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Palatine, Illinois

LEASEHOLD MORTGAGE AND SECURITY AGREEMENT

[Fixture Financing Statement]}

{Some of the goods herein described are, or are to become,
fixtures on the property described in Exhibit B hereto. The names of
the Debtor (the '"Mortgsgor") herein and the Secured Party (the
“Mortgagee'") herein, the mailing address of the Secured Party from which
information concerning the security interest may be obtained, the
mailing address of the Debtor, and a statement indicating the types, or
descriniing the items, of collateral are stated herein in compliance with
I11. Rev.~Stat. Ch. 26, Sec, 9-402.]

1MIS MORTGAGE is made as of August 15, 1988, by and between
THORNTON OIL «CORPORATION, a Delaware corporation, 1010F Linn Station
Road, Louisvilir, Kentucky 40223 ("Mortgagor"), and CITIZENS FIDELITY
BANK AND TRUST CCUPANY, a Kentucky corporation, Citizens Plaza, 500 West
Jefferson  Street, Louisville, Jefferson County, Kentucky 40296
("Mortgagee').

WITNESSETH:

FCGR GOOD AND VALUARLE £ONSIDERATION, including the indebted-
ness herein recited, the recsint of which 1is hereby acknowledged,
Mortgagor hereby irrevocably grints, remises, aliens, releases, trans-
fers, conveys and mortgages to Mortgagee and its successors and assigns,
with covenant of General Warranty, uudsr and subject to the terms and
conditions hereinafter set forth, all ‘of its leasehold interests and
estates arising under the instrument{s) idrntified in Exhibit A attached
hereto and by this reference incorporat4d: herein (collectively, the
"Lease") in and to real property located (n/ the County of Cook, State
of Illinois described in Exhibit B attached-neretn and by this reference
incorporated herein and all buildings and improvuments (the "Improve-
ments') now or hereafter erected thereon (such” Zeal property and the
Improvements being hereinafter referred to together (s.che "Property');

Together with all rents, issues, profits,  ;royalties, income
and other benefits derived from the Property; and all inturests, estates
or other claims, both in law and iIn equity, that Mortgagor now has or
may hereafter acquire in the Property; and all easements, iright=-of-way
and rights used in connection with the Property or as a means of  eccess
thereto, and all tenements, hereditaments and appurtenances tharerf and
thereto;

Together with a continuing security interest in all right,
titlo and interest of Mortgagor in and to all fixtures (the "Fixtures")
now owned or hereafter acquired by Mortgagor and now or &t anytime
hereafter located on or at the Property or used or arising in connection
therewith. The Term "Fixtures” shall include but not be limited to:
all service station dispensers, lines, tanks, consoles, canopies, and
approach lighting, and all convenience market furnishings, fixtures and
egquipment, together with accessions, additions, and substitutions
thereto and thersfor.

Together with all the estate, interest, right, title, other
claim or demand, including claims or demands with respect to the pro-
ceeds of insurance with respect thereto, that Mortgager now has or may
heveafter acquire in the Property, and any and all awards made for the
taking by eminent domain, or by any proceeding or purchase in lieu
thereof, of the whole or any part of the Property, including without
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limitation any awards resulting from a change of grade of streets and
awards for severance damages.

The entire estate, property, and interest hereby conveyed to
Mortgagee may hereinafter be referred to as the "Premises."”

FOR THE PURPOSE OF SECURING PERFORMANCE OF, PAYMENT OF UP TO
$1,050,000 OF THE PRINCIPAL AMOUNT OF, AND PAYMENT OF ALL INTEREST ON:

A, All obligations of Mortgagor under the Term Leoan
Agreement (the "Loan Agreement') dated as of August 1, 1988 by and
between Mortgagor and Mortgagee evidenced by two term loan notes in the
aggregete principal amount of $5,000,000 (the "Notes") having final
maturity dates, if not sooner paid, not later than March 31, 1994, and
any and ~1] amendments, modifications, extensions and renewals thereof;

g All other obligations of Mortgagor under the Loan
Agreement  providing, among other things, for the use of the loan
proceeds eviderced by the Notes and each agreement of Mortgagor
incorporated by  ‘eference therein or herein or contained therein or
herein;

C. All suam: advanced by HMortgagee to protect the Premises,
with interest thereon 8L “the rate set forth in the Notes, or at the
maximum rate of interest permitted by law from time to time, whichever
shall be less,

This Mortgage, the Tnan Agreement, the Notes, any guaranty
thereof, and any other instrumznt .given to evidence or further secure
the payment and performance of any obligation secured hereby, and any
and all amendments, modifications, e¥cuvnsions, and renewals thereof, may
hereafter be referred to as the "Losax Ainstruments' and are incorporated
herein by this reference.

To protect the security of thi¢ Mortgage, Mortgagor further
covenants, warrants and agrees with Mortgages as follows:

1. GOVENANTS AND AGREEMENTS OF MOR([CAGOR

Mortgagor hereby covenants and agrees:

1.1 Payment of Secured Obligations. To pay when due (= principal
of, and the interest on, the indebtedness evidenced by ks Notes,
charges, fees and all other sums as provided in the Loan Iustruments,
and the principal of, and interest on, any future advances secrred by
this Mortgage.

1.2 Compliance with Lease. To pay or cause to be paid all rents
and additional sums payable under the Lease as and when the same shall
become due and payable; at all times to keep, observe and perform or
cause to be kept, observed and performed all of the terms, covenants and
conditions of the Lease on the part of the lessee thereunder to be kept,
observed and performed; to do all things necessary to keep unimpaired
Mortgagor's rights in and toc the Lease; not to commit or permit to be
committed or to occur any event of default or default under the Lease;
not to modify, amend, supplement or terminate the Lease without having
first obtained the written consent of Mortgagee; not 1in any way to
release the lessor under the Lease of or from the obligations, cove-
nants, conditions and agreements by the lessor to be done and performed;
to exercise any and all renewal rights that it has under the Lease, and,
upon receiving any notice of default from the lessor under the Lease, or
when any state of fact exists that, with the giving of notice, the lapss
of time, or both, would constitute a default under the Leass,
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immediately to notify Mortgagee and forward to Mortgagee a copy of any
written notice of the same,

1.3 Maintenance, Repair, Alterations. To keep the Premises in
good condition and repair; not to remove, demclish or substantially
alter any of the Improvements; to complete promptly and in good and
workmanlike manner any building or other improvement that may be con-
structed on the Property and promptly restore in like manner any Im-
provement that may be damaged or dastroyed thereon, and to pay when due
all claims for labor performed and materials furnished therefor; to
comply with all laws, ordinances, regulations, covenants, conditions and
restrictions now or hereafter affecting the Premises or any part thereof
or requiring any alterations or improvements; not to commit or permit
any waste or deterioration of the Premises; to keep and maintain abut-
ting groinds, sidewalks, roads, parking and landscape areas in good and
neat ordzr and repair; and not tc commit, suffer or permit any act to he
done in (or upen the Premises in violation of any law, ordinance or
regulation.

1.4 Indeanification; Waiver of Offset.

A. Thet 1if Mortgagee is made a party defendant to any
litigation ceoncerning this Mortgage or the Premises or any part thereof
or therein, or the oclcupancy thereof by Mortgagor, then Mortgagor shall
indemnify, defend and lold Mortgagee harmless from all 1liability by
reason of said litigation. including reasonable attorneys' fees and ex-
penses incurred by Mortgagete in any such litigation, whether or not any
such litigation is prosecutedt e judgment. If Mortgagee commences an
action 4gainst Mortgagor to ericsce any of the terms hereof or because
of the breach by Mortgagor of' ary;  of the terms hereof, or for the
recovery of any sum secured herely, then to the extent allowed by law
Mertgager shall pay teo Mortgagee reasbGnable attorneys' fees and expenses
actually incurred, and the right to -sich attorneys' fees and expenses
shall be deemed to have accrued on the lcamencement of such action, and
shall be enforceable whether or not such sition is prosecuted to judg-
ment. If Mortgagor breaches any term of "“this Mortgage, Mortgagee may
employ an attorney or attorneys to protect its oights hereunder; and in
the event of such employment following any brsacu by Mortgagor and to
the extent allowed by law, Mortgagor shall pay Mortgagee reasonsble
attorneys' fees and expensas actually incurred by Murtgagee, whether or
not an action is actually by law commenced against Murtgagor by reason
of breach.

B. That all sums payable by Mortgagor hereuncer, shall bhe
paid without notice, demand, counterclaim, setoff, deduction v defense
and without abatement, suspension, deferment, diminution or /r~duction,
and the obligations and liabilities of Mortgagor hereunder shsall-in no
way be released, discharged or otherwise affacted (except as exrrzssly
provided herein) by reason of: [i] any damage to or destruction ‘ol or
any condemnation or simjlar taking of the Premises or any part thereof;
(ii] any restriction or prevention of or interference with any use of
the Premises or any part thereof; [iii] any title defect or encumbrance
or any eviction from the Property or the Improvements or any part
thereof by title paramount or otherwise; [iv] any bankruptcy, insclven-
¢y, recrganization, composition, adjustment, dissolution, liquidation or
other like proceeding relating to Mortgagee, or any actlon taken with
respect to this Mortgage by any trustee or receiver of Mortgagee, or by
any court, in any such proceeding; [v] any claim that Mortgagor have or
might have against Mortgagee; [vi] any default or failure on the part of
Mortgagee to perform or comply with any of the terms hereof or of any
other agreement with Mortgagor; or [vii] any other occurrence whatso-
ever, whether similar or dissimilar to the foregoing; and whether or not
Mertgager shall have notice or knowledge of any of the foregoing.
Except as expressly provided herein, Mortgagor waives all rights now or
hereafter conferred by statute or otherwise to any abatement,
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suspension, deferment, diminution or reduction of any sum secured hereby
and payablie by Mortgagor.

1.5 Taxes and Impositions.

A, That Mortgagor shall pay, prior to delinquency, all real
.property taxes and dssessments, general and specisl, and all other taxes
and assessments of any kind or nature whatsoever, including without
limitation non-governmental levies or assessments such as maintenance
charges, levies or charges resulting from covenants, conditions and
restrictions affecting the Premises, that are assessed or imposed upon
the Premises, or become due and payable, and that create, may create or
appear to create 2 lien upon the Premises, or any part thereof (all of
which taxes, assessments and other governmental charges of like nature
are here nafter referred to as "Impositions”),

) To deposit with Mortgagee, if it shall so reguest, each
month, an zoount equal to one-twelfth (1/12th) of the estimated annual
Impositions wamd, in that case to cause all bills, statements, or other
documents relatjhg to such Impositions to be sent or mailed directly to
Mortgagee for pavieent, to the extent of such deposits, and to immediate-
ly deposit with Moy tgagee the amount of any deficiency.

C. That should Mortgagor fail to pay or provide for payment
of the Impositions, Mortgzigae may pay the same and Mortgagor will reim-
burse all amounts paid ‘hereon promptly upon demand by Mortgagee, and
until such payment is made Ly Mortgagor, such amounts, together with
interest thereon at that rave set forth in the Loan Agreement or at the
maximum rate of interest permicted by law from time to time, whichever
shall be less, shall be secured by this Mortgage.

1.6 Utgilities. To pay when due all utility charges that are
incurred for the benefit of the Premis<¢s” or that may become a charge or
lien against the Premises for gas, eleutrricity, water or sewer services
furnished to the Premises and all other -a“sessments or charges of a
similar nature, whether public or private, ‘affacting the Premises or any
portion thereof, whether or not such taxes, assscsments or charges are
liens thereon.

1.7 Actions Affecting Premises. To appear| ¥n and contest any
actien or proceeding purporting to &ffect the secusity hereof or the
rights or powers of Mortgagee and to pay all costs anda expenses, includ-
ing cost of evidence of title and attorney's fees, in any suach action or
proceeding in which Mortgagee may appear.

1.8 Insurance Pclicies, Premiums, and Proceads.

A. To provide, maintain and keep in force at all tipes - the
policies of insurance required by the Loan Agreement, to deliver certuf-
icates thereof to Mortgagee, and at least ten (10) days prior to the
expiration of any thereof, to deliver certificates of reissuance thereof
together with evidence of payment of premiums thereon acceptable to
Mortgagee.

B. To deposit with Mortgagee, if it shall so request, each
month, an amount equal to one-twelfth (1/12th) of the estimated aggre-
gate annual premiums on all policies of insurance required by the Loan
Agreement and in that case to cause all bills, statements, or other
documents relating to such premiums to be sent or maijled directly to
Mortgagee for payment, to the extent of such deposits, of such premiums
and to immediately deposit with Mortgagee the amount of any deficiency.

C. That should Mortgagor fail to provide, maintain, keep in
force or deliver and furnish to Mortgagee the policies of insurance
required by the Loan Agreement, Mortgagee may procure such insurance or
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single-interest insurance for such risks covering Mortgagee's interest,
and Mortgagor will pay all premiums thereon promptly upon demand by
Mortgagee, and until such payment is made by Mortgagor the amount of all
such premiums together with interest thereon at that rate set forth in
the Notes or at the maximum rate of interest permitted by law from time
to time, whichever shall be less, shall be secured by this Mortgage.

D. That after the happening of any casualty to the Premises
or any part thereof, Mortgagor shall give prompt written notice to
Mortgagee. In the event of any damage or destruction of the Improve-
ments, Mortgagee shall have the option, in its sole discretion, of
applying a1l or part of the insurance proceeds [i]) to any indebtedness
secured hereby and in such order as Mortgagee may determine or [ii] te
the rescoration of the Improvements or [iii] to Mortgagor. Such appli-
cation “shall not cure or waive any default or notice of default here-
under o1 invalidate any act done pursuant to such notice. In the event
of such lesz or damage, all proceeds of insurance shall be payable to
Mortgagee; ard Mortgagee is hereby authorized and empowered by Mortgagor
to settle, acjust or compromise any claims for loss, damsge or destruc-
tion under any pollicy or policies of insurance.

E. I the event of foreclosure of this Mortgage or other
transfer of title or /assignment of the Premises in extinguishment, in
whole or in part, of’ the debt secured hereby, all right, title and
interest of Mortgagor in/ and to all policies of insurance required by or
pursuant to the Loan Agreemeut shall inure to the benefit of and pass to
the successor in interest o~ -Mortgagor or the purchaser or grantee of
the Premises,

1.9 Actions by Mortgagee to  Preserve Premises. That should
Mortgagor fail to make any payment.or.to do any act as and in the manner
provided in any of the Loan Instruman.is, Mortgagee in its own discre-
tion, without obligation so to do and wichout notice to or demand upon
Mortgagor and without releasing Mortgagor from any obligation, may make
or do the same in such manner and teo such certent as it may deem neces~-
sary to protect the security hereof. In ~runection therewith (without
limiting its general powers), Mortgagee shall nave and 1s hereby given
the right, but not the obligation, {i] to enter wnon and take possessicn
of the Premises; [ii] to make additions, alteratvions, repairs and
improvements to the Premises that it may consider necnissary or proper to
keep the Premises in goed condition and repair; [#1ij/to appear and
participate in any action or proceeding affecting or which may affect
the security hereof or the rights or powers of Mortgagez; Jiv] to pay,
purchase, contest or compromise any encumbrance, claim, charge lien or
debt that in the judgment of Mortgagee may affect or appearc to.gffect
the security of this Mortgage or be prior or superior hereto; arnd - lv] in
exercising such powers, to pay necessary expenses, including employment
of counsel or other necessary or desirable consultants. Mortaaor
shall, immediately upon demand therefor by Mortgagee, pay all costs ang
expenses incurred by MHortgagee in connection with the exercise by
Mortgagee of the foregoing rights, including without limitation costs of
evidence of title, court costs, appraisals, surveys and attorney's fees,

1.10 Performance of Obligations: Survival of Warranties. To
satisfy and perform fully and faithfully the obligations of Mortgagor
contained in each agreement of Mortgagor incorporated by refsrence
herein, and any modification or amendment thereof. All representations,
warranties and covenants of Mortgagor contained herein or incorporated
by reference herein shall survive and shall remain continuing obliga-
tions, warranties and representations of Mortgagor during any time when
any portion of the obligations secured by this Mortgage remain outstand-
ing.

1.11 Ewminent Domain. That should the Premises, or any part
thereof or interest therein, be taken or damaged by reason of any public
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improvement or condemnation proceeding, or in any other manner (“Condem-
nation”), or should Mortgagor receive any notice or other information
regarding such proceeding, Mortgagor shall give prompt written notice
therecf to Mortgagee and:

A. Mortgagee shall be entitled to all compensation, awards
and other payments or relief therefor, and shall be entitled at its
option to commence, appear in and prosecute in its own name any action
or proceedings. Mortgagee shall alsc be entitled to make any compromise
or settlement in connection with such taking or damage. All such
compensation, awards, damages, right of action and proceeds awarded to
Mortgagor (the "Proceeds") are hereby assigned to Mortgagee, and Mortga-
gor agrees to execute such further assignments of the Proceeds as
Mortgpgzee may require.

B. In the event any portion of the Premises is so taken or
damaged, FMortgagee shall have the option, in its sole and absolute
discretion| tc apply all such Proceeds, after deducting therefrom all
costs and enpenses (regardless of the particular nature thereof and
whether incurrad. with or without suit), including attorneys' fees,
incurred by it &«n connection with such Proceeds, upon any indebtedness
secured hereby ¢rnd in such order as Mortgagee may determine, or to apply
all such Proceeds, (a‘tar such deductions, to the restoration of the
Premises upon such corditions as Mortgegee may determine. Such applica-
tion shall not cure or waive any defauit or notice of default hereunder
or invalidate any act done.pvrsuant to such notice.

1.12 Additional Security. /That in the event Mortgagee at any time
holds additional security for aiy of the obligations secured hereby, it
may enforce the sale thereof or otnerwise realize upon the same, at its
option, either before, concurrently with, or after a sale is made
hereunder,

1.13 Liens. To pay and discharge in accordance with their terms,
at Mortgagor's cost and expense, all c<ther liens, encumbrances and
charges upon the Premises, or any part therszi or interest therein., If
Mortgagor shall fail to discharge any such lierl, ‘encumbrance or charge,
then, in addition to any other right or remed of Mortgagee, Mortgagee
may, but shall not be obligated to, discharge the rawe, either by paying
the amount claimed toc be due, or by procuring the distbharge of such lien
by depositing in court a bond for the amount claimed ci--otherwise giving
security for such claim, or in such manner as is or may lte prescribed by
law.

1.14 Inspections. That Mortgagee, or its agents, reprooaelicatives,
or workmen, are authorized to enter at any reasonable time urorn or in
any part of the Premises for the purpose of inspecting the same 4ni for
the purpocse of perferming any of the acts it is aguthorized to pgeliorm
under the terms of any of the Loan Instruments,

1.15 Mortgagee's Powers. That without affecting the lien or
charge of this Mortgage upon any portion of the Premises not then or
theretofore released as security for the full amount of &1l unpaid
cbligations, Mortgagee may, from time to time and without notice,
[i] extend the maturity or alter any of the terms of any such obliga-
tion; [ii] grant other indulgences; [iii] release or reconvey, or cause
to be released or reconveyed at any time at Mortgagee's option, any
parcel, portion or all of the Premises; [iv] take or release any other
or additional security for any obligation herein mentioned; or [v] make
compositions or other arrangements with debtors in relation thereto.
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2. SECURITY AGREEMENT

2.1 GCreation of Security Interest. Mortgagor hereby grants to
Mortgagee a security interest in the Fixtures (as defined hereinabove)
including without limitation any and all property of similar type or
kind hereafter located on or at the Property or used or arising in
connection therewith for the purpose of securing all cobligations of
Mortgagor contained in any of the Loan Instruments.

2.2 Warranties, Representations and Covenants. Mortgagor warrants,
represents and covenants as follows:

A, Except for the security interest granted hereby, Mortga-
gor is . and as to portions of the Fixtures to be acquired after the date
hereol well be, the sole owner of the Fixtures, free from any adverse
lien, security interest, encumbrance or adverse claim thereon of any
kind whatscever. Mortgagor will notify HMortgagee of, and will defend
the Fixtures rpainst, all claims and demands of all persons at any time
claiming the sam: or any interest therein.

B. Mcrtgagor will not sell, convey or in any manner transfer
the Fixtures exc¢ept nursuant to the Lease without the prior written
consent of Mortgagee, exwcept such portions or items of Fixtures which
are consumed or worn cout in ordinary usage, all of which shall be
promptly replaced by Mortgagor.

C. The Fixtures efc~ not used or bought for personal, family
or household purposes.

D. The Fixtures wili }e ‘kept on or at the Property and
Mortgagor will not remove the Fixtures from the Property without the
prior written consent of Mortgagee, (e¥Ycept such portions or items of
Fixtures which are consumed or worn ou’” “n ordinary usage, all of which
shall be promptly replaced by Mortgagor.

E. At the request of Mortgagee, urtgagor will join Mortga-
gee 1in executing one or more financing statements and renewals and
amendments thereof pursuant to the Illincis Unl!foru Commercial Code in
form satisfactory to Mortgagee, and will pay the <rst of filing the same
in all public offices wherever filing is deemed b Mortgagee to be
necessary or desirable.

F. All covenants and obligations of Mortzaugor contained
herein relating to the Premises shall be deemed to apply to the Fixtures
whether or not expressly referrad to herein.

G. This Mortgage constitutes a Security Agreement ‘rs) that
term is used in the Illinois Uniform Commercial Code,

3. REMEDIES UPON DEFAULT

3.1 Events of Default. Any of the following events shall be
deemed an event of default hereunder.

A. Default shall be made in the payment when due of any
installment of principal or interest or any other sum secured hereby or
in the payment when due of any installment of principal or interest
payable under the Revolving Credit and Term Loan Agreement between
Mortgagor and Mortgagee dated as of July 31, 1986, or

B. Mortgagor shall file a voluntary petition in bankruptcy
or shall be adjudicated a bankrupt or insolvent, or shall file any
petition or answer seeking or acquiescing in any reorganization, ar-
rangement, composition, readjustment, liquidation, dissolution or
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similar relief for itself under any present or future federal, state or
other statute, law or regulation relating to bankruptcy, insolvency or
cther relief for debtors; or shall seek or consent to or acquiesce in
the appointment of any trustee, receiver or liquidator of itself or of
all or any part of the Premises, or of any or all of the rovalties,
revenues, rents, issues or profits thereof, or shall make any general
assignment for the benefit of creditors, or shall admit in writing its
inability to pay its debts generally as they become due; or

c. A court of competent jurisdiction shall enter an order,
judgment or decree approving a petition filed against Mortgagor seeking
any reorganizatiocn, dissolution or similar relief under any present or
future federal, state or otheyxy statute, law or regulation relating to
bankrvptcy, insolvency or other relief for debtors; or any trustee, re-
ceiver.or liquidator of Mortgagor or of all or any part of the Premises,
or of #nv _or all of the royalties, revenues, rents, issues or profits
thereof, shall be appointed without its consent or acquiescence; or

. A writ of execution or attachment or any similar process
shall be issued ¢r levied against all or any part of or interest in the
Premises, or any judgment involving monetary damages shall be entered
against Mortgag~. that shall become & lien on the Premises or any
portion thereof or interest therein; or

E. There has/occurred a breach of or default under any term,
covenant, agreement, coadition, provision, representation or warranty
contained in any of the! Isan Instruments or any part thereof, not
referred to in this Section 2.1.

3.2 Acceleration upon Defavli; Additional Remedies, Upon the
occurrence of any event of default referred to in Section 2.1 hereof,
Mortgagee may, subject to its compliance with the notice requirements,
and the rights of Mortgagor to cure such event of default, as provided
in the Loan Agreement, declare all indeiczdness secured hereby to be due
and payable and the same shall thereupon orcome due and payable without
any presentment, demand, protest or noticzce of any kind. Thereafter
Mortgagee may commence an action to foreciose_ ihis Mortgage, appoint a
receiver, or specifically enforce any of the covenants hereof,

3.3 Foreclosure; Expense of Litigation. VWhep the indebtedness
hereby secured, or any part thereof, shall beccue’ due, whether by
acceleration or otherwise, Mortgagee shall have the rignt to foreclose
the lien hereof for such indebtedness or part therecf.. 1ln any suit to
foreclose the lien hereof or enforce any other remedy of Morcgagee under
this Mortgage or the Notes, there shall be allowed and included as
additicnal indebtedness in the decree for sale or other judiment or
decree to the extent allowed by law all expenditures and expensesz-which
may be paid or incurred by or on behalf of Mortgagee for atuiorasys'
fees, appraiser’'s fees, outlays for documentary and axpert evideice,
stenographers’ charges, publication costs, and costs (which may be
estimated a8s to items toc be expended after entry of the decree) of
procuring all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurances with respect
to title as Mortgagee may deem reasonably necessary eilther to prosecute
such suit or to evidence to bidders at any sale which may be had pursu-
ant to such decree the true condition of the title to or the value of
the Premises. All expanditures and expenses of the nature in this
Section mentioned, and such expenses and fees as may be incurred in the
protection of the Premises and the maintenance of the lien of this
Mortgage, including the fees of any attorney employed by Mortgagee in
any litigation or proceeding affecting this Mortgage, the Notes or the
Premises, including probate and bankruptcy proceedings, or in prepara-
tions for the commencement or defense of any proceeding, shall be
immediately due and payable by Mortgagor, with interest thereon at the
rate provided in the Notes or at the maximum rate of interest permitted
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by law from time to time, whichever shall be less, and shall be secured
by this Mortgage.

3.4 Application of Proceeds of Foreclosure Sale. The proceeds of
any foreclosure sale of the Premises shall be distributed and applied in
the following order of priority: first, on account of all costs and
expenses incident to the foreclosure proceedings, including all such
allowable items as are mentioned in the preceding paragraph hereof;
second, on account of all interest, and up to §1,050,000 on account of
all principal, remaining unpaid on the Notes and all other items of
secured indebtedness under the Loan Instruments; and third, any overplus
to Mortgagor, its successors or assigns, as their rights may appear.

3.5 Appointment of Receiver. Upon, or at any time after the
filing . cf a complaint toc foreclose this Mortgage, the court irn which
such corplaint is filed may a&ppcocint a receiver of the Premises. Such
appointment may be made either before or after sale, without notice,
without repiridl to the solvency or insolvency of Mortgagor at the time of
application 21 such receiver, and without regard to the then value of
the Premises or /cdequacy of the security, and Mortgagee hereunder or any
holder of the Ncces may be appointed as such receiver. BSuch receiver
shall have all povers which may be necessary or are usual in such cases
for the protection, possession, control, management and operation of the
Premises during the wosle of said period. The court from time to time
may authorize the receivar, to apply the net income in his hands in
payment in whole or in part of: [a] the indebtedness secured hereby, or
by any decree foreclesing tnis Mortgage, or any tax, special assessment
or other lien which may be o. hecome superior to the lien hereof or of
such decree, provided such apri‘ication is made prior to foreclosure
sale; [b] any and all rents due ‘or which may become due under underlying
leases; and [c} the deficiency in case of a sale and deficiency.

3.6 Remedies Not Exclusive. licctgagee shall be entitled to
enforce payment and performance of &uv indebtedness or obligations
secured hereby and to exercise all rights saic¢ powers under this Mortgage
or under any of the Loan Instruments or other -agreement or any laws now
or hereafter in force, notwithstanding some or all-of the said indebted-
ness and obligations secured hereby may now o hereafter be otherwise
secured, whether by mortgage, deed of trust, pledgs.-lien, assignment or
otherwise. Neither the accaptance of this Mortgags aor its enforcement
whaother by court action or other powers herein ceontaired, shall preju-
dice or in any manner affect Mortgages's right to realize upon or
enforce any other security now or hereafter held by Mortgigee, it being
agreed that Mortgagee, shall be entitled to enforce this Mortgage and
any other security now or hereafter held by Mortgagee in such order and
manner &8s it may in its absolute discretion determine. No remndy rerein
conferred upon or reserved to Mortgagee 1s intended to be exclvsive of
any other remedy given hereunder or now or hereafter existing at law or
in equity or by statute. Every power or remedy given by any of the Louan
Instruments to Mortgagee or to which it may be otherwise entitled, may
be exercised, concurrently or independently, from time to time and as
often as i1t may be deemed expedient by Mortgagee and Mortgagee may
pursue inconsistent remedies.

4. MISCELLANEOQOUS

4.1 Governing Law. This Mortgage shall be governed by the laws of
the state in which the Property is 1located. In the event that any
provision or clause of any of the Loan Instruments conflicts with
applicable laws, such conflicts shall not affect other provisions of
such Loan Instruments that can be given effect without the conflicting
provision, and to this end the provisions of the Loan Instruments are
declared to be severable. This instrument cannot be waived, changed,
discharged or terminated orally, but only by an instrument in writing
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signed by the party against whom enforcement of any waiver, change,
discharge or termination is sought.

4.2 Giving of Notice. Any notice that either party herete may
desire or be required to give to the other party shall be in writing and
the delivery thereof by hand, or the mailing thereof by certified mail
addressed, to such party at its address stated in the preamble hereto or
at such other place as either party hereto may by notice in writing
designate as a place for service of notice shall constitute service of
notice hereunder.

4.3 Captions. The captions or headings at the beginning of each
section hereof are for the convenience of the parties and are not a part
of this Mortgage.

4.4 ~Invalidity of Certain Provisions. If the lien of this Mort-
guge is drivalid or unenforceable a8s to any part of the Premises, the
unsecured /or/ nartially secured portion of the debt shall be complately
paid prior towthe payment of the remaining and secured or partially
secured portiorn ¢ the debt, and all payments made on the debt, whether
voluntary or under foreclosure or other enforcement action or procedure,
shall be considered to have been first paid on and applied to the full
payment of that portiior . uf the debt that is not secured or fully secured
by the lien of this Morigage.

4.5 BSuccessors and Asgig¢ns. That this Mortgage applies to, inures
to the benefit of and binde  2ll parties hereto, thelr successors and
assigns. The term '"Mortgagev'' ~Zhall mean the owner and holder of the
Notes, whether or not named as Mortgagee herein.

IN TESTIMONY WHEREOF, WI'(NLES the signature of Mortgagor
acting by and through its officer hereunto duly authorized, the date
first above written.

THORNTON OIL CORPORATION,
a Delaware corporation

anley CYark, I'reasurer

STATE OF KENTUCKY )
o ;58
* COUNTY OF SEFFERSON )

o 1, Tohd P iRiece . a Notary Public in and for  the
State ara OCounty aforesaid, do hereby certify that J. Stanley Clark,
persarally known to me to be the Treasurer of Thornton 011 Corporation,
a Delaware corporation, and personally known to me to be the person
whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that as such Treasurer, he signed
and delivered the said instrument as Treasurer of said corporation, and
caused the corporate seal of said corporation to be affixed thereto,
pursuant to authority given by the Board of Directors of said corpora-
tion as thelr free and voluntary act, and as the free and voluntary act
and deed of said corporatien, for the uses and purposes therein set
forth.
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Given under my hand and seal this ‘ 5:' day cf’[&x;b%Jﬂ 1588,

Plocary Public, Seaer at Larpe, ¥Y

My commission expires:

Not Public'
EXHIBITS

A ~- Lessehocld Iagastruments

B ~- Lizegal Description of the Property

This InsCciument Prepared By:

r L d

lexander Canrgboll
WYATT, TARRANT & COMGS

2800 Citizens Plaza
Louisville, Kentucky (472202
{502) 589~5235
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Given under my hand and seal this | 5_ day of i{9v }[". 1988,

Nocacy Public, Sty ot Larys:, Xy

My commission expires:

£ i

Not Pnblic =
EXHIBITS

A -- ILiusehold Instruments

B -~ Lesa) Description of the Property

This Instrument Prepared By:

WYATT, TARRANT & COMBS

2800 Citizens Plaza
Louisvilie, Kentucky 40202
{502) 589-5235
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EXHIBIT A

Leasehold Instruments

Ground Lease Agreement dated April 12, 1987 between Dunran Corporation
as lessor and Thornton 0il Corporation as lessee as amended by Rider and
Amendment to Lease dated April 12, 1987, 8 memorandum of which was
recorded November 5, 1987 in the Recorder's Office of Cook County,
Illinois as Document No. 87597401.

EXHIBIT B

Legal Description of the Property

The West 250 fe&t of the East B10 feet of the South 280.10 feet of the
following descrioed parcel: The West half of the Southwest quarter and
the West 30 acre- of the East half of the BSouthwest quarter, all in
Section 1, Township® ¢2_ North, Range 10, East of the Third Principal
Meridian, except the Jouth 70 feet thereof, in Cook County, Illinois.
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