of the
Mortgagor of any kind or character related to the Premises,
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and all proceeds (including, without limitation, insurance
and condemnation proceeds) and products of any of the
foregoing, (All of the Real Estate and the Improvements,
and any other property which is real estate under applicable
law, ls sometimes referred to collectively herein as the
"Premises".)

GRANT

NOW UHEREFORE, for and in consideratlon of the Mortgagee's
executing and deliverlng the Secured Credit Agreement, and of the
Mortgagee's iaking any loan, advance or other financlal
accommodatie at any time ko or for the Mortgagor's benefit, and
in consideratior of the various agreements contained herein and
in the secured Crzdit Agreement and the Related Documents, and
for other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged by the Mortgagor,
and in order to secure the full, timely and proper payment and
performance of each and levery one of the Liabilities,

THE MORTGAGOR HEREBY mMCRTGAGES, CONVEYS, GRANTS, BARGAINS,
SELLS, TRANSFERS, ASSIGNS AND “JARRANTS TO THE MORTGAGEE AND ITS
SUCCESSORS AND ASSIGNS FOREVER, AWND GRANTS TO THE MORTGAGEE A
CONTINUING LIEN ON AND SECURITY INTEREST IN AND 70, ALL OF THE
COLLATERAL,

TO HAVE AND TO HOLD the Premises vito the Mortgagee and its
successors and assigns Eorever, hereby eyrressly waliving and
releasing any and all right, benefit, privilege, advantage ot
exemption under and by virtue of any and all statutes and laws of
the State or other jurisdiction in which the Fes) Estate is
located providing for the exemption of homesteads Erom sale on
execution or otherwise.

The Mortgagor hereby covenants with and warrants(to the
Mortgagee and with the purchaser at any foreclosure saie: ihat at
the execution and delivery hereof it is well selzed of tie
Premises, and of a good, indefeasible estate thereln, in foe
simple; that the Collateral is free from all encumbrances
whatsoever (and any claim of any other person thereto) other than
the Permitted Liens (defined for purposes hereof as defined in
the Secured Credit Agreement); that it has good and lawful right
to sell, mortgage and convey the Collateral; and that it and its
succegsors and assigns will forever warrant and defend the
Collateral against all claims and demands whatsoever.
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MORTGAGOR'
R

AGREE

Further to secure the full, tlmely and proper payment and
performance of the Liabilities, the Mortgagor hereby covenants
and agrees with, and warrants to, the Mortgagee as follows:

1.1. Payment of Liabillties. The Mortgagor agrees that it
wlll pay, timely and ln the manner required under the Secured
Credlt Agreement and the Related Documents, the principal of and
interest on each Note, and all other Liabllities (including fees
and charges). All sumg payable by the Mortgagor hereunder shall
be paid witrout demand, counterclaim, offset, deduction or
defense., Morkgagor walves all rights now or hereafter conferred
by statute, or stherwlse, to any such demand, counterclalm,
cffset, deduction or defense.

1.2, Payment of Taxes. The Mortbagor will pay, at least
five Business Days before delinquent, all taxes and assessments,
general or special, and any and all levies, claims, charges,
expenses and liens, ordinarv-or extraordinary, governmental or
non-governmental, statutory cr otherwise, due or to become due,
that may be levied, assessed, made, imposed or charged on or
against the Collateral or any property used in connection
therewlith, and will pay before due eny tax or other charge on the
interest or estate in lands created or represented by this
Mortgage or by any of the other Relaczd Pocuments, whether levied
against the Mortgagor or the Mortgagee or otherwise, and will
submit to the Mortgagee upon request all reralpts showlng payment
of all of such taxes, assessments and charges, provided, however,
that the Mortgagor shall not be required to pey any such tax,
assesament, levy, clalm, charge, expense or liar the valldity of
which the Mortgagor is contesting in good falth uy appropriate
proceedings, s0 long as no forfelture of any part oF the
Collateral will result from the Mortgagor's fallure tz pay any
such tax, assessment, levy, claim, charge, expense or lian during
the period of auch contest, and so long as the Mortgagor
maintains with respect to any such fee, tax, assessment oz cther
charge adequate reserves in accordance with GAAP (defined for
purposes hereof as defined in the Secured Credit. Agreement)., The
Mortgagor's making any payments and deposits required by the
provisions of Section 1,20 of thils Article I shall not relieve
the Mortgagor of, or diminish in any way, its obligations as set
out in this Section 1.2,

1.3, Maintenance and Repalr. The Mortgagor will: not
abandon the Premlses; not do or suffer anything to be done which
would depreciate or impair the value of the Collateral or the
gsecurity of this Mortgage; not remove or demolish any of the
Improvements; pay promptly for all labor and materials for all

z
K
&
V)
X
B
p
o







UNOFFICIAL GOPRY, | .

construction, repairs and lmprovements to or on the Fremises; not
make any changes, additions or alteratioens to the Premises or the
Improvements except as expressly permitted or required by the
Secured Credit Agreement or any applicable governmental
requirement or as otherwlse approved in writing by the Mortgagee;
maintain, pregerve and keep the Goods and the Improvements in
goed, safe and insurable condition and repair and promptly make
any needful and proper repairs, replacements, repewale, additions
or substitutions required by wear, damage, cobsolescence or
destruciion; promptly restore and replace any of the Improvements
or Goods which are destroyed or damaged; not commit, suffer, or
permit wasce of any part of the Premises; and maintaln all
grounds and abutting gstreets and sidewalks in good and neat order
and repair,

1,4, Saleg; Liens. The Mortgagor will not: sell, assign,
transfer, convey, lease or otherwlse dispose of, or permit to be
aold, assigned, transferred, conveyed, leased or otherwise
disposed of, the Collatzral or any part thereof or any interest
(whether legal, beneficial or otherwige) or estate in any
thereof; remove any of thefcollateral from the Premises or from
the State of Illinois; or crezte, suffer or permit to be created
or to exist any mortgage, lien, claim, security interest, charge,
encumbrance or other right or ciaim of any kind whatsoever upon
the Collateral or any part thereol, mxcept those of current taxes
not delinquent and the Permitted LiGers.

1,5, Access by Mortgagee, The Mcrigagor will at all
times: deliver to the Mortgagee either al) of its executed
originals (in the case of chattel paper or inscruments) or
certified coples (in all other cases) of all ieagses, agreements
creating or evidencing Intangibles, Plans, Contiscts for
Construction, Contracts for Sale, all amendments and supplements
thereto, and any other document which is, or which 2vidences,
governs, or creates, Collateral; permit access by the Mortgagee
to its books and records, construction progress reporis. renant
reglaters, sales records, offices, inaurance policies anrd other
papers for examination and the making of copies and extracta:
prepare such schedules, summaries, reports and progress schedules
as the Mortgagee may reqguest; and permit the Mortgagee and lts
agents and designees, at all reasonable times, to enter on and
ingpect the Premises,

1.6, Stamp and Other Taxes. If the Federal, or any state,
county, local, municlipal or other, government or any subdivision
of any thereof having jurisdliction, shall levy, ansess or charge
any tax {excepting therefrom any income tax on the Mortgagee's
receipt of interest payments on the principal pottion of the
indebtedness secured hereby), assessment or imposition upon this
Mortgage, the Liabllities, the Notes or any of the other Related
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Documents, the interest of the Mortgagee in the Collateral, or
any of the foregoing, or upon the Mortgagee by reason of or as
holder of any of the foregoing, or shall at any time or times
require revenue stamps to be affixed to any Note, this Mortgage,
or any of the other Related Documents, the Mortgagor shall pay
all such taxes and stamps to or for the Mortgagee as they become
due and payable. If any law or regulation is enacted or adopted
permitting, authorizing or requiring any tax, assessment or
impogition to be levied, assessed or charged, which law or
regulatien) prohibits the Mortgagor from paying the tax,
assessment, stamp, or imposition to or for the Mortgagee, then
such event Bhall congtitute a Default hereunder and all sums
hereby securzd shall become immediately due and payable at the
Mortgagee's op:lon,

1.7, Insuran:z, The Mortgagor will at all times maintain
(or caused to be maintained) on the Goods, the Improvements and
on all other Collateral, all insurance required at any time or
from time to time by the Mcrtgagee or by the provisions of the
Secured Credit Agreement and in any event fire and extended
coverage insurance for the-Wuctgagee's benefit, to the full
extent of the Mortgagee's intersest therein, against loss or
damage (whether to such Collaterai or Improvements or by loss of
rentals, business intervruption, loss of occupancy or other damage
therefrom), and all other insurance commonly or, in the
Mortgagee's judgment, prudently mairtzined by those whose
business, improvement to, and use of real estate is similar to
that of the Mortgager, and that it will‘raintain comprehensive
public liability, employer's liability and workmen’s compensation
insurance, all in amounts satisfactory to the liortgagee, and all
of such insurance to be maintained in such form and with such
companies as shall be approved by the Mortgagee; und to deliver
to and keep deposited with the Mortgagee &ll policiers of such
insurance and renewals thereof, with premiums prepald, and with
mortgagee and loss payable clauses satisfactory to the dortgagee,
and non-cancellation clauses providing for not less thzn 20 days'
prior written notice to the Mortgagee, attached thereto in favor
of the Mortgagee, its successors and assigns, The Mortgago:
agrees that any loss pald to the Mortgagee under any of such
policies of property or casualty (but not including business or
rental interruption) insurance shall be applied, at the
Mortgagee's option, toward the payment of the Notes or any of the
Liabilities, or to the rebuilding or repairing of the damaged or
destroyed Improvements or other Collateral, as the Mortgagee in
its sole and unreviewable discretion may elect {(which election
shall not relieve the Mortgagor of the duty to rebulld or
repair).

The Mortgagor hereby empowers the Mortgagee, in its
discretion, to settle, compromise and adjust any and all claims

s
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or rights under any insurance pellcy maintained by the Mortgagor
relating to the Collateral, 1In the event of foreclosure of this
Mortgage ot other transfer of title to the Premises in
extinguighment of the indebtedness secured hereby, all of the
Mortgagor's vight, title and interest in and to any insurance
policlies then in Eforce shall pass to the purchaser or grantee,
Noething contained in this Mortgage shall create any
responsibility or obligation on the Mortgagee to collect any
amounts owing on any insurance policy or resulting from any
condemnacion, to rebulld or replace any damaged or destroyed
Improvemerts or other Collateral or to perform any other act
hereunder,

1,8, Eminent Domainh., In case the Collateral, or any part
or interest In any thereof, is taken by condemnation, the
Mortgagee is hereby empowered to collect and receive all
compensation and awesc¢ds of any kind whatsoever (herein
collectively called “Condemnation Awards") which may be pald for
any property taken or for Jdamages to any property not taken (all
of which the Mortgagor horeby assigns to the Mortgagee), and all
Condemnation Awards so reccived shall be applied forthwlith by the
Mortgagee, as it may elect i its sole discretion, to the
prepayment of the Notes or any other Liabilities, or to the
repair and restoration of any property so taken or damaged. The
Mortgagor hereby smpowers the Mortgugee, in the Mortgagee's
absolute discretion without regard to the adequacy of its
security, to settle, compromise and adjust any and all claims or
rights arising under any condemnation ¢t/ eminent domain
proceeding relating to the Collateral or ary portion thereof,

1.9, Governmental Requirements. The Moitgagor will at all
times fully comply wlth, and cause the Collateral and the use and
condition thereof fully to comply with, all federai, state,
county, municipal, local and other governmental statutes,
ordinances, requirements, regulatlions, rules, orders and decrees
of any kind whatsoever that apply or relate to the Morigagor or
the Collateral or the use thereof, and will observe ana.comply
with all conditions and requirements necessary to preserve and
extend any and all rights, licenses, permits, privileges,
franchises and cencessions (including, without limitation, those
relating to land use and development, landmark preservation,
construction, access, water rights and use, noise and pollution)
wnich are applicable to the Mortgagor or have been granted for
the Collateral or the use thereof,

1.10, No Mechanics' Liens, The Mortgagor will not do or
permit to be done any act or thing, and no person shall have any
right or power to do any act or thing, whereby any mechanics'
lien under the laws of the State of Illinols can arise agalnst or
attach to the Premises or any part thereof unless such lien shall
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Firat be wholly waived as agalnst this Mortgage. In addition, it
is further expressly made a covenant and condition hereof that
the lien of thls Mortgage shall extend to any and all
improvements and fixtures now or hereafter on the Premises, prior
to any other llen thereon that may be claimed by any person, sO
that subgsequently accruing claims for lien on the Premises shall
be junior and subordinate to thls Mortgage., All contractors,
gubcontractors, and other parties dealing with the Premises, or
with any parties interested therein, are hereby required to take
notice ¢l the above provisions,

1.11, / continuing Priority. The Mortgagor will: pay such
fees, taxes and charges, execute and £ile (at the Mortgagor's
expense) such @ipancing statements, obtaln such acknowledgements
or consents, noYifv siuch obligors or providers of services and
materials and do'2il such other acts and things as the Mortgagee
may from time to thmz request to establish and malntain a valid
and perfected f£irst and prior llen on and gecurity interest in
the Collateral and to provide for payment to the Mortgagee
directly of all proceeds-thereof, with the Mortgagee in
possession of the Collatersi~to the extent it requests; maintaln
its exgcutive offlce and prinmipal place of business at all times
at the address shown above; kecep-all of fts books and records
relating to the Collateral on tle Premlses or at such address;
keep all tangible Collateral on tre Real Estate except as the
Mortgagee may otherwise consent in writing; make notatlons on its
hooks and records sufficient to enable the Mortgagee, as well as
third parties, to determine the Mortgager's interest hereunder;
and not collect any rents or the proceeds of-any of the Leases or
Intangibles mere than 30 days before the same ahall be due and
payable except as the Mortgagee may otherwisz consent in writlng,

1,12, Utilities. The Mortgagor will pay &l utility
charges incutted in connection with the Collateral and malntain
all utillty services avallable for use at the Premised,

1,13, Contract Malntenance; Other Agreements., The
Mortgagor will, for the benefit of the Mortgagee, fully ang
promptly perform each obligation and satisfy each condition
imposed on it under any Contract for Sale, Contract for
Construction, Lease, Intangible or other agreement so that there
wlll be no default thereunder and so that the persons (other than
the Mortgagor) obligated thereon shall be and remaln at all times
obligated to perform for the Mortgagee's benefit; and the
Mortgagor will not permit to exist any condition, event or fact
which could allow or serve as a basls or justification for any
such person to avoid such performance.

1.14, Agreements Affecting the Collateral. The Mortgagor
shall keep, observe, perform and comply with all covenants,
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conditions and restrictions affecting the Premises, any operating
agreements or other writings relating to the Collateral, and all
leases, instruments and documents relating thereto or evidencing
or securing any indebtedness secured thereby.

1.15, No Asgignments; Future Leages, The Mortgagor will
not cause or permit any Rents, issues, profits, Leases, Contracts
for Sale, or other contracts relating to the Premises, or any
interest In any thereof, to be assigned, transferred, conveyed,
pledged o) disposed of, to any party other than the Mortgagee
without first obtaining the Mortgagee's express written consent
thereto., In addition, the Mortgagor shall not cause or permit
all or any pwt:ion of or interest in the Premises or the
Improvements to. be leased (that word having the same meaning for
purposes hereof as it does in the law of landlord and tenant)
directly or indirenstly to any person, except pursuant to written
leases approved by the Mortgagee.

\

1,16, Collecticns.” Until such time as the Mortgagee shall
notify the Mortgager of tha revocation of such power and
authority, the Mortgagor wiil, at its own expense, endeavor to
collect, as and when due, all amounts due with respect to any of
the Rents, Leases, Contracts for cSale, Intangibles and other
Collateral, including the taking of such actlon with respect to
such collection as the Mortgagee may reasonably .request, or, in
the absence of such request, as the Mzrtgagor may deem
advisable. The Mortgagee, however, may,-upon the occurrence and
during the continuance of any Default, whether before or after
any revocation of such power and authority, wotify any parties
obligated on any of the Rents, Leases, Contracis for Sale,
Intanglbles and other Collateral to make paywen: to the Mortgagee
of any amounts due or to become due thereunder uni enforce
collection of any of the Rents, Leases, Contract for Sale,
Intangibles or other Collateral by suit or otherwlas and
surrender, release or exchange all or any part thereod, ot
compromise or extend or renew for any period (whether <o not
longer than the original period) any indebtedness thereuvirer ot
evidenced thereby. Upon the Mortgagee's request after the
accurrence and during the continuance of any Default, the
Mortgagor will, at its own expense, notify any parties obligated
on any of the Rents, Leases, Contracts for Sale, Intangibles or
other Collateral to make payment to the Mortgagee of the amounts
due or to become due thereunder., Except as the Mortgagee may
otherwise consent in writing, the Mortgagor wlll forthwith, upon
recelpt, transmit and deliver to the Mortgagee, in the form
received, all cash, checks, drafts, chattel paper and other
instruments or writings for the payment of money (properly
endorsed, where required, so that such items may be collected by
the Mortgagee) which may be recelved by the Mortgagor at any time
in full or partial payment or otherwlse as proceeds of any of the
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Collateral. Any such items which may be received by the
Mortgagor will not be commingled with any other of its funds or
property, but will be held separate and apart from its own funds
or property and upon express trust for the Mortgagee until
delivery ls made to the Mortgagee., All iltems or amounts which
are delivered by the Mortgagor to the Mortgagee on account of
partial or full payment ov otherwise as proceeds of any of the
Collateral shall he deposited to the Lock Box described in the
Security Agreement (defined for purposes hereof as defined in the
Secured Credit Agreement) and shall be processed’ in the manner
aet forth - in the Security Agreement, The Mortgagee is authorized
to endorse: in the Mortgagor's name, any ltem, howsoever received
by it, reprssenting any payment on or other proceeds (including
insurance procecris) of any of the Collateral and to endorse and
deliver, in the Mortgagor's name, any instrument, chattel paper
or other item of Cgilateral held by the Mortgagee hereunder, in
connection with the sale or collectioq of Collateral,

1,17, Mortgagee's ‘Performance, If the Mortgagor falls to
pay or perform any of its ovligations herein contained {including
payment of expenses of forerlosure and court costs), the
Mortgagee may (but need not), 33 agent or attorney-in-fact of the
Mortgagor, after giving the Mortgzapor notice of its intention to
do so (no such notice need be given after the occurrence of a
Default), make any payment or perfarp (or cause to be performed)
any obligation of the Mortgagor herewider, in any form and manner
deemed expedient by the Mortgagee, and.any amount so paid or
expended (plus reasonable compensation ic.the Mortgagee for its
out-of-pocket and other expenses for each matter for which it
acts under this Mortgage), with interest thareon at the hlghest
rate applicable after maturity as provided in any Note, shall be
added to the principal debt hereby secured and zhall be repaid to
the Mortgagee upon demand, By way of lllustratich and not in
limitation of the foregoing, the Mortgagee may (but need not) do
all or any of the following: make payments of principal or
interest or other amountse on any lien, encumbrance or ¢narge on
any of the Collateral; make repalrs; collect rents; prosunute
collectlon of the Collateral or proceeds thereof; purchase,
discharge, compromise or settle any tax llen or any other l.en,
encumbrance, sult, proceeding, title or clalm thereof; contest
any tax or assessment; and redeem from any tax sale or forfeiture
affecting the Premises. 1In making any payment or securing any
performance relating to any of the Mortgagor's obligations
hereunder, the Mortgagee shall (as long as it acts in good faith)
be the sole judge of the legallity, validity and amount of any
lien or encumbrance and of all other matters necessary to be
determined in satlsfaction therecf, Nc such actlon of the
Mortgagee shall ever be considered as a waiver of any right
accruing to it on account of the occurrence of any matter which
constitutes a Default,
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1,18, Subrogation., To the extent that the Mortgagee, on or
after the date hereot, pays any sum due under any provision of
law or any instrument or document creating any lien prler or
superior to the llen of this Mortgage, or the Mortgagor or any
other person pays any such sum with the proceeds of any Loan
{defined for purposes hereof as defined in the Secured Credit
Agreement), the Mortgagee shall have and be entitled to a lien on
the Collateral equal in priority to the lien discharged, and the
Mortgagee shall be subrogated to, and receive and enjoy all
rights and liens possessed, held or enjoyed by, the holder of
such llen, which shall remain in existence and benefit the
Mortgagee in securing the Liabllities, Wilthout limiting the
generality oi :he foregoing, and in additlon thereto (rather than
in llmivation ®pereof), the Mortgagee shall be subrogated,
notwithstanding ‘their release of record, to the respective llens
of any other mortoiges, trust deeds, superior titles, vendors’
liens, llens, charges, encumbrances, rights and equities on the
Premises, to the extent that either (i) any oblligatlon under any
thereof is paid or discharged with proceeds of disbursements or
advances under the Notes 0. the Secured Credit Agreement or of
other indebtedness secured teveby or (ii) the release thereof was
granted or delivered in compifze or partial consideration [or the
granting of this Mortgage.

1,19, Hazardous Materlals. (The Mortgagor hereby represents
and warrants that neithet the Mortgaesr nor, to the best of the
Mortgagor's knowledge, any other persop has ever caused or
permitted any Hazardous Material to be placed, held, located or
disposed of on, under or at the Premises or-any part thereofl or
into the atmosphere or any watercourse, bouy ol water or
wetlandg, or any other real property legally or) beneflicially
owned (or any interest or estate in which is owied) by the
Mortgagor (including, without limitation, any prcperty owned by a
land trust the beneficial interest in whlch is ownad, in whole or
in part, by the Mortgagor), and neither the Premises {(or any part
thereof), nor any other real property legally or beneilc.ially
owned (or any interest or estate in which ls owned) by tux
Mortgagor (including, without limitation, any property owhed by a
land trust the heneficial interest in which ig owned, in whale or
in part, by the Mortgagor) has ever been used (whether by the
Mortgagor or, to the best of the Mortgagor's knowledge, by any
other person) as a treatment, storage or disposal (whaether
permanent or temporary) slte for any Hazardous Material.
Mortgagor hereby covenants that it will not cause or permit any
Hazardous Material ever to be placed on or under, or to escape,
leak, seep, spill or be discharged, emitted or released from, the
premises or any part thereof, Mortgagor hereby indemnifies the
Mortgagee and agrees to hold the Mortgagee harmless Erom and
against any and all losses, liabilities, damages, injuries,
costg, expenses and claims of any and every kind whatsoever
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(Lncluding, without limitation, court costs and attorneys' fees)
which at any time or from time to time may be paid, incurred or
suffered by, or asserted agalnst, the Mortgagee for, with respect
ko, or as a direct or indirect result of, the presence on or
under, ot the escape, seepage, leakage, spillage, discharge,
emission or release from, the Premises or ilnte or upon any land,
the atmosphere, or any watercourse, body of water or wetland, of
any Hazardous Material (including, without limitation, any
losses, liabllities, damages, injurlies, costs, expenses or claims
asserted or arising under the Comprehensive Environmental
Response, Oompensation and Liability Act, any so-called
"guperfund'tr "Superlien" law, or any other Federal, state,
local or otnrr)statute, law, ordinance, code, rule, regulation,
aorder or decres regulating, relating to or imposing liability or
standards of corduzt concerning any Hazardous Material) (all of
the foregoing ls hurein collectively called the "Indemnified
Losses"); and the previsions of and undertakings and
indemnification set cwr in this sentence shall survive the
satisfaction and release of this Mortgage and the payment and
gatisfaction of the Liabilitlies, and shall continue to be the
personal liabllity, obllgatien and indemnification of the
Mortgagor, binding upon the Mortgagor, forever, If and to the
extent the indemnification describad in this Section 1,19 may be
unenforceable for any reason, the Mortgager hereby agrees to make
the maximum contribution to the payvment and satisfaction of each
of the Indemnified Losses which ls pzrmissible under applicable
law, For purposes of this Mortgage, "dezardous Material" means
and includes any hazardous toxic or dange.ous waste, substance or
material or any pollutant or contaminant-defined as such in (or
for purposes of) the Comprehensive Environmantal Response,
Compensation, and Liabllity Act, any so-called “Superfund" or
"guperlien” law, the Toxic Substances Control Aci; or any other
Federal, state or local statute, law, ordinance, tode, rule,
regulation, order or decree requlating, relating ta, 'or imposing
liabllivy or standards of conduct concerning, any hazacoous,
toxic or dangerous waste, substance or material, as now.or at any
time hereafter in effect, or any other hazardous, toxlec o.
dangerous, waste, substance or material (including, withou'
limitation, asbestos and poly-chlorlnated biphenyls).

1,20, Reserve for Taxaes, Assessments and Insurance, The
Mortgagor covenants and agrees to pay to the Mortgagee monthly
until the Notes and all of the Liabilities have been pald in
fFull, in addition to the monthly payments of prineclpal and
interest under the terms of the Notes and concurrently therewith
monthly until the Notes and such other Liabillties are fully
paid, a sum equal to taxes and assessments next due upon the
Premises (all as estimated by the Mortgagee) and the premiums
that will next become due and payable on policlies of Fire, rental
value and other ingsurance covering the Premises required under
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the terms of this Mortgage, divided by the number of months to
elapse before one month prior to the date when such taxes,
assessments and insurance premiums will become due and payable,
such sums to be held by the Mortgagee without interest accruing
thereon, to pay each of the said items,

All paymenks described above in this Section shall be 'paid
by the Mortgagor each month in a single payment to be applied by
the Mortoaqee to the foregoing items in such order as the
Mortgagee-shall elect in its scle discretion, C

The Movigagor shall also pay to the Mortgagee, at least
thirty (30) ‘davs, prior to the due date of any taxes, assessments
or insurance premiums levied on, against or with respect to the
Premiges, Lf any, such additional amount as may be necessary to
provide the Mortgagee with sufficlent funds to pay any such tax,
assessment or insurance premiums under this Section 1,20 at least
15 days in advance of the-due date therecf, The Mortgagor's
failure timely to make any payments required under this Section
1.20 shall be a Default under this Mortgage.

The Mortgagee shall, witiiin 15 days of receipt from the
Mortgagor of a written request tlierefor together with such
supporting documentation as the Morigagee may reasonably require
{including, without limitation, ofiicial tax bills or, as
applicable, statements for insurance piamiums or rent and
additional rent), cause proper amounts ko be withdrawn £rom such
account and pald directly to the appropriate tax collecting
authority or lpsurer, Even though the Mortgayor may have made
all appropriate payments to the Mortgagee as iequlred by this
Mortgage, the Mortgagor shall nevertheless have full and sole
responsibility at all times to cause all taxes, xzsessments and
insurance premiums to be fully and timely paid, and the Mortgagee
ahall have no responsibllity or obligation of any kund-with
respect thereto except with respect to payments requiren to be
made by the Mortgagor hereunder for which the Mortgagee pas
received funds to cover such payments in full and all stacements,
invoices, reports or other materials necessary to make sucd
payments, all not less than 15 days prior to the deadline fur any
such payment. If at any time the Eunds so held by the Mortgagee
shall be insufficlent to cover the full amount of all taxes,
assessments and lnsurance premiums then accrued (as eatlimated by
Mortgagee) with respect to the then-current twelve-month period,
the Mortgagor shall, within 10 days after receipt of notice
thereof Erom the Mortgagee, deposit with the Mortgagee such
additional Eunds as may be necessary to remove the deflclency.
Fatlure to do so within such l0-day period shall be a Default
nereunder and all sums hereby secured shall lmmediately become
due and payable at the Mortgagee's option, If the premises
described herein are sold under foreclosure or are otherwise
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acquired by the Mortgagee after Default, accumulations under this
Section 1,20 may be applied to the Llabilities in such order of
applications as the Mortgagee may elect in its sole discretion.

Notwithstanding any provision contalned herein to the
contrary, the Mortgagee may at any time and from time to time
make payments from the amounts pald by Mortgagor pursuant to this
Section 1,20 for any taxes or assessments which the Mortgagee (in
its gole discretion) determines are then due or payable with
respect <o the Premises or any of the Collateral, notwithstanding
that at trat time the Mortgagor is then protesting or contesting
any such tax or assessment,

., DEFAULT REMEDIES

e e e Wy e - e e W e s e wm

The Mortgagor-uereby agrees further as follows:

\

2.1, Defaults; pAcceleration, The occurrence of any of the
following shall constitute a "Default" hereunder: (a) any
fallure of the Mortgagor timely to make any payment of any
principal on, or of interest nor any other amount under, the
Notes; (b) any default or failure of the Mortgagor timely and
properly to perform any of its olher obligations hereunder; (c)
the dissolution, termination, bankruptecy, insolvency,
reorganization or arrangement of tha Mortgagor, or the
institutlon of any legal case or preseading in which the relief
requasted lncludes a declaration of any of the foregoing or; (4)
the ocourrence of any Bvent of Default under the Secured Credit
Agreement., With respect to any occurrence which constltutes a
Default under clauses (a), {b) or {d) of the preceding sentence
solely because it congtitutes a default under snother document,
any grace ot cure perlod applicable thereta under such other
document (and only such grace or cure perloed, if any) shall also
be applicable thereto hereunder., Upon the occurrence of any
Default, the entire indebtedness evidenced by the Nofes and all
other Liabilities, togetner with interest thereon at tnz.iighest
rate applicable after maturity as provided in any Note, srall, at
the Mortgagee's option, become and be impediately due and
payable.

2,2, Remedies Cumulative. No remedy or right of the
Mortgagee hereunder or under the Notes, the Secured Credit
Agreement or any Related Document or otherwise, or avallable
under applicable law, shall be exclusive of any other right or
remedy, but each such remedy or right shall be in addition to
every other remedy or right now or hereafter existing under any
such document or under applicable law. No delay in the exercise
of, or omlssion to exercise, any remedy or right acecruing on any
pefault shall impalr any such remedy or right or be construed to
be a walver of any such Default or an acquiescence therein, nor

oy X
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shall Lt afFect any gubsequent Default of the same or a different
nature., Every such remedy ov right may be exerclzed concurrently
or independently, and when and as often as the Mortgagee may deem
expedient, All of the Mortgagor's obligations, and all of the
Mortgagee's rights, powers and remedles expressed herein shall be
in addition to, and not in limltation of, those provided by law
or in the Notes, the Secured Credit Agreement, the Related
Documents or any other written agreement or instrument relating
to any of the Liabllities or any security therefor,

2,3, “Possegsion of Premises; Remedies under Secured Credit
Agreement. | The Mortgagor hereby waives all right to the
possesaion, 4npanme, and rents of the Premises from and after the
occurrence of any Default, and the Mortgagee is hereby expressly
authorized and emwowered, at and following any such occurrence,
to enter into and Lpon and take possession of the Premises or any
part therecf, to complzte any construction in progress thereon at
the Mortgagor's expense, to lease the same, to collect and
receive all Rents and tc apply the same, less the necessary or
appropriate expenses of coilection thereof, either for the care,
operation and preservation ¢t the Premises or, at the Mortgagee's
election in its sole discretisn; to a reductlion of such of the
Liabilities In such order as the /mortgagee may elect., The
Mortgagee, in addition to the righte provided under the Secured
Credit Agreement, is also hereby gearnted full and complete
authority to enter upon the Premises, znploy watchmen to protect
the Goods and Improvements from depredatuon or injury and to
preserve and protect the Collateral, and/to continue any and all
outstanding contracts for the erection and conpletion of
Improvements to the Premises, to make and entsr into any
contracts and ohligations wherever necessary .n its own name, and
to pay and discharge all debts, obligations and Xiahilities
incurred thereby, all at the Mortgagor's expense, All such
expenditures by the Mortgagee shall be Liabilities undar this
Mortgage for all purposes. Upon the occurrence of any Pefault,
the Mortgagee may also exercise any or all rights or remuecies
under the Secured Credit Agreement,

2.4. Foreclosure; Regeiver. Upon the occurrence of any
pefault, the Mortgagee shall also have the right, immediately or
at any time thereafter (in Mortgagee's sole discretion}, to
foreclose thls Mortgage. Upon the filing of any complaint for
that purpose, the coutt in which such complaint is filed may,
upon the Mortgagee's application or at any time thereafter,
either before or after foreclosure sale, and wlthout notice to
the Mortgagor or to any party claiming under the Mortgagor and
without regard to the solvency or insolvency at the time of such
application of any person then liable for the payment of any of
the Liabilities, without regard to the then value of the Premises
or whether the zame shall then be occupied, in whole or in part,

16535058
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as a homestead, by the owner of the equlity of redemption, and
without regarding any bond from the complainant in such
proceedings, appoint a recelver for the Mortgagee's benefit, with
power to take possession, charge, and control of the Premises, to
lease the same, to keep the buildings thereon insured and in good
repair, and to collect all Rents during the pendency of such
foreclosure suit, and, in case of foreclosure sale and a
deficiency, during any perlod of redemption. The court may, from
time to tlme, authorlize sald receiver to apply the net amounts
remaining.un his handa, after deducting reasonable compensation
for the recelver and his counsel as allowed by the court, In
payment {ir.whole or in part) of any ov all of the Liabilities
including, wikpout limitatlon, the following, in such order of
application ag tre Mortgagee in its sole discretion may elect:
(i) amounts due uicder the Notes, {li) amounts due upon any decree
entered in any sult foreclosing thias Mortgage, {iii) costs and
expenses of Eoreclosiracand litigation upon the Premises, (iv}
insurance premiums, repalrs, taxes, speclal assessments, water
charges and interest, penalties and costs, in connection with the
Premlses, (v) any other lier or charge upon the Premises that may
be or become superlor to the llan of this Mortgage, or of any
decree foreclosing the same ani (vi) all moneys advanced by the
Mortgagee to cure or attempt to ~ure any default by the Mortgagor
in the performance of any obligawien or condition contained in
the Secured Credit Agreement, the Related Documeénts or this
Mortgage or otherwise, to protect the sscurity hereof provided
hereln, In the Secured Credir Agreement or in any of the Related
Documents, with interest on such advance“-at the highest rate
applicable after maturlity as provided in ary Wote, The overplus
of the proceeds of sale, if any, shall then bz pald to the
Mortgagor or to such person as a court of compecant jurisdiction
may otherwise direct., This Mortgage may be foren'osed once
against all, or successively agalnst any portion or-vortions, of
the Premises, as the Mortgagee may elect, until ali of-the
Premioes have been foreclosed agalnst and sold., In casr of any
Foreclosure of thls Mortgage (ov the commencement of or
preparation therefor) in any court, all expenses of every &ind
paid or incurred by the Mortgagee for the enforcement, protzotion
or collection of thls security, including court costs, attovneys'
fees, stenographers' fees, costs of advertising, and costs of
title insurance and any other documentary evidence of title,
shall be pald by the Mortgagor,

2.5, Remedies for Leases and Rents, If any Default shall
occur, then, whether before or after institution of legal
proceedings to foreclose the lien of this Mortgage or before or
after the sale thereunder, the Mortgagee shall be entitled, in
{te discretion, to do all or any of the following: (i} enter and
take actual possession of the Premises, the Rents, the Leases and
other Collateral relatlng thereto or any part thereof personally,
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or by its agents or attorneys, and exclude the Mortgagor
therefrom; (1i) with or without process of law, enter upon and
take and maintain possession of all of the documents, books,
records, papers and accounts of the Mortgagor relating thereto;
{ii1l) as attorney-in-fact or agent of the Mortgagor, or in its
own name as mortgagee and under the powers herein granted, hold,
operate, manage and control the Premises, the Rents, the Leases
and other Collateral relating thereto and conduct the business,
if any, thereof either personally or by its agents, contractors
or nominees, with Eull power to use such measures, legal or
equitable, as in its discretion or {n the discretion of its
successors or assigns may be deemed proper or necesgsary to
enforce the pavment of the Rents, the Leases and other Collateral
relating thereto. (including actions for the recovery of rent,
actions in forcerble detainer and actions in distress of rent);
(iv) cancel or terminate any Lease ot gublease for any cause or
on any ground which would entitle the Mortgagor to cancel the
game; (v) elect to disaffirm any Lease or sublease made
subsequent hereto or subordinated to the lien hereof; (vi) make
all necessary or proper crpalrs, decoration, renewals,
replacements, alterations, additions, hetterments and
improvements to the Premises that, in its discretion, may seem
appropriate; (vii) insure and reinsure the Collateral for all
risks incidental to the Mortgagea's possession, operation and
management thereof; and (viil) rece.ve all such Rents and
proceeds, and perform such other acie 4n connection with the
management and operation of the Collatzral, as the Mortgaqee in
its discretion may deem proper, the Mortazgor hereby granting the
Mortgagee full power and authority to exerrnize each and every one
of the rights, privileges and powers contained hereln at any and
all times after any Default without notice tc +the Mortgagor or
any other person, The Mortgagee, in the exerciss of the rlghts
and powers conferred upon it hereby, shall have Jull power to use
and apply the Rents to the payment of or on account of the
following, in such order as it may determine: ({a) to the payment
of the operating expenses of the Premises, including thz . cost of
management and leasing thereof (which shall include reaucnable
compensation to the Mortgagee and its agents or contractorsg. if
management be delegated to agents or contractors, and it shatl
alse include lease commissions and other compensation and
expenses of seeking and procuring tenants and entering into
Leages), established claims for damages, if any, and premiums on
insurance hereinabove authorized; (b} to the payment of taxes,
charges and speclial assessments, the costs of all repairs,
decorating, renewals, replacements, alteratlions, additions,
betterments and lmprovements of the Collateral, includling the
cost from time to time of installing, replacing or repairing the
Collateral, and of placing the Collateral in such condltion as
will, in the Mortgagee's judgment, make it readlily rentable; and
(c) to the payment of any Liablllitles,
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2.6, Personal Property., Whenever there exists a Default
hereunder, the Mortgagee may exercise from time to time any
rights and remedies avallable to it under applicable law upon
default i{n payment of indebtedness. The Mortgagor shall,
promptly upon the Mortgagee's request, assemble the Collateral
and make it available to the Mortgagee at such place or places as
the Mortgagee shall designate, Any notification required by law
of intended disposition by the Mortgagee of any of the Collateral
shall be deemed reasonably and properly given if given at least
five days before such disposition, #Without limiting the
foregoing, whenever there exists a Default hereunder, the
Mortgagee wmay; with respect to go much of the Collateral as is
personal progerty under appllcable law, to the fullest extent
permitted by appiicable law, without Eurther notice,
advertisement, hzering or process of law of any kind, (i) notify
any person obligaced on the Collateral to perform directly for
the Mortgagee its obtlications thereunder, (ii) enforce collection
of any of the Collateral-ty suit or otherwise, and surrender,
release or exchange all or any patrt thereof or compromise or
extend or renew for any per.od (whether or not longer than the
original period) any obligations of any nature of any party with
respect thereto, (iii) endorse any checks, drafts or other
writings in the name of the Mortgagor to allow collection of the
Collateral, (iv) take control of -any proceeds of the Collateral,
(v) enter upon any premises where &oy of the Collateral may be
located and take possession of and remove such Collateral, (vi)
sell any or all of the Collateral, frea cf all of the Mortgagor's
rights and claims therein and thereto, ai anv public or private
sale, and (vil) bid for and purchase any or a.) of the Collateral
at any such sale, Any proceeds of any disposition by the
Mortgagee of any of the Collateral may be appiied by the
Mortgagee to the payment of expenses Iin connectiss-with the
Collateral, including attorneys' Fees and legal expeases, and any
balance of such proceeds shall be applied by the Mortgagee toward
the payment of such of the Liabllities and in such order of
application as the Mortgagee may from time to time, in Zts sole
discretion, elect, The Mortgagee may exercise from time <o time
any rights and remedies available to it under the Uniform
Commercial Code or other applicable law as in effect from time to
time or otherwise available to it under applicable law., The
Mortgagor hereby expressly walves presentment, demand, notice of
dishonor, protest and notice of protest in connectlion with the
Liabilities and, to the fullest extent permitted by applicable
law, any and all other notices, demands, advertisements, hearings
or process of law In connection with the exercise by the
Mortgagee of any of its rights and remedies hereunder, The
Mortgagor hereby constitutes the Mortgagee its attorney-in-fact
with Eull power of substitution to take possession of the
Collateral upon any Default and, as the Mortgagee in its sole
discretion deewms necessary or proper, to execute and deliver all

w2l
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instruments required by the Mortgagee to accompllsh the
dispogition of the Cellateral; this power of attorney is a power
coupled with an interest and is irrevocable while any of the
Liabilities are outstanding,

2,7. Performance of Contracts, The Mortgagee may, in its
gsole discretion at any time after the occurrence of a Default,
notify any person vbligated to the Mortgagor under or with
regpect to any Intangible, any Contract for Sale or any Contract
for Consttuction of the existence of a Default, require that
performancy be made directly to the Mortgagee at the Mortgagor's
expense, and advance such sums asg are necessary or appropriate to
satisfy the Nortgagor's obligations thereunder; and the Mortgagor
agrees to coopevate with the Mortgagee in all ways reasonably
requested by the Mortgagee (including the gliving of any notices
tequested by, or ‘joining in any notices glven by, the Mortgagee)
to accomplish the foregoling,

\

2.8, No Liability on Mortgagee, Notwithstanding anything
contalned in this Mortgage, the Mortgagee shall not be obligated

to perform or discharge, anv-does not undertake to perform or
discharge, any obligation, dury or llabillty of the Mortgagor,
whether under this Mortgage, unde: any of the Leases, under any
Intangiblae, under any Contract for Construction, under any
Contract for Sale or otherwise, and the Mortgager shall and does
hereby agree to indemnify against and- hold the Mortgagee harmless
of and from: any and all liabilities, )losses or damages which the
Mortgagee may incur or pay under or witn respect to any of the
Collateral or under or by reason of its exercise of rights
hereunder; and any and all claims and demands whatscever which
may be asgerted against it by reason of any alizged obligations
or undertakings on its part to perform or dischutye any of the
terms, covenants or agreements contained in any ¢t the Collateral
or in any of the contracts, documents or instruments evidencing
or creating any of the Collateral. The Mortgagee shail not have
responsibility for the control, care, management or rogelr of the
Premises or be responsible or liable for any negligence .in the
management, operation, upkeep, repalr or control of the Preinises
resulting in loss, injury or death to any tenant, licensee,
employee, stranger or other person. No liability shall be
enforced or asserted against the Mortgagee in its exercise of the
powers herein granted to it, and the Mortgagor expressly walves
and releases any guch llability. Should the Mortgagee incur any
auch liability, loss or damage under any of the Leases or under
or by reason hereof, or in the defense of any claims or demands,
the Mortgagor aqrees to reimburse the Mortgagee immedliately upon
demand Eor the full amount thereof, including costs, expenses and
attorneys' fees.
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III, GENERAL

3.1, Permitted Acts, The Mortgagor agrees that, without
affecting or diminlshing in any way the liability of the
Mortgagor or any other person (except any person expressly
released in writing by the Mortgagee) for the payment or
performance of any of the Liabllities or for the performance of
any oblisation contained herein or affecting the lien hereof upon
the Collaveral or any part thereof, the Mortgagee may at any time
and from time to time, without notice to or the consent of any
person, do any or all of the following: release any person
liable for %nr payment or performance of any of the Liabllities;
extend the tine’ for, or agree to alter the terms of payment of,
any indebtedness under the Noteg or any of the Liabilities;
modify or walve any obligation; subordinate, modify or otherwlse
deal with the lien heveof; accept additlonal security of any
kind; release any Colilateral cr other property securing any or
all of the Liabilities; make releases of any portion of the
Pramises; consent to theraiing of any map or plat of the
Premises; or to the creatiun of any easements on the Promises or
of any covenants restricting ‘he use or occupancy thereof; or
exerclse or refrain from exercising, or walve, any right the
Mortgagee may have,

3.2, Sults and Proceedings., ke Mortgagor agrees to
indemnify the Mortgagee, and hold the *retgagee harmless, from
and against any and all losses, damages, costs, expenses and
claims of any kind whatsoever (including, without limitation,
attorneys' fees) which the Mortgagee may pav ot incur in
connection with any sult or proceeding in or Lo which the
Mortgagee may be made or become a party, which.avit or proceeding
does or may affect all or any portion of the Collateral or the
value, use or operation thereof or this Mortgage cr the valldity,
enforceability, llien or priority hereof or of any of ‘tha
Liabilities or lIndebtedness secured hereby,

3,3, Secured Credilt Agreement; Revolving lLoans,

{a) The Mortgagor covenants that it will timely and fully
perform and satisfy all the terms, covenants and conditions of
the Secured Credlt Agreement and each Related Document.

{b) All advances and indebtedness arising or accruing under
the Secured Credit Agreement and each Related Document from time
to time, regardless of whether the total amount thereof may
exceed the Loan Amount or the face amount of the Notes, shall be
secured herveby to the same extent as though the Secured Credit
Agreement and each Related Document were fully incorporated in
this Mortgage. If there shall be any lrreconcllable
inconsistency between the provisions of this Mortgage and the
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Secured Credit Agreement ov any Related Document the provislons
of the Secured Credit Agreement or such Related Document shall
prevall,

(c) This Mortgage is granted to secure (1) revolving loans and
future advances from the Mortgagee to or for the benefit of the
Mortgagor or the Premises, as provided in the Secured Credit
Agreement regardless of whether, at the time or times of such
loans and advances, the Mortgagor is then the owner of the
Collaterul or any interest in any thereof, and (ii) costs and
expenses of enforcing the Mortgagor's obligations under this
Mortgage, tam Related Ducuments and the Secured Credit
Agreement., All advances, disbursements or other payments
required by the Secured Credit Agreement, to the fullest extent
permitted by law shall (1) be deemed "obligatory advances" and
{1i) have priority sver any and all mechanlecs' liens and other
liens and encumbrances arising after this Mortgage is recorded.,

3.4, Security Agreemont and Pinancing Stateméent, This
Mortgage, to the extent cnxt it conveys, grants a security
interest in, or otherwise deals with personal property or with
items of personal property whi'ch are or may become Eixtures,
shall also be construed as a secuvity agreement, and also as a
financing statement, under the Uniform Commerclial Code as in
effect in the State of Illinois, witb Mortgagor, (with its address
as set forth above) as Debtor and with.the Mortgagee as Secured
Party (with its address as set forth above), :

3,5, Defeasance, Upon full payment ol all indebtedness
secured hereby and full payment, performance aad satisfaction of
all the Liablilities in accordance with thelr ‘respective terms and
at the time and in the manner provided, and wheil the Mortgagee
has no further obligation (whether contingent, conditional or
otherwise) to make apy advance, disbursement or payment of any
kind or to extend any credit under or with respect to the Secured
Credit Agreement, this conveyance shall be null and void, -and
thereafter, upon demand therefor, an appropriate instrument of
quitclaim reconveyance or release shall in due course be narz by
the Mortgagee to the Mortgagor at the Mortgagee's expense (out
the Mortgagor's undertakings and agreements set out in Article I,
Section 1,19 above ghall survive any such reconveyance or
release).

3.6 Notices., Each notlce, demand or other communication in
connection with this Mortgage shall be in writing., Notiee given
by mail shall be deemed to have been given three days after the
date sent if sent by registered or certified mail, postage
prepaid, and:

=24~
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(1) 1f to Mortgagor, addressed to it at the address
shown above; and

(11) 1if to Mortgagee, addressed to it at the address
shown above; or

at such other address as such party may, by written notice
received by the other party to this Mortgage, have designated as
its addiess for novices., Notices given by telex, ,telegram’'or
personal Zelivery shall be deemed to have been glven when sent,
if properly addressed to the party to whom sent, at its address
as aforesaiu,

3.7. Succeszors; The Mortgagor; Gender. All provisions
hereof shall lnura-to and bind the parties and thelr respective
successors, vendees-and assigng; provided, however, that the
foregoing shall not in any way limit, restrict or modify the
provisions of Article I, 3ection 1.4 abeve, The word "Mortgagor"
shall include all persons-claiming under or through the Mertgagor
and all persons liable for ihe payment or performance of any of
the Liabilities regardless of whether such persons ghall have
executed the Notes or this Mortraqe. Wherever used, the singular
number shall include the plural. the plural the singular, and the
use of any gender shall be applicarle to all genders.

3.8, Care by the Mortgagee. Tae YMortgagee shall be deemed
to have exercised reasonable care in the custody and preservation
of any of the Collateral in lts possession-if it takes such
action for that purpose as the Mortgagor reguests in writing, but
failure of the Mortgagee to comply with any mush request shall
not be deemed to be (or to be evidence of) a fzilure to exercise
reagsonable care, and no failure of the Mortgagee to preserve or
protect any rights with respect to such Collateral against prior
parties, or to do any act with respect to the preservacvion of
such Collateral not so requested by the Mortgagor, sazil be
deemed a fallure to exercise reasonable care in the custiedy or
preservation of such Collateral.

3.9, No Obligation on Mortgagee, This Mortgage is intended
only as security for the Liabllities, Anything herein to the
contrary notwithstanding, (i) the Mortgagor shall be and remain
liable under and with respect to the Collateral to perform all of
the obligations assumed by it under or with respect to each
thereof, {il) the Mortgagee shall have no obligatlon or liability
under or with respect to the Collateral by reason or arising out
of this Mortgage and (iii) the Mortgagee shall not be required or
oblligated in any manner to perform or fulfill any of the
obligations of the Mortgagor under, pursuant to or with respect
to any of the Collateral,
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3.10, No Waiver by the Mortgagee; Writing, No delay on the
patt of the Mortgagee in the exercise of any right or remedy
shall operate as a waiver thereof, and no single or partial
gexercise by the Mortgagee of any right or remedy shall preclude
other or further exercise thereof or the exercise of any other
right or remedy. No amendment, walver or supplement in any way
affecting this Mortgage shall in any event be effectlve unless
set out in a writing signed by the Mortgagee,

3.4, Coverning Law; Severabillty; Section Headings, This
Mortgage has been executed and delivered at Chicago, lllinols,
and shall te construed in accordance with and governed by the
lawg of the &ture of Illinois, without regard to conflict of laws
principles. Whepaver possible, each provision of this Mortgage
shall be interpreted in such manner as to be effective and valld
under applicable law, but if any provision of this Mortgage shall
be prohibited by or Invalid under applicable law, such provision
shall be ineffective to the extent of such prohibltion or
invalidity only, without! irvalidating the remainder of such
provinion or the remalning provisions of this Mortgage, it being
the parties' intention that ¢rhis Mortgage and each provision
hereof be effective and enforead to the fullesh extent permitted
by appllcable law, 'The Sectlon hwadings used herein are for
convenience of reference only, and =shall not be deemed to be a
part of this Mortgage or be considared in the interpretation, or
construction therecf,

3.12. Walver, The Mortgagor, on behalf of itself and all
persong now or hereafter interested in the Zromises or the
Collateral, to the fullest extent permitted bv applicable law
hereby walves all rights under all appralsemery, homestead,
moratorium, valuation, exemption, stay, extension: redemption and
marshalling statutes, laws or equitlies now or her2after existing,
and the Mortgagor agrees that no defense, clalm or tight based on
any thereof will be asserted, or may be enforced, in any action
enforclng or relating to thia Mortgage or any of the
Collateral, Without limiting the generality of the preceslng
gentence, the Mortgagor, on its own behalf and on behalf c¢f 2ach
and every person acquiring any interest in or title to the
Premises subsequent to the date of this Mortgage, hereby
frrevocably walveas any and all rights of redemption from sale
under any order or decree of foreclosure of this Mortqage or
under any power contained herein or under any sale pursuant to
any statute, order, decree or judgment of any court.

3.13, No Merget. It being the desire and intention of the
parties hereto that this Mortgage and the lien hereof do not
merge in fee simple title to the Premises, it is hereby
undetrstood and agreed that should the Mortgagee acquire an
additional or other interests in or to the Premises or the
ownership thereof, then, unless a contrary intent is manifested

1638088
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by the Mortgagee as evidenced by an express statement to that
effect in an appropriate document duly recorded, this Mortgage
and the lien hereof shall not merge iIn the fee aimple title,
toward the end that this Mortgage may be foreclosed as if owned
by a stranger to the fee simple title,

3,14, Mortgagee Not & Joint Venturer or Partner, The
Mortgagor and the Mortgagee acknowledge and agree that in no
event shall the Mortgagee be deemed to be a partner or joint
venturer with the Mortgagor or with elther of them, Without
limltatiocn of the foregoing, the Mortgagee shall not be deemed to
be such a partner or joint venturer on account of its becoming a
mortgagee in-poasession or exercising any rights pursuant to this
Mortgage or pursiuant to any other instrument or document
evidencing or secucing any of the Liabilities secured hereby, or
otherwlse,

\

WITNESS the hand apd-seal of the Mortgagor at Chicago,
Illinois, on the day and year flrst above written, pursuant to
proper authorlity duly graitted,

CM PURCHASING CORP., an Illinols

Attegt: co:poration
| < b |
_Aﬁ;c-,_,_pga*iu By IAifﬂq &u~44&3
Secretary ~ . Uy Lokbardo
Chasirmpn-of Hhe poard of Directors

Accepted:

AMERICAN NATIONAL BANK AND
TRUST COMPANY QF CHICAGO

I'“‘ A
BY_ ,/%2%2%?m:4§,$h25§252 i ‘:I
ce President '

This instrument was prepareq by
{and after reccordatlon should
be returned to):

Donald S. Horvath

Mayer, Brown & Platt

190 South LaSalle Street
Chicage, Illinols 60603
(312) 782-~0600
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STATE OF ILLINOIS )

} 8§,
COUNTY QF COOK )
I, , @ notary public in and for said County,
in the State aforesald, DO HEREBY CERTIFY THAT Guy Lombardao,

pecrsonally known to me to be the Chairman of the Board of
Directors of CM PURCHASING CORP., a corporation organized and
existirg tndr the laws of the State of Illinels’ and personally
known ko wme to be the same persons whoge names are subscribed to
the foregeino instrument, appeared before me this day in persen
and severaliv acknowledged that as such they signed and delivered
the said instzupant pursuant to proper authority, as their free
and voluntary act, and as the free and voluntary act and deed of

said limlted parraership, for the uses and purposes therein set
Eorth,

L}

GIVEN under my hand and notarial seal this 29th day of
February, 1988.

My Commission expires: {SEAL]
Yl
WSS e
“14/ < "OTFICIAL SEAL"

CARNL ;. LOGAY
2‘ Notaty PublieSiaty ol lilinois
COOK EUHITY _
7 My Dommission Expires 7ar. 24, 1000
Mt AT AR
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EXHIBIT A

Lean] Degcription

LoTS 10, 11, 12, 13, 14, 15, 16 AND LOT 17 (EXCEPT THE WEST 46
FEET THEREOF) IN CENTEX INDUSTRIAL PARK UNIT NO. 22. BEING A
SUBDIVISION IN SECTION ‘34, TOWNSHIP 41 NORTH, RANGE 11, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOR COUNTY, ILLINOIS,

Common_Street Address:

1300 Pratt Toulevard
Elk Grove Village, Illinols 60007

Permanent Index Numberg:

.&-—f‘ a4
08-34~400=004 « 7
08~34=400~017 = 4/ 7/
08~34=-400-005 LT /2
08~34~400-018 LY ~

08~34-400~019 _ {J.%
.y

+ DEFT-D1 RECORpING
O L OTHMILL TRay L B
% A S el iﬂﬁa 82r29/88 14,

38100

\——aa
COOK COUNTY ReCoRpER. o T L

880856914
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