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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT. and FINANCING STATEMENT (hereln sometimes called
"Mortgage') is made as of September 18, 1989 by and between:
DISCOVERLR SERVICES, INC., a corporation duly organized and
valldly existing under the laws of the State of Delaware,
(hereln, tegechar with its successors and assigns, the
"Mortgagor"), having its office at 8430 West Bryn Mawr, Suite
400, Chicago, Ilijinnis, 60631, and The Bank of Nova Scotia, as
agent (hereln, lu sush capacity together with its successors and
assigns in such capaciiy, called the "Mortgagee") for itself and
the other Banks (defined hereinafter), located at 55 Park Place,
Suite 650, Atlanta, Geocala 30303,

RECITALS

A, Credit Agreement and Noies, Pursuant to a certain
Credit Agreement dated August 22, i?d9 (herein, as the same may
be amended, supplemented, revised or-restated from time to time,
called the "Credit Agreement") by and vztween the Mortgagee
(hereln, the Mortgagee, together with such additional financial
instltutlons as may Erom time to time becorie party to the Credit
Agreement, called the "Senlor Banks"), SPEEWY MUFFLER KING INC.
an Ontario corporation ("Canadian Borrower"), SYAFBODY HOLDING
CO. INC., a Delaware corporation ("U.S, Borrower'; and SOMEBODY
(FRANCE) HOLDING S.A., a French soclete anonyme ("Fe2nch
Borrower"} (the Canadlan Borrower, U.S. Borrower and French
Borrower being collectlvely referred to hereln as the
"Companiles") the Senior Banks have agreed to make loans. . -the
maxlmum aggregate amount of $127,500,000, on both a revolving and
a term loan basis, to the Companies, and the Mortgagor has
guaranteed the obligations of the Companies thereunder. To
evidence such loans the Companies have executed and delivered or
will execute and deliver to the Senior Banks (i) one or more
revolving Grid Promissory Notes (hereln, such revolving Grid
Promissoty Notes, together with any and all amendments or
supplements thereto, extensions thereof and notes which may be
taken In whole or partlal replacement, renewal, substitution or
extension thereof, shall be called the "Revolving Notes"), each
of which Revoliving Notes is payable to the otrder of Mortgagee or
a Senlor Bank, on demand subject to acceleration as set forth in
the Credit Agreement, and all such Revolving Notes being in the
aggregate original face principal amount of up to twelve million
five hundred thousand dollars ($12,500,000) which amount shall be
adjusted as set forth in the Credit Agreement, bearing interest
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as provided in the Credit Agreement on the principal amount
thereof from time to time outstanding, and (il) one or more term
Grid Promissory Notes (herein, such term Grid Promissory Notes,
together with any and all amendments or supplements thereto,
extensions thereof and notes which may be taken in whole or
partial replacement, renewal, substitution or extenslon thereof,
shall be called the "Term Notes,"), each of which Term Notes is
payable to the order of Mortgagee or a Senior Bank in
ingtallments, Lf not sooner paid, on or before December 31, 1955,
subject to acceleration as provided in the Credit Agreement, and
all sucli Term Notes belng in the aggregate original face
principa) amount of up to one hundred f£ifteen million dollars
($115,000,7¢0) which amount shall be adjusted as set forth in the
Credit Agreesent, bearing interest as provided in the Credit
Agreement on tiie-principal amount thereof from time to time
outstanding. The interest rate applicable to the Notes varles
Erom time to time a2 set forth in the Credit Agreement. The
Revolving Notes and tiie Term Notes are collectively referred to
herein as the "Senior Yotes" and the Senior Notes and the
Subordinated Notes (derlned below) are collectively referred to
herein as the "Notes".

B, Subordinated Credic Agreement and Subordinated Notes.
Pursuant to a certaln Subordinited Credit Agreement dated
August 22, 1989 (hereln, as the sane may be amended,
supplemented, revised or restated {rom time to time, called the
"Subordinated Credit Agreement") by-ard between the Mortgagee
(herein, the Mortgagee, together with<(such additional financial
institutions as may from time to time vecome party to the
Subordinated Credit Agreement called the "Subordinated Banks"),
the Canadian Borrower and the U.,S, Borrower {the Canadian
Borrower and the U.S, Borrower being collectively referred to
herein as the "North American Companies"), the Gubordinated Banks
have agreed to make term loans in the maximum aggregate amount of
$38,000,000 to the North American Companies, and the martgagor
has quaranteed the obligations of the North American.Ccunanies
thereunder, To evidence such loans the North American {rmpanies
have exacuted and delivered or will execute and deliver (o the
Subordinated Banks one or more promissory notes (herein, such
promissory notes, together with any and all amendments or
supplements thereto, extensions thereof and notes which may be
taken in whole or partial replacement, renewal, substitutlion or
extansion thereof, shall be called the "Subordinated Notes"),
each of which Subordinated Notes is payable to the order of the
Motrtgagee or a Subordinated Bank in installments, if not sooner
paid, on or before December 31, 1998, subject to acceleration as
set forth in the Subordinated Credit Agreement, and all such
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Subordinated Notes being in the aggregate original face principal
amount of up to $38,000,000, which amount shall be adjusted as
get forth in the Subordinated Credit Agreement, bearing interest
as provlded in the Subordinated Credit Agreement on the principal
amount thereof from time Lo time outstanding. The interest rate
applicable to the Subordinated Notes varies from time to time as
set forth in the Subordinated Credit Agreement, The Senior Banksg
and the Subordinated Banks are collectlively referred to hereln as
the ("Banks").

C.- The Guaranty. The Mortgagor has executed and dellvered
to the Ganks a certain guaranty dated of even date herewith of
the obligations of the Companles to the Mortgagee pursuant to the
Credit Agrecrent, the Subordinated Credlit Agreement and the Notes
{hereln, such-fuAranty as amended, modified, increased,
decreased, extended, renevwad, or replaced from time to time,
called the "Guacanty").

D. Loan Documeates Any and all loan agreements,
tincluding, witnout 1limitation, the Credit Agreement, the
Subordinated Credit Agredmant, the Notes, the Securlty Documents
{defined for purposes hereaf us in the Credit Agreement}), the
Subsidiary Security Document: (defined for purposes hereof as in
the Credit Agreement), the Guaranty, and any other documents and
ingtruments executed and dellveved by or for the beneflt of the
Companies or the Subsidiaries (dei‘ned for purposes herecf asg in
the Credit Agreement), whether pursuznt to the terms of the
Credit Agreement, the Subordinated Credit Agreement or otherwlse,
in connectlon with the Notes, the Credil Acreement, the
subordinated Credit Agreement or securlty tharefor, or for the
purpose of supplementing or amending all or.eny of the foregoing,
all of which, as the same may be amended, modifled or
supplemented Erom time to time, are herelnafter ialerred to as.
the “Loan Documents." For purposes hereof, "Cgllatzral
Documents” shall mean the Security Documents and tne subsldiary
Securlty Documents as the same may be amended, modiflses or
supplemented from time to time,

E., The Liabilitles. As used in this Mortgage, the tur
"r.3abilitTes” means and includes all of the followlng: (i} all
obligatlons to the Mortgagee and the Banks and thelr respective
successors and assigns, of the Companies under or in connection
with the Credit Agreement, the Subordinated Credit Agreement, the
Notes or any of the other Loan Documents, (ii} all obligations of
the Mortgagor to the Mortgagee and the Banks pursuant to the
Guaranty, and (iii) all other indebtedness or obligations of the
Companies, the Subsidiaries, or the Mortgagor to the Banks, in each
case howsoever created, arising or evidenced, whether direct or
indirect, joint or several, absolute or contlngent, or now or
nereafter existing, or due or to become due, and including, without
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limitation, all indebtedness of any kind arising under, and all
amounts of any kind which at any time become due or owing to the
Mortgagee or the other Banks under or with respect to, this
Mortgage, all of the covenants, obligations and agreemznts (and the
truth of all representations and warranties to the Mortgagee and
the other Banks) in, under or pursuant to the Credit Agreement, the
Subordinated Credit Agreement, the Notes, this Mortgage, the other
Loan Documents, the Guaranty, and any and all advances, costs or
expenses paid or incurred by the Mortgagee and the other Banks to
protect any or all of the Collateral (hereinafter defined) and
other collateral under the Loan Documents, to perform any
obligatiun of the Mortgagor hereunder and any obligation of the
Mortgagol under or in connection with the Loan Documents or collect
any amount owing to the Mortgagee and the other Banks which is
secured hereny or under the Loan Documents; interest on all of the
foregoing; ana il costs of enforcement and collection of this
Mortgage, the Loz Documents, the Guaranty, and the Liabilities
(provided, however; :hat the amount of the Liabllities shall not
exceed the maximum amsount of such liability that can be lncurred by
the Mortgagee and securec hereby without rendering this Mortgage
voldable under applicablz law relating to fraudulent conveyance or
fraudulent transfer),

F. The Collateral. Fou puvooses of this Mortgage, the
term "Gollateral” means and includes all of the follawing:

{1) Real Estate, All of the'lend described on Exhiblt A
attached hereto (the "Land"), togethe: -with all and singular the
tenements, rights, easements, hereditamants, rights of way,
privileges, liberties, appendages and appurianances now or
hereafter belonging or in anywise appertaininsg to the Land
(including, without limitation, all rights relating to storm and
sanitary sewer, water, gas, electric, rallway ‘arnd telephone
services); all development rights, air rights, watar, water
rights, water stock, gas, oil, minerals, coal and other
substances of any kind or character underlylng or relaiing to the
Land; all estate, claim, demand, right, title or intecrst of the
Mortgagor in and to any street, road, highway, or alley (vacated
or otherwise) adjoining the Land or any part thereof; ali sirips
and gores belonging, adjacent or pertalning to the Land; and any
after-acquired title to any of the foregoing (all of the
foregoing is herein referred to collectively as the "Real
Estate");

(ii) Improvements and Fixtures., All buildings, structures,
replacements, turnlshings, Fixtures, fittings and other
improvements and property of every kind and character now or
hereafter located or erected on the Real Estate, together with
all building or construction materials, equipment, appliances,
machinery, plant equipment, fittings, apparatus, fixtures and

P
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other articles of any kind or nature whatscever now or 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 heating, electrical, lighting,
power, plumbing, air conditioning, refrigeration and ventilation
equipment (all of the foregolng is herein referred to
collectively as the "Improvements");

{iil) Perscnal Property. All furniture, furnishings,
gquipment {including, without limitation, reflnery and storage
equipriant, telephone and other communications equipment, bullding
¢cleaning, monitoring, garbage, air conditioning, pest control and
other equipment) and all other tangible property of any kind or
character acw or hereafter owned or acquired and used or useful
in connection with the Real Estate, regardless of whether located
on the Real Estuve or located elsewhere including, without
limitation, all zights of the Mortgagor under any lease to
furniture, furnishinge, fixtures and other items of personal
property at any time during the term of such lease {all of the
foregoing is herein referred to collectively as the "Goods"):

{iv) 1Intangibles, »ll goodwlll, trademarks, trade names,
option rights, purchase conrracts, books and records and general
intangibles relating te the Reai Estate or the Improvements and
all accounts, contract rights, franchise agreements, instruments,
chattel paper and other rights oi.che Mortgagor for payment of
money to it for property sold or lenr-by it, for services
rendered by it, for money lent by it, or for advances or deposits
made by it, and any other intangible prioperty related to the Real
Estate or the Improvements {all of the foregaing is herein
referred to collectively as the "Intangibles”);

(v) Rents. All rents, issues, profits, Cranchise payments,
royalties, avalls, income and other benefits derivad or owned by
the Mortgagor directly or indirectly from the Real Estate or the
Improvements (all of the foregoing is herein collectlively called
the "Rents”};

{vi) Leases. All rights of the Mortgagor under all-lzases,
licenses, franchise agreements, ocqupancy agreements, concs3sions
or other arrangements, whether written or oral, whether now
exlgting or entered Into at any time hereaftar, wheraby any
person agrees to pay money to the Mortgagor or any consideration
for the use, possession or occupancy of, or any estate in, the
Real Estate or the Improvements or any part thereof, and all
rents, income, profits, benefits, avalls, advantages and claime
against guarantors under any thereof (all of the foregoing is
herein referred to collectively as the "Leases");

(vii) Contracts for Constructlion or Services, All rights
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of the Mortgagor, Lf any, under any contracts executed hy the
Mortgagor with any provider of goods or services for or In
connection with any construction undertaken on, or sa2rvices
performed or to be performed in connection with, the Real Estate
or the Improvements, including any architect's contract {(all of
the foregoing is herein referred to collectlvely as the
"Contracks for Construetlon”);

(vill) Contracts for Sale or Pinancing. All rights of the
Mortgagor, lf any, as seller or borrower under any agreement,
contrect, understanding or arrangement pursuant to which the
Mortgagos has, with the prlor written consent of the Mortgagee,
obtained the agreement of any Person to pay or dlsburse any money
for the Moitjagor's sale {or borrowlng on the securlty) of the
Collateral cc any part thereof (all of the foregoing ls hereln
referred to collactively as the "Contracts for Sale"); and

(ix) Other Progerty. All other property or rights of the
Mortgagor of any Rin4a or character related to the Real Estate or
the Improvements, and all proceeds {including insurance and
condemnation proceeds) and products of any of the foregoing,
(All of the Real Estate &id the Improvements, and any other
property which is real estars under applicable law, ls sometimes
referred to collectively hereir-os the "Premises.")

G, Other Defined Terms. Caputalized terms used but not
defined herein shall have the meaniros given such terms in the
Credit Agreement.

GRANT

NOW THEREFORE, for and in consideration cc¢ the Mortgagee or
the Banks making loans or other financial accommodations to or
for the benefit of the Mortgagor and the Companles, including
sums advanced under the Notes and in consideration ¢f vhe varlious
agreements contained herein, in the Notes, the Crediv- A reement,
the Guaranty, and any other Loan Documente, and for othar qood
and valuable consideration, the receipt and sufficiency «f which
are hereby acknowledged by the Mortgagor, and in order to ascure
the full, timely and proper payment and performance of each and
every one of the Liabilities,

THE MORTGAGOR HEREBY MORTGAGES, WARRANTS, CONVEYS, TRANSFERS
AND ASSIGNS THE PREMISES TO THE MORTGAGEE FOR THE BENEFIT OF THE
BANKS, AND GRANTS TO THE MORTGAGEE AND ITS RESPECTIVE SUCCESSORS
FOR THE BENEFIT OF THE BANKS AND THEIR RESPECTIVE SUCCESSORS AND
ASSIGNS FOREVER A CONTINUING SECURITY INTEREST IN AND TO, ALL OF

THE COLLATERAL,
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T0 HAVE AND TO HOLD the Collateral unto the Mortgagee and
its successors forever, hereby expressly waiving and releasing
any and all right, benefit, privilege, advantage or exemption
under and by virtue of any and all statutes and laws of the state
or other jurisdiction in which the Real Estate is located
providing for the exemption of homesteads from sale on execution

or otherwise,

The Mortgagor hereby covenants with and warrants to the
Mortgacee and the Banks and with the purchaser at any foreclosure
sale! thet at the executior and delivery hereof it is well selzed
of the Frzmigses, and of a qood, indefeaslble estate thereln, in
Fee simplej that the Collateral {s free from all encumbrances
whatsoever (ead any claim of any other Person [defined below]
thereto) othev chan the lien and security interest granted to the
Mortgagee for tlie henefit of the Banks herein and the Permitted
Encumbrances {(derined for purposes hereof as in the Credit
Agreement); that it lss good and lawful right to sell, mortgage
and convey the Collateral; and that Lt and lts successors and
agsigns will forever warrant and defend the Collateral against
all clalms and demands wlaieocever with the exception of the
Permitted Encumbrances. Az vaed herein, "Person" shall mean an
indlvidual, partnership, joirt venture, corporation, trust,
assoclation, Firm, joint stock (conpany, unincorporated
asgoclation or other entity,

I, COVENANTS AND /AGREEMENTS
OF THE MORTGAGOR

Further to secure the payment and perteoimance of the
Liabllitles, the Mortgagcr hereby covenants, wacrants and agrees
with the Mortgagee and the Banks as [ollows:

1.1, Payment of Llabilities, The Mortgagor agrees that it
will pay, tImely and In the manner required in the appropriate
documents or instruments, all amounts due under the Guuranty and
all amounts due under thls Mortgage. All sums payable by the
Mortgagor hereunder shall be paid without demand, countercla.m,
offset, deduction or defense. The Mortgagor walves all rignts
now or hereafter conferred by statute or otherwise to any such

demand, offset, or deductlon.

1.2. Payment of Taxes. The Mortgagor wlll pay or cause to
be paid before delinguent all taxes and assessments, general or
special, and any and all levies, claims, charges, expenses and
llens, ordinary or extracrdinary, governmental or non-
governmental, statutory or otherwlse, due or to become due, that
may be levied, assessed, made, imposed or charged on or agalinst
the Collateral or any property used in connection therewlth, and
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will pay before due any tax or other charge on the interest or
estate in lands created or represented by this Mortgage or by any
of the Loan Documents, whether levied against the Mortgagor, the
Mortgagee, the Banks or otherwise, and will submit to the
Mortgagee all receipts showing payment of all of such taxes,
assessments and charges; provided, however, that the Mortgagor
gshall not (unless otherwise requlred by iaw) be required to pay
any such taxes, asgessments, levles, claims, charges, expenses or
liens which are being contested in good faith and by appropriate
procerdings and as to which reserves are being maintained in
accordapce with generally accepted accounting principles {(defined
for purpos?»s hereof as in the Credit Agreement) so long as
forfeiture of any part of the Collateral will not result from the
failure of tne Mortgagor to pay any such taxes, assessments,
levies, claims, ¢harges, expenses or liens during the perlod of
any such contest.

1.3, Maintenaice and Repair., The Mortgagor will: not
abandon the Premises; zxcvept ln the ordinary course of its
business, not do or suffec anything to be done which would
materially depreclate or impalr the value of the Collateral or
the securlty of this Mortgads: not remove or demolish any
material portion of the Improvements; pay promptly for all labor
and materials for all construclion, repairs and improvements to
or on the Premises; not make any miterial changes, additions or
alterations to the Premises or the(Ilmnrovements except as
required by any applicable governmentai requirement or as
otherwise approved in writing by the Mortgagee; maintain,
preserve and keep the Goods and the Improvzients in good, safe
and insurable conditlion and repalir, reasonable wear and tear
excepted, and promptly make any needful and ‘proper repairs,
replacements, renewals, additions or substitutions required by
wear, damage, obsolescence or destruction; not comnlt, suffer, or
permit waste of any part of the Premigses; and malntain all
grounds and abutting sidewalks In good and neat orde; and repair.

1.4, Sales; Liens, Except as permitted under the Ciedlt
Agreement, the Mortgagor will not: sell, contract to seld,
assign, transfer or convey, or permit to be transferred or
conveyed, the Collateral or any part thereof or any interest or
estate in any thereof (including any conveyance into a trust or
any conveyance of the beneficlal interest in any trust that may
be holdlng title to the Premises) or remove any of the Collateral
from the Premises or from the state in which the Real Estate is
located; or cceate, suffer or permit to be created or to exist
any mortgage, lien, claim, security Interest, charge, encumbrance
or other right or claim of any kind whatsoever upon the
Collateral or any part therveof, except the Permitted
Encumbrances.

19€0ST6R
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1.5. Access by the Mortgagee. The Mortgagor will at all
times: dellver to the Mortgagee either all of its executed
originals (in the case of chattel paper or instruments where
perfection is obtained by possession) or certified copies (in all
other cases) of all Leases, agreements creating or evidencing
Intangibles, Contracts for Comstruction, Contracts for Sale, all
amendments and supplements thereto, and any other document which
is, or which evidences, governs, or creates, Collateral; and
permit the Mortgagee and its agents and designees, to. inspect the
Premises at reasonable times upon reasonable prior notice.

1.5, Stamp and Other Taxes. If the Federal, or any state,
county, Lecal, municipal or other, government or any subdivision
of any thzrrof having jurisdiction, shall levy, assess or charge
any tax (excephing therefrom any income or gross receipts tax on
the Banks), asecessment or lmposition upon this Mortgage, the
Notes, any of tkz other Liabilities, or any of the other Loan
Documents, the intzrest of the Mortgagee in the Collateral, ot
any of the foregoing, or upon the Banks by reason of or as holder
of any of the foregolrg, or shall at any time or times require
revenue gtamps to be ariixed to this Mortgage, the Notes, or any
of the other Loan Documerits ) the Mortgagor shall pay all guch
taxes and stamps to or for %42 Banks as they become due and
payable, If any law or regulation is enacted or adopted
permitting, authorizing or requiring any tax, assessment or
imposition to be levied, assessed cr charged, which law or
regulation prohlbits the Mortgagor lrom paylng the tax,
assessment, stamp, or imposition to ct for the Mortgagee or the
Banks, then all sums hereby secured shzll become immediately due
and payable at the option of the Mortgages., Thereafter, if the
Mortgagor falls to make payment of all such gums within ten
Banking Days after receipt of the Mortgagee's written demand
therefor, such failure shall constitute a Defaylt (hereinafter
defined) hereunder and all sums hereby secured shall become
immediately due and payable at the option of the Moritgagee.

1.7, Insurance.

(a) The Mortgagor will at all times maintain or causs to
be maintained on the Goods, the Improvements and on all otuer
Collateral, all insurance required under the Credlt Agreement or
the Subordinated Credit Agreement.

(b) The Mortgagor hereby empowers the Mortgagee, in its
dlgcretion, to settle, compromise and adjust any and all claims
or rights under any linsurance policy maintained by the Mortgagor
relating to the Collateral; provided that prior to the occurrence
of a Default, Mortgagee will not settle, compromlse or adjust any
such claim or right without Mortgagor's reasonable consent., In
the event of foreclogure of thig Mortgage or other transfer of
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tltle to the Premises in extingulshment of the indebtedness
secured heteby, all right, title and interest of the Mortgagoer in
and to any insurance pollicies then in force shall pass to the
purchaser or grantee, Nothing contalned in this Mortgage shall
create any responsibility or oblligation on the Mortgagee to
collect any amounts owing on any insurance policy or resulting
from any condemnation, to rebuild or replace any damaged or
destroyed Improvements or other Collateral or to perform any
other act hereunder. The Mortgagee shall not by the fact of
approving, disapproving, accepting, preventing, obtaining or
Falliry 1o obtain any insurance, incur any liability for or with
respect Lo the amount of insurance carried, the form or legal
sufflciency of insurance contracts, solvency of insurance
companies, o. payment or defense of lawsuits, and the Mortgagor
hereby expre<siy assumes full responsibllity therefor and all
liabllity, i€ ary, with respect thereto.

{¢) Except ag provided in this Section 1.7(c), any
compensation, awards, proceeds, damages, claims, insurance

recoveries, Condemnation Awards (defined in Sectlon 1.8), or
payments {collectively, "#ioceeds") which Mortgagor may recelve
or to which Mortgagor may nenome entitled with respect to the
Collateral or any part therecf in the event of any damage or
destruction to or a partial condemnation or other partial taking
of the Collateral shall be pald to the Mortgagee and may, in the
sole discretion of the Mortgagee, ke appllied to the repalir and
restoratlon of the Collateral or held by the Mortgagee as
collateral For, and/or then or at any <¢ime thereafter appllied
(after deducting any costs of collection) in whole or in part by
the Mortgagee agalinst, all or any part of lna Liabilities In such
order as the Mortgagee shall elect, Any surpius of such Proceeds
held by the Mortgagee and remaining after paymunt in Eull of all
the Liabilities shall be pald over to the Mortgosor or to
whomsoever may be lawfully entitled to recelve such surplus., The
Eirst sentence of thls Section 1.7(c) notwithstanding. provided
that no Default (as deflned In Artlicle II) or Unmatureo Default
(defined below) has occurred and [e cont{nulng, and jvovided
further that the zonlng, building or other land use ordirances
then in effect governing the Premises permit the rebuildino-or
restoration of the Collateral, Mortgagor shall apply any Piroceeds
from any damage, destruction or partial condemnation which ls
less than $200,000 per cccurrence for the repair and restoration
of the Collateral so damaged, destroyed or taken., Any such
Proceeds which are not so used by Mortgagor shall be pald over to
and applied by Mortgagee as provided above, With respect to any
damage, destruction or condemnation for which all Proceeds or
Condemnation Awards are paid to Mortgagee as required hereln and
for which Mortgagee in its sole discretion does not make such
Proceeds or Condemnation Awards available for repair or
restoration, Mortgagor shall not be required to repair or restore
the Collateral so damaged, deatroyed or taken. For purposes of

»
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this provision, "Unmatured Default" means any default, breach or
failure of performance or observance which, with the passage of
time, giving of notice, or both, would constitute a Default,

1.8, Eminent Domain. 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 awards of any kind whatsoever {referred to
collectively herein as "Condemnation Awards") which may be paid
for apry property taken or for damages to any property not taken
(all ‘of which the Mortgagor hereby assigns to the Mortgagee), and
all Condzwnation Awards so recelved shall be forthwith applied by
the Mortyoegee, as lt may elect in its sole and unreviewable
discretion, %o the prepayment of the Notes or any of the other
Liabllities, or.to the repair and restoration of any property not
so taken or damaaed; provided, however, that any Condemnation
Awards payable oy reason of the taking of less than all of the
Collateral shall be/rade available to the extent regquired, as
determined by the Mortyagee In its reasonable discretion, for the
repair or restoration of any Collateral not so taken as provided
in and subject to the cenditions set forth in the third sentence
of Section l.7(c) hereof, he Mortgagor hereby empowers the
Mortgagee, in the Mortgagee's ahsolute discretion to settle,
compromise and adjust any and @ll claims or rights arising under
any condemnation or eminent domain proceeding relating to the
Collateral or any portion thereol; provided that prior to the
occurrence of a Default, Mortgagee wiil not settle, compromige or
adjust any such claim or right withou’ Mortgagor's reasonable

consent.

1,9, Utilities. The Mortgagor will pay or cause to be
paid all utIT{ty charges incurred In connectioq with the
Collateral promptly when due and maintaln all unillty services
available for use at the Premises.

1,10, Contract Maintenance; Other Agreements; T.csses., The
Mortgagor will, For the benefit of the Mortgagee, fuliy znd
ptonptly keep, observe, perform and satisfy each materlai
obligation, condition, covenant, and restrictlon of the Mcrtgagor
affecting the Premises or imposed on it under any material
agreement between Mortgagor and a third party relating to the
Collateral or the Liabilities secured hereby, including, without
limitation, the Leases, the Contracts for Sale, Contracts for
Construction and the Intanglbles (collectively, the "Third Party
Agreements"), so that there will be no materlal delault
tgereunaer and so that the Parsons (other than the Mortgagor)
obligated thereon shall be and remain at all times obligated to
perform for the benefit of the Mortgagee; and the Mortgagor will
not permit to exist any condition, event or fact which could
allow or gerve as a basis or justification for any such Person to
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avold such performance., Without the prior written consent of the
Mortgagee, which consent shall not be unreasonably withheld, the
Mortgagor shall not (i) make or permit any terminatlon or
material amendment of the rights of the Mortgagor under any
material Third Party Agreement; (ll) collect rents or the
proceeds of any Leases or Intangibles more than 30 days before
the same shall be due and payable; (ili) materially modify or
amend any Leases, or, except where the lessee is in default,
cancel or terminate the same or accept a surrender of the leased
premises: (iv) consent to the assignment or sublettling of the
whole nr any portlon of any lessee's interest under any Leases,
or grant any options to renew; or (v) in any other manner impair
Mortgage2's rights and interest with respect to the Rents. The
Mortgagor.shall promptly deliver to the Mortgagee coples of any
demands or rotices of default received by the Mortgagor in
connection with any Third Party Agreement and allow the Mortgagee
the right, but.rot the obligation, to cure any such default., All
security or other depesits, if any, received from tenants under
the Leases shall be seoregated and maintained in an agcount
satisfactory to the Mcrtyagee and in compliance with the law of
the state where the Prenises are located and with an institution
satisfactory to the Mortgagee.

1.11, No Asgignments; Fuhuce Leases. The Mortgagor will
not cause or permit any Rents, Teases, Contracts for Sale, or
other contracts relating to the 2remises to be assigned,
transferred, conveyed, pledged or 3dicposed of to any party other
than the Mortgagee for the benefit of ‘he Banks without first
obtaining the express wrltten consent ¢f the Mortgagee to any
such assignment or permit any such assignuent to occur by
operation of law, In addition, the Mortgagr¢ shall not cause or
permit all or any portion of or interest in the Premises or the
Improvements to be leased (that word having tlie came meaning Eor
purposes hereof as it does in the law of landloidcand tenant)
directly or indirectly to any Person, except with-the.prior
writkten consent of the Mortgagee and, if granted, unde: Leases
approved in writing by the Mortqagee, which consent apd dapproval
shall not be unreasonably withheld.

1.12. Assignment of Leases and Rents and Collections.

{a) All of the Mortgagor's Interest in and rights under the
Leases now existing or hereafter entered into, and all of the
Rents, whether now due, past due, or to become due, and including
all prepald rents and securlty deposits, and all other amounts
due with respect to any of the other Collateral, are hereby
absolutely, presently and unconditionally assigned and conveyed
to the Mortgagee for the benefit of the Banks to be applied by
the Mortgagee in payment of all sums due under the Guaranty, the
Notes and the other Liabilities, PBrior to the occurrence of any
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Default, the Mortgagor shall have a licenge to collect and
recelve all Rents and other amounts and to otherwlse exercise all
rights and remedies under the Leases, which license shall be
terminated at the sole optlon of the Mortgagee, without regard to
the adequacy of lts security hereunder and without noktice to or
demand upon the Mortgagor, upon the occurrence of any Default,

It is understood and agreed that nelther the foregoing assignment
ta the Mortgagee for the benefit of the Banks nor the exerclise by
the Mortgagee of any of its rights or remedles under Article IV
hereof shall be deemed to make the Mortgagee a "mortgagee-in-
possesston” or otherwise responsible or liable 'ln any manner with
respect ¢o the Collateral or the use, cccupancy, enjoyment or any
portion Gharenf, unless and until the Mortgagee, in person or by
agent, asciumes actual possession thereof., Nor shall appointment
of a receivetr far the Collateral by any court at the request of
the Mortgagee ‘or by agreement with the Mortgager, or the enterlng
into possesslon 54 any part of the Collateral by such receiver,
be deemed to make Lhi2 Mortgagee a mortgagee-in-possession or
otherwise respongsible or liable in any manner with respect to the
Collateral or the use, occupancy, enjoyment or operation of all
or any portion therecf. -upon the occcurrence of any Default, this
shall constitute a directiun to and £ull authority to each lessee
under any Leases, each guaractor of any of the Leases and any
other Person obligated under any of the Collateral to pay all
Rents and other amounts to the Mortgagee without proof of the
Default relled upon. The Mortgago: hereby irrevocably authorizes
each such Person to rely upon and conpzly with any notice or
demand by the Mortgagee for the paymenc to the Mortgagee of any
Rents and other amounts due or to becomr-due,

(b) The Mortgagor shall at all times -£xlly perform the
obligations of the lessor under all Leases, The Mortgagor shall
at any time or from time to time, upon request’ol the Mortgagee,
transfer and asslgn to the Mortgagee in such forin 78 may be
satisfactory to the Mortgagee, the Mortgagor's interest in the
Leages, subject to and upon the condition, however, (ha: prior to
the occurrence of any Default the Mortgagor shall have a iicense
to cecllect and recelve Rents under such Leases and to exsrcolse
all rights and remedies under such Leases as set forth in
paragraph (a) above,

(¢} The Mortgagee shall have the right to assign its right,
title and interest in any Leases to any subsequent hclder of this
Mortgage or any participating interest thereln or to any Person
acquiring title to all or any part of the Collateral through
foreclosure or otherwise, Any subsequent assignee shall have all
the rights and powers hereln provided to the Mortgagee,

1,13, The Mortgagee's Performance., If the Mortgagor
fails to pay or perform any of its obligations herein contained
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(including payment of expenses of foreclosure and court costs),
after any applicable grace or cure period provided herein or in
the Credit Agreement or the Subordinated Credit Agreement, the
Mortgagee may (but need not), upon potice to the Mortgagor, make
any payment or perform (or cause to be performed) any obligation
of the Mortgagor hereunder, in any form and manner deemed
expedient by the Mortgagee. Any amount so pald or expended (plus
reasonable compensation to the Mortgagee for lts out-of~-pocket
and other expenses for each matter for which it acts under this
Mortgage), with Lnterest thereon at the Default Rate, shall be
added. n¢ the principal debt hereby secured and shall be repaid to
the Mortgagee upon demand, By way of illustratlion and not in
limitatlon of the foregoing, the Mortgagee may (but need not) do
all or anvi ol the following: make payments of princlpal or
interest or Qther amounts on any lien, encumbrance or charge on
any of the Collzveral; complete construction; make repairs;
collect rents; przusecute collectlon of the Collateral or proceeds
thereof; and purchss», discharge, compromise or settle any tax
lien or any other lizn, encumbrance, sult, proceeding, title or
clalm thereof; contest any tax or assessment; and redeem from any
tax sale or forfelture afiecting the Premises. In making any
payment or securing any pe:formance relating to any obligation of
the Mortgagor hereunder, the Mortgagee shall be the sole judge of
the legality, validity and amouui, of any lien or encumbrance and
of all other matters necessary to be determined in satisfaction
thereof, No such actlon of the Me:tgagee shall ever be
consldered as a walver of any rlghl azcrulng to it on account of
the occurrence of any matter which corsiitutes a Default.

1.14, Subrogatlion, To the extent that the Mortgagee on or
after the date heteaf, pays any sum under any provislon of law or
any instrument ocr document creating any llen(c! other interest
prior or superior to the lien of this Mortgage, or the Mortgagor
or any other Person pays any such sum with the proceeds of the
loan secured hereby, Mortgagee shall have and be entitled to a
lien or other lnterest on the Collateral equal In priority to the
lien or other interest discharged and Mortgagee shall oc
subrogated to, and recelve and enjoy all rights and lieir
possessed, held or enjoyed by, the holder of such lien, whizh
shall remain in existence and benefit the Mortgagee in securing
the Liabilities.,

1,15, Hazardous Material.

(a) The Mortgagor shall use and operate the Premises and
Collateral in materlal compliance with all Environmental
Laws, keep all material permits, approvals, certificates,
licenses and other authorizatlions relating to environmental
matters in effect and remaln in materlal compliance
therewith, and handle all Hazardous Materials in material

09/15/89/000G5768
-14-

1980St6S




UNOFFICIAL COPY




UNOFFICIAL COPY
39450861

compliance with all applicable Environmental Laws. The
Mortgagor shall immediately notify the Mortgagee and provide
copies upon receipt of all written claims, complaints,
notices or inquirieg relating to the condition of the
Premises and the Collateral or compliance with Environmental
Laws, which claims, complaints, notices or inquiries relate
to matters which would have, or may reasonably be expected
to have, a material adverse effect on the fipancial
condition, operatlons, assets, business, properties or
prospects of the Mortgagor, and shall proceed diligently to
resolve to the reasonable satisfaction of the Mortgagee any
such claims, complaints, notices or inguirles relating to
compliance =ith Environmental Laws, The Mortgagor shall
provide such information and certifications which the
Mortgagee may reasonably request from time to time to
evidence compliarce with this Section 1.,15(a); and undertake
such environmental audits on the Premises as the Mortgagee
may reasonably reguest,

{by The Mortgagor hereby agrees to indemnify, exonerate and
hold the Mortgagee and the Banks and each of thelr respective
officers, directors, emploveas and agents (collectively the
"Indemnified Parties") free end harmless from and against any and
all claims, demand, actions, ceuses of action, sults, losses,
costs, charges, liabilities and-Jdamages, and expenses in
connection therewlth, including, without limitation, reasonable
legal fees and out of pocket disburuvemants, of any and every kind
whatsoever pald (collectively, the "Iiademnified Liabilities"),
incurred or suffered by, or asserted against, the Indemnified
Parties or any of them for, with respect to, or as a direct or
indirect result of, (i) the presence on or vuder, or the escape,
seepage, ieakage, splllage, discharge, emigsion-or release from,
the Premises or any other real property legally =i beneficlally
owned (or any estate or interest which is owned) o operated by
the Mortgagor of any Hazardous Materlal (including, vithout
limitation, any claims, demands, actions, causes of cctizon,
sults, losses, costs, charges, liabilitles and damages; asserted
or atising under the Comprehensive Environmental Response,
Compensation and Liability Act of the United States, any sc~
called "Superfund" or "Superlien" law, or any other federal,
provincial, state or local statute, law, ordinance, code, rule,
requlation, order or decree regulating, relating to or imposing
liabllity or standards of conduct concerning, any Hazardous
Material), and {ii) any of the conditions with respect to the
Premises diaclosed in Schedule ¥ to the Credit Agreement,
regardless of whether caused by, or within the control of, the
Mortgagor, except for any such Indemnified Llabilitles arlsing on
account of the relevant Indemnified Party's gross negligence or
willful misconduct. All obligations provided for In this Sectlen
1,15¢b) shall survive terminatlon of this Mortgage and shall not
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be reduced or impaired by any lnvestlgation made by or on behalf
of the Mortgagee or any Bank.

I1I. DEFAULT

Each of the following shall constlitute a default ("Default")
hereunder:

2.). The Loan Documents, The occurrence of an event of
defaul. under Section 13,01 of the Credit Agreement or an event
of default under the Subordinated Credit Agreement.

2,2, /Prnvisions of this Mortgage. (1) The occurrence of
an event deslgiinted a Default by Section 1.6 of this Mortgage, or
{i1) a breach or failure of due observance or performance of any
covenant or provlsion of thig Mortgage, which breach or failure
is not specifically cesignated a Default hereunder and which is
not remedied within %en Ranking Days after written notice has
been given to do so by Mo:tgagee to Mortgagor; provided that, in
the case of any breach or Fallure which in the opinion of the
Mortgagee is unintentional and which cannot be cured within such
ten Banking Day period, if tiiz cure thereof shall be commenced
reasonably promptly, but in any event within five Banking Days
after notlce thereof, and continurnusly prosecuted with diligence
thereafter, the period within whicli-such breach or fallure may be
cured shall be extended for an additicnal period of time (but in
no event to exceed 20 days in addition <o the initial ten Banking
Day period) as may be reasonably necesgziy to cure such breach or
failure with diligence.

2.3. Environmental Matters, Except as'duiaclosed in the
Credit Agreement, any of the following statements i5 not true or
correct or ceases to be true and correct and any such statement
continues to be untrue or incorrect for a period o ton Banking
Days following notice of same having been given to Martoagor by
Mortgagee (provided that, if such inaccuracy is capablz <t being
cured, but cannot be cured within such ten Banking Day pei.od, if
the cure thereof shall be commenced reasonably promptly, wuw in
any event within five Banking Days after notice of such
inaccuracy, and continuously prosecuted with diligence
thereafter, the period within which such inaccuracy may be cured
shall be extended for an additional period of time (but in no
event to exceed 20 days in addition to the inltial ten Banking
Day period) as may be reasonably necessary to cure such
inaccuracy with diligence): -

(i) the Premises {including underlying groundwater) have
been, and contlinue to be, owned by the Mortgagor in materlal
compliance with all Environmental Lawsp
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(11) there have been no past, and there are no pendlng or
threatened (in writing):

(1) claims, complaints, notices or requests for
information recelved by the Mortgagor with respect to
any alleged material violation of any Environmental
Law, or

(2) complaints, notices or inquiries to any of
the Companies regarding potentlal liability under any
Environmental Law which liabillty might be in excess of
§250,000 or which could have a materlal adverse affect
on. the Mortgagor or on the Mortgagor's ability to
perform lts oblligatlions to the Bank hereunder or under
any - of _the Loan Documents)

{il1)"there have been no Releases of Hazardous Materials
at, on or under tne Premlses or any property now ot
previously owned or leased by the Mortgagor that, singly or
in the aggregate, have, or may reasonably be expected to
have, a materlal adve:se effect on the financial condition,
operatlong, assets, buslness, properties or prospects of the
Mortgagor;

(iv) the Mortgagor has-been issued and ls in material
compliance with all permits,-certificates, approvals,
llcenses and other authorlzations which are necessary or
desirable under any Environmental raws to carry on its
busineas;

(v) the Premises is not listed cr /nroposed for listing on
the Natloral Priorities List pursuant to CSRCLA, on the
CERCLIS ur on any similar state llist of siras requiring
investigatlon or clean-up;

(vi) there are no underground storage tanxs. active or
abandoned, including petroleum storage tanks, on nr under
the Premises that, singly or in the aggregate with siorage
tanks at any other property now or previously owned cr
leased by the Mortgagor, have, or may reasonably be expected
to have, a material adverse effect on the financial
condition, operations, assets, business, propertlies or
prospects of the Mortgagor:

(vii) the Mortgagor has not directly transported or
directly arranged for the transportation of any Hazardous
Material from the Premises to any location which is listed
or proposed for listing on the National Prlorities List
pursuant to CERCLA, on the CERCLIS or on any similar state
list or which 1s the subject of federal, state or local
enforcement actions or other investigations which may lead

09/15/89/000G9768
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to material claims against the Mortgagor for any remedial
work, damage to natural resources or personal injury,
including claims under CERCLA;

(viii) there are no polychlorinated biphenyls or friable
ashestos present at the Premises that, singly or in the
aggregate with any such substances at any other property now
or previously owned or leased by the Mortgagor have, or may
reasonably be axpected to have, a material adverse effect on
the financlal condition, operations, assets, business,
rreperties or prospects of the Mortgagor; and

(ix) to the knowledge of the Mortgagor, no conditions
exist a2t, on or under the Premises which, with the passage
of time, or the giving of notice or both, would give rise to
liability under any Environmental Law which liability could
have a material adverse effect on the Mortgagor’s ability to
perform its obiigations to the Mortgagee and the Banks
hereunder or urder any other of the Loan Documents.

IIZ- REMEDRILILES

3.1. Renedies Cumulative — No remedy or right of the
Mortgagee hersunder or under the Notes or any of the other Loan
Documents, or otherwise, or availasble under applicable law or in
equity, shall be exclusive of any other right or remedy, but each
such remedy or right shall be in addition teo every other remedy
or right now or hereafter existing under any such document or
under applicable law or in equity., No delay in the exercise of,
or omigsion to exercise, any remedy or right-acecruing on any
Default shall impair any such remedy or rigri or be construed to
be a waiver of any such Default or an acgquiesrerce therein, nor
shall it affect any subsequent Default of the sume or a different
nature, Every such remedy or right may be exercised concurrently
or independently, and when and as often as may be dremad
expedient by the Mortgagee. All obligations of the Mo»tsagor,
and all rights, powers and remedies of the Mortgagee, cxpressed
herein shall be in addition to, and not in limitation of . those
provided by law or in equity or in the Guaranty, the Credit
Agreement, the Subordinated Credit Agreement, the Notes, or any
other Loan Documents or any other written agreement or instrument
relating to any of the Liabilities or any security therefor.

3.2. Pogsession of Premis
Documents. The Mortgagor hereby waives all right to the
possession, income, and rents of the Premisas from and after the
occurrence of any Default and acceleration of the indebtedness
under either the Credit Agreement or the Subordinated Credit
Agreement ("Acceleration"), and the Mortgagee is hereby expressly
authorized and empowered, at and following any such occurrence,
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to enter into and upon and take possession of the Premises or any
part thereof, tc complete any construction in progress thereon at
the expense of the Mortgagor, to lease the same, to collect and
receive all Rents and to apply the same, less the necessary or
approprlate expenses of collectlon thereof, elther for the care,
opetation and preservation of the Premises or, at the election of
the Mortgagee in its sole discretion, to a reduction of such of
the Liabilities in such order as the Mortgagee may from time to
time elect. From and after the occurrence of any Default and
Acceleration, the Mortgagee, in addition to the rights provided
under Lhe Notes and any other Loan Documents is also hereby
granted €ull and complete authority to enter upon the Premises,
employ wacehmen to protect the Goods and Improvements from
depredation nr injury and to preserve and protect the Collateral,
and to continus any and all outstanding contracts for the
erection and completion of Improvements to the Premises, to make
and enter {nto any contracts and obligationa wherever necegsary
in its own name, ard to pay and discharge all debts, obligatlons
and liabilities incurred thereby, all at the expense of the
Mortgagor. All such expeanditures by the Mortgagee shall be
Liabilities hereunder. Upon the occurrence of any Default, the
Mortgagee may also exerclsz ary or all rights or remedies under
the Notes and any other Loar Cocuments and applicable law,

3.3, Poreclosure; Receiver, - Upon the occurance of any
Default and Acceleration, the Mortgugee shall also have the right
immediately to foreclose this Mortgzoe, Upon the filing of any
complaint for that purpose, the court/in which such complaint is
filed may, upon application of the Mortiagee or at any time
thereafter, either before or after foreclcsure sale, and without
notice to the Mortgagor or to any party claining under the

Mortgagor and without regard to the solvency Cc¢ insolvency at the

time of such application of any Person then liaktie for the
payment of any of the Liabilities, wlthout regard &o the then
value of the Premises or whether the same shall then he occupied,
in whole or in part, as a homestead, by the owner of the equity
of redemption, and without requiring any bond from the
complainant in such proceedings, appoint a receiver for ihe
benefit of the Mortgagee, 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 sult, and, in case
of foreclosure sale and a defiviency, during any period of
redemption,

The court may, from time to time, authorize said recelver to
apply the net amounts remaining in its hands, after deducting
reasonable compensation for the recelver and its counsel as
allowed by the court, in payment {in whole or in part) of any or
all of the Liabilities, including without limitation the
following, in such order of application as the Mortgagee may
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elect: (1) amounts due under the Guaranty, the Notes, or the Loan
Agreements, (il) amounts due upon any decree entered in any suit
foreclosing this Mortgage, (iil) costs and expenses of

foreclosure and litlgation upon the Premises, (iv) insurance
premiums, repairs, taxes, speclal asseasments, water charges and
interest, penalties and costs, in connection with the Premises,

(v) any other lien or charge upon the Premises that may be or

become superior to the lien of this Mortgage, or of any decree
Boreclosing the same and {vi) all moneys advanced by the

Mortgagne to cure or attempt to cure any Default by the Mortgagor

in the performance of any oblligation or conditlon contalned in

any Loan Pacuments or this Mortgage or otherwise, to protect the
security hWereof provided hereln, or in any Loan Documents, with
interest cn-@uch advances at the Default Rate, The overplus of

the proceeds of sale, if any, shall then be pald to the

Mottgagor, uponcreasonable request, This Mortgage may be

foreclosed once against all, or successively against any portion

or portions, of the remises, as the Mortgagee may elect, untll

all of the Premises havz been foreclosed against and sold. As

part of the foreclosure. rhe Mortgagee in lts discretion may,

with or without entry, personally or by attorney, sell to the
highest bidder all or any pec¢. of the Premises, and all right,

title, interest, claim and demand thereln, and the right of
redemptlon thereof, as an entirety, or in separate lots, as
Mortgagee may elect, and in one gale or in any number of separate
gsales held at one time or at any number of times, all in any

manner and upon such notice as provideld by applicable law., Upon

the completion of any such sale or salef, Mortgagee shall

transfer and deliver, or cause to be tvansfaorred and delivered,

to the purchaser or purchasers the property 8o sold, in the

manner and form as provided by applicable lav: and Mortgagee is
hereby lrrevocably appointed the true and lawini attorney-in-fact

of Mortgagor, in its name and stead, to make ali necessary

transfers of property thus sold, and for that purpode Mortgagee

may execute and deliver, for and in the name of Mortjagor, all
necessary instruments of assignment and transfer, Mortyaqor

hereby ratifying and confirming all that said attorney=-in-fact

ghall lawfully do by virtue hereof, In the cagse of any sale of

the Premises pursguant to any judgment or decree of any couit at
public auction or otherwise, Mortgagee may become the purchaser,

and for the purpose of making settlement for or payment of the
purchase price, shall be entitled to deliver over and use the

Notes and any clalms for the debt in order that there may be 07
credited as pald on the purchase price the amount of the debt. 5
In case of any foreclosure of this Mortgage (or the commencement
of or preparation therefor) in any court, all expenses of every U
kind paid or incurred by the Mortgagee for the enforcement, <
protection or collection of this security, including court costs, W
attorneys' fees, stenographers' fees, costs of advertising, and e:
costs of title insurance and any other documentary evidence of

title, shall be paid by the Mortgagor.
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3.4. Remedies Eor Leases and Rents, Upon the occurrence
of any Default and Acceleration, then, whether before or after
institution of legal proceedings to foreclose the llen of this
Mortgage or before or after the sale thereunder, the Mortgagee
shall be entitled, in its 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 relating thereto or
any part thereof personally, or by its agents or attorneys, and
exclude the Mortgagor therefrom; (il)} with or without process of
law, enter upon and take and maintain possession of all of the
documeats, books, records, papers and accounts of the Mortgagor
relatino thereto; (iii} hold, operate, manage and control the
Premises/ “he Rents, the Leases and other Collateral relating
thereto and zonduct the business, if any, thereof elther
personally or by its agents, contractors or nominees, with full
power to use surh measures, legal or equitable, as in lts
discretion or in the discretion of its successors or assigns may
be deemed proper o: necessary to enforce the payment of the
Rents, the Leases and other Collateral relating thereto
(lncluding actlons for the recovery of rent, actlons in forceable
detainer and actlons in-Aistress of rent); {(iv) cancel or
terminate any Lease or subicase for any cause or on any ground
which would entitle the Morriagor to cancel the same; (v) elect
to disaffirm any Lease or subleize made subsequent hereto or
subocrdinated to the lien hereol: (vl) make all necessary or
proper repalrs, decorations, ren¢wils, replacements, alterations,
additions, betterments and improvenents to the Premises that, in
its discretion, may seem approprlate; fvil) insure and reinsure
the Collateral for all risks incidental ko the Mortgagee's
possession, operation and management tnereui; and (viii) recelve
all such Rents and proceeds, and perform sucr other acts in
connectlon with the management and operation af the Collateral,
as the Mortgagee in its discretion may deem prorer, the Mortgagor
hereby granting the Mortgagee full power and autherity to
exerclse each and every one of the rights, privilejes and powers
contalned hereln at any and all times after any Defeuly and
Acceleration without notlce to the Mortgagor or any cirer
Person. The Mortgagee, in the exercise of the rights ani powers
conferred upon it hereby, shall have full power to use ard 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, lncluding the cost of
management and leasing thereof (which shall include reasonable
compensation to the Mortgagee and its agents or contractors, if
management be delegated to agents or contractors, and it shall
also lnclude lease commisslons and other compensation and
expenses of seeking and procuring tenants and entering into
leases), established clalms for damages, lf any, and premiums on
insurance hereinabove authorlzed; (b) to the payment of taxas,
charges and speclal assessments, the costs of all repairs,
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decorating, renewals, replacements, alterations, additicns,
betterments and improvements of the Collateral, including the
cost from time to time of installing, replacing or repalring the
Collateral, and of placing the Collateral in such condition as
will, in the judgment of the Mortgagee, make it readily rentable;
and (c) to the payment of any Liabilities., The entering upon and
taking possession of the Premises, or any part thereof, and the
collection of any Rents and the application thereof as aforesaid
shall not cure or walve any Default theretofore or thereafter
occurring or affect any notice or Default hereunder or invalidate
any act.Jone pursuant to any such Default or notice, and,
notwithecanding continuance in possession of the Premlses or any
part thereuf by the Mortgagee or a recelver and the collection,
recelpt and.¢zplication of the Rents, the Mortgagee shall be
entitled to execclse every right provided for in this Mortgage or
by law or in equity upon or after the occurrence of a Default,
Any of the acticus referred to in this Section 3.4 may be taken
by the Mortgagee witheut regard to the adequacy of the security
for the indebtedness hersby secured.

3.5, Pergonal Propcrilv, Upon the occurrence of any
Default and Acceleration, :h2-Mortgagee may exercise, with
respect to so much of the Collateral as is personal property
under applicable law, in additionito other rights and remedies
provided for herein or otherwise zvallable to it, all the rights
and remedies of a secured party o default under the Uniform
Commercial Code as in effect in the'scate in which the Premises
are located ("UCC") (whether or not tiiz JCC applies to the
affected Collateral) and also may {1) require Mortgagor to, and
Mortgagor hereby agrees that it will at its expense and upon
request of the Mortgagee forthwith, assemble 21l or part of
Mortgagor's Collateral as directed by the Mortdxgee and make it
available to the Mortgagee a place to be designaied by the
Mortgagee and (il) without notice except as specifled below, sell
the Collateral or any part thereof in one or more parcels at
public or private sale, at any of the Mortgagee's oftieas or
elgsewhere, for cash, on credit or for future delivery, and upon
such other terms as the Mortgagee may deem commercially
reasonable. Mortgagor agrees that, to the extent notice ofi zale
shall be required by law, at least ten days' notice to Mortgagor
of the time and place of any public sale or the time after which
any private sale is to be made shall constitute reasonable
notification, The Mortgagee shall not be obllgated to make any
sale of Collateral regardless of notlce of sale having been
given, ‘The Mortgagee may adjourn any public or private sale from
time to time by announcement at the time and place Eixed
therefor, and such sale may, without further notice, be made at
the time and place to which it was so adjourned. Mortgagor
agrees that in any sale of any of the Collateral the Mortgagee lis
authorized to comply with any limitation or restriction in

‘QQQQTGQ
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connection with such sale as counsel may advise the Mortgagee is
necessary in order to avoid any violation of applicable law
(including, wihtout limitation, compliance with such procedures
as may restrict the number of prospective bidders or purchasers,
require that such prospective bidders and purchasers have certain
gqualifications, and restrict such prospaective bidders and
purchasers to Persons who will represent and agree that they are
purchasing for their own account or investment and not with a
view to the distribution or resale of such Collateral), or in
order to obtain any required approval of the sale or of the
purchaser by any governmental or regulatory authority or
official, and Mortgagor further agrees that such compliance shall
not resvit in such sale being considered or deemed not to have
been made _in a commercially reasonable manner, nor shall the
Mortgagee we liable in or accountable to Mortgagor for any
discount allaved by reason of the fact that such Collateral was
sold in compliaice with any such limitation or restriction. Any
proceeds of any disposition by the Mortgagee of any of the
Collateral may be arplied by the Mortgagee to the payment of
expenses in connection with the Collateral, including attorneys’
fees and legal expenses, and any balance of such proceeds shall
be applied by the Mortgegee toward the payment of such of the
Liabilities and in such ordar of application as the Mortgagee may
from time to time elect, The Mortgagor hereby expressly waives
presentment, demand, notice of d!shonor, protest and notice of
protest in connection with the Nstes and, to the fullest extent
permitted by applicable law, any-9:id all other notices, demands,
advertisements, hearings or process of law in connection with the
exercise by the Mortgagee of any of ity rights and remedies
hersunder, The Mortgagor hereby constitcutes the Mortgagee its
attorney-in-fact with full) power of substitution to take
possession of the Collateral upon any Defaui: and Acceleration
and, as the Mortgagee in its sole discretion fcems necessary or
proper, to execute and deliver all instruments ieguired by the
Mortgagee to accomplish the disposition of the Cgllateral; this
power of attorney is a power coupled with an interest and is
irrevocable while any of the Liabilities are outstandina,

3.6. Performance of Third Party Adgreements. The lioztgagee
may, in its sole discretion at any time after the occurrence of a
Default and Acceleration (or prior thereto if so provided
elsewhere in this Mortgage), notify any Person obligated to the
Mortgagor under or with respect to any Third Party Agreements of
the existence of a Default, require that performance be made
directly to the Mortgagee at the Mortgagor’s expense, advance
such sums &s are necessary or appropriate to satisfy the
Mortgagor’s obligations thereunder and exercise, on behalf of the
Mortgagor, any and all rights of the Mortgagor under the Third
Party Agreements as the Mortgagee, in its sole discretion, deems
necessary or appropriate; and the Mortgagor agrees to cooperate
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with the Mortgagee in all ways reasonably requested by the
Mortgagee (including the glving of any notices requested by, or
joining in any notices given by, the Mortgagee) to accomplish the
foregoling,

3.7, No Liability on the Mortgagee, Notwithstanding
anything contained hereln, the Mortgagee and the Banks shall not
be obligated to perform or discharge, and do not hereby undertake
to perform or discharge, any obligation, duty or liabllity of the
Mortgagar, whether hereunder, under any of the Third Party
Agreements or otherwise, The Mortgagor shall and does hereby
agree to indemnify agalnst and hold the Mortgagee and the Banks
harmless of and from (except to the extent arlsing on account of
the Mortgagee's or Banks' gross neglligence or willful
misconduct): —any and all liabilities, losses or damages which
the Mortgagee or py Bank may incur or pay under or wlth respect
to any of the Collateral or under or by reason of any exercise of
rights hereunder; anc any and all claims and demands whatsocever
which may be asgerted ajainst the Mortgagee or any Bank by reason
of any alleged obligatinns or undertakings on its part to perform
or discharge any of the terms, ccvenants or agreements contained
in any of the Collateral or 'r any of the contracts, documents or
instruments evidenclng or creating any of the Collateral. The
Mortgagee and the Banks shall ast have responslbility for the
control, care, management or repa‘r of the Premises or be
responsible or liable for any neglizence (other than gross
negligence) in the management, operaticn, upkeep, repalr or
conttol of the Premises resulting in less, injury or death to any
tenant, licensee, employee, stranger or'vther Person, Except for
gross neglligence or willful mlsconduct, no liabllity shall be
enforced or asserted against the Mortgagee o: -any Bank in its
exercise of the powers granted to the Mortgagee under this
Mortgage, and the Mortgagor expressly walves and releases any
such liability., Should the Mortgagee or any Bank incur any such
liability, loss or damage under any of the Third Party Agreements
ot under or by reason herecf, or in the defense of any 2lalms or
demands, the Mortgagor agrees to reimburse the Mortgagee v such
Bank immedlately upon demand for the full amount thereof;
including costs, expenses and attorneys' fees (except to tne
extent arising on account of the relevant Mortgagee's or Bank's
gross negligence or willful misconduct).

IV. GENERAL

4.1, 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 Liabilities or for the performance of
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any obligation contained herein or affecting the lien hereof upon
the Collateral or any part thereof, the Mortgagee may at any time
and from time to time, without notice to or the consent of any
Person, release any Person liable for the payment or performance
of the Notes or any of the other Liabilities or any guaranty
given in connection therewith; extend the time for, or agree to
alter the terms of payment of, any indebtedness under the Notes
or any of the other Liabilities or any guaranty given in
connection therewith; modify or walve any obligation;
subordinate, modify or otherwise deal with the lien hereof;
accep. sdditlonal security of any kind for repayment of the Notes
or the cther Liabllities or any guaranty given in connection
therewlti:; release any Collateral or other property securing any
or all of che Notes or the other Liabilitles or any guaranty
given in corncetion therewith; make releases of any portion of
the Premises; consent to the making of any map or plat of the
Premises; consent to the creation of a condominium regime on all
or any part of the Premises or the submission of all or any part
of the Premlses to tile provisions of any condominium act or any
similar provisions of law of the state where the Premlises are
located, or to the creacion of any easements on the Premises or
of any covenants restrictinc the use or occupancy thereof; or
exerclse or refrain from exe~cising, or waive, any right the
Mortgaqee may have.

4.2, Legal Expenses. The icrigagor agrees to indemnify
the Mortgagee and the Banks from all loss, damage and expense,
including (without limltation) attorneys' fees, incurred in
connection with any sult or proceeding 4: or to which the
Mortgagee or any Bank may be made or becore a party for the
purpose of protecting the lien or priority-ol this Mortgage.

4.3. Loan Documents., The Mortgagor covensnts that it will
timely and Eully perform and satisfy all the terms, covenants and
condltlons of any and all Loan Documents to which.it is a party.

4.4, Security Agreement; PFixture Filing., This morlgage,
to the extent that [t conveys or otherwise deals with pei¢szonal
property or with ltems of personal propetty which are or mry
become fixtures, shall also be construed as a security agreement
under the UCC, and this Mnrtgage constitutes a financling
statement filed as a flxture filing in the Official Records of
the County Recorder of the County In which the Premises are
located with respect to any and all fixtures included within the
term "Collateral” as used herein and with respect to any Goods or
other personal property that may now be or hereafter become such
Eixtures, For purposes of the Fforegoing, the Mortgagor is the
debtor (with lts address as get forth above), and the Mortgagee
is the secured party (with its address as set forth above), If
any item of Collateral hereunder also constitutes collateral
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granted to the Mortgagee under any other mortgage, agreement,
document, or instrument, in the event of any conflict between the
provisions of this Mortgage and the provisions of such other
mortgage, agreement, document, or ilnstrument relating to the
Collateral, the provision or provisions selected by the Mortgagee
shall control with respect to the Collateral.

4.5, Defeasance, Upon full payment of all indebtedness
secured hereby and satisfaction of all the Liabilities in
accordance with thelr respective terms and at the time and in the
manner provided, and when the Banks have no further obligation to
make any advance, or extend any credit hereunder, under the
Notes, ary loan Documents or the Credit Agreement this conveyance
shall be pul. and void, and thereafter, upon demand therefor, an
appropriate wnatrument of reconveyance or release shall promptly
be made by the Mortgagee to the Mortgagor, at the expense of the
Martgagee,

4.6, Notices, ~Unless otherwise agreed to by the Mortgagee,
notices and other communications provided for herein shall be in
writing and shall be personally delivered to an officer or other
responsible employee of the addressee or sent by telex or other
direct written electronic mecns such as telefacsimile, charges
prepaid, at or to the applicable addresses, telex numbers or
telefacsimile numbers, as the ¢ase may be, set opposite the
party's name on the signature page hereof (and in the case of
notices to the Mortgagor, with a cepv to Faskin & Calvin, Toronto
Dominion Bank Tower, Sulte 4100, Torouka, Ontarlo, MSK 1C1
Attn: R. M, Sutherland, FAX: (416) 364-7813) or at or to such
other address or addresses, telex number or numbers,
telefacsimile number or numbers as elther parzty hereto may from
time to time degsignate to the other party in{zuch manner, Any
communication which is personally delivered as zforesald shall be
deemed to have been valldly and effectively glven on the date of
guch delivery if such date is a Banking Day and such delivery was
made during normal business hours of the recipient; otterwise, it
shall be deemed to have been validly and effectively given on the
Banking Day next following such date of delivery. Any
communication which is transmitted by telex or other direct
written electronic means as aforesaid shall be deemed to have
been validly and effectively given on the date of transmission if
such date is a Banking Day and such transmission was made during
normal business hours of the recipient; otherwise, it shall be
deemed to have been validly and effectively given on the Banking
Day next following such date of delivery.

7.
4.7. Successors; The Mortgagor; Gender, All provisions &i
hereof shall bind the Mortgagor, Lhe Mortgagee, the Banks and '
&

o)

their respective successors, vendees and assigns and shall inure
to the benefit of the Mortgagee and the Banks and their

. o
>
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Lk ll’fl\‘,
respectlve successors and assigns, and the Hortglqotitnd ﬁ 1-w
permitted successors and assigns, The: Ho:tqagormlhlllfnotﬂhlvn Y

... any right to assign any of its rights hereunder., Bxc tam ..
limited by the preceding sentence, the word“Hogkg Mi !

#i-vinclude all Persons claiming under or hhqugh tho
all Perasons liable for the payment or performi nce by
Mortgagor of any of the Liabllitles whether or

(#%ghall have executed the Notes or this Mortgage:*“
the singular number shall include the plural, the plural \
aingular, and the use of any gender shall be applicablc to. a11 _

enders. Gy g \
? o o R

4,8, Care by the Mortgagee. The Hortgagae lhlll be deemed
ko have excriised reasonable care in the custody and preservation’™
of any of the C2ollateral assigned by the Mortgagor to the
Mortgagee or in- the Mortgagee's possession if it takes such
action for that.rurpose as the Mortgagor requests in writing, but
Failure of the Mortgaoae ko comply with any such request shall
not be deemed to be {or to be evidence of) a fallure to sxercise
reasonable care, and no fallure of the Mortgagee to preserve or
protect any rights with respect to such Collateral agalinst prior
parties, or to do any act wi:r respect to the preservation:‘of
such Collateral not so requesced by the Mortgagor, shall be
deemed a fallure to exercise reasonable care in the custody or
preservation of such Collateral,

4,9, No Obligation on Mortgagce., This Mortgage is intended
only as security for the Llabliities.  anything herein to the
contrary notwithstanding (i) the Mortgacoe shall be and remain
liable under and with respect to the Collaceral to perform all of
the obligations assumed by it under or witi respect to each
thereof, (ii) the Mortgagee shall have no obliyztlion or llability
under or with respect to the Collateral by reasc: or arising out
of this Mortgage and (iii) the Mortgagee shall not be required or
obligated in any manner to perform or fulflll any of the -
obligations of the Mortgagor under, pursuant to or w.th renpect
to any of the Collateral. : e :

4,10, No Waiver; Writing, No delay on the part ot th; o
Mortgagee in the exercise of any right or remedy shall operggp as
a waiver thereof, and no single or partial exercise by the
Mortgagee of any right or remedy shall preclude other" otdi rtho:
exercise thereof or the exercise of any other right ‘or'igg edy. \
The granting or withholding of consent by Mortgagee:to any*
trangaction as required by the terms hereof shall not be deeme
walver of the right to require consent to future: orfluqaﬂliivl*‘ i .

transactions, ol

4.11. Governing Law, Severability, This Mortgage shall be a
contract made under and governed by the internal laws of Illinoil

[
M '7.-) . .‘.‘.
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applicable to contracts made and to be performed within Illinois
rovided, however, the creation, attachment and perfection of the
1len or security interest in the Collateral and the rights and
remedies of the Mortgagor and the enforcement thereof with
respect to the Collateral as provided herein and by the laws of
the jurisdiction in which the Premises are located, shall be
governed by and construed in accordance with the internal laws of
the jurisdiction in which the Premises is located. Whenever
pogssible, each provision of this Mortgage shall be interpreted in
such mzuner as to be effective and valid under applicable law,
but if ary provision of this Mortgage shall be prohibited by or
invalid vader applicable law, such provision shall be ineffective
ko the exteny of such prohibition or lavalldity, without
invalidating ®he remainder of such provision or the remaining

provislons ot inls Mortgage,

4.12, Waiver.~ The Mortgagor, on behalf of itself and all
Persons now of nereafier interested in the Premises or the
Collateral, to the fulleut extent permitted by applicable law
hereby waives all righuve under all appralsement, homestead,
moratorium, valuation, ecsmption, stay, extension, and redemption
gtatutes, laws or equities-iow or hereafter existing, and hereby
further walves the pleading of any statute of limitatlons as a
defense to any and all Liabilitles secured by this Mortgage, and
the Mortgagor agrees that no dekcnse, clalm or right based on any
thereof will be asserted, or may b¢ znforced, in any action
enforcing or relating to this Mortgage or any of this
Collateral, Without limitlng the generality of the preceding
sentence, the Mortgagor, on lts own benalf-and on behalf of each
and every Person acquiring any interest iin or title to the
Premises subsequent to the date of this Morigaje, hereby
irrevocably waives any and all rights of redewmztion from sale
under any order or decree of foreclosure of thle Mortgage or
under any power contained hereln or under any sal® pursuant to
any statute, order, decree or judgment of any court.,  The
Mortgagor, for itself and for all Persons hereafter clalwing
through or under it or who may at any time hereafter beccme
holders of liens junior to the lien of this Mortgage, herebyv
expressly walves and releases all rights to direct the orday in
which any of the Collateral shall be sold in the event of any
sale or sales pursuant hereto and to have any of the Collateral
and/or any other propetty now or hereafter constituting aecurity
for any of the indebtedness secured hereby marshalled upon any
foreclosure of this Mortgage or of any other security for any of
sald indebtedness,

4,13, Jury Trial., "The Mortgagor hereby expressly walves
any right to a trial by jury in any action or proceeding to
enforce or defend any rights under or relating to this Mortgage,
any other Loan Documents to which it is a party, or under or

09/15/89/000G9768
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relating to any amendment, instrument, document or agreement
delivered or which may in the future be delivered in connection
herewith or therewith or arising from any relationship existing
in connectlon with this Mortgage, any other Loan Document, and
agrees that any such action or proceeding shall be tried before a

court and not before a jury.

4.14, No Merger. It being the desire and intention of
the parties hereto that this Mortgage and the lien hereof do not
merge ir fee simple title to the Premises, it is hereby under-
stood and-agreed that should the Mortgagee acquire an additional
or other jaterests in or to the Premises or the ownership
therecf, thrn, unless a contrary lntent is manifested by the
Mortgagee as szvidenced by an express statement to that effect in
an approptiate dosument duly recorded, this Mortgage and the lien
nereof shall not rierge in the fee simple title, toward the end
that this Mortgage may be foreclosed as if owned by a stranger to
the fee simple title.

4,15, Mortgagee Not a Joint Venturer or Partner. The
Mortgagor, the Mortgagee ard Banks acknowledge and agree that in
no event shall the Mortgagee ot the Banks be deemed to he a
partner or joint venturer with the Mortgager., Without limitation
of the foregoing, the Mortgagee and the Banks shall not be deemed
to be such a partner or joint veiturer on account of its becoming
a mortgagee in possession or exercising any rights pursuant to
this Mortgage. : ‘

4,16, Time of Essence. Time is declared to be of the
essence in this Mortgage, the Notes, the Guaranty, and the other
Loan Documents and of every part hereof ana tnereof.

4,17, No Third Party Benefits. This Mortcege, the Notes,
the Guaranty, and the othet reiated agreements are made for sole
benefit of the Mortgagor, the Mortgagee and the Banks-and,
subject to the provisions of Section 4.7, thelr successors and
assigns, and no other party shall have any legal interes. of any
kind under or by reason of any of the foregoing, Whethe:r or not
the Mortgagee elects to employ any or all the rights, powere or
remedies avallable to it under any of the foregolng, the
Mortgagee shall have no obligation or liability of any kind to
any third party by reason of any of the foregoing or any of the
Mortgagee's actions or omissions pursuant thereto or otherwlise in
connection with this transaction,

4,18, Future Advances; Revolving Loans. This Mortgage
gecures all present and future Liabllities of the Mortgagor and
the Companies to the Banks, This Mortgage also secures revolving
loans which may be made by the Banks to the Companies from time
to time pursuant to the Credit Agreement including, without
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limitation those evidenced by the Revolving Notes, The maximum
amount, including present and future Liabilities, which may be
secured hereby at any one time shall not exceed the lesser of
$250,000,000 and the amount determined by reference to the
parenthetical at the end of the Einal sentence of Recital E of
this Mortgage. Each subsequent advance made hereunder shail have
the same priority as the orlglnal advances.

4.19, Inconsistencles., In the event of any conflict or
inconsistency between the provislons of this Mortgage and the
provieians of the Credit Agreement, the pravigions of the Credit
Agreement shall control, except to the extent that such conflict
or inconsistency relates to matters regarding enforcement or
perfection’under the laws of the Unlted States or any State of
the United Staiss,

IN WITNESS-WHEREOF, the undersigned have executed and
delivered this Mortgses in Chicago, Illinois on the day and year
first above wrltten,

Address: DISCOVERER SERVICES, INC,
c/o Speedy Muffler King In¢. 2 Del e ;9

365 Bloor Street East ., !
Suite 1200 By sl E
Toronto, Ontario /Wune: Rgbert von der Porten
MAW M7 Titie: Vice President
Attn: President |
Fax: (416) 960-7964

M
Namé:" Martin J. Ci
Title: Secretary

Accepted:

THE BANK OF NOVA SCOTIA, as Agent Address: Corporake Banking
16th £laes
King Streec West
Toronto, Ontario
Canada MSH 1H1
Vice-President
Corporate Banking
~Central

By:
Name: Joseph W/ Youssef
Title: Assistant Agent FAX: (416) 866-3770

o
o
Yob
o)
8
og)
ey
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STATE OF ILLINOIS
COUNTY OF COOK

1, _carol J, Logay » & Notary Public, do hereby
certify that Robert von der Porten, personally known tc me to be
a vice president of Discoverer Services, Inc., a Delaware
corporation and Martin J, Ciotti personally known to me to be the
secrétery of sald corporation, and personally known to me to be
the sane persons whose names are subscribed to the foregoing
document ., znpeared before me this day in person and acknowledged
that as suznvice president and secretary they signed and
delivered tns said document, pursuant to authorlty given by the
Board of Direcicrs of said corporation as their free and
voluntary act, and as the free and voluntary act and deed of said
corporation, for (hz.uses and purposes thereln set forth.

Given under my hand and notarial seal, this 18th day of

Septembar, 1989,
_Ladt ) B,

Notary Pu

Type or . .
Print MName: Carol’ J. Logay

My commission expires:

\ V'

"CEEICIAL SEAL”
CAROL-), LOGQ&
Nolary Putlic, State of Ilfinois
00K CruNTy

My Commistion Baploes D72 24, 1080
RSN o

09/15/89/000G9768
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UNOFFIGIAL GORY

STATE OF ILLINOIS
COUNTY OF COOK

I, Carol J. Logay + & Notary Public, do hereby
certify that Joseph H. Youssef, personally known to me to be an
assistant agent of THE BANK OF NOVA SCOTIA, a Canadian Chartered
Bank and personally known to me to be the same person whose name
is subsnribed to the foregoing document, appeared before me this
day in pzrson and acknowledged that such assistant agent he
signed and-delivered the said document, pursuant to authority.
given by une- Board of Directors of said bank as his free and
voluntary act:and as the free and voluntary act and deed of said
bank, for the-uses and purposes therein set forth,

Given undet-my hand and notarial seal, this 18th day of

September, 1989,
Z”;':No:thagﬁ' Piuﬁ% T

Type ‘ot
Print Name: Carol J. Logay

My commission expires:

t&n-uunn---~n~vunnn

OFFICIAL SeaL" )

ot CAR0L"),"LOGAY '

oiry fublic. Stale of lingls
Hy Comma 0% COUNTY

¥y Lommistion £aprr,g wis 24, 1940
A 4

09/15/89/000G9768
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UNOFFICIALGRRY |

#1321
22406 North Mannheim Road
Melrose Park, IL

EXHIBIT A

The South 80.00 feet of the North 1123.7% feet of the East 243 feet of
the East 1/2 of the Northeast 1/4 of Section 32, Township 40 North,  Range
12 Bast of the Third Principal Meridian, (excepting the East 50,00 feet
thereof used for roadway), all in Cook County, Illincis.

Permanent Tax Momber: 12-32-203-048B
{affects tract ns. 1)
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