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MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
("Mortgage"), dated as of December 2%, 1989, made by CHICAGO
SOUTHSHORE & SOUTH BEND RAILROAD CO. ("Mortgagor'), an Indiana
general partnership having its principal place of business and
chief executive office at North Carroll Avenue, Michigan City,
Indiana 46360-5082 as Mortgagor, tO BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION ("Mortgagee"), as Mortgagee, a national
banking association having an office at 200 W. Adams St., Chicago,
Illinois 60606, for itself and as agent for each of the financial
institntions (collectively "Banks," sach a "Bank") identified as
Banke i1 that certain Loan Agreement (as hereinafter defined).

BECITALS:

1. - tortgagor is the owner (i) in fee simple absolute
of the real propertv described in EXHIBIT A hereto, (ii) of the
landlord's interesis in the Leases (as hereinafter defined) and
(iii) of the Improvements and Personal Property (each as hereinat-
ter defined).

2. Pursuant to that certain agreement entitled "Credit
Agreement" of even date herewlcn (as at any time amended, the "Loan
Agreement"”), by and among Mor+gzgqor, Mortgagee, Continental Bank,
N.A., a national association ("Cortinental'), and Mortgagee in its
capacity as agent for each of tiu -Banks identified therein, the
Banks have agreed, among other thirnas, to make or issue loans
(collectively, "Loans"; each, a "Loan?; to Mortgagor in aggregate
principal amounts not to exceed at any time Twenty Millien Four
Hundred Fifty Thousand Dollars ($20,4%0,000,.00), upen the terms and
subject to the conditions set forth in the Loan Agresment,

3, The Loans are in the form of: tnrm loans {(collec~
tively "Term Loans:" each a "Term Loan") in the s4ygragate principal
amount of Eighteen Million Dollars ($18,000,000.00) svidenced by
notes, each entitled "Term Note" (collectively, "Term Notes'; sach,
a "Term Note"); (b) a revolving credit lecan (the "Reveiving Credit
Lean") under which advances, payments and readvances ey be made
from time to time in a principal amount not to exceed at any time
outstanding Ona Million Two Hundred Fifty Thousand Dcllars
($1,25%0,000.00) and evidenced by & note entitled "Revolving Credit
Note" of even date herewith, as amended and modified from time to
time (the "Revolving Note"), and (c) a lestter of cradit (the
Letter of Credit") in the aggragate principal ampunt not to exceed
One Million Two Hundred Thousand Dollars ($1,200,000.00) and
evidenced by a nocte entitled "Latter of Credit Note" (the "Letter
of Credit Note")., The Term Notes, the Revolving Note and the
Letter of Credit Note are hereinafter collectively called "Notes,"
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The Notes bear interest at adjustable rates as provided in the Loan
Agreement,

4. This Mortgage is being given by Mortgagor to secure
(i) payment by Mortgagor of all principal, interest and other sums
due or to become due in respect of the Loans, including but not
limited to future advances as hersafter provided in Section 5.12
below; (ii) the payment of any further or subsequent advances made
to preserve the lien of this Mortgage: and (iii) performance of all
of the terms, covenants, conditions, agresments and liabilities
contained in this Mortgage and the Loan Documents (as hereinafter
defined in Section 3.1). All of the foregoing payment and
performence obligations in clauses (i), (ii) and (iil) of the
precedinsg sentence are hereinafter called the "Indebtednass."

LY The terms of the Loan Agreement are incorporated by
reference herziv. as though set forth in full detail. In the event
of any conflicu hatween the terms and provisions of this Mortgage
and the Loan Agrrement, the terms and provisions of the Loan
Agreement shall govesn and control.

6. The tolal Indebtedness secured by this Mortgage
shall not exceed Forty-Tive Million Dollars ($4%,000,000). The
parties intend that all aduances of portions of the Loans shall
constitute obligatory advances subject however to the terms and
provisions of the Loan Agreemant.

7. The scheduled matuc¢ity date of the last maturing of
the obligations evidenced by the Nutur is December 31, 1597.

CONYEXARC&

Mortgagor, to secure the payment of the Indebtedness to
Mortgagee and the performance of the coverarnts and agreements
herein contained and in consideration of the further sum of One
Dollar ($1.00) unto Mortgagor in hand well arnc truly paid by
Mortgagee at or before the sealing and delivery hercot, the receipt
whereof is hereby acknowledged, and intending to Le isgally and
firmly bound hereby, grants, bargains, sells, assiyra, aliens,
releases, transfers, remises, conveys and mortgages td¢ iartgagee
and its successora and assigns forever, and grants to Mortaugee and
its successors and assigns forever, a continuing security interest
in and to all of the following rights, interests, claims and
property (collectively, "Mortgaged Property'"), whether now owned
or held or hereafter acquired:

All of Mortgagor's interest in the land described
in Schedule A, together with any and all easements, rights-of-way,
sidewalks, gores of land, streets, ways, alleys, passages, sewer
rights, waters, water courses, water rights and powers, and all
estates, rights, titles, interests, privileges, liberties, servi-
tudes, licenses, tenements, hereditaments and appurtenances

-2&
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whatscever, in any way belonging, relating or appertaining therein,
theratc and thersunder, or any part thereof, or which hereafter
shall in any way belong, relate or be appurtenant thereto,
including, without limitation, all rights with respect thereto,
and all reversion and reversions, remainder and remainders thereto
{collectively, "Land"):

Together with any and all rights of way, fixtures,
structures, improvements, tenements and hereditaments of whatever
kind or description and whenever situated, now owned by, or at any
time hareafter acquired by or for, the Mortgagor and contiguous or
appurienant to any of the Mortgager's lines of railroad subject to
the lien hereof, any and all main, branch, spur, industrial,
switch, ~connecting, storage, yard or terminal tracks, trackage
rights o7 way, easements, estates, superatructures, road beds,
bridges, costles, oculverts, viaducts, electrical catenary,
buildings, dzpcts, stations, stock yards, warehouses, elevators,
car housss, srg.ine houses, fraight houses, machine shops and other
shops, turntaples;, <fusl stations, water stations, signals,
interlocking plants, telegraph and telephone lines, fences, docks,
structures and fixturex, and all other things of whatsoesver kind
and in any way or at onv- time belonging or appurtenant to, or uased
in connection with, any ctf the Mortgagor's lines of railroad or
other real property at any “ime subject to this Mortgage, together
with, any and all additions, betterments and improvements to
Equipment now or at any time hereafter subject to the lien of this
Mortgage, and any and all addit.ions, betterments and improvements
hereafter acquired or constructed %o or upon or in connection with
any of the Mortgagor's lines of ‘rallroad or to or upon or in
connection with any of the telegrayh and telephone and other
communication lines, or to or upon oi in-connection with any other
property, real or personal, now or at uny time hereafter subject
to the lien of this Mortgage (collectiveliy, "Improvements"; sald
Improvements together with the Land, the "Frerises”):

Together with any and all leases, leasehold rignhts,
jeint facility and other operating or trackage cuntracts, rights
and privileges and amendments, renswals and extsiginns thereof
(collectively, "Leases'"), now held or hersafter acquired by the
Mortgagor for uss in connection with or belonging or tppartaining
to any of the Mortgagor's lines of railroad now or jareafter
subject to the lien of this Mortgage, or relating to the ownership,
use or operation of any terminals or other stations situated along,
or at the terminus of, any of such lines of railroad;

Together with all of the following (the "Personal
Property”): namely, the estate, right, title and interest of every
name and nature of the Mortgager in and to all Equipment (as
hereinafter defined), machinery, tools, implements, furniture, work
equipment and other chattels now ownad or hereafter acquired by the
Mortgagor or the title to which is now, or hereafter shall be,
vested in the Mortgagor, including all the estate, right, title and
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interest now or hersafter vested in the Mortgagor in and to any and
all Equipment, under the Security Agreement (as hereinafter

defined);

Together with any and all corporate rights, powers,
franchises, privileges and immunities now or hereafter owned or
possessed by the Mortgagor which now or at any time hereafter may
be necessary for or appurtenant to the use, operation, management,
maintenance, renewal, alteration or improvement of the Mortgagor's
lines of railroad or any other property now or hersafter subject
to the lien of this Mortgage;

Togethar with any and all telegraph, telephone or
other comaunication lines, or wireless facilities, ownad by the
Mortgagor, and the right to the use of any and all telegraph,
telephone cr ~ther communication lines, or wireless facilities,
along the Mortyrgor's lines of railrecad, as they may be used from
time to time or may be subject to use by the Mortgagor:

Togecher with all the rents, issues, tolls, profits
and other income from tha premises and property herein or hereafter
mortgaged and conveyed or assigned or intended s¢ to be;

Together wi% i any and all property of every kind and
description (including railroads, leases of railroads, stocks,
bonds, or other property of anv kind) which at any time hereafter,
by Mortgage supplemental hereto, oz by writing of any kind, for the
purposes herein, may be expressly Zcnveyed, assigned, transferred,
mortgaged, pledged, hypothecated, ~zflected or delivered, to the
Mortgages hersunder by the Mortgagor o dy & successor corporation,
or with its consent by any one on its behal?, as and for additional
security;

Together with any and all propercy whenever located,
whether now, or hereafter acquired, together with all replacements
therefor, products and proceeds (including, but witheut limitation,
insurance procesds) therecof, and the Mortgagor's reversionary
rights therein, including, but not limited to, 2.’ Accounts,
Chattel Paper, Contracts, Contract Rights, Documentu . Fquipment,
Fixtures, General Intangibles Instruments, Inventory, x=ights as
seller of Goods and rights to returned or repossessed G2ods (all
as herainafter defined);

It is mutually agreed, intended, and declared, that
all of the aforesaid Mortgaged Property owned by Mortgagor shall,
so far as permitted by law, be deemed to form a part and parcel of
the Land and for the purpose ©of this Mortgage to be real estate
and coverad by this Mortgage. It is alsc agreed that if any of the
Mortgaged property is of a nature so that a security interest
therein can be perfected under the Uniform Commercial Code, this
instrument shall constitute a security agreement, fixture filing
and financing statement, and Mortgagor agrees to sxecuts, deliver

-4-

0GLoTa6R




UNOFFICIAL, COPY,

and file or refile any financing statement, continuation statement,
or other instruments Mortgagee may reguire from time to time to
perfect or renew such security interest under the Uniform
Commercial Code. To the extent permitted by law, (i) all of the
goods described as fixtures or as constituting fixtures within the
definition of Mortgaged Property are or are to become fixtures on
the Land; and (ii) this instrument, upon recording or registration
in the real estate records of the proper office, shall constitute
a "fixture filing" within the meaning of Sections 9-313 and 9-402
of the Uniform Commercial Code.

TO HAVE AND TO HOLD the Mortgaged Property unto the
Mortgage= and its successors and assigns, provided, howaver, that
if Mortgugor shall cause to be paid in full all amounts secured by
this Mortouce, Mortgagee shall release the Mortgaged Property from
the lien (ar hereinafter defined) of this Mortgage.

SQYENANTSE:

Mortgago:r nereby covenants and agrees as follows:
ARTICLE I

HARRANTIL: _REPRESENTATIONS AND
SOVENANTS OF MORTGAGOR

SECTION 1.1 Paymen: »>f Loans. Mortgagor shall duly
and punctually pay or cause to be raid in the manner specified in
the Notes and Loan Agreement, the principal, interest, and all
other sums due or to become due or reyiired to be paid under or in
respect of the loans and the Leoan Agreemun®.

SECTION 1.2 Definitions., Good 7Title and Hazardous
Materials.

1.2.1 Capitalized terms used in this Mortgage
and not defined herein shall have the meaning provideil therefor in
the Credit Agreement. The following terms shall have %z following
meanings for all purposes of this Mortgage:

“Accounting Rules" means generally accepted
accounting principles, consistently applied, as used in the
rajilroad industry, including, without limitation, such principles
from time to time adopted by the Accounting Divisien of the
Association of the American Railrocads and by the Interstate
Commerce Commission,

"Accounts" means as it is defined in the Uniform
Commercial Code.,

"Chattel Paper” means as it is defined in the
Uniform Commercial Code.
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ncontracts" means as it is defined in the Uniform
Commercial Code.

"Contract Rights" means as it is defined in the
Uniform Commercial Code,

"Equipment" means all property at the time (in
question classified as "equipment" in the Accounting Rules and all
vehicles, whether or not so classified, which may be used for the
transportation of freight or for the carriage of passengers.

"Fixtures'" means as it is defined in the Uniform
Commercia) Code.

"General Intangibles" means as it is defined in the
Uniform Commer~ial Code.

"Gooda" means as it is defined in the Uniform
Commercial Code.,

"Instrurants” means as it is defined in the Uniform
Commercial Code.

"Interstate  C-mmerce Commission® includes any
fedsral governmental authority which shall at the time exercise
powers in regard to railroads s/ m.lar to thoss now exercised by the
Interstate Commerce Commission,

"Security Agreement' rieans that certain Sscurity
Agreement executed by Mortgagor and llortgagee of sven date
herewith.

1.2.2 Mortgagor represents, w2crants and covenants
that: (i) on and as of the date hersof, it has an interest in said
Land and Mortgaged Property sufficient to cperaty a railroad, with
good right, full power and lawful authority tr o~ell, assign,
mortgage and convey the same, subject to no mortssae, pledge,
security interest, encumbrance, lien or charge ©oi any kind,
including, without limitation, any conditional sale or other title
retention agreement or lease in the nature thereof, any flling or
agreement to file a financing statement as debtor under the Uniform
commercial Code or any similar statute other than to reflect
ownership by a third party of property leased under a lease not in
the nature ©f a conditional sale or title retention agreement, or
any subordination arrangement in favor of any party other than
Mortgagor (collectively, "Liens'; each, a "Lien"), except for
Permitted Liens as defined in the Loan Agreament existing as of the
date hereof including those items defined as "Permitted Liens" in
the Loan Agreement and those liens, easements and other matters
listed as exceptiocns to Schedule B of the ALTA Loan Policy in favor
of the Mortgagee insuring this Mortgage (collectively, "Prior

-6-




UNOFFICIAL COPY .,

Liens")s (ii) it will keep in effect all rights of way and appur-
tenant easements to or that constitute a part of the Premises to
the extent that a failure to keep the same in effect would have a
material, adverse effect on the Mortgaged Property; and (iii) this
Mortgage creates and constitutes a valid and enforceable first
mortgage lien on and/or first security interest in the Mortgaged
Property, subject only to Prior Liens (but not to extensions,
amendments, supplements or replacements of Prior Liens unless
consented to by Mortgages), and Mortgagor does now and will forever
warrant and defend to Mortgagee and the respactive successors and
assigns of Mortgagoe such title and the validity and priority of
the Li«n hersby created and evidenced against the claims of all
persons znd parties whomsocever,

1.2.3 In addition to and not in limitation of the
provisions 6{ paragraph % of the Recitals of this Mortgage, all of
the provisions ol Section 4,23 of the Loan Agreement and all coven-
ants, agrsementa. cepresentations, warranties and indemnifications
therein, and any other provisions of the Loan Agreement relating
to Environmental Lawz, as such term is defined in the Loan Agres-
ment, are hereby exprasaly incorporated into and made a part of
this Mortgage to the sare extent as if set forth in full in thies
Section 1.2.3., From timevo time during the term of this Mortgage,
upon prior request to Moirtsagor, Mortgages may enter upon the
Mortgaged Property for the purpzse of coenducting such environmental
tests as Mortgagee may from time to time in its sole discretion
desire to so conduct, provided. howaver, that Mortgages shall
indemnify and held harmless Mortgagsr from and against any and all
claims for personal injury or properiy damage arising directly as
a result of the aforssaid environmenta. tests.

SECTION 1.3  [Further Documentation to Assure Lian: Fees
and _Expenses.

1.3.1 Mortgagor shall, at the sole cost and axpense
of Mortgagor, do, exacute, acknowledge and delivar all and every
such further acts, deeds, conveyances, nortgagesr, assignments,
notices of assignment, transfers and assurances as Morcsagee shall

from time to time require, which are necessary in the »sasonable I
judgment of Mortgagee from time to time to assure, perfect,  sonvey, (O

assign, transfer and confirm unto Mortgagee tha proparty ana rights 6}

hereby conveyed or assigned, or which Mortgagor may be or may
hereafter becoms bound to convey or assign to Mortgages or
facilitating the performance of the terms of this Mortgage, or for
filing, registering or recording this Mortgage.

1.3.2 Mortgagor shall pay all tiling, registration
or recording fees, and all reascnable expenses incident to the
execution, acknowledgment, and recording of this Mortgage and any
mortgage supplemental hereto, any security instrument with respect
to the Personal FProperty, any Uniform Commercial Code financing
statements and continuation statements, and any instrument of

.7.
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further assurance required by Mortgagee to be filed, registered or
recorded pursuant to this Mortgage.

SECTION 1.4 Bavment of Taxes, Insurance Premiums,

1.4.1 Unless contested as provided in the Loan
Agreement, Mortgagor shall pay and discharge, from time to time
when the same shall become due, all real estate and other taxes,
special assesaments, levies, permits, inspection and license feess,
all premiums for insurance, all water and sewer rents and charges,
and al) other public charges imposed upon or assessed against the
Mortgagzd Property or any part thereof or upon the revenues, rents,
issues, income and profits of the Mortgaged Property, including,
without .iritation, those arising in respect of the occupancy, use
or possessiun thereof.

1.4.2 From and after the cccurrence and during the
continuance of an Fvent of Default, and so long thereafter as such
Event of Default ‘eontinues, at the option ¢f Mortgagee, to be
exercised by notice o Mortgagor, Mortgager shall deposit with
Mortgagee, on the firat day of each month, an amount estimated by
Mortgagee to be equal tu nne-twelfth (1/12th) of the annual taxes,
assessments and other itens zequired to be discharged by Mortgager
under Section 1.4,1., Sucr amounts shall be held by Mortgages
without interest to Mortgagor and applied to the payment of the
obligations in respesct of which such amounts were deposited, in
such order or priority as Mortguyse shall determine, on or bafore
the respective dates on which the %2ie or any therecf would become
delinquent. Nothing contained in thirz Section 1.4 shall affect any
right or remedy of Mortgages under any provision of this Mortgage
or of any statute or rule of law to pay «uny such amount and to add
the amount so paid, together with interest at the Default Rate (as
defined in the Loan Agreement), to the othel. amounts outstanding
in respect of any Loans or relieve Mortgagor o/ -its obligations to
make or provide for the payment of the annual taxes, assessments
and fther charges required to be discharged by Mortgagor under
Section 1.4.1.

1,4.3 Unless contested in accordance vwith Section
1.4.5 (or, if applicable, as provided in the Loan Agresnmers), Mort-
gagor shall timely pay all lawful claims and demands of mechanics,
materialmen, laborers, government agencies administering worker's
compensation insurance, old age pensions, and social security bene-
fits and all other claims, judgments, demands or amounts of any
nature which, if unpaid, might result in, or permit the creation
of, a Lien on the Mortgaged Propearty or any part thersof, or on the
revenues, rents, issues, income and profits arising therefron.

1.4.4 Mortgagor has obtained and shall take all
action necessary to maintain in force and effect all material
permits, consents, approvals, licenses, franchises or other
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instruments including those reguired by the Loan Agreemsnt
(collectively, "Permits") required by any federal, state, municipal
or local government or quasi-governmental agency or authority to
operate or uss and occupy the Premises, Unless contested in
accordance with Section 1.4.5, Mortgagor shall comply promptly in
all material respects with all requirements set forth in any of the
Permits and all requirements of any law, ordinance, rule,
requlation or requirement of any federal, state, municipal or local
government or guasi-governmental agency or authority applicable to
all or any part of the Mortgaged Property or the condition, use or
occupancy of all or any part thereof or any restriction imposed
upen *he Mortgaged Property by any duly racorded deed of
restriciion, declaration, covenant running with the land or
otherwiae, now or hersafter in force,

1.4.5 Mortgagor may at its own expense contest the
amount or appiicability of any of the obligations descrived in
Sections 1.4.2, 1.4.4 and 1.5 by appropriate legal proceedings,
prosecution of wnich operates to prevent the collection thereof or
the sale or forfeituvs or demolition of the Mortgaged Property or
any part thereof <o _satisfy the same; provided, howaver, (i)
Mortgagor has notifitd Mortgagee in writing of the intention of
Mortgagor to contest tha name before any such obligations have been
increased by any interest, panalties, or costs; (ii) Mortgagor has
ocbtained a title insurance endorsement over such contested
obligations insuring Mortgageas tgainst loss or damage by reascn of
the existence of such conteztsd obligations or Mortgagor has
deposited with Mortgagee, at suciiplace as Mortgagee may from time
to time in writing designate, a sun of money or other security
acceptable to Mortgagee that ic . sufficient in Mortgagee's
reasonable judgment to pay in full suczii contested cbligations (or
to bring the Mortgaged Property in compliance with the obligations
under Section 1.4.4) and all penalties #nd interest that might
become due thereon, and shall keep on depos.t »n amount sufficient,
in Mortgagee's judgment, to pay in full such ccatested obligations,
increasing such amount to cover additional penalties and interest
whenever, in Mortgagee's reasonable judgment, such increase is
advisable; (iii) Mortgagee shall not be exposed to any criminal
liability by virtue of such contest; (iv) Morciyagor shall
diligently prosecute the contest of such contested ckpiications by
appropriate legal proceedings and shall permit Mortgane: to be
represented in any such contest and shall pay all expenses incurred
by Mortgagee in so doing, including reasonable fees and expenses
of Mortgagee's counsel (all of which shall constitute so much addi-
tional Indebtedness bhearing interest at the Default Rate, as
applicable pursuant to the Loan Agreement, until paid, and payable
upon demand): and (v) in the event Mortgagor fails to prosecute
such contest with reasonable diligence or fails to maintain
sufficient funds on deposit as hereinabove provided, Mortgagee may,
at its option, apply the monies and liquidate any securities
deposited with Mortgagee, in payment of, or on account of, such
contested obligations, or any portion thereof then unpaid,
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including all penalties and interest thereon. 1If the amount of the
money and any such sscurity so deposited is insufficient for the
payment in full of such contested obligations, together with all
panalties and interest thereon, Mortgagor shall forthwith, upoen
demand, either deposit with Mortgagee a sum that, when added to
such funds then on deposit, is sufficient to make such payment in
full, or, if Hortqagcc has applied funds on deposit on account of
such contested obligations, restore auch deposit to an amount
reasonably satisfactory to Mortgageas. Hortiaqtt may, but shall
not be required to, pay such deficlency in said deposit for
contested obligations and interest and penaltiss thereon and such
other sums as may be necessary in the reasonable judgment of the
Mortgage2z to obtain the release and dischargse of such contested
obligatiunss and any amount expeanded by Mortgagee in sc doing shall
be so mucp aiditional Indebtednesa bearing interest at the Default
Rate, as ap-licable pursuant to the loan Agresment, until paid.
In any event, Maortgagor shall cause the contested cbligations to
be fully satizlied and discharged immediately upon £final
datermination (after all appeal rights have lapsed) of thes contest
and prior to the tiue that any sale, forfeiture or demolition of
all or any part of ths Mortgaged Property could result,

1.4.6 Mcoigagor shall not in its use and occupancy
of the Premises (including, without limitation, in the making of
any "Alterations" (as hereinafier defined)) take any action that
would be the basis for terminatien, revocation or denial of any
insurance coverage required to ‘b, maintained under this Mortgage
or that would be the basis for a rzoccessful defenss to any claim
under any insurance pelicy maintaiied in respect of the Pramises.

1.4.7 Mortgagor shalli, Zoomptly upon raceipt of
any written notice regarding any failure ry Mortgagor to pay or
discharge any of the cbligations described in Section 1.4.1, 1.4.3,
1.4.4 or 1.4.6, furnish a copy of such notice <o Mortgages.

SECTION 1.5 pPayment of Certain Taxes. If the United
States, the state in which the Land is located or iny political
subdivision thereof shall levy, assess or charge &hy vax, imposi-
tion or assessment upon this Mortgage, the Loan Agreenant or any
other document relating to the Loans or the interest of *ortgagee
in the Mortgaged Property, other than income taxes .avied or
assessed upon Mortgagee, Mortgagor shall pay all such taxes,
asgessments and impositions to, for, or on account of Mortgagee,
when due and payable and shall furnish to Mortgagee, proof of such
payment satisfactory to Mortgagee, subject to Mortgagor's right teo
contest pursuant to Section 1.4.5 hereof,

SECTION 1.6  Required Insurance Policies.

1.6.1 With respect to the Improvements and Personal
Property, Mortgagor shall keep and maintain insurance coverages as
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required in Section 5,09 of the Loan Agraomont, which Sections are
incorporated herein by references.

1.6.2 All insurance policies required by this
Section 1.6 shall be in form and issued by companies reasonably
satisfactory to Mortgagee and shall comply with all provisions of
the Loan Agreement.

1.6.3 Mortgagor shall, promptly upon receipt of any
written notice of any failure by Mortgagor to pay any insurance
premium in respect of any insurance required to be maintained under
this Section 1.6, furnish & copy of such notice to Mortgages.

SECTION 1.7  Fallure to Make Certain Pavments. 1t
Mortgago: shall fail to perform any of the covenants contained in
this Mortrgace or any Loan Documents, Mortgages may, upon five (5)
days prior written notice to Mortgagor, make advances to perform
the same on ils hehalf, and all sums so advanced shall be included
in the Indebtedrzss and be secured hersby. Mortgagor shall repay
on dsmand all sums s> advanced by Mortgagee on bshalf of Mortgagor,
with interest at thz Default Rate, as applicable pursuant to the
Loan Agresment. The previsions of this Section 1,7 or any action
taken by Mortgagee pursiant to the provisions of this Section 1.7
shall not prevent any Zuwch failure to observe any covenant
contained in this Mortgags “rom constituting an Event of Default,

SECTION 1.8 Inapsetion. Mortgagor shall parmit
Mortgagee, by its agents, tcununtants and attorneys, upon
reasonable advance notice, writter or oral, except in cases of
emergency, to visit and inspect tlie Premises at such reasonable
times as may be requested by Mortgague.

SECTION 1.9  Mortgagor to Maintzin Improvements. Mort-
?agcr shall not commit any waste on the Prerires or make any change

n the use of the Improvements or Perscnal Projerty or use any of
the land for purposes not related to the current use of the
Premises without Mortgages's prior written censant. Mortgagor
shall, at all times, maintain the Premises in good npo'atinq order,
condition and repair. Except as otherwise provided lii'saction 1.14
and the Loan Agreement, the Premises shall not be derolished or
altered, nor shall any Personal Property bs removed wvivhout the
prior written consent of Mortgages, except to the extent nurmitted
in the Loan Agreement.

SECTION 1.10  Mortgagor's Qbligations With Reapect €9
Leasas.

1.10.1 Mortgagor shall not without the Mortgageas's
prior written consent (i) execute any assignment of any Lease or
of the rents or any part therecf from the Premises other than the
assignment herein to Mortgages, (il) except whare the lessee under
any lease is in default thereunder, terminate or consent to the

.‘11-

‘)g;ggzﬂﬂﬂﬁiicl




UNOFFICIAL COPY, ,

cancellation or surrender of such lesase, (iii) modify any Lease
having an unexpired term of twe (2) years or more so as to change
the unexpired term thereof or so as to decrease the amount of the
rents payable thereundsr, (iv) accept any prepayments of any
installment of rents to become due under any Lease for a period
exceeding one month, (v) permit the deferral of or waive or
postpone the payment of any rental payment under any Lease, (vi)
permit any transfer or assignment of any Lease or the sublease of
the property subject to any lease without the written consent of
Mortgagee, (vii) modify any Lease in any fashion which will impair
the value of the Mortgaged Property cr the security provided by
this Mzrigage.

1.10.2 Mortgagor shall at all times timely and
faithfully oerform, or cause to be performed, all of the covenants,
conditions aid agreements contained in all Leases to be kept and
performed by tnz lessor thereunder and shall at all times do all
things necessarv to compel performance by the lessee under each
lease of all oblignticns, covenants and agreements by such lessee
to be performed theczunder.

1.10.3 Msitgagor shall furnish to Mortgagee, within
thirty (30) days after <ich regquest by Mortgagee to do 80, a
written statement in respec* of any or all of the Leases setting
forth the space occupied, thu rsntals payable thereunder, and such
other information as the requesting party may reasonably reguest.

SECTION 1.11 Trangfer Ryntrictions.

1.11.1 Except as may be provided in the Loan
Agreement, Mortgagor may not, without Mrstgagee's prior written
consent, further mortgage, encumber, hypcthecate, sell, convey or
assign all or any part of the Mortgaged Froperty or Mortgagor's
interest in the Mortgaged Property or lezssr or sublease the
Mortgaged Property or any part thereof or uuffer any of the
foregolng to occur.

Except as may be provided in the Loan Agreement,
Mortgagor shall not create, suffer, or permit to be <reated or
filed against the Mortgaged Property any mortgage lisit ~or other
lien superior or inferior to the lien created by this Maztgages.
Mortgagor may, within thirty (30) days after the filing thersof,
contest any lien claim arising from any work performed, material
furnished, or obligation incurred by Mortgager upen furnishing
Mortgagee security and indemnification reascnably satisfactory to
Mortgagee for the final payment and discharge of the lien,

Except as may be provided in the Loan Agreement, in the
event of a transfer of control of Mortgager, whather by operation
of law, veoluntarily, or otherwise or a contract to do any of the
foregoing, Mortgagee shall have the unqualified right, at its
option, to accelerate the maturity of the Indebtedness, causing the
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entire principal balance, accrued intsrest, and prepayment premiunm,
it any, to be immediately dus and payable, without notice to
Mortgagor.

SECTION 1.12 DRestruction: Condemnation.

1.12.1 Destruction: Inaurance Proceeds. In case
of any damage to, or loss or destruction of, the Improvements and
Personal Property or any part thereof (each, a '"Destructiont),
Mortgagor shall promptly send to Mertgagee a notice setting forth
the nature and extent of such Destruction, The proceeds of any
insursice payable in respect of such Destruction ars hersby
assigned. and shall be paid to Mortgagee, Except to the extent
provided in the Loan Agreement, Mortgagor is hereby authorized and
empowered t> settle, adjust or compromise any claims for such
damage or anxtruction. All such procesds, less the amount of any
expenses incurved in litigating, arbitrating, compromising or
settling any " 2laim arising out of wsuch Destruction ("Net
Proceeds”), shall e applied as sst forth in Section 5.09 of the
Loan Agreement.

1.12.2 ¢condemnation: Assignment of Award. 1In the
event of any taking of the Mortgaged Property or any part thereof,
in or by condemnation or vtpaer eminent domain proceedings pursuant
to any law, general or spocial, or by reason of the temporary
requisition of the use or octupancy of the Mortgaged Property or
any part hereof, by any governmzntal authority, civil or military
(each, a "Taking"), Mortgager shull immediately notify Mortgagee
upon receiving notice of such Taking ¢r commencement of proceedings
therefor. Except to the extsnt prcovided in the Loan Agreement,
Mortgagor is hereby authorized and ezpowered to settle, adjust or
compronise any claims for the proceeds in respect of any Taking.
Such award or payment, less the amount of ury expenses incurred in
litigating, arbitrating, compromising or settlirg any claim arising
out of such Taking ("Net Award"), shall be applied in accordance
with Section 5.09 of the Loan Agreement,

1.12.3 Interest. For so long as Mrcigagee shall
be in possession of any Net Award or Net Proceeds, tnu same shall
be invested by Mortgagee, as scon as practicable, ir Permitted
Investments (as defined in the Loan Agreement). Provided no Event
of Default shall have occurred and be continuing, interest on Net
Proceeds or Net Awards shall belong and be paid to Mortgagor.
During the continuation of an Event of Default, interest on Net
Proceeds or Net Awards shall be paid to Mortgagee, to be applied
in accordance with and subject to such terms and conditions as are
get forth in the Loan Agreement or any "Loan Document,!" as
hereinafter defined.

SECTION 1.13 Operating Agreements. Mortgagor shall
provide to Mortgagee, from time to time as reguested by Mortgagee,
certified coples of every management, operating and other similar
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agreement covering all or substantially all of the Premises. Each
such agreement shall be in form and substance acceptable to
Mortgagee and shall be subordinate and subject to the Lien of this
Mortgage.

SECTION 1.14 Altsrations. Mortgagor shall have the
right to make any and all additions, modifications or changes
(each, an "Alteration") to the Premises in such amounts as are
permitted under the Loan Agreement, or, if no such amounts are
specified, then in an amocunt less than or equal to Four Hundred
Fifty Thousand Dollars ($450,000) in the aggregats per annum
without Mortgagee's prior written consent as may be deemed
necessiry or desirable by Mortgagor: provided, howayar, that
Mortgagrr shall (i) complete all Alterations promptly, in a good
and worknanlike manner and in compliance with all applicable local
laws, oriirsnces and requirements, (iil) warrant that said
Alterations =iizll not reduce or impair the value of the Mortgaged
Property and (iil) pay when dus all claims for labor performed and
materials furnisiied in connection with any Alteration, Mortgagor
shall not remove o¢ Jemolish the Improvements in whole or substan=-
tial part, without Murtcagee's prior written consent, which consent
shall not be unreasonaply withheld, unless pursuant to psrformances
of an Alteration. Any niteration in excess of Four Hundred Fifty
Thousand Dollars ($450,000)  in the aggregate per annum shall
require Mortgagee's prior wiitten consent, which consent shall not
be unreasconably withheld, and uchall be in accerdance with such
requirements as Mortgagee shall “Zeem necessary including, without
limitation, delivery to Mortgages 7f comparable documents as thoss
contained in Section 5.09 of the Luzn Agresment,

ARTICLE II
ASSIGNMENT OF RENTS: SECURIIY AQGREEMENT
SECTION 2.1 Aasignment of Leas«s. Rants, Issues and

2.1.1 Mortgagor hereby irrevocably szonfirms and
grants, transfers and assigns to Mortgages, all of ‘liortgagor's
right, title and interest, whether now existing or -hereafter
acquired, in the Leases, including the right, power and zuthority
to collect the rents, issues, income and profits of the iMortgaged
Property. The assignnent set forth in the foregoing sentence shall
be unconditional and irrevocable except as provided to the contrary
in Section 2.1.2.

2.1.2 Notwithstanding the provisions of Section
2.1.1, Mortgagor shall have the right, prier to occurrence of any
Event of Default, to collect and retain all rents, issues and
profits relating to the Mortgaged Property as the same become due
and payable, Upon the occurrence and continuance of any Event of
Default, Mortgagee may at any time after five (5) days notice to
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Mortgagor either in person, by agent, or by a receiver to be
appointed by a court, and without regard tc the adequacy of any
security for the Indebtedness, (i) enter upon and take possession
of the Premises or any part thereof, and/or (ii) in its own name
sue for or otherwise cecllect such rents, issues and profits,
including those past due and unpaid, and apply the same, less costs
and expenses of oparation and collection, including attorneys'
fees, to all or any part of the Indebtedness, and in such order as
Mortgagee may determine.

2.1.3 Mortgagee's right to collect the rents,
issues. and profits upon default by Mortgagor pursuant to thia
Section 2.1 1s in no manner conditional upon Mortgagee first taking
possesgion of the Premises, Should Mortgagee enter and take
possessior of the Premises, and/or collect the rents, issues and
profits aiid 2vply the same as provided for herein, such act shall
not cure or wuive any Event of Default or notice therecof hersunder
or invalidate zny act done pursuant to such notice, Nothing
contained hereis, nor any collection of rents, issues and profits
by Mortgagee or a receiver, shall be construed to make Mortgagee
a "mortgagee-in-possezzion” so long as Mortgagee has not itself
entered into actual plssession of the Premisas.

2.1,4 Nothirg herein shall be construed to impose
any liability or obligatioi on Mortgagee under or with respect to
any Lease. Mortgagor shall iademnify and hold Mortgages harmless
from and against any and all liabilities, losses and damages
(including, without limitation, rzzasonable attornay's fees and the
allocated costs of staff counsel) ipcurred under any Lease or by
reason of the provisions of this Sectinn 2.1, except to the extent
caused by the negligence or wilful miscorduct of Mortgages.

SECTION 2.2 Sacurity Interest .in UCC Provartyv.

¢.2.1 This Mortgage shall ccrstitute a security
agreement for the purposes of the Uniform Conmerclal Code, as
enacted in the state where the Premises are locrcsd, and shall
create and evidence a security interest in any and ull carts of the
Mortgaged Property which are and which are deemed to rs governed
by the Uniform Commercial Code {the "UCC Property").

2.2.2 Mortgagor, immediately upon the exscution and
delivery of this Mortgage, and thereafter from time to time as
requested by Mortgagee, shall cause this Mortgage, any security
instrument creating or evidencing the Lien hereof in ths UCC
Property, and each instrument of further assurance, including
Uniform Commercial Code financing statements and continuation
statements, to be filed, registered cor recorded in such manner and
in such places as may be required by any present or future law in
order to publish notice of and fully to perfect, preserve and
protect the Lien hereof upon the UCC Property. In the event
Mortgagor fails to exercise such instruments of further assurance
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within ten (10) days after request for execution of the same by
Mortgagee, then and in such event Mortgagor hereby appeoints and
authorizes Mortgagee to act cn behalf of Mortgagor upon Mortgagor's
failure to comply with the provisions of this Section 2.2.2.

2.2.3 Upon acceleration of the Obligations, as
defined in the Loan Agreement, in addition to the remedies set
forth in Article 3, Mortgagee, shall have the power to foreclose
Mortgagor's right of redemption, if any, in the UCC Property by
sale of the UCC Property in accordance with the Uniform Commercial
Code as enacted in the state where the Premises are located. It
shall rot be necessary that any UCC Property offered be physically
preseat-at any such sale or constructively in the poasession of
Mortgagee or the person conducting the sale.

2.2.4 Upon acceleration of the Obligations,
Mortgagee may aell the UCC Property or any part thereof at public
or private salc¢ with notice to Mortgagor as hereinafter provided.
The proceeds oi ary such sale, after deducting all expenses of
Mortgagee in takirg, storing, repairing and selling the UCC
Property (including, without limitation, reasonable attorneys' fees
and the allocated cosis of staff counsel) shall be applied in the
manner set forth in Sectien 3.3.3. At any sale, public or private,
of the UCC Property or any ract thereof, Mortgagee may purchase any
or all of the UCC Property «orfered at such sale,

2.2.%5 Mortgages =hall give Mortgagor reasonable
notice of any sale of any of ipz UCC Property pursuant to the
provisicns of this Section 2.2, Noutw!thstanding the provisions of
Section 4.2, any such notice shall zonclusively be deemed to be
reasonable and effective if such notics is mailed at least ten (10)
days prior to any sale, by first class cr certified mail, postage
prepaid, to Mortgagor at its address above xet forth, or to such
other address as Mortgagor may hereafter designate in writing to
Mortgagee.

ARTICLE III

EVENTS OF DEFAULT AND REMEDIES

SECTION 3.1 Events of Default. Each of the tollowing
shall constitute an Event of Default:

3.1,1 If (i) Mortgagor shall fail to make any
payment of interest or principal, when and as the same shall become
due and payable as set forth in the Loan Agreement or the Notes and
such failure shall continue beyond any applicable grace or cure
period, or (ii) Mortgagor shall fail to make any other payment to
be paid by it under the Lcan Agreement or the loan Agreements (as
defined in the Loan Agreement) (collectively, "Loan Documents';
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sach, a "Loan Document”) when and as the same shall become dus and
payable.

3,1.2 1If Mortgagor shall fail to perform or observe
any term, condition or covenant hereof (other than a failure of the
type described in Section 3.1.1) and, if capable of being remedied,
such fallure shall continue unremedied for thirty (30) days,
provided that in the event such failure is incapable of being cursed
within said thirty (30) day period and Mortgagor commences to cure
paid failure within said thirty (30) day period and thereafter
diligently proceeds to cure said fallure, such failure shall not
(to the extent that said failure is not otherwise an Event of
Defaul« under the Loan Agrsemeant) constitute an Event of Default,
providas that in any evant sald failure shall be cured within sixty
(60) days after its occurrence.

3.1.3 If thers shall occur (i) under any of the
Loan Documants en "Event of Default'" (as such term is defined in
the appropriate ‘Loan Document), or (ii) under anr lease, mortgage,
covenant or agreerent affecting the Premises which is superior in
priority to this Morcgage, any default which is not cured prior to
the expiration of any applicable grace or cure period set forth in
such lease, mortgage, crvsnant or agresment.

SECTION 3.2 B%aa R
If an Event of Default shal)l have occurred and is continuing,
Mortgagee may, without notice except as otherwise provided in the
Loan Agreement, in addition to arv other action, take one or more
of the following actions:

3.2,1 by written notice to Mortgagor, declars the
entire unpaid amount of the Indebtednsss to be due and payable
immediately:

3,2.2 personally, or by its sqents or attorneys,
enter into and upon all or any part of the Pramises, and each and
every part thereof, and exclude Mortgagor, its acents and servants
wholly therefrom; and then use, cperate, manage anc control the
Premises and conduct the business theresof, either persrnally or by
its agents, attorneys or receivers or by a referes aprointed by a
duly acting court on the application of Mortgagee and or.evsry such
entry, from time to time, may maintain and restore the Mortgaged
Property, and likewise, from time to time, Mortgagee may make all
necessary or proper repairs, renswals and replacements and such
useful Alterations thereto and thereon as Mortgages may deenm
advisable; and in every such case Mortgagee shall have the right
to manage, lease and operate the Mortgaged Property and to carry
on the business therecf and exercise all rights and powers of
Mortgagor with respect thereto either in the name of Mortgagor or
otherwise; and Mortgagee shall be entitled to collect and receive
all earnings, revenues, rents, issues, profits and income of the
Mortgaged Property and svery part thereof, all of which shall for
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all purposes constitute property of Mortgagor; and after deducting
the rsasonable expenses of conducting the business thersof and of
all maintenance, repairs, renewals, replacements, alterations,
additions, betterments and improvements and amounts necessary to
pay for taxes, assessmants, insurance and other proper charges upon
the Mortgaged Property or any part thereof, as well as just and
reasonable compensation for the services of Mortgagee and its
attornays, counsel, agents, clerks, servants and other employees,
Mortgagee shall apply the monsys arising as aforesaid, first, to
the payment of all amounts dus under the Loan Documents other than
principal and interest in respect of the Loans: second, to the
paymeriu. 2f the interest due in respect of the Loans: and third, to
the outrcanding principal amount of the Loans:

3.2.3 with or without entry, perscnally or by its
agents or at:urnays, to the extent permitted by law, (i} sell the
Mortgaged Propesty and all estate, right, title and interest, claim
and demand ther=in at one or more sales as an entity or in parcels,
and at such time «nr) place upon such terms and after such notice
thereof as may be rcquired or permitted by law, or (ii) institute
and prosecute proceedings for the complete or partial foreclosure
of this Mortgage; or

3.2.4 take such steps to protect and enforce its
rights whether by action, sui%t or proceeding at law or in equity
for the specific performance ¢f z2ny covenant, condition or agree-
ment in the Loan Documents, or in ¢id of the exacution of any power
granted in this Mortgage, or for any foreclosure hereunder, or for
the enforcement of any other appropriece legal or equitable ramedy
or otherwise as Mortgagee shall elect.

3.2.%5 in case of the occurrzence of any Event of
Default, the Mortgagee, sither before or aric: acceleration of the
Indebtedness or the foreclosure of the lien liezaof and during the
period of redemption, if any, may, but shall nof be required to,
make any payment or perform any act herein, in the Notes, any of
the Loan Documents, or any document or instrument ce)ated thereto
which is required of tha Mortgagor in any form and ra-ner dsemed
expedient to the Mortgagee:; and the Mortgages may, bo% -shall not
be required to, make full or partial payments of pripzipal or
interest on any permitted frior mortgage or encumbrances and
purchase, discharge, compromise or settle any tax lien or other
prior lien or title or claim thereof, or redeem from any tax salse
or forfeiture affecting the Premises, or contest any of the sanme,
and may, but shall not be required to, complete construction,
furnishing and equipping of the Improvements upon the Premises and
rent, operate and manage the premises and such Improvements and pay
operating costs and expenses, including management fess, of every
kind and nature in connection therewith, sc that the Premises and
Improvements shall be operational and usable for their intended
purposes. The Mortgagee may, but shall not be reguired to, notify
any person obligated to the Mortgagor under or with respect to any
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third party agreements of the existence of the Event of Default and
require that performance be made directly to the Mortgagee at the
Mortgagor's expense and advance such sums as are necessary or
appropriate to satisfy the Mortgagor's obligations thereunder; and
Mortgagor agrees to co-operate with the Mcrtgagee to accomplish the
foregoing. All monies paid for any of the purposes herein
authorized, and all expenses paid or incurred in connecticn
therewith, including attorneys' fees and any other monies advanced
by the Mortgagee to protect the Premises and the lien hereof, or
to complete construction, furnishing and equipping or to rent,
operate and manage the Premises and such Improvementa or to pay any
such operating costs and expenses thereof or to keep the Premises
and Improvements operational and usable for their intended
purposes, fhall be so much additicnal secured Indebtedness, whether
or not thay exceed the amount of the Notes and shall become
immediately Cus and payable without notice, and with interest
thereof at the Peofault Rate. The Mortgagee, in making any payment
hereby authorizeZ; (a) for the payment of Impositions, may do so
according to any biil, statement or estimate, without inquiry into
the validity of any “ax. assessment, sale, forfeiture, tax lien or
title or claim therc¢of: or (b) for the purchase, discharge,
compromise or settlement of any other prior lien, may do so without
inquiry as to the validicy or amount of any claim for lien which
may be asserted; or (c) .Zcr the completion of construction,
furnishing or equipping of tne inprovements or the Premises or the
rental, operation or management ~f the Premises or the payment of
operating cost and expenses thersz?, may do 8o in such amounts and
to such persons as lLender may deen 2ppropriate and may enter into
such contracts therefor as Lender .ouy deem appropriate or may
perform the same itself,

All advances, disbursements and expenditures (collec-
tively "advances™) made by Mortgagee after <the occurrence of an
Event of Default and before and during foreclorure, prior to sale,
and where applicable, after sale, for the following purposes,
including interest thereon at the Default Rate, are hereinafter
referred to as "Protective Advances":

(1) Advances pursuant to this Section 5.06.

(2) Excess restoration costs which shall be ahy amount
expended by Mortgagee in restoring the Mortgaged Property in excess
of the actual or estimate proceeds of ilnsurance or condemnation,
which excess shall constitute additional Indebtedness (but nothing
in this subparagraph (2) shall impose an obligation on the Mort-
gagea to restore the Mortgaged Property beyond that imposed by the
Loan Agreement):

(3) Advances in accordance with the terms of this
mortgage to: (a) protect, preserve or restors the mortgaged real
estate; (b) preserve the lien of this mortgage or the priority
thereof; or (c) enforce this Mortgage, as referred to in Subsec-
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tion (b) (5) of Section 15-1302 of the Illinois Mortgage Foreclosure
law, Ill. Rev. Stat., Ch. 110, Sections 15-1101 et seq. (as amended
from time to time, the "Act");

(4) Payments of when dus installments of principal,
interest or other obligations in accordance with the terms of any
senlor mortgage (as described in Subsection (a) of Section 15-1505
of the Act) or other lien or encumbrance upon the Property or any
part thereof on a parity with or pricr or superior to the lien
hereof ("Prior Encumbrance"); when dus installments of real estate
taxes and other impositions under Section 1.4 of this Mortgage
("impositions"), ground rents and other sums payable under any
Ground laase and other obligations authorized by this Mortgage:
or, with ceurt approval any other amounts in connection with other
liens, ercumbrances or interests reasonably necessary to preserve
the statuz rf title, all as referred to in this subsection 3.2.5
of this Mortyuca and in Section 15-1505 of the Act;

(%) 2icorneys' fees and other costs incurred in connec-
tion with: (a) exercise of Mortgagee's rights to make Protective
Advances; (b) the fourecmlosure of this Mortgage as raferred to in
Sections 1504 (d)(2) and 15-1810 of the Act; (c) any other
litigation or administracive proceeding to which the Mortgagee may
be or become or be threatsned or contemplated to be a party,
including probate and barrruptcy proceedings; or (d) in the
preparation for the commencemzni or defense of any such suit or
proceeding; including filing rses, appraisers' fees, outlays for
documents and expert evidence, ‘witness fees, stenographer's
charges, publication costs, and ccs'a (which may be estimated as
to items to be expended after entry oI judgment) of procuring aill
such abstracts of title, title charges and examinations, forecle-
sure minutes, title insurance policier, Torrens certificates,
appraisals, and similar data and assurancss with respect to title
and value as Mortgagee may deem reasonably necessary either to
prosecute or defend such suit or, in case f foreclosure, to
evidence to bidders at any sale which may be hLac pursuant to the
foreclosure judgment the true condition of the title to or the
value of the Property;

(6) Mortgagee's fees and costs arising betwesr. the entry
of judgment of foreclosure and the confirmation hearing aa teferred
to in Subsection (b) (1) of Section 15-1508 of the Act;

(7) Payment by Mortgagee of any impositions as may be
required by this Mortgage:

(8) Mortgagee's advances of any amount required to make
up a deficiency in deposits for installments of impositions as may
be required by this Mortgage;

(9) Expenses deductible from proceseds of sale referred
to in Subsections (a) and (b) of Section 15-1512 of the Act.
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(10) Expenses incurred and expenditures made by Mortga-
ges for any one or more of the following: (a) premiums upon
casualty and liability insurance made by Mortgagee whethsr or not
Mortgagee or a receiver is in possesaion, if reasonably required
without regard to the limitation to maintaining of insurance in
effect at the time any receiver or mortgagee takes possession of
the Property imposed by Subsection {¢) (1) of Section 15=1704 of the
Act: (b} payments required or deemed by Mortgagea to be for the
benefit of the Prcoperty or required to be made by the owner of the
Property under any grant or desclaration of easenment, seaseament
agresment, agreement with any adjoining land owners or instruments
creatliinc covenants or restrictions for the benefit of or affecting
the Pronerty: (c) shares or common sxpense assessments payable to
any associetion or corporation in which the owner of the Property
is a membai in any way affecting the Property: (d) operating deti-
cits incurred ry Mortgagee in possession or reimbursed by Mortgagee
to any receiver; (e) all amounts paid to-any public authority for
the use or occupancy of any street, alley, or public way; and (¢f)
any monies expendsd in excess of the Notes as otherwise authorized
pursuant to the Loaii Dzcuments.

All Protective Advances shall be so much additional
secured Indebtedness securu’ by this Mortgage, and shall beccnme
immediately dus and payakle without notice and with interest
thereson until paid at the Defuult Rate.

This Mortgage shall be e lien for all Protective Advanc-
es as to subseguent purchasers and jucyment creditors from the time
the Mortgage is recorded pursuant to Subsection (b) (1) of Section
15=1302 of the Act.

The Protective Advances shall, exzspt to the extent, if
any, that any of the same is clearly contrayy to or inconsistent
with the provisions of the Act, apply to:

(a) Determination of amount of the sscurzd Indebtedness
of this Mortgage at any time;

(b} Inclusion of the same in the indebtedneus found due
and owing to the Mortgagse in the judgment of foreciceure and
any subsegquent amendment of such zudqmont, supplemental
judgments, orders, adjudications or findings by the court of
any additional indebtedness becoming due after such entry of
judgment, it being hereby agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such purpose:

(¢) If right of redemption has net been waived by this
Mortgage, computatiocn of amount required to redeem, pursuant
to Subsactions (d) (2) and (e) of Section 15-1603 of the Act;

-t
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(d) Determination of amounts deductible from sale
proceeds pursuant to Section 15-1312 of the Act:

(e) Application of income in the hands of any receiver
or meortgagee in possession; and

(£} Computation of any deficiency judgment pursuant to
Subsections (e) and (b)(2) of Section 15-1508 and Section
15-1511 of the Act.

SECTION 3.3  Sale of Mortgaged Property if Event of

3.3,1 On the completion of any sale or sales by
Mortgagee medy under or by virtue of this Article 3, Mortgages, or
an officer °f =2any court empowered to do so, shall execute and
deliver to the zccepted purchaser or purchasers a good and suffi-
cient instrumenc or instruments conveying, assigning and transfer-
ring all estate, riglit, title and interest in and to the property
and rights sold, HMorigages is herseby lrrevocakbly appointsd the
true and lawful agent arnd attorney of Mortgagor, in its name and
stead, to make all necueasary conveyances, assignmenta, transfers
and deliveries of the Mortoaged Property and rights so sold, and
for that purpose Mortgages mav execute all necessary instruments
of conveyance, assignmant and transfer, and may substitute one or
more persons with like power, ard Mortgagor hereby ratifies and
confirms all that Mortgagees, acting as its attorney, or any such
substitute shall lawfully do by virtue hereof, This power of
attorney is coupled with the interest nf Mortgagee created by this
Mortgage. Mortgagor shall ratify &na eonfirm any such sale or
sales by executing and delivering to Morcgaces or to such purchas-
er or purchasers all instruments as may bs izdsonably regquested for
such purpose. Any such sale or sales made uidar or by virtue of
this Article 3 shall operate to divest all the estate, right,
title, interest, claim and demand whatsocever, whuother at law or in
equity, of Mortgagor in and to the properties and cights so sold,
and shall be a perpetual bar both at law and in eyuity against
Mortgagor and against any and all persons claiming or'vins may claim
the same, or any part thereof from, through or under Murtgagor.

3.3,2 In the event of any sals made under or by
virtue of this Article 3, the entire principal of, and interest in
respect of the Loans, if not previously due and payable, and all
other sums required to be paid by Mortgagor pursuant to the Loan
Documents, shall, at the opticn of Mortgagee, immediately become
due and payable, anything in this Mortgage to the ocontrary
notwithstanding.

3.3.3 Subject to the following sentence, the
procesds of any sale made under or by virtus of this Article 3,
together with any other sums which then may be held by Mortgagee
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under this Mortgage, whether under the provisions of this Article
3 or otherwise, shall be applied as provided in the Loan Agreement,
and to the extent not so provided, as follows:

Firgt: to the payment of the costs and expenses of such
sale, including reasonable compensaticn to Mortgagee, its
agents and attorneys, and of any judicial or private proceed-
ings in which such sale may be made, and of all other expens-
es, liabilities and advances made or incurred by Mortgagee,
together with interest at the Default Rate on such costs,
exrenses and liabilities and on all advances made by Mortgagee
fcor, the date any such cost, expense or liability is due,
owiiio or unpaid or any such advance is made, in each case
until paid in full;

and:  to the payment of all amounts then due, owing
or unpaid urder the Loan Agreement, other than interest and
principal i respect of the Loans and amcunts payable under
subparagraph “Fivst" above, together with interest on each
such amount at che Default Rate from and after the date such
amount is due, owinyg or unpaid until paid in full;

Third: to the payment of the interest then due, owing
or unpaid in respect ©i the Loans, together with, to the
maximum extent permitted by law, interest thereon at the
Default Rate, as applicabls pursuant to the Loan Agreement,
irom the date such amount i 4ue, owing or unpaid until paid

n full;

Fourth: to the payment of trs whole amount of principal
then due, owing or unpaid in respuct of the Loans, to be
applied in accordance with the applicuble provisions of the
Loan Agreement, from and after the happering of any Event of
Default until paid in full; and

: the surplus, if any, to be palZ to whomever
lawfully may be entitled to receive such surplur.

3.3.4 Mortgagee may bid for and acyuire the
Mortgaged Property or any part thereof at any sale made (nder or
by virtue of this Article 3 and, in lieu of paying cash tnerefor,
may make settlement for the purchase price by crediting against the
purchase price the unpaid amounts dus and owing in respect of the
Loans, after deducting from the sales price the expenses of the
sale and the costs of the action or proceedings and any other sums
that Mortgagee is authorized to deduct under this Mortgage.

3.3,5 Mortgagee may adjourn from time to time any
sale by it to be made under or by virtue of this Mortgage by
announcement at the time and place appointed for such sale or for
such adjourned sale or sales, and, except as otherwise provided by
any applicable provision of law, Mortgagee, without further notice
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or publication, may make such sale at the time and place to which
the same shall be s¢c adjourned. '

SECTION 3.4 Mortgages's Additional Remedies in Case

3.4.1 Mortgages shall be entitled to recover
judgment as aforesaid either before, after or during the pendency
of any proceedings for the enforcement of the provisions of this
Mortgage, and the right of Mortgagee to recover such judgment shall
not be affected by any entry or sale hereunder, or by the exercise
of anv other right, power or remedy for the enforcement of the
provisions of this Mortgage, or the foreclosure of the Lien of this
Mortgage.. In case of procesdings against Mortgagor in insolvency
or bankruzhcy or any proceedings for its reorganization or
involving —ris ligquidation of its assets, Mortgages shall bs
entitled to prove the wheols amount of principal and interest due
in respect of ‘tiie Loans to the full amount thereof and all other
payments, charges and costs dus under the Loan Documents, without
deducting therefrori-any proceeds cbtained from the sale of the
whole or any part of the Premises; provided, howaver, that in no
case shall Mortgagee receive a greater amount than the aggregate
of such principal, intarast and such other payments, charges and
costs (with interest at ti» Tefault Rate) from the aggregate amount
of the proceeds of the sale of the Mortgaged Property and the
distribution from the estate of Mortgagor.

3.4.2 Any recovery of any personal judgment against
Mortgagor by Mortgagee and any ievy of any axecution under any
personal judgment against Mortgagors nupon the Mortgaged Property
shall not affect in any manner or to'any extent the Lien of this
Mortgage upon the Mortgaged Property or any part thereof, or any
lLiens, powers, rights and ramedies of Morivs~ee hersunder, but such
Liens, powers, rights and remedies shall continue unimpaired as
before.

3.4.3 Any moneys collected by Mcitoogee under this
Section 3.4 shall be applied in accordance with the provisions of
Section 3.3.3 hereof.

SECTION 3.5 Lagal Proceedings After an _«vent of
Default.

3.5.1 Upon the occurrence and during the continu-
ance of an Event of Default, Mortgagee shall be entitled forthwith
as a matter of right, either before or after declaring the Indebt-
edness or any part thereof to be due and payable, to the appoint-
ment of a receiver without giving notice to any party, without
regard to the adequacy or inadequacy of any security for the
Indebtedness, without requiring bond, without regard to the
solvency or insolvency of any person liable for payment of the
Indebtedness, and without regard toc the then value of the Mortgaged
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Property or the occupancy thersof as a homestead, appoint a
receiver (the provisions for the appeintment of a receiver and
assignment of rents being an express condition upon which the Loans
hereby secured is made) for the bensfit of Mortgagee, with power
to collect the rents, issues and profits of the Mortgaged Property,
due and to become due, during any forsclosure suit and the full
statutory period of redemption notwithstanding any redemption. The
receiver, out of such rents, issues and profits when collected, may
pay costs incurred in the management and ocperation of the Mortgaged
Property, prior and subordinate liens, if any, and taxes, assess-
ments, water and other utilities and insurance, then due or there-
after accruing, and may make and pay for any necessary repairs to
the Morhgaged Property, and may pay all or any part of the
Indebted iass or other sums secured heredby or any deficiency decres
entered ir any foreclosure procesdings. Such recelver shall have
all powers uni duties prescribed by Bection 15-1704 of the Act,
including the prwer to make leases to be binding upon all parties,
including the ilcrtgagor after redemption, the purchaser at a sale
pursuant to a judgmant of foreclosure and any person acquiring an
interest in the morizaged real estate after entry of a iudqment of
foreclosure, all as provided in Subsection (g) of Section 13%-1701
of the Act, In adailtisn, such receiver shall also have the
following powers: {a) £c extend or modify any then existing
leases, which extensions =id modifications may provide for terms
to expire, or for options t> )2ssees to extend or renew terms to
expire, beyond the maturity date of the secured Indebtedness and
beyond the date of the issuance (o a deed or deeds to a purchaser
or purchasers at a foreclosure sale, it being understood and agreed
that any such leases, and the opticnz or other such provisions to
be contained therein, shall be bindiang upon Mortgagor and all
persons whose interests in the Propecty ire subject to the lien
hersof and upen the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption, disciarge of the mortgage
indebtedness, satisfaction of any foreclosure jusgment, or issuance
of any certificate of sale or desd to any putcnaser: and (b) all
other powsrs which may be necessary or are usual..h such cases for
the protection, possession, contrel, management ard speration of
the Mortgaged Property during the whole of the nerlod of
receivership. The court from time to time, either befsyra or after
entry of judgment of foreclosure, may authorize the riaceiver to
apply the net income in his hands in payment in whole o in part
of (a) the secured Indebtedness, or any amounts included in any
judgment of foreclosure or supplemental judgment or other item for
which Mortgagee is authorized to make a Protective Advancs, and (b)
the deficiency in case of a sale and deficlency,

3.5.2 Mortgagor waives and releases any and all
benefits that may accrue to the Mortgagor by virtue of any stay or
extension or moratorium law, any exemption from execution or sale
of the Mortgaged Property or any part thereof, wherever enacted,
now or at any time hereafter in force, which may affect the
covenants and terms of performance of this Mortgage, nor claim,

25




UNOFFICIAL COPY

4 57 60

take or insist on any benefit or advantage of any law now or
hereafter in force providing for the valuation or appraisal of the
Mortgaged Property, or any part thereof, prior to any sale or sales
of the Mortgaged Property which may be made pursuant to this
Mortgage, or pursuant to any decree, judgment or order of any court
of competent jurisdiction. Mortgagor shall not, after any such
sale or sales, claim or exercise any right under any statute
heretofore or hereafter enacted to redeem the property so sold or
any part thereof. Mortgagor hereby expressly waives all benetfit
or advantage of any such law or laws, and covenants not to hinder,
delay or impede the execution of any power granted or delegated to
Mortgagee by this Mortgage, but to suffer and permit the exscution
of eveey such power as though no such law or laws had been made or
enacted.” Mortgagor, for itself and all who may claim under it,
waives, to the extent permitted by law, all right to have the
Mortgaged Property marshaled on any foreclosure of this Mortgage.
Mortgagor «cknowledges that the Premises do not constitute
agricultural rral estate, as sald term is defined in Section 15-
1201 of the Act or residential real estate as defined in Section
15-1219 of the Act.. Mortgagor hereby waives any and all right of
redemption pursuant- tc Section 18-1601 (b) of the Act.

SECTION 3.6 TFenediegs Not Exclusive. No remedy conferred
upon or reserved to Morirajee by this Mortgage is intended to be
exclusive of any other reme.; or remedies, and each and every such
remedy shall be cumulative ancd shall be in addition to every other
remedy given under this Mortgage or now or hersafter existing at
law or in equity. Any delay or ~rission of Mortgagee to exercise
any right or power accruing on ‘207 Event of Default shall not
impair any such right or power and #n:ll not be construed to be a
waiver of or acquiescence in any sucr Event of Default, Every
power and remedy given by this Mortgage ray be exercised from time
to time as often as may be deemed expodient by Mortgagee., If
Mortgagee accepts any moneys required to bepuid by Mortgagor under
this Mortgage atter the same bacomes due, suci: ucceptance shall not
constitute a waiver of the right either to requirs prompt payment,
when due, of all other sums secured by this Mortgags or to declare
an Event of Default with regard tc subssquent  dnfaults. It
Mortgagee accepts any moneys required to be pald by Mesigagor under
this Mortgage in an amount less than the sum ther due, such
acceptance shall be deemed an acceptance on account only-zad on the
condition that it shall not constitute a waiver of the obligation
of Mortgagor to pay the entire sum then dus, and if the failure to
pay the entire sum has given rise to an Event of Default, then
Mortgagor's failure to pay the entire sum then due shall be and
continue to be an Event of Default notwithstanding acceptance of
amount on account.

-26-
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ARTICLE IV

SONCERNING THE MORIGAGEE

SECTION 4.1 Mortgages asg & Bank. With respect to any
loans made by it and its rights and obligations under the Loan
Documents, Mortgagee shall have and may exercise the same rights
and powers hersunder and is subject to the same obligations and
liabilities as and to the sxtent set forth herein for any other
Bank, 2nd all as more fully set forth in the Loan Agreement., The
term "Banks," "Bank," or any similar terms shall, unless the
context  clearly otherwise indicates, include Mortgagee in its
individuasi capacity as a Bank. Mortgagee may accept deposits from,
lend money <o, and generally engage in any kind of banking, trust
or other turiness with Mortgagor and any entity related to or
aftiliated witli Mortgagor to the same extent as if Mortgagee were
not acting as zgant pursuant hereto and the Loan Documsnts.

ARTICLE V

MISCELLANEQUS

SECTION 5.1 Severubility. In the event any ons or more
of the provisions contained in this Mortgage shall for any reason
be held to be invalid, illegnl or unenforceable in any respect,
such invalidity, illegality cr-unenforceability shall, at the
option of Mortgagee, not affecc any other provision of this
Mortgage, but this Mortgage shall us construed as if such invalid,
illegal or unenforceable provigion ha” never been contained herein
or therein, The invalidity of any przvision of this Mortgage in
any one jurisdiction shall not affect or inpair in any manner the
validity of such provision in any other jurisdiction,

SECTION 5,2 Notices. All noticer, demands, instruc-
tions and other communications required or permitted to be given
to or made upon any party named herein shall o3 in writing and
shall be personally delivered or sent by registerad or certified
mail, postage prepaid, return recelpt requested, or by & raputable
courier delivery service, or by prepaid telex, TWX <r telegram
(with messenger delivery specified in the case of a telaesiam), or
by telecopier, and shall be deemed to be given for purposes of this
Mortgage on the day that such writing is delivered or if mailed,
three (3) days after being sent, to the intended recipiaent thereof
in accordance with the provisions of this Section 5.2. Unless
otherwise specified in a notice sent or delivered in accordance
with the foregoing provisions of this Section 5.2, notices,
demands, instructions and other communications in writing shall be
given to or made upon the respective parties named herein at their
respective addresses (or to ¢their respective telex, TWX or
telecopier numbers) indicated below:

=27
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(1) If to Mortgagor:

Chicago SouthShore & South Bend Railroad Co.
North Carrocll Avenus

Michigan City, Indiana 46360~5082

Attn: President

with a copy to!

Kirkland & Ellis

200 East Randolph Strest
Chicago, Illinols 60601
Attn: Nancy 8. Xornick, Esg.

If to Mortgages:

2ank of America National Trust
and Savings Association
rayrant Services Operations - #5693
1850 Cateway Boulsvard
Concord, California 94520
Attn: ‘Atlanta Corporate Office
Aceount Administrator
Telex: 3414¢

with a copy to!

Bank of America Na“innal Trust
and Savings Associatvion

Atlanta Corporate Officn

230 Peachtree Strest, M. W.

Suite 1700

Atlanta, Georgia 30303

Telex: 804345 or 804562

or to such other addreas as sach party designatay to the other in
the manner herein prescribed.

SECTION 5.3 covenants to Run with the Laug. All of
the grants, covenants, terms, provisions and condlticas in this
Mortgage shall run with the land and shall apply to, bind ard inure
to the benefit of, the successors and assigns of Mortgagor and
Mortgagee,

SECTION 5.4 Captions: Gender and Number. The captions
and section headings of this Mortgage are for convenience only and
are not to be used to interpret or define the provisions hereof.
All terms contained herein shall bes construed, whenever the context
of this Mortgage so requires, so that the singular shall be
construed as the plural and so that the masculine shall be
construed as the feminine.

~28=
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SECTION 5.5  Limitation on Interest Payable. Notwith-
standing any provision to the contrary contained in the Loan
Documents, the Mortgager shall not be required to pay and the
Mortgages shall not be permitted to collect any amount in excess
of the maximum amount of interest permitted by law ("Excess
Interest"). If any Excess Interest is provided for or determined
to have been provided for by a court of competent jurisdiction in
the Loan Documents, then in such event (A) the provisiocns of this
subparagraph shall govern and centrol: (B) neither the Mortgagoer
nor any guarantor or endorser shall be obligated to pay any Excess
Interest; (C) any Excess Interest that the Mortgagee may have
received hereunder shall be, at the Mortgages's option, (1) applied
as a credit against the outltandinf principal balance of the
Indebtedress or accrued and unpaid interest (not to exceed the
maximum omount permitted by law), (2) refunded to the payor
thereof, ox /1) any combination of the foregoing; (D) the interest
rate(s) proviau? for herein shall be automatically reduced to the
maximum lawful Znte allowed under applicable law, and the Loan
Documents shall & deemed to have been, and shall be, reformed and
modified to reflect sush reduction; and (E) neither Mortgagor nor
any guarantor or erndorser shall have any action against the
Mortgagee for any damaces arising out of the payment or collection
of any Excess Intarest.

SECTION 5.6  Indgunification: Reimbursement. Mortgagoer
ghall reimburse Mortgages, upcw vemand, for all reaaonable costs
and expenses incurred by Moxts;ages in connection with the
administration and enforcement ol this Mortgage, and shall
indemnify and hold harmless Mortjezve, upon demand, from and
against any and all losses, liability (including liabilities for
penalties), actions, suits, proceedizgs, Jjudgments, demands,
reasonable costs and expenses (includirg, without limitation,
reasonable attorneys' fees and the reasonapiv allocated costs of
staff counsel) incurred by Mortgagee hereundur. »r in connection
herewith, unless a court of competent jurisdiceicn shall determine
such liability is properly dus to the willful missonduct, gross
negligence or bad faith of Mortgages. 1In the event Moitgagor shall
fail to perform any act or thing which it has covanirted to do
hersunder or any warranty on the part of Mortgagor contiiniad herein
shall be breached, Mortgagee may (but shall not be under ohiigation
to), atter five (5) days prior written notice to Mortgagor, ¢o the
same or cause it to be done or remedy any such breach, and may
axpend its funds for such purposs. AnI and all amcunts so expended
by Mortgagee shall be repayable to it by Mortgagor upon demand
therefor, with interest at the Default Rate. If any action or
procesding is commenced te which action or procesding Mortgages is
made a party or in which it becomes necessary to defend or uphold
the Lien of this Mortgage, Mortgagor shall, on demand, reimburse
Mortgagee for all reasconable expenses (including, without
limitation, reascnable attorneys' fees and the reasonably allocated
costs of staff counsel) inocurred by Mortgagee in any such action
or proceeding. In any action or proceeding to forecloss this
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Mortgage or to recover or collect the Indebtednass, the provisions
of law relating to the recovering of costs, disbursements and
allowances shall prevail unaffected by this covenant, Mortgagor's
obligations under this Section 5.6 shall survive the satisfaction
of this Mortgage and the discharge of Mortgagor's other obligations
hereunder. The provisions of this Section 5.6 shall not be
construed in 1limitation of any other provision in any Loan
Document.,

SECTION 5.7 Choice of Law. The internal laws of the
State of Illinols shall govern all matters hereunder.

SECTION 5.8 No Merger. The rights and estate created
by thie Mortgage shall not, under any circumstances, be held to
have merced into any other eatate or interest now owned or
hereafter u~quired by Mortgagee unless Mortgagee shall have
consented to euch merger in writing.

SECTIJN 5.9 Counterparts. This Mortgage may be
executed in any  pumber of counterparts and each of such
counterparts shall ‘for-all purposes be deemed to be an original.
All such counterpart( shall together constitute but one and the
same instrument.

SECTION 5.10 Cianges in Writing. This Mortgage may not
be modified, amended, discha’ged or waived in whole or in part
except by an instrument in writing signed by (i) Mortgagor, to the
extent any modification, amendmei’, discharge or waiver is sought
to be enforced against Mortgagor, ard (ii) Mortgages, to the extent
any modification, amendment, dischazye or waiver is sought to be
enforced against Mortgagee.

SECTION 5.11 Business lLoansg. #“~rtgagor certifies and
agrees that the proceeds of the Notes securea by this Mortgage will
be held for the purposes specified in Illineis Revised Statutes,
Chapter 17, Section 6404(1)(c), and that the principal obligation
gecured hereby constitutes a "business loan" withir-the definition
and purview of that Section.

SECTION 5,12 / .
This Mortgage may secure all future advances as shall r« made at
all times by the Banks to or for the benefit of Mortgagor to the
same extent as if such future advances were made on the date of
execution of this Mortgage. The maximum aggregate principal amount
of all advances under the lLoan Agreement (including all amounts
that may be advanced hereunder in accordance with the provisions
hereof) that may be cutstanding at any time is Forty-Five Million
Dollars ($45,000,000.00)., Mortgagaee, for the benefit of the Banks,
has bound itself and by acceptance hereof does bind itself, as
agent for the Banks, to make advances pursuant tc and subject to
the terms of the lLoan Agresment., The parties hereby acknowledge
and intend that all advances, including future advances whenever

-30-
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hersafter made (including those resulting from the Llaetter of
Credit) shall be a lien from the time this Mortgage is executed and
recorded, as provided in Section 1%5-1302(b){1) of ths Act.

SECTION 5.13 Partial Releases for NICTD Property.
Section 1.1(d) of tha Security Agresment (the "Security Agreement")
executed by Mortgagor and Mortgagee, for itself and as agent for
the Banks, refers in Section 1.1(d) therein to: (i) that certain
Memorandum Agreement dated September 27, 1989 (the "NICTD
Agreement") by and between the Northern Indiana Commuter
Transportation District, a municipal corporation ("NICTD") and the
Anacostis & Pacific Company, Inc.: and (ii) that certain Option
Agreenent (the "Option Agreement") of even date herewith executed
by NICTC zind Mortgagor., Notwithstanding anything to the contrary
contained ¢c, implied in this Mortgage, if NICTD or a Permitted
Assignee (as bhereinafter defined) exercises any or all of its
options to puichase those portions of the Mortgaged Property
subject to the cpcion granted to NICTD pursuant to Sections 2.3(a)
and Article IX or tha Memorandum Agreement (the "Option Parcels"),
then and in such evens Mortgagor shall release the Option Parcels
from the lien of thiep Mortgage (said releases hereinafter the
"Partial Releases") provided: (i) said Partial Releases are only
issued in accordance witir.¢he NICTD Agreement as in effect on the
date hereof, without any asnendment or modification thereto; and
(ii) the proceeds payable by NICTD or the Permitted Assignee for
said Option Parcels are applied in accordance with Section 2.08 of
the loan Agreement. The term "Fermitted Assignee" shall only be
deemed to mean a wholly owned subsidiary of NICTD permitted under
the Loan Agreement.
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IN WITNESS WHEREOF, this instrument il executed as of the
day and year first above written,

THE MORTGAGOR HEREBY DECLARES AND ACKNOWLEDGES THAT THE
MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THIS
MORTGAGE.

MORTGAGOR!
CHICAGO SOUTHSHORE & B8OUTH BEND

RAILROAD C0,, an Indiana general
partnership

By: JOF TRANSPORTATION CO., an
Indiana corporation and one of
its general partners

By!
It

By: SOUTHSHORE CORPORATION, a
Delaware corporation and one of
its general partners

HDS425/D4/December 28, 1989%/8hapire6/mvg/I1
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STATE OF Illinois
) 88,

COUNTY oF  Cook )

I, E;g—:f}%‘&ﬂ% Q.ﬁ&&%{,g , 8 Notary Public in and
for the State of Illinois, certify that B, Terry Hearat

and === personally known to me to be the same
persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person, and acknow}gdgcd that they
signed and delivered the instrument as the _ Fresiden

and === of SOUTHSHORE CORPORATION, a Delaware
corporation and a general partner of CHICAGO SOUTHSHORE & BOUTH
BEND RAISROAD C€O., an 1Indiana general partnership; that the
instrument vas signed and sealed on behalf of the partnership by
said genera! partner corporation by authority of the corporation's
Board of Directors; and that such officers acknowledged execution
of the instrumeit to be their free and voluntary act, and the free
and voluntary act »f said partnership, for the uses and purposes
therein set fortn.

Dated: December 29, 198%

0, @,

N A g
Notary Public




UNOFFICI'AJJ_ COPY

396 2027460

STATE OF llinois )

) 88.
COUNTY op _Cook )
I, ~ 4 S » & Notary Public in and
for the state of Illlnols, ce fy that _J M. Soringer
and - personally known to me to bs the sane

persons whose names are subscribed to the foregoing instrument,
appeared before me this day in persen, and acknowledged that they
signed and delivered the instrument as the

and __ ... ©¢f JOF TRANSPORTATION CO., an Indiana
corpcraiion and a general partner of CHICAGO BOUTHSHORE & SOUTH
BEND PRATIROAD C€O., an Indiana general partnership; that the
instrumen’ was signed and sealed on behalf of the partnership by
said genecsi partner corporation by authority of the corporation's
Board of Dirarisrs; and that such officers acknowledged sxecution
of the ingstrumsrt to be their free and voluntary act, and the free

and voluntary act »f gaid partnership, for the uses and purposes
therein set forth.

Dated: December 2%, 198%

: \,” : ' J '
S S <l !Notary Pub:licd é“ —

My Commission Expires: Cﬂ ) ’74/_(]; 9/

0oLT2ZGE6S8
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. e rouLoninf [debGodfe- fead €szalo] mie(coiim) P dybx wm state oF tLLonors: !
945227 40

0TS 22 S0 47 AND TAL WEST 9 FELT OF LOT 48 AND THAT PART OF

LOT 51 LYING WEST AND MORTREASTERLY OF TWE FOLLOWING DRSCASMED . . ,-,l
LINC: BEGINNING AT A POINT IN THE COMMON RIGUT-OP-WAY LIWB OF - .|
THE CNICAGO SOUTI SHORE AND BOUTH BEND RAILACAD AND THR THDIANA B
NARBOR BELT MAILROAD, 66,90 TEET WEST OF THE NDIANALLINOZS ¢ '

STATE LINE AND 29.50 TEET BOUTH OF THE INTERSECTION OF TXE SOV °
LINE OF GOSTLIN STREET (PRODUCED) AND BAID RIGHT=0P<WAY LINE, ;
SAID POINT ALSO BEING 39,20 FEET WEZ8T OF THE CENTER LINE OF R
MAIN T7OCT OF THE INDIANA MARMOR SELT RAILROAD; TARNCE WITE RS o
SAID RIGHUT-OT-WAY LINE, 66,00 FEXT PROM AND PARALLEL €0 SAZD v N
STATE LINC, DUL SOUTR 104.37 FEET T0 THE CRICAGO AND WESTERN I
IHDIAUN RALDROAD RIGHT=OP=WAY LINE; TMENCE ALONG BHE CBICAGO *,
AID WESTERI (2UDIANA RAILROAD RIGHT=OFsWAY LINE NORTR §9 DEGAERS
00 NINUTES WESZ, 146,00 PEET TO TRE NORTE WEST COANER OF BAZD .
LOT 51 ALL IN &, WILLIAM BACHENRERG'S STATE LINE ADDITION %0 N
HEGEWISCH IN THE S207R 3/2 OF THE SOUTH EAST PAACTIONAL 1/¢
OF SECTION 5, TOWMISHI# 36 NORTH,  RANGE 1§ EAST OF THE REIMD

« PRINCIPAL MERIDIAN, Ly} NORTILEAST OF THE CHICAGO AND WESTEMN
IHDIANA RAILROAD, IN COU% SAUNTY, ILLINOIS. (EXCEPT TAE PARY
THEREOF PALLING WITHIN THEZ SOUTHWESTEALY $0 PBET OF LOTS 37 AND
30 AFORESAID) AND (EXCERT THI DART THIREOT FALLING WITHIN TRE ,
REAN 16 FELT OF LOTS 42 AND {3 ATORESAID.} 5 o

. 0 P "
: ’ .

AND: .

THE SOUTH AID SOUTUWESTEALY 1/2 OF VACATZZ HOWARD RVENUE L¥3No
HORTH ALID NORTHEASTERLY OF AND ADJOINING L5735 232 TO 47 AND TNX T
" WEST 9 FEET OF LOT 48 IN J. WILLIAM BRECHENDLAC'S STATE LINE 3’
ADCITION TO HECEWISCE IN THE SOUTH 31/2 OF THE 40"TH BANT : '3
TAACTIOHAL 1/4' LYING NORTA EAST OF TAL CHIGAGO {NPD NEBATENI )

TUDIANA RAZLROAD, I COOK COUNTY, ILLINOIS, ¥

FodoN, # ao-gs-:g;:ggr; fAddress! Gedunand Ave,
30-05- o -
30-05-402~031 wenham ;T L. @

s';. l.K

=< NeLWoE O PRRCE L ao. t&m_.hn Yard ] —

-l
o))
(on)

| EXHIBIT A
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—_ EXHIBIT A CONTINUED

PARCEY 13

CIRTAIN PRUYIRTY OF THE CRICAGO SOUTE §EORE AND SOUTR BIND RAILROAD
SITUATED IN 3% NORTH KALF OF THZ NORTN SAST QUARTER OF SECTION

36, TOWNENIP 37 NORTH, RANGL 16 BAST OF THE THIRD PRINCIPAL

MERIDIAN, IN COOK GOUNTY, ILLINOIS, SAID PROPERTY LYING NORTMIRLY

OF AND ADJACINT TC £ OPERATING RIGNT<OT<WAY OF THE KINSINGTON

&0 TASTERN RAILROAD CMPANY I8 DLSCRIDED AS TOLLOWS:

BLOINNING AT A POINT IN YW/ WTPT LIND OF 8AID NORTH NALF OF T
NORTH LAST QUARTER 30 FRIT 5.7 TROM THE NORTH WIST CQRNER OF
$410 NOATY MALF OF THE NORTHEAST GUARTER, AND RUN SOUTH ALONG SAID
VIST LIN®, 2121.9 TLLT TO THE NOATH LINE OF THAT TRACT OF LAND
CONVIYID DY THE TORMER ILLINOIS CLNTX.L RAILROAD CONPANY TUSTIR .
KENSINGTON AND TASTEIAN AAILROAD COMP.AMY RY DILD DATED AMRIL 9,
1908 AND RECCROED IN OERD BOOK 10402 AT 723L 9¢ A8 DOCUMINT NO.
4333681; THENCE EASTERLY ALOND BAID NORTH LINE APPROXIMATELY 2320
TILT T0 THL SOUTH VEST CORNER OF & 33 FOOT Wils STRIP OF LAND
CONVIYID 3Y 8AID FOARMIR ILLINOIS CENTAAL RAILNDAL COMPANY T0 TIR
NIV YORR, CHICAGO AND OF. LOUIS RAILROAD COMPANY M7 ORLD OATID
AVOVST 12, 1924; THENCE NORTHVESTIRLY ALONG THE $CUT°< WRST LINT OF
SAID 28 FOOT WIDE STRIP, 300 FELET, MORL OR LIS, TO A RINT IN G
SOUTH LINE OF THE NORTH §0 FLRT OF SAID NOKTH HALY OF TAL MORTH
BAST QUARTEN; THINCS VEST ALONG SAID SOUTK LINT, 23122 FRIT, XOAR
Ok L83, TO RETVIN T0 TXE POINT OF BROINNING.

A/R/A

&

THAT PART OF THE NORTH BABT 1/4 OF BRCTION 3¢ v
RANGE 14 EAST OF THE THIRD PRINCIPAL m:n::n'z.gg:g'ggr’gr"mz £k
WESTERLY LINE OF THE NEW YORK CHICAGO AND 87. 10UI8 RATLROAD  (§
IR o B o nd it
EXCEPT .

130TH STREET) IN COOK COUNTY, :u.n%ou. THE NORTH 80 PEET FROK &

(TN & 25-36-(00-01g Addrvys 3o & Tcreace

Chtago , XUl /

A-2
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