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UNOFFICIAL CORY,

MORTGAGE, ASSIGNMENT QOF LEASES AND RENTS,
FIXTURE FILING AND SECURITY AGREEMENT dated as of
May 30, 1989 (this "Mortgage"), by SEALED POWER,
TECHNOLOGIES, L.P., a Delaware limited partnership
(the "Grantor"), having an office at 2025 Sanford
Street, Muskegon Heights, Michigan 49444, to
CHEMICAL BANK, a New York banking corporation (the
"Mortgagee"), having an office at 277 Park Avenue,
New York, New York 10172, as Collateral Agent for
the banks {(the "Banks") party to that certain
Credit Agreement dated as of the date hereof (the
“Credit Agreement"), among the Grantor, the Banks
and the Mortgagee, as agent for the Banks (the
"Agent").

WITNESSETH:

WHEREAS tiie, foregoing parties to the Credit Agree-
ment have agreed that the Banks will make Revolving Loans,
Term Loans and Deferied Term Loansg (capitalized terms used
herein and not defined rhecein shall have those meanings
ascribed to them in the Credit Agreement} to Grantor
pursuant and subject to the piovisions of the Credit
Agreement, such Loans %o be evidenced by Notes bearing
interest at variable rates;

WHEREAS as an additional’ inducement to the Banks
to make the Loans, and in consideration-thereof, Grantor has
agreed to grant, and the chligation ol tne Banks to make the
Loans is conditioned upon the granting of., this Mortgage
securing its obligations under the Credit Zgreement and the
other Loan Documents and certain other obligations gpecified
herein and encumbering certain real property;

NOW, THEREFORE, in order to induce the Banks to
make the Loans and in consideration thereof, and fo: the
purpose of further securing the repayment of the Revulving
Loans, Deferred Term Loans and the Term Loans and the
performance of the obligations of Grantor under the Credit
Agreement and the other Loan Documents and certain other
obligations specified herein, the Crantor hereby agrees as
follows:

T0 SECURE:
{a) the due and punctual payment of (i) all
principal of the Loans, in the aggregate principal

amount of up to $195,000,000 outstanding at any time,
when and as due, whether at maturity, by acceleration,
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~

upon one or more dates set for prepayment or otherwise,
{ii) the due and punctual payment of all interest on
the Loans, when and as due, and (iii) the due and punc-
tual payment of all other monetary obligations of
Grantor under the Credit Aqreement and the other Loan
Documents {including, without limitation, this Mort-
gage), whether for PFeeg, reimbursement of expenses,
indemnification obligations or otherwise or under any
Rate Protection Agreement with any Bank; it being
onderstood and agreed that the terms of the Ciedit
Agreement and each other Loan Document are hereby made
a-rart of this Mortgage which also secures all other
suns cdue or to become due thereunder and any renewals
or extensions thereof se that this Mortgage shall stand
as security for said Loans, and for any and all future
and additicnal Loans and other advances made to Grantor
by the Banksz Or any of them pursuant to the Credit
Agreement or auy other Loan Document, as the same may
be amended frcm rime to time, in such amount or amounts
so that the aggreqate principal balance, including all
future and additiorol advances outstanding and unpaid
at any one time shall pnt exceed $195,000,000 in
Revolving Loans, Term Louns and Deferred Term Loans,
and the Banks are hereby c¢iven authority to make such
future and additional advinces to Grantor, all as
provided for in the Credit Aczesement, and secured as
the original obligation herein; it being further
understood and agreed that sucn limitation upon the
total amount of principal shall ot be considered as
limiting the amounts secured hereby {or accrued
interest or for any other amount (ail the foregeing,
together with all other amounts securec thereby,.
including advances to protect the security of this
Mortgage and all other Loan Documents are bereinafter
collectively referred to as the "Indebtedneszj: and

{b) the due and punctual performance of all ‘cove-
nants, agreements, obligations and liabilities of
Grantor under or pursuant to the Credit Agreement, this
Mortgage and the other Loan Documents {all the obliga-
tions referred to in this clause (b) and in the preced-
ing clause (a) being referred to collectively as, the
"Obligations"),

{c) Notwithstanding anything to the contrary
contained herein, this Mortgage is subordinate to the
unpaid principal balance of the certain mortgage dated
August 16, 1978, and recorded September 29, 1978, as
document 24649714 made by La Salle National Bank, a

I 60LZ268

[ SPX~MORT1/MTG~05/ILLINOIS/366/1N]




UNOFFICIAL COPY

g 927079

national banking association, as trustee under the
Trust Agreement dated May 1, 1978, and known as trust
number 54286 to H., F. Philipsborn and Company, a
corporation of Illinois, toc secure a note for $1,
630,000 assigned to The Manufacturers Life Insurance
Company, Toronto, Canada, by document 25052064 recorded
July 16, 1979, as modified by the Modification
Agree~ment recorded September 4, 1979, as document
25129691, as such unpaid principal balance may bhe
reduced by prepayment, regular installments payments o.
rrincipal, or otherwise,.

Grantor hereby warrants, mortgages, gives,
pledges, sets over, transfers, releases, remises, bargains,
sells, alienrtes, conveys, confirms, assigns and grants a
security intercst (collectively, "Mortgages"), unto
Mortgagee and its) successors and assigns, with power of sale
{to the extent pe:mitted by applicable law), all estate,
right, title and incerest of Grantor, now owned or hereafter
acquired, in and to the real property particularly described
in Exhibit A attached rereto (hereinafter called the "Land")
and the buildings, structures, facilities and improvements
now or hereafter located thzoiaon (hereinafter called the
"Improvements");

TOGETHER WITH all righi, title and interest of
Grantor, now owned or hereafter argdiired, in and to the
following property, rights and interests (the Land and the
Improvements together with such propercy, rights and inter-
ests being hereinafter collectively callzd the "Mortgaged
Property"):

(a) all easements, rights-of-way, 'strips and gores
within or adjoining the Land, tunnels, stceets, ways,
alleys, passages, sewer rights, waters, water courses,
water rights and powers, and all estates, rights,
titles, interests, privileges, permits, liberties, ten-
ements, hereditaments, and appurtenances of any nxture
whatsoever, in any way belonging, relating or apper-
taining to the Land and all land lying in the bed of
any street, road or avenue, cpened or proposed, in
front of or adjoining the Land to the center line
thereof, the air space and right to use said air space
above the Land, all royalties and all rights appertain-
ing to the use and enjoyment of said Land, including
without limitaticn, all development, alley, vault,
drainage, mineral, water, oil and gas rights;
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(b) all and singular the tenements, hereditaments
and appurtenances belonging or in any way appertaining
to the Mortgaged Property, and the reversion or rever-
sions, remainder or remainders, rents, issues, profits
and revenue thereof; and also all the estate, right,
title, interest, dower and right of dower, curtesy and
rights of curtesy, property, possession, claim and
demand whatsoever, both in law and equity, of Grantor,
of, in and to the Mortgaged Property and of, in and to
ery part and parcel thereof, with the appurtenances
at any time belonging or in any way appertaining
thrreto;

i¢) all of the machinery, apparatus, equipment,
fittings and legal fixtures of every kind and nature
whatsoev2i currently owned or hereafter acquired by
Grantor, aud 21l appurtenances and additions thereto
and substitviions or replacements thereof, now or here-
after attached t¢, or intended to be attached to
(though not attacned thereto) the Land and Improvements
or placed on any gart thereof (except as otherwise
provided in Section G.02(h) of the Credit Agreement,
said machinery, apparatus, equipment, Eittings and
legal fixtures of every kind and nature whatsocever, and
all appurtenances and addirions thereto and -
substitutions or replacemesis thereof, are hereinafter
collectively referred to as tnz "Equipment™),
including, but without limitinc the generality of the
foregoing, all computers, product testing and analysis
equipment, founding equipment, dies. casts, casting
equipment, telegraph and telephone trapsmission lines
and equipment, walls, fences, landings, toole,
plumbing, ventilating, air conditioning ard air-cooling
apparatus, refrigerating, incinerating, and szcalator,
elevator, power, loading and unloading equipment and
systems, sprinkler systems and other fire preverntion
and extinguishing apparatus and pipes, pumps, tarks,
conduits, fittings, fixtures, and all other physica)
property held or acquired for the use or used upon or
in connection with, any plants for the production of
automotive piston rings, cylinder sleeves, automatic
transmission rings, die cast parts, valve train
products and transmission filters; it being understood
and agreed that all Equipment is appropriated to the
use of the Land and Improvements and, whether affixed
or annexed or not, for the purposes of this Mortgage
shall be deemed conclusively to be Land and
Improvements and mortgaged hereby; and Grantor hereby
agrees to execute and deliver, from time to time, suc¢h
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further instruments {(including security agreements), as
may be requested by Mortgagee to confirm the lien of
this Mortgage on the Equipment;

(d) all unearned premiums, accrued, accruing or to
accrue, under insurance policies now or hereafter
obtained by Grantor and Grantor's interest in and to
all proceeds of the conversion and the interest payable
thereon, voluntary or involuntary, of the Mortgaged
rroperty, or any part thereof, into cash or ligquidated
claims, including, without limiting the generality of
the foregoing, proceeds of casualty insurance, title
insarance or any other insurance maintained on the Land
and Imurovements and the Equipment, and the right to
collect and receive the same, and all awards and/or
other comgensation including the interest payable :
thereon ané the right to collect and receive the same
(in the alternative and collectively, "Awards"), here-
tofore and hercatter made to the present and all subse-
quent owners of tas Land and Improvements and the
Equipment by the United States, the State in which the
Mortgaged Property )¢ -located or any political subdivi-
sion thereof or any ageacy, department, bureau, board,
commigsion, or instrumentality of any of them, now
existing or hereafter creaca2d (collectively, "Govern-
mental Authority") for the %2king by eminent domain,
condemnation or otherwise, of xll or any part of the
Land and Improvements and Equ.pment or any easement or
other right therein, including, without limiting the
generality of the foregoing, Awards <or any change or
changes of grade or the widening of (sh.reets, roads or
avenues affecting the Land and Improvemaznts, to the
extent of all amounts which may be secured by this
Mortgage as of the date of receipt, notwi.thstanding the
fact that the amount thereof may not then b2 cue and
payable, and to the extent of reasonable attorancys®
fees, costs and disbursements, incurred by Mortyzqee in
connection with the collection of such Awards; anc
Grantor hereby assigns to Mortgagee (for the benefit of
the Banks), and Mortgagee is hereby authorized to
collect and receive, such Awards (subject to Grantor's
right to be paid directly and apply certain Awards as
expressly provided by this Mortgage or any other Loan
Document), and to give proper receipts and acquittances
therefor and, subject to the other provisions hereof or
any other Loan Document, to apply the same toward the
Indebtedness, notwithstanding the fact that the full
amount thereof may nct then be due and payable; Grantor
hereby agrees, upon demand of Mortgagee, to make,

AL C0LZES
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execute and deliver, from time to time, such further
instruments as may be reasonably reguested by Mortgagee
to confirm such assignment of said Awards to Mortgagee
(for the benefit of the Banks), free and clear and
discharged of any encumbrances of any kind or nature
whatsoever;

(e) all right, title and interest of Grantor in
and to all extensions, improvements, betterments,
renewals, substitutes and replacements of, and all
zdditions and appurtenances to, the Land and Improve-
mencs and the Equipment, hereafter acquired by or
relascsed to Grantor or constructed, assembled or placed
by Grautor on the Land and Improvements, and all con-
versions »f the security constituted thereby, immedi-
ately upci such acquisition, release, construction,
assembling, nlacement or conversion, as the case may
be, and in each such case, without any further mort-
gage, conveyance, assignment or other act by Grantor,
shall become subjenrt to the lien of this Mortgage as
fully and completeiy, and with the same effect, as
though now owned by <tantor and specifically described
herein;

{£) all leases and ctrer agreements affecting the
use or occupancy of the Land and Improvements now or
hereafter entered into (the "Lzases") and the right to
receive and apply all the rents, issues, income,
receipts, revenues, profits or any cther income of any
nature (the "Rents and Profits") of the Mortgaged Prop-
erty, including but not limited to all bonuses and roy-
alties accrued or to accrue under all oil, gas or
mineral leases of the Land, unsevered crops and timber,
and all permits, licenses, franchises, certificates and
other rights and privileges obtained in connection with
the Mortgaged Property; and

(g) all other property., assets and things of (*alue
of every kind and nature, tangible or intangible, abso-
lute or contingent, legal or equitable, relating to the
aforesaid which the Grantor may be possessed -or
entitled to;

TOGETHER with all proceeds, both cash and noncash,
of the foregoing which may be so0ld or otherwise be disposed
of; :

TOGETHER with any and all monies now or hereafter
on deposit for the payment of real estate taxes or special
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assessments against the Land and Improvements or for the
payment of premiums on policies of fire and other hazard
insurance covering the Mortgaged Property.

TO HAVE AND TO HOLD the Mortgaged Property and the
rights and privileges hereby Mortgaged or intended to be,
unto Mortgagee, its successors and assigns for the uses and
purposes herein set forth, for the benefit of the Banks,
until the Indebtedness is fully and finally paid and the
Obligations fully performed,

Grantor represents, warrants, covenants and agrees
as follows: -

1./ Payment of Indehtedness, Grantor shall pay or
cause to be pzid the Indebtedness according to the terms and
in the manner sperified in the Credit Agreement and the
other Loan Documeits and shall perform or cause to be per-
formed all the conditions, covenants and obligations
(including the Obligalions) hereunder and thereunder.

2, Warranty of Title, Grantor warrants and rep-
resents to Mortgagee that (z) Grantor is lawfully seized and
possessed of the Mortgaged rProperty and has full and lawful
right, power and authority to'Mcrtgage the Mortgaged Prop-
erty unto Mortgagee as provided -iizrein, (b) Grantor has fee
gsimple title to all Mortgaged Propeity in the nature of real
property (including the Land and Imrrovements, other than
Equipment) and good title to all other/Murtgaged Property,
and such title is marketable and is free and clear of all
Liens whatsoever, subject to those permittcs encumbrances
{the "Permitted Encumbrances") set forth on_Zzhedule I
herete, and Grantor will warrant and defend such title
against the lawful claims of all persons whomscevsr, and
(c) this Mortgage constitutes a valid, subsisting and
enforceable first lien mortgage on the Land and Imprivements
and a valid, subsisting and enforceable first securiiy
interest in and to the Mortgaged Property inecluding but hot
limited to the Rents and Profits, subject only to the
Permitted Encumbrances. Grantor covenants that it shall
preserve such title and the validity, enforceability and
priority of the lien hereof and shall forever warrant and
defend the same to Mortgagee against the claims of all and
every person or persons claiming or threatening to claim the
same or any part thereof, and shall make, execute, ack-
nowledge, and dellver all such further or other deeds, docu-
ments, instruments or assurances, and cause to be done all
such further acts and things as may at any time hereafter be
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desired or required by Mortgagee to fully protect the lien
of this Mortgage.

3. Proper Care and Use. (a) Grantor shall:

(i) not abandon the Mortgaged Property;

{ii) maintain .the Mcrtgaged Property and the
abutting grounds, sidewalks, roads, parking and
landscape areas in good repair, order and condi-
tion consistent with the reasonable and prudent
practices of the business in which the Grantor is
engaged;

(iii) promptly make all reasonably necessary
repairs, renewals, replacements and additions to
the Mortgyaged Property;

(iv) ‘not commit or suffer waste with respect E
to the Mortaouged Property; /

(v) complete promptly and in a good and work-
manlike manner ary new improvements constructed on
the Land;

(vi) not commit, suffer or permit any act to
be done in or upon the ¥ortgaged Property in vio-
lation of any law, ordinance or regulation which
possibly could result in a mnaterial and adverse
impact on the Mortgaged Propeity:

(vii) refrain from impairing <. diminishing ihe
value or integrity of the Mortgaged Property or
the security value of this Mortgage;

(viii) not, except with the prior writiten
consent of Mortgagee, remove, demolish or a.ter
any of the Improvements or Equipment (excepi that
Grantor may remove or demolish Equipment in the
ordinary course of business, provided that such
Equipment is promptly replaced with similar Equip-
ment of a quality at least equal to that of the
Equipment removed or demeclished, unless a reason-
able and prudent person engaged in the Grantor's
business would consider such Equipment no longer
necessary); and

I

(ix) not make,‘éuffer or permit any nuisance
to exist on any of the Mortgaged Property.

92604268
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(b) Mortgagee and any persons authorized by Mort-
gagee shall have the right to enter and inspect the
Mortgaged Property at all reasonable times upon reason-
able notice, If an Event of Default shall have
occurred and be continuing or in the event of any emer-
gency Mortgagee and any persons authorized by Mortgagee
may (without being obligated to do so) enter or cause
entry to be made upon the Land and Improvements and
repair and/or maintain the same as Mortgagee may reas-
cnably deem necessary or advisable, and may (without
heing obligated to do so) make such expenditures and
olitlays of money as Mortgagee may deem reasonably
appreonriate for the preservation of the Mortgaged Prop-
erty. “All expenditures and outlays of money made by
Mortgagre pursuant hereto shall be secured hereby and
shall be'payable on demand together with interest at
the Alternatsn Base Rate plus 4% from the date of demand
for payment t{hereof until paid.

4., Compliarcz. Grantor shall comply with any and
all material obligations affecting the Mortgaged Property,
including but not limitecd to all agreements, covenants, and
restrictions of record. Granior shall have the right, at
Grantor's sole cost and expenss, to contest the validity of
any such obligations affecting the Mortgaged Property by
appropriate legal proceedings, byt such right shall not be
deemed or construed in any way as- relieving, modifying or
extending Grantor's covenant to comily therewith as provided
in this Section 4, unless Grantor has @given prior written
notice to Mortgagee of Grantor's intent 4o to contest and
unless (i) the legal proceedings shall opecate conclusively
to prevent the sale or forfeiture of the Mortgaged Property,
or any part thereof, for failure to comply witdh such obliga-
tions prior to the determination of such proceedings, and
(ii) if during such contest a Lien or cloud of title shall
exist with respect to any of the Mortgaged Property, at
Mortgagee's cption, Grantor shall, to the extent reqguired by
GAAP, set aside on its books adequate reserves or shall
provide the Mortgagee with other security reasonably satis-
factory to Mortgagee in an amount equal to 110% of the
aforesaid Lien or cloud on title or, if the amount thereof
is uncertain, in an amount reasonably satisfactory to Mort-
gagee, and (iii) Mortgagee shall not be subject either to
civil or criminal liability for any failure by Grantor to
comply with such obligations during the pendency of such
contest.
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5. Reguirements.

(a) Grantor, at Grantor's scle cost and expense,
shall promptly comply with, or cause to be complied
with, and conform to all present and future laws, stat-
utes, codes, ordinances, orders, judgments, decrees,
injunctions, rules, requlations and requirements per-
taining to the Mortgaged Property, including any
applicable envircnmental, zoning or building, use and
Jan¢ use laws, ordinances, rules or regulations and all
rovenants, restrictions and conditions now or hereafter
ol record which may be applicable to it or to any of
thz *ertgaged Property, or to the use, manner of use,
occupAaiicy, possession, operation, maintenance, altera-
tion, repair or reconstruction of any of the Mortgaged
Property (collectively, the "Legal Reguirements"),
except for (anv Legal Requirements the failure to comply
with which sliall not adversely affect the Lien of this
Mortgage or the business, assets, operations, prospects
or condition {financial or otherwise) of the Grantor
and its Subsidiaries taken as a whole. Grantor shall
have the right, at Grantor’'s sole cost and expense, to
contest or object to the walidity of any Legal
Requirements by appropriecs legal proceedings, but such
right shall not be deemed nr construed in any way as
relieving, modifying or exteuding Grantor's covenant to
comply therewith as provided ja this Section 5, unless
Grantor has given prior writter. notice to Mortgagee of
Grantor's intent to so contest and unless (i) the legal
proceedings shall operate conclusivzly to prevent the
sale or forfeiture of the Mortgaged Zruperty, or any
part thereof, for failure to comply witii such Legal
Requirements pricr to the determination ol such
proceedings, and (ii) if during such contest-a Lien or
cloud on title shall exist with respect to any of the
Mortgaged Property, or any part thereof, for failture to
comply with such Legal Reguirements prior to the
deternmination of such proceedings, Grantor shall, a:
Mortgagee's option, to the extent required by GAAP, set
aside on its books adeguate reserves or shall provide
the Mortgagee with other security reasonably satisfac-
tory to Mortgagee in an amount equal to 1103% of the
aforesaid Lien or cloud on title or, if the amount
thereof is uncertain, in an amount reascnably satisfar-
tory to Mortgagee, and (iil) Mortgagee shall not be
subject either to civil or criminal liability for any
failure by Grantor to comply with such Legal Require-
ments during the pendency of such contest. If there is
an adverse conclusion with respect to any such
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V)

prcceedlngs, Grantor shall thereafter comply with the
Legal Requirements so contested.

(b) Grantor has and will maintain all
certificates, licenses, authorizations, registrations,
permits and/or approvals reasonably necessary for the
operation of all or any part of the Mortgaged Property,
and the conduct of Grantor's business at the Mortgaged
Property, inrrluding, where appropriate, one or more
Certificates of Occupancy and Board of Fire Underwrit-
ers Certificates, and all required zoning ord;nance,
ouilding code, land use, environmental and other simi-
lar permits or approvals, all of which are as of the
date hereof in full force and effect and not subject to
any revorcation, amendment, release, suspension or for-
feiture. / Promptly upon request by Mortgagee, Grantor
shall delivsr to Mortgagee copies of any of the fore-
going, The-#ortgaged Property and the present use and/
or occupancy of vhe Mortgaged Property comply with and
do not conflicv.with or viclate any of the applicable
zoning ordinances, huilding codes, certificates of
occupancy, environrental laws and other similar appli-
cable laws and requlatisns. Grantor has suitable
access from public roads to the Land and the Improve-
ments,

6. Payment of Impositions.

(a) Grantor shall pay ano discharge, immediately
upon becoming due and before any penilty, interest or
cost for non-payment may be added tréreto, all taxes of
every kind and nature {including, without limitation,
all real and personal property, income, franchise,
withholding, profits and gross receipts taxes), all
charges for any easement or agreement maintuined for “
the benefit of any of the Mortgaged Property,  zil gen-
eral and special assessments, levies, permits, inspec-
tion and license fees, all water and sewer rents and
charges and all other public charges whether of al like
or different nature, even if unforeseen or extraordi-
nary, imposed upon or assessed on or against Grantor or
any of the Mortgaged Property, together with any inter-
est or penalties on any of the foregoing ({all of the
foregoing are hereinafter collectively referred to as
the "ImpOSltloﬂS") Grantor shall have the right, at
Grantor's sole cost and expense, to contest or object
to the amount or validity of any such Imposition by
appropriate legal proceedings, but such right shall not
be deemed or construed in any way as relieving, modi-
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£ying or extending Grantor's covenant to pay any such
Imposition at the time and in the manner provided in
this Section 6, unless Grantor has given prior written
notice to Mortgagee of Grantor's intent so to contest
or chject to an Imposition, and unless (i) the legal
proceedings shall operate conclusively to prevent the
sale or forfeiture of the Mortgaged Property, or any
part thereof, to satisfy such Impositions prior to
final determination of such proceedings; and

{ii) Grantor shall p.ovide Mortgagee with a good and
sufficient bond or other security reasonably satisfac-
tery to Mortgagee in the amount of the Impositions
whic¢h are being contested plus any interest and penalty
which rev be imposed thereon and which could become a
Lien against the Mortgaged Property. Subject to the
foregoinc, and if Mortgagee shall so request, Grantor
shall deliver to Mortgagee receipts evidencing the
payment of all snch Impositions.

(b) Grantor ésgrees that if an Event of Default
occurs and is continuing with respect to any obliga-
tions hereunder to pay any amount or to perform any
action, including, withou: limitation, its obligation
to pay Impositions and to-procure, maintain and pay
wremiums on the insurance-pslicies referred to herein,
then Mortgagee shall have the right, but not the obli-
gation, in Grantor's name or 47 its own name, and
without notice to Grantor, to a2vance all or any part
of such amounts or to perform any or all such actions,
and, for such purpose, Grantor expiessly grants to
Mortgagee, in addition and without preiudice to any
other rights and remedies hereunder, th¢ right to enter
upon and take possession of the Mortgaged Property in
accordance with applicable law to such extent-and as
often as Mortgagee may deem necessary or desirakle to
prevent or remedy any such default. Except ag osther-
wise provided by law, no such advance or perfornance
shall be deemed to have cured such Event of Defaulc.
All sums advanced and all expenses incurred by Mort-
gagee in connection with such advances or actions, and
all other sums advanced or expenses incurred by Mort-
gagee hereunder or under applicable law (whether :
required or optional) shall be part of the Indebted-

" ness, shall bear interest at the Alternate Base Rate
plus 4% and shall be secured by this Mortgage.
Mortgagee, upon making any such advance, shall be sub-
rogated to all of the rights of the person receiving
such advance.

9L 60L2 68
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(¢} Grantor shall not claim, demand or be enti-~
tled to receive any credit or credits towards the sat-
isfaction of this Mortgage or on any interest payable
thereon for any taxes assessed against the Mertgaged
Property or any part thereof, and shall not claim any
deduction from the taxable value of the Mortgaged Prop-
erty by reason of this Mortgage.

(@) Upon any Event of Pefault, Grantor, upon
Mortgagee's request, shall pay to Mortgagee an amount
cqual to one~twelfth of the annual Impositions reason-
ably estimated by Mortgagee so that Mortgagee shall
have sufficient funds to pay the Impositiona on the
firstday of the month preceding the month in which
they wecome due. In such event Grantor fucther agrees
to caus¢ all bills, statements or other documents
relating to-Impositions to be sent or mailed directly
to Mortgagee,  Upon receipt of such bills, statements
or other decumeivs, and provided Grantor has deposited
sufficient funde mith Mortgagee pursuant to this
Section 6, Mortgagee shall pay such amounts as may be
due thereunder out ~f the funds so deposited with
Mortgagee. If at any time and for any reason the funds
deposited with Mortgagce (disregarding any gain or loss
realized by Mortgagee from investments made with such
funds) are or will be insulficlent to pay such amounts
as may then or subseguently oe due, Mortgagee shall
notify Grantor and Grantor shall immediately deposit an
amount equal to such deficiency with Mortgagee.
Notwithstanding the foregoing, nothirg contained herein
shall cause Mortgagee to be obligated to pay any
amounts in excess of the amount of furds deposited with
Mortgagee pursuant to this Sectic: 6 anad ot
theretofore applied by Mortgagee in regpect of any
obligation of Grantor hereunder., Mortgagee may com-
mingle said funds with its own funds, and Gra2ihtor shall
be entitled to no interest thereon. If amouncs collec-
ted by Mortgagee under this subsection (d) exceed
amounts necessary in order to pay Impositions, Moru-
gagee may impound or reserve for future payment of
Impositions such portion of such excess payments as
Mortgagee in its absolute discretion may deem proper.
Should Grantor fail to deposit with Mortgagee sums
sufficient to pay such Impositions in full at least
30 days before delinquency thereof, Mortgagee may, at
Mortgagee's election, but without any obligation so to
do, advance any amounts required to make up the defi-
ciency, which advances, if any, with interest at rhe
Alternate Base Rate plus 4% from the date of advance
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thereof, shall be secured hereby and shall be repayable
to Mortgagee on demand. If an Event of Default shall
occur and be continuing, at the option of Mortgagee,
Mortgagee may, without making any advance whatever,
apply any sums held by it hereunder upon any obligation
of Grantor secured hereby,

7. Insurance..

(a) Grantor shall, for the benefit of Mortgagee
/i) keep the Land and Improvements (A) insured against
logs or damage by fire, lightning, vandalism, wind- i
storr. tornado, malicious mischief and by such other
furthe: and additional risks and hazards as now are or
hereaft~r may be covered by extended coverage and "all
risk" endorsements, (B) insured against loss or damage
by any othe¢r risk commonly insured against by persons
.occupying or‘using like properties in the locality in
which the Land and Improvements are situated,
(€} insured by a policy of business interruption in an
amount reasonably satisfactory to Mortgagee, and
{D) insured by a policy of boiler and machinery insur-
ance covering pressure vessels, air tanks, boilers,
machinery, pressure pipirg., heating, air conditioning
and elevator equipment (1f the Improvements contain
equipment of such nature), @nd insurance against loss
of occupancy or use arising £rom the breakdown of such
machinery, (ii) keep the Equipment insured against loss
or damage by fire, lightning, vandalism, windstorm,
tornado, malicious mischief, and tnzft and by such
other further and additional risks az now or hereafter
may be covered by extended coverage and “&ll risk"
endorsements,; and (iii) obtain and maintain (A) compre-
hensive public liability insurance on an Occurrence
basis {to the extent available)} against cla.ims lor .
personal injury including without limitation bedily
injury, death or property damage occurring on, 1i or
about the Mortgaged Property and the adjoining stiects,
sidewalks and passageways, in such amounts as shall be
acceptable to Mortgagee and which shall include blanket
contractual liability coverage which insures
contractual liability under the indemnification set
forth in Section 29 hereof, but such coverage shall in
no way limit such indemnification, and {(B) worker's
compensation insurance {including employer's liability
insurance if requested by Mcrtgagee) for all employecs
of Grantor engaged on or with respect to the Mortgaged
Property in such amounts as are required to be main-
tained by law or, if no amounts are established by law,
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then in such amounts as are reasonably satisfactory to
Mortgagee and (iv) to the extent the Land lies within
an area identified by the Secretary of Housing and
Urban Development as an area having special flood
hazards, keep the Real Estate insured under a policy of
flood insurance in an amount equal to the amount
insured for comparable properties in the same geo-
graphic location unless such coverage becomes no longer
available either with respect to pcoperties of this
:ype or at commercially reasonable premium races, but
in no event less than the maximum limit of coverage
éviilable under the National Flood Insurance Act of
1°¢P, as amended. Mortgagee shall waive requirements
for flecod insurance upon presentation of a certified
statement by Grantor that the Mortgaged Property is not
within 2-Tlood plain or mudslide hazard area designated
by any ageacy-or subdivision of the Federal, state or
local goverrment, Each insurance policy (other than
flood insurance written under the Natlonal Flood
Insurance Act of )9868, as amended, in which case to the
extent available) shall (i) be noncancelable (which
term shall include &ny reduction in the scope or limits
of coverage) without atc least 30 days' prior written
notice to Mortgagee or-the maximum notice period then
available, whichever is ziiurter, (ii} except in the
case of workmen's compensaticn and comprehensive public
liability insurance, be endoiced to name Mortgagee as
its interest may appear, with lUss payable to Mort-
gagee, without contribution, under 2 standard mortgagee
clause and in the case of comprehersive public
liability insurance be endorsed to name Mortgagee as an
additional insured, (iii) unless otherwise consented to
by Mortgagee, in the case of property insurance,
including Improvements, boilers and Equipment, provide
for deductibles and contain a "Replacement Cost
Endorsement", both satisfactory to Mortgagee, For the
actual cost of replacing the property in guestisn,
without allowance for depreciation, as determined jrom
time to time by the insurer or, upon request of
Mortgagee, by an appraiser or engineer approved by
both, (iv) be written by companies having an Alfred M.
Best Company, Inc. rating of A or higher and a
financial size category of not less than XII, or
otherwise approved by Mortgagee, and (v) contaln an
endorsement or agreement by the insurer that any loss
shall be payable in accordance with the terms of such
policy notwithstanding any act or negligence of Grantar
which might otherwise result in forfeiture of said
insurance and the further agreement of the insurer
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waiving all rights of setoff, counterclaim, deduction
or subrogation against Grantor. If said insurance or
any part thereof shall expire, be withdrawn, become
void by breach of any condition thereof by Grantor or
by any lessee of any part of the Mortgaged Property or
otherwise, or become void or unsafe by reason of the
failure or impairment of the capital of any insurer, or
if for any other reason whatsoever said insurance shall
mecome unsatisfact:ory to-:Mortgagee in its judgment,
Orantor shall immediately obtain new or additional
irsurance complying with the requirements of this
Murrgage. Grantor shall not take out any separate Or
addii‘onal insurance which is contributing in the event
of loss unless it is properly compatible with all other
insurance carried by Grantor.

(b} Graurior shall (i) pay as they become due all
premiums for such insurance, and (ii) not later than
15 Business Days oricr to the expiration of each policy
to be Furnished pu:suant to the provisions of this
Section 7, deliver( 2 wvalid certificate of insurance (or
if such certificate 1s not then available, a renewal
binder), evidencing a renzwed policy or policies marked
"premium paid", or accompanied by such other evidence
of payment satisfactory tu Mnrtgagee with standard
noncontributory mortgage cieuses in favor of and
acceptable to Mortgagee. Sucr certificate of insurance
(or renewal binder) shall be accommanied by a written
statement of Grantor certifying that the insurance
coverage evidenced thereby complies with the require-
ments of this Section 7.

(¢} 1If Grantor shall be in default Of its obliga-
tions to so insure or deliver any such prepsid certifi-
cate of issuance or renewal binder, then Mo:tregee, at
Mortgagee's option and without prior notice, m2y effect
such insurance from year to year, and pay the premium
or premiums therefor, and, following notice from fhort~
gagee that such insurance has been effected and paid
for, Grantor shall pay to Mortgagee such premium or
premiums so paid by Mortgagee with interest from the
time of payment at the Alternate Base Rate plus 4% on
demand, and the same shall be deemed to be secured by
this Mortgage.

(d) Grantor promptly shall comply with and con-
form to (i) all provisions of each such insurance pol-
“iecy, and (ii) all requirements of the insurers there-
under applicable to Grantor or to any of the Mortgaged
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Property or to the use, manner of use, occupancy,
possession, operation, maintenance, alteration or
repair of any of the Mortgaged Property (collectively,
the "Insurance Reguirements")., If Grantor shall use
any of the Mortgaged Property in any manner which would
permit the insurer to cancel any insurance policy,
Grantor immediately shall obtain a substitute policy
satisfactory to Mortgagee to be effective at or prior
to the time of any such cancelation.

{e) If the Mortgaged Property, or any portion
“nereof, shall be destroyed or damaged by fire or any
oihier casuvalty, whether insured or uninsured, and
regecdless of any amount of proceeds of insurance which
are ava'lable to Grantor, Grantor shall promptly there-
after commence and diligently pursue to completion the
restoration; repair and replacement of the Mortgaged
Property or any such portion as nearly as possible to
its value, cordition and character immediately prior to
said damage, inse or destruction. Grantor shall give
immediate notice 0f any material destruction or damage
to Mortgagee whe wnzv make proof of loss if not promptly
made by Grantor, and e2ch insurance company concerned
is hereby authorized &nd directed to make payment for
any loss directly tc Mortcagee, Mortgagee shall have
the right, at its option, (ts participate in the adjust-
ment of any loss in excess Of $750,000. The insurance
proceeds or any part thereof rrnceived by Mortgagee
shall be applied by Mortgagee towa:sd reimbursement of _
all costs and expenses of Mortgagee in collecting such
proceeds, and the balance shall be‘zoplied as fol-
lows: (i) if no Event of Default shalli have occurred
and be continuing, such proceeds shall be applied to
the restcration and repair of the Mortgag:d Property
{in accordance with the provisions of Section 8) or, if
such proceeds shall be less than $750,000 or1{ Mort-
gagee shall determine, in its sole discretion, that it
shall not be necessary to retain control over such
insurance proceeds, such proceeds shail be paid over to
Grantor for application to such restoration and repair
or {(ii) if any Event of Default shall have occurred and
be continuing, (A) first, to the payment of the Indebt-
edness which has become due and remains unpaid, and
(B) second, to the restoration and repair of the Mort-~
gaged Property (in accordance with the provisions of
Section 8), Any proceeds remaining after the applica-
tion thereof in accordance with the foregoing provi-
sions shall be disbursed to Grantor pursuant and sub-
ject to the provisions of Section 8.

[ SPX-MORT1/MTG-05/ILLINQIS/366/1WN]




- .- UNOFFICIAL COPY °

(€) The insurance required by this Mortgage may,
with Mortgagee's consent, be effected by blanket and/or
umbrella policies issued to Grantor or an affiliate of
Grantor covering the Mortgaged Property and other prop-
erties (real and personal) owned or leased by Grantor,
provided that such policies otherwise comply with the
provisions of this Mortgage and; in the case of exten-
ded coverage insurance, all risk endorsements shall
provide coverage (i) in amounts satisfactory to Mort-
Jagee, (ii) on a 100% replacement cost basis which
Crantor shall be required to review and adjust annu-
gLy, and (iii) without co-insurance.

13) Any transfer of the Mortgaged Property, by
foreclosure or deed in lieu of foreclosure, shall
transfer therewith all of Grantor's interest, including
any unearnza premiums, in all insurance policies then
in force covering the Mortgaged Property.

(h} If any Tvent of Default shall have occurred
and be continuing, Grantor, upon Mortgagee's request,
shall pay to Mortgasgze an amount equal to one-twelfth
of the estimated aqgregate annual insurance premiums on
all policies of insurance reguired by this Mortgage on
a specified date. each month. In such event, Granuor
shall cause all bills, statenents or other documents
relating to the foregoing insviance premiums to be sent
or mailed directly to Mortgage>, Upon receipt of such
bills, statements or other documents, and provided
Grantor has deposited sufficient funds with Mortgagee
pursuant to this Section 7, Mortgagae shall pay such
amounts as may be due thereunder out of the funds so
deposited with Mortgagee. If at any time and for any
reason the funds deposited with Mortgagee [disregarding
any gain or loss realized by Mortgagee fron iavestments
made with such funds) are or will be insufficieant to
pay such amounts as may then or subsequently be <due,
Mortgagee shall notify Grantor and Grantor shali imme-
diately deposit an amount equal to such deficiency with
Mortgagee. Notwithstanding the foregoing, nothing con-
tained herein shall cause Mortgagee to be deemed a
trustee of said funds or to be obligated to pay any
amounts in excess of the amount of funds deposited with
Mortgagee pursuant to this Section 7 and not thereto-
fore applied by Mortgagee in respect of any obligation
of Grantor hereunder. Mortgagee may commingle said
funds with its own funds and Grantor shall be entitled
to no interest thereon. Mortgagee may impound or
reserve for future payment of insurance premiums such
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portion of such payments as Mortgagee in its absolute
discretion may deem proper. Should Grantor fail to
deposit with Mortgagee sums sufficient to pay in full
such insurance premiums at least 30 days before delin-
quency thereof, Mortgagee may, at Mortgagee's election,
but without any obligation so to do, advance any
amounts required to make up the deficiency, which
advances, if any, with interest thereon at the Alter-
nate Base Rate plus 4% from the date of advance
thereof, shall be secured hereby and shall be repayable
¢ Mortgagee on demand, If an Event of Default shall
occur and be continuing, at the option of Mortgagee,
Morlvagee may, without making any advance whatever,
app+Yy .sums held by it hereunder upon any obligation of
Granto: zecured hereby. :

8. Restoration.

(a}) Restoration of any of the Mortgaged Property
pursuant to the-provisions of Section 7 hereof shall be
performed promptiy,~in a goed and workmanlike manner
and, in any event wisre Mortgagee shall retain posses-
sion of insurance procezds pursuant to Section 7(e)
hereof, only in accordance with the following addi-
tional conditions:

(i) prior to the comrencement of restoration,
the contracts, contractois, architects, plans and
specifications for the restoration shall have been
approved by Mortgagee (such approval not to be
unreasonably withheld or delayed), and Mortgagee
shall have the right to require, is its judgment
reasonably exercised, an acceptablz surety bond
insuring satisfactory completion of the restora-
tion;

(ii) at the time of any disbursement 4f the
restoration funds, (A) no Event of Default ‘eball
then exist, (B) no mechanics or materialman's
liens shall have been filed and remain undis- -
charged, except those bonded while being contested
and those discharged by the disbursement of the
requested restoration funds, and (C) a satisfac-
tory continuation of title insurance on the Land
and Improvements shall be delivered to Mortgagee;

(iii) disbursements shall be made monthly in an

amount not exceeding the cost of the work com-
pleted since the last disbursement, upon receipt
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of reasonably satisfactory evidence of the stage
of completion and of parformance of the work in a
good and workmanlike manner and in accordance with
the contracts, plans and specifications;

(iv) Mortgagee shall, at all times, be satis-
fied that there remain adeguate funds to complete
the restoration;

(v) Mortgagee may impose such other reason-
able conditions as are customarily imposed by con-
struction lenders for borrowers having a similar
financial po51tion as then ex:stlng Ecr Grantor,
#arluding the maintenance ¢f any insurance cover-
agz which Mortgagee shall deem appropriate; and

(vij any restoration funds remaining after the
application thereof in accordance with the provi-
sions herent shall be disbursed to Grantor unless
an Event of-Pafault shall have occurred and be
continuing.

(b) Grantor shall pay the cost of the restoration
to the extent that it eiceeds the amount of insurance
proceeds or condemnation proaceeds awarded. Grantor
(i) shall evidence to Mortgacee an unencumbered source
of funds to pay for such restoration, and (ii) agrees
to use said funds to complete Cestoration of the
Improvements,

(¢) The administration of the restoration proce-
dures set forth in subsection (a) of thiz Section 8 may
be delegated by Mortgagee to and performad by an inde-
pendent bonded consulting professional experienced in
the administration of such procedures who shal, be des-
ignated by Grantor and approved by Mortgagee, il
reasonable fees, costs and expenses of any such con-
sulting professional shall be borne and timely paid by
Grantor.

(d) Notwithstanding any damage or destruction
caused by fire or other casualty, Grantor shall con-
tinue to pay the Indebtedness and perform the Obliga-
tions secured hereunder. Any reduction in the Indebt-
edness resulting from the application to the Indebted-
ness of insurance proceeds pursuant hereto shall be
deemed to take effect only on the date of receipt by
Mortgagee of such proceeds and the application of such
proceeds to the Indebtedness.

9E 602268
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9. Condemnation/Eminent Domain. Immediately upon
obtaining knowledge of any pending or threatened institution
of any proceedings for the condemnation of the Mortgaged
Property, or any portion thereof or interest therein, or for
any exercise of rights of eminent domain or of any similar
proceedings {collectively, "Condemnation"), Grantor shall.
notify Mortgagee of the threat of or pendency of such
proceedings. Mortgagee may participate in any such pro-
ceedings, and Grantor shall from time to time deliver to
Mortmagee all instruments requested by it to permit such
parcizipation. Grantor shall, at its expense, diligently
prosecite any such proceeding and shall consult with Mort-
gagee, its attorneys and experts and cooperate with it in
any defenzg of any such proceedings to the extent requested
by Mortgagee.. All awards and proceeds of Condemnation shall
be assigned (¢ Mortgagee to be applied in the same manner as
ingurance proceeds, as provided in Sections 7 and 8,

Without limiting {™e generality of the foregoing, the terms
and conditions of Section 8(d) shall be equally applicable
in connection with any Condemnation and all awards and
proceeds resulting thaerzfrom,

10, Discharge of Liens, Utilities.

(a) Grantor shall noc¢; without the prior written
consent of Mortgagee, create, consent to or suffer the
creation of any Lien, or throush any act or failure to
act, acquiesce in tha placing &F or allowing to remain
any Lien, on any of the Mortgaged Property, whether or
not such Lien is subordinate to this Mortgage, or fail
to have any Lien which may be imposze without Grantor's
consent discharged and satisfied of rezurd within
30 days after it is imposed, except that Grantor shall
have the right to contest such claims or dsmands in
accordance with and subject to the conditions of
Section 6.02(i) of the Credit Agreement and, =23
applicable, Sections 4 or 5 hereof, Grantor snarl pay
when due all lawful claims and demands of mechan’cs.
materialmen, laborers and others which, if unpaid,
might result in or permit the creation of a Lien,
except that Grantor shall have the right to contes:
such claims or demands in accordance with and subject
to the conditions of Section 6.02(i) of the Credit
Agreement and, as applicable, Sections 4 and 5 hereof,

(b) Grantor shall pay when due all utility .
charges which are incurred by it for gas, electricity, .
water or sewer services and all other assessments or
charges of a similar nature, whether public or private
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and whether or not such taxes, assessments or charges
are Liens on the Mortgaged Property. Notwithstanding
the foregoing, Grantor shall have the same right, as
set forth in Section 4 and 5 hereof, as applicable and
subject to the conditions therein, to contest any of
the aforementioned charges.

11. Books and Records. Grantor shall at all times
keep and maintaln complete and accurate records and books of
account with respect to the Mortgaged Property and prepare
any reports requested with respect thereto, all as provided
for in the Credit Agreement. - .

12, Estoppel Certificates. From time to time,
within 10 days after a request of Mortgagee, Grantor shall
furnish a writien statement, signed and acknowledged, certi-
Eying to Mortgagee or any proposed assignee of this Mortgage
as to the amount Of the Indebtedness which Grantor acknowl-
edges to be secured hareby, specifying any claims of offset
or defense which Grarior asserts against the Indebtedness
secured hereby or any Gbligations, and, at the request of
Mortgagee, any facts reizvant to the condition of the Mort-
gaged Property. Grantor shall also certify as to the terms
of payment of the Indebtedress, the date to which interest
has been paid under the Credit Agreement and any other
matters reasonably requested by ¥ortgagee and reasonably
related to the Mortgaged Property:

13, Expenses. Grantor shall pay, together with
any interest or penalties imposed in vconuzection therewith,
all expenses incident to the preparation, execution, acknow-
ledgment, delivery and/or recording of this Mortgage,
including all filing, registration or recordipng fees and all
federal, state, county and municipal, internal revenue or
other stamp taxes and other taxes, duties, imposts, assess-
ments and charges now or hereafter required by the Faderal,
state, county or municipal government.

14. Mortgagee's Costs and Expenses, Upon toe
occurrence of any Event of Default or the exercise by Mort-
gagee of any of Mortgagee's rights hereunder, or if any
action or proceeding be commenced, to which action or pro-
ceeding Mortgagee is or becomes party or in which it becomes
necessary to defend or uphold the lien of this Mortgage, or
if the taking, holding or servicing of this Mortoage by
Mortgagee is alleged to subject Mortgagee to any civil fine,
or if Mortgagee's review and approval of any document is
requested by Grantor or required by Mortgagee, all costs,
expenses and fees incurred by Mortgagee in connection
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therewith (including any civil fines and reascnable attor-
neya' fees and disbursements) shall, on notice and demand,
be paid by Grantor, and if not paid within 15 days, shall
accrue interest thereon at the Alternate Base Rate plus 4%
from the date the same are paid by Mortgagee, shall be a
lien on the Mortgaged Property and shall be secured by this
Mortgage; and, in any action to foreclose this Mortgage, or
to recover or ccllect the Indebtedness, the provisions of
this Section 14 with respect to the recovery of costs,
disbursements and allowances shall prevall unaffected by the
provisions of any law with respect to the same to the extent
that” the provisions of this Section 14 are not inconsistent
therewitn or violative thereof. The provisions of this Sec-
tion 14 siell not be construed to limit Mortgagee's claims
under the Credit Agreement or any other Loan Document in
respect of reimbursement of costs and expenses or indemnifi-
cation, whicn claims shall alsc be secured by this Mortgage.

15, Morteoagse's Right to Perform. Upon any Event
of Default, Mortgageme. without wailving or releasing Grantor
from any obligation c¢r fefault under this Mortgage, may (but
shall be under no obligacion to), at any time {(with prior
written notice to Grantor) perform the same, and the cost
thereof, with interest at the Alternate Base Rate plus 4%,
shall immediately be due frowm Crantor to Mortgagee, and the
same shall be secured by this Mortgage and shall be a lien
on the Mortgaged Property prior ro any right, title to,
interest in or claim upon the Mortyzged Property attaching
subsequent to the lien of this Mortyage. No payment or
advance of money by Mortgagee under this Section 15 shall be
deemed or construed to cure Grantor's default or waive any
right or remedy of Mortgagee hereunder.

16, Further Assurances. Grantor agre2s, upon
demand of Mortgagee and at Grantor's sole cost ana expense,
to do any act or execute any additional documentz 4includ-
ing, but limited to, security agreements on any perscnalty
included or to be included in.the Mortgaged Property! as may
be reascnably required by Grantor to confirm the lien Of or
carry out more effectively the lien of thigs Mortgage and to
promptly correct any defect or error which may be discovered
in the contents of the Loan Documents or in the execution,
acknowledgement or recordation thereof,

17, Event of Default. The occurrence of any one
or more of the events specified as an "Event of Default" in
the Credit Agreement shall constitute an Event of Default by
Grantor hereunder.
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18. Remedies. f{lpon the occurrence of any Event of
Default, the Indebtedness and all amounts owing under this
Mortgage may be declared to be, or shall automatically
become, immediately due and payable without presentment,
demand, protest or notice of any kind, including, but
without limitation, notice or default, notice of intent to
accelerate or notice of acceleration, all as provided in the
Credit Agreement, and Mortgagee may take such action,
without notice or demand, as it deems advisable to protect
an” enforce Morigagee's rights against Grantor in and to the
Mortcaged Property, including, but not limited to, the
following actions: ‘

.A) Either in person or by agent, with or without
bringiryg any action or proceeding, or by a receiver
appointrd by a court and without regard to the adequacy
of its security, enter upon and take possession of the
Mortgaged P:operty, or any part thereof, and do any
acts which it deems necessary or desirable to preserve
the value, markztability or rentability of the Mort-
gaged Property, o¢ any part thereof or interest
therein, increase tie income therefrom or protect the
security hereof and, with or without taking possession
of the Mortgaged Property, sue for or otherwise collect
the rents, issues and przfits thereof, including those
past due and unpaid, and gpnly the same, less costs and
expenses of operations and coilection including
reasonable attorneys' fees and-expenses, upon the
Indebtedness secured hereby, all in such order as Mort-
gagee may determine, The entering moon and taking
possession of the Mortgaged Property, -the collection of
such rents, issues and profits and thne application
thereof as aforesaid, shall not cure or waive any
default or notice of default hereunder oi jinvalidate
any act done in response to such default or rpursuant to -
such notice of default and, notwithstanding 4he
continuance in possession of the Mortgaged Prcperty or
the collection, receipt and application of rents;
issues or profits, Mortgagee shall be entitled to
exercise every right provided for in the Credit
Agreement, this Mortgage, any other Loan Document or by
law upon occurrence of any Event of Default, including
the right to exercise the power of sale.

H

{b) Commence an action to foreclose this Mortgage
as a lien, appoint a receiver, or specifically enforce -
any of the covenants hereof.

‘5MEEH)£4;Gng
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(¢} Elect to foreclose by exercise of the power
of sale herein contained.

18. Foreclosure by Power of Sale. Mortgagee may
elect to cause the Mortgaged Property or any part thereof to
be socld as follows:

(a) Mortgagee may proceed as if all of the Mort~
gaged Property were real property in accordance with
subsection (d) below, or Mortgagee may elect to treat
any of the Mortgaged Property which consists of a right
sn-action or which is property that can be severed from
the land or the Improvements without causing structural
damave, thereto as if the same were personal property,
and cisprse of the same in accordance with subsection
(c) beluw, separate and apart from the sale of real
property. :

{b) To the extent permitted by law, Mortgagee may
cause any such .sale, proceeding or other disposition to
be commenced immadiately following the expiration of
any grace period, if any, provided under the Credit
Agreement or Mortgagee may delay any such sale or other
disposition for such périod of time as Mortgagee deems

.to be in its best interegc) Should Mortgagee desire
that more than one such sale -or other disposition be
conducted, Mortgagee may, to the extent permitted by
law, at 1ts option, cause the same to be conducted
simultaneously, or successively, on . the same day, or at
such different days or times and .n =uch order as Mort-
gagee may deem to be in its best inlsrests.

(c) Should Mortgagee elect to cauce ‘any of the
Mortgaged Property to be disposed of as personal prop-
erty as permitted by subsection {a) above, jt¢ nay dis-
pose of any part thereof in any manner now or-pareafter
permitted by the Uniform Commercial Code in effeszt in
the jurisdiction in which the Land is located orin
accordance with any other remedy provided by law. ‘_liny
such disposition may be conducted by an employee or
agent of Mortgagee. To the extent permitted by law,
Mortgagee and its beneficiaries, including any Bank,
shall be eligible to purchase any part or all of such
property at any such disposition., Any such disposition
may be either public or private as Mortgagee may elect,
subject to the provisions of the Uniform Commercial
Code in effect in the jurisdiction in whieh the Land is
located. Expenses of retaking, holding, preparing for
sale, selling or the like shall include Mortgagee's
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reasonable attorneys' fees and legal expenses, and upon
any Event of Default, Grantor, upon demand of Mort-
gagee, shall assemble all personal property included in
“the Mortgaged Property and make it available to Mort-
gagee. Mortgagee shall give Grantor at least 10 days'
prior written notice of the time and place of any
public sale or other dispesition of such property or of
the time at or after which any private sale or any such
other intended disposition is to be made, and if such
dotice is sent to Grantor ius the manner provided for in
the Credit Agreement for the giving of notices, Grantor
2grees it shall constitute reasonable notice to Grantor
unie. the aforesaid Uniform Commercial Code.

(4} » Should Mortgagee elect to foreclose under
powver of zale, the Mortgagee shall foreclose under the
power of salz herein contained, and it shall be lawful
for and Mortjagee is hereby authorized and empowered to
expose to sale, &nd sell the Mortgaged Property at
public auction ior cash or, to the extent permitted by
law, other consideration after having first given such
notice of hearing as to commencement of foreclosure
proceedings and obtainza such findings or leave of
court as may then be required by law and giving such
notice and advertising of khe time and place of such
sale and in such manner as .oxy then be provided by law,
and upon such compliance with ihe law then relating to
foreclosure proceedings under rcwer of sale, to convey
title to the purchaser in as full and ample manner as
the Mortgagee is empowered. Mortgagee and its benefi-
ciaries, including any Bank, may be aud become the pur-
chaser at any sale under this Mortgage At any such
sale, Mortgagee may, at its election, reguire the suc-
cessful bidder to immediately deposit with Mnartgagee
cash or certified check in an amount equal to all or
any part of the successful bid, and notice or auy such
requirement need not be included in the advertiszment -
or the notice of such sale.

The proceeds of the sale shall be disbursed as
follows: First, to the payment of all expenses inci-
dent to said sale, including reasonable attorneys' fees
for services performed, and all the costs of sale,
ineluding but not limited to, costs of collection, ‘
taxes and assessments (unless the sale is made subject
to taxes and assessments), costs of recording, service
fees and reasconable incidental expenditures; Second,
the payment of the Indebtedness and advancements and
other sums expended by Mortgagee according to the
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provisions hereof and otherwise as required by the then
existing law relating to foreclosures; and Third, the
balance, if any, to those so entitled, according to
applicable law, or if Mortgagee cannot determine those
to whom such excess would be entitled, to payment to
the clerk of court of the county in which the sale is
conducted for a determination of the ownership of the
proceeds.

(e} In the event of a sale or other disposition
cf the Mortgaged Property, or any part thereof, and the
execution of a deed or other conveyance pursuant
tiirrato, the recitals therein of facts, such as
default, the giving of notice of default and notice of
sale, demand that such sale should be made, postpone-
ment of 32le, terms of sale, sale, purchase, payment of
purchase mouey and other facts affecting the regularity
or validity nf such sale or disposition, shall be
conclusive proor,of the truth of such facts; any such
deed or conveyanne shall be conclusive against all
persons as to suci-facts recited therein.

(E}) The acknowledgement of the receipt of the
purchase money, contained in any deed or conveyance
executed as aforesaid, snrll be sufficient to discharge
the grantee from all obliga%ions to see to the proper
application of the consideratisn therefor as hereinaf-
ter provided. The purchaser at the foreclosure sale
hereunder may disaffirm any easemznt granted or rental
or lease contract made in violat.on ©f any provision of
this Mortgage, and may take immedia’e possession of the
Mortgaged Property free from and despite the terms of
such grant of easement or rental or lezse contract.

{(9) Grantor hereby expressly waives &ny right .
which it may have to direct the order in whicr any of
the Mortgaged Property shall be sold in the eveut of
any sale pursuant hereto,

20, Proceeds of Sale. The purchase money, pro-
ceeds or avails of any sale made pursuant to any security
agreement contained in this Mortgage shall be distributed
according to the provisions of the Uniform Commercial Code
as adopted in the state in which the Mortgaged Property is
located. Proceeds, purchase money or avails of any of the
real property made pursuant to Section 19 hereof shall be
distributed in accordance with the provisions of Sec-
tion 19(d) of this Mortgage. The proceeds of any judicial
foreclosure sale of the Mortgaged Property shall be
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distributed and applied in the following order of priority:
First, on account of all costs and expenses incident to the
foreclosure proceedings; and second, in accordance with
provisions of Section 19{d) of this Mortgage.

21, gatisfaction and Cancelation, If Grantor
shall pay the Indebtedness in full in accordance with its
terms, then this conveyance shall be rull and void, and this
Mortoage may be canceled of record at the request and at the
expenye of the Grantor, but without representation or war-
ranty ky Mortgagee,

2, Right of Mortqagee to Credit Sale. Upon any
sale or sale:z made hereunder, whether made under the power
of sale hereir granted or under or by virtue of judicial
proceedings cr of a judgement or decree of foreclosure and
sale, Mortgagee ray bid for and acquire the Mortgaged Prop-
erty or any part ‘thereof and, in lieu of paying cash there-
for, may make settlement for the purchase price by crediting
~upon the Indebtedness cr other sums secured by this Mortgage
the net sale price after deducting therefrom the expenses of
sale and the cost of the action and any other sums which
Mortgagee is authorized to Jeduct under this Mortgage, and,
in such event, this Mortgage; ‘shall be presented to the per-
son or persons conducting the sile in order that the amount
so used or applied may be credited upon the Indebtedness as
having been paid.

23. Appointment of Receiver. If an Event of
Default shall have occurred and be contjiuing, Mortgagee as
a matter of right and without notice to Creator, and without
regard to the then value of the Mortgaged Picperty or the
interest of Grantor therein, shall have the right to apply
to any court having jurisdictica to appoint a reseiver or
receivers of the Mortgaged Property, and Grantor bareby
irrevocably consents to such appointment and waives potice
of any application therefor., Any such receiver or rrnceoivers
shall have all the usual powers and duties of receivers in
Ilike or similar cases and all the powers and duties of Mort-
gagee in case of entry as provided in Section 18{a) and
shall continue as such and exercise all such powers until
the date of confirmation of sale of the Mortgaged Property
unless such receivership is sooner terminated.

24, Extension, Release, etc. Without affecting
the lien or charge of this Mortgage upon any portion of the
Mortgaged Property not then or theretofore released as
security for the full amount of all unpaid obligations
(inciuding the Obligations), Mortgagee (i) may, from time to
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time and without notice, agree to (A} release any person
liable upon any such obligation, (B) extend the maturity or
alter any of the terms of any such obligation (including the
Obligations), (C) grant other indulgences, (D) release or
reconvey or cause to be released or reconveyed at any time
at Mortgagee's option any parcel, portion or all of the
Mortgaged Property, (E) take or release any other or addi-
tional security for any obligation herein mentioned, or

(F) make compositions or other arrangements with debtors in
relalion thereto, and (ii) shall release Mortgaged Property
to the-Grantor pursuant to the terms and conditions of
Sectiorn 5.04(c) of the Credit Agreement,

/>, Remedies Not Exclusive, Mortgagee shall be
entitled to enforce payment and performance of the Indebted-
ness or any obligations (including the Obligations) secured
hereby and to excrcise all rights and powers under this
Mortgage or other agreement or any laws now or hereafter in
force, notwithstanding some or all of the Indebtedness and
obligations (includino-the Obligations) may now or hereafter
be otherwise secured, wnether by mortgage, deed of trust,
pledge, lien, assignment ar otherwise., Neither the accep-
tance of this Mortgage noi it2 enforcement, whether by court
action or pursuant to the puwer of sale or other powers
herein contained, shall prejudize or in any manner affect
Mortgagee's right to realize upor or enforce any other
security now or hereafter held by Mcctgagee it being agreed
that Mortgagee shall be entitled tc¢ znforce this Mortgage
and any other security now or hereactter-held by Mortgagee in
such order and manner as Mortgagee may in- Mortgagee's
absolute discretion determine, No remedy terein conferred
upon or reserved to Mortgagee is intended %o pe exclusive of
any other remedy herein or by law provided o: permitted, but
each shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at
law or in equity or by statute. Every power or remzdy glven
to Mortgagee or to which Mortgagee may be otherwise gnti-
tled, may be exercised, concurrently or independently. from
time to time and as often as may deemed expedient by Mere~
gagee,

26, Surrender. Upon the occurrence and
continuation of any Event of Default and pending the
exercise by Mortgagee or Mortgagee's agents or attorneys of
the right to exclude Grantor from all.or any part of the
Mortgaged Property, Grantor agrees upon such prior written
notice from Mortgagee as required by law to vacate and
surrender possession of the Mortgaged Property to Mortgagee
or to a receiver, if any, and in default thereof, it may be
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evicted by any summary action or proceeding for the recovery
of possession of premises for nonpayment of rent, however
designated,

27. Successor Grantor. In the event ownership of
the Mortgaged Property or any portion thereof becomes vested
in a person other than the Grantor herein named, Mortgagee
may, without nctice to the Grantor herein named, whether or
not Mortgagee has given writtenh consent to such change in
OWhPc:hlp, deal with such successor or successors in inter~
est with reference to this Mortgage and the Indebtedness or
the Opblijations in the same manner as with the Grantor
herein ramed, without in any way vitiating or discharging
Grantor's (iiability hereunder or under the Indebtedness or
the Cbligations.

28. SP.vrxgy Agreement under Uniform Commercial
Code, It is the satention of the parties hereto that this
Mortgage shall constitute, in addition to a real property
mortgage and an Assigraent of Leases and Rents, (i) a grant
by Grantor of a security interest in the Mortgaged Property
unto Mortgagee and (11) ¢ Security Agreement within the
meaning of the Uniform Commeccial Code of the State in which
the Land is located. Mortgugee shall have, therefore, in
addition tc all the rights and _.emedies provided in the
Credit Agreement, this Mortgage ~pd the othe» Loan Docu-
ments, all the rights and remedies of a secured party under
the aforementioned Uniform Commercial Code. Notwithstanding
the filing of a financing statement covering any of the
Mortgaged Property in the records normally pertaining to
personal property, all of the Mortgaged F:ioperty, for all
purpeses and in all proceedings, legal or zguitable, shall
be regarded, at Mortgagee's option (to the extent permitted
by law), as part of the Land and Improvements'vhether or not
any such item is physically attached to the Land ard
Improvements or serial numbers are used for the betisr
identification of certain items. The mention in any esuch
financing statement of any of the Mortgaged Property 'shall
never be construed as in any way dercogating from or impair-
ing this declaration and it is the hereby stated intention -
of the parties that such mention in the financing statement
is hereby declared to be for the protection of Mortgagee in
the event any court shall at any time hold that notice of
Mortgagee's priority of interest, to be effective against
any third party, including the Pederal government and any
authority or agency thereof, must be filed in the Uniform
Commercial Code records. Pursuant to the provisions of the
Uniform Commercial Code, Grantor hereby authorizes Mort-
gagee, without the signature of Grantor, to execute and file
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financing and continuation statements if Mortgagee shall
determine, in lts sole discretion, that such are necessary
or advisable in order to perfect its security interest in
the Equipment covered by this Mortgage, and Grantor shall
pay to Mortgagee, on demand, any expenses incurred by Mort-
gagee in connection with the preparation, execution, and
filing of such statements that may be filed by Mortgagee.

29, Indemnification; Waiver of Claim.
(aV Grantor agrees to indemnify and ncld harmless Mortgagee
from and against any and all losses, liabilities, sults,
obligations, fines, damages, judgments, penalties, claims,
charges, costs and expenses {including attorneys' fees and
disburserents) which may be imposed on, incurred or paid by
or asserted against Mortgagee by reason or on account of, or
in connection with, (i) any wilful misconduct of Grantor or
any default or Event of Default by Grantor hereunder or
under any othes-foan Document, (ii) Mortgagee's exercise of
any of its rights xnd remedies, or the performance of any of
its duties, hereunder or under any other Loan Document to
which Grantor is a pazty, (iii) the construction, recon-
struction or alteration of the Mortgaged Property or any
part thereof, (iv) any n:gligence of Grantor or any of its
respective agents, contractors, subcontractors, servants,
employees, licensees or invilezs or (v) any accident,
injury, death or damage to any parson or property occurring
in, on or about the Mortgaged Pronerty or any street, drive,
sidewalk, curb or passageway adjacen: thereto, except for
any of the foregoing resulting from the wilful misconduct or
gross negligence of Mortgagee. Any amount payable to Mort-
gagee under this Section shall be due and payable within 10
days after demand therefor and receipt by Grantor of a
statement from Mortgagee setting forth in ri:asonable detail
the amount claimed and the basis therefor, anc, if not so
paid, such amount shall be added to the Indebtedness, .
together with interest thereon at the Alternate Sase Rate
plus 4% commencing from the date of demand therefor and
shall be secured hereby, Grantor's cbligations hereunzer
shall not be affected by the absence or unavailability of
insurance. If Mortgagee commences an action against Grantor
to enforce any of the terms hereof or because of the breach
by Grantor of any of the terms herecf, or for the recovery
of any sum secured hereby, Grantor shall pay to Mortgagee
reasonable attorneys' fees and expenses, together with
interest thereon at the Alternate Base Rate plus 4% from the
date the same are paid by Mortgagee to the date of
reimbursement by Grantor, and the right to such attorneys'
fees and expenses shall be deemed t0 have accrued on the
commencement of such action, and shall be enforceable

9604268
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whether or not such action is prosecuted to judgment. If an
Event of Default shall have occurred, Mortgagee may engage
an attorney or attorneys to protect its rights hereunder,
and in the event of such engagement, Grantor shall pay Mort-
gagee reasonable attorneys’' fees and expenses incurred by
Mortgagee, whether or not an action is actually commenced
against Grantor by reason of breach., The provisions of this
Section 29 shall not be construed to limit Mortgagee's
claimg under the Credit Agreement or any other Loan Document
in ‘espect of reimbursement of costs and expenses or
indemnification, which claims shall also be secured by this
Mortgezge .

39, Non-Waiver, The failure of Mortgagee to
insist upor strict performance of any term of this Mortgage
shall not be Acemed to be a waiver of any term of this Mort-
gage. Grantor snall not be relieved of Grantor's obliga-
tions to pay the indebtedness at the time and in the manner
provided for its psyment in the Credit Agreement and other
Loan Documents, and to perform the Obligations, by reason of
{i) failure of Mortgagre to comply with any reguest of
Grantor to take any actizn to foreclose this Mortgage or
otherwise enforce any of thz provisions hereof or of the
other Loan Documents or any other mortgage, instrument or
document evidencing, securing or guaranteeing payment of the
Indebtedness or any portion thereof or the performance of
the Obligations or (ii) the release, regardless of
consideration, of the whole or any sart of the Mortgaged
Property or any other security for or guarantor or obligor
in respect of the Indebtedness or the Cbiigations.
Regardless of consideration, and without' tpe necessity for
any notice to or consent by the holder of ‘ary subordinate
lien, encumbrance, right, title or interest ir or to the
Mortgaged Property, Mortgagee may release any person at any
time liable for the payment of the Indebtedness ‘or Any
portion thereof or the performance of the Obligations or any
part of the security held for the Indebtedness or the Obli-
gations and may extend the time of payment or otherwisze mod-
ify the terms of the Loan Documents or any other mortgage,
instrument or document evidencing, securing or gquaranteeing
the Indebtedness or the Obligations, including, without lim-
itation, a modification of the interest rate payable on the
principal balance of the Loans, without in any manner
impairing or affecting this Mortgage, as so extended and
modified, as security for the Indebtedness and the Obliga-
tions over any such subordinate lien, encumbrance, right,
title or interest, Mortgagee may resort for the payment of
the Indebtedness or the performance of the Obligations to
any other security held by Mortgagee in such order and
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manner as Mortgagee, in its discretion, may elect. Mort-
gagee may take action to recover the Indebtedness, or any
portion thereof, or to enforce any covenant hereof without
prejudice to the right of Mcrtgagee thereafter to foreclose
this Mortgage. Mortgagee shall not be limited exclusively
to the rights and remedies herein stated but shall be
entitled to every additional right and remedy now or
hereafter afforded by law. The rights of Mortgagee under
this Mortgage shall be separate, distinct and cumulative and
none shall be given effect to the exclusion of the others.
No ‘aci of Mortgagee shall be construed as election to
procees under any one provision herein to the exclusion of
any otiel provision.

314 <Waivers by Grantor. Upon the happening and
continuation af an Event of Default, Grantor hereby waives,
to the extent pecmitted by applicable law, all errors and
imperfections in-euy proceedings instituted by Mortgagee
under this Mortgage and all notices of any Event of Default
(except as may be provided for under the terms of the Credit
Agreement) or of Mortaugee's election to exercise or its
actual exercise of any ‘rignht, remedy or recourse provided
for under this Mortgage and all benefit of any present or
future statute of limitations ‘or moratorium law or any other
present or future law, regulaiion or judicial decision, nor
shall Grantor at any time insiec upon or plead, or in any
manner whatever claim or take any henefit or advantage of
such statute, law, regulation or judicial decision which
(a) exempts any of the Mortqgaged Pruperty or any other prop-
erty, real or personal, or any part of tih2 proceeds arising
from any sale thereof from attachment, levy or sale under
execution, (b} provides for any stay of exescution, morator-
ium, marshalling of assets, exemption from <ivil process,
redemption, extension of time for payment or valuation or
appraisement of any of the Mortgaged Property, (<) requires
Mortgagee to institute proceedings in mortgage foreclosure
against the Mortgaged Property before exercising any other
remedy afforded Mortgagee hereunder upon the occurrenca of
an Event of Default, or (d) conflicts with or may affect,
adverse to Mortgagee, any provigion, covenant or term of
this Mortgage.

32. Notices. Whenever it is provided herein that
notice, demand, request, consent, approval or other communi-
cation shall or may be given to or served upon either of the
parties by the other, or whenever either of the parties
desire to give or gerve upon the other any notice, demand,
request, consent, approval or other communication with
respect to this Mortgage or to the Mortgaged Property, each
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such notice, demand, request, consent, approval or other
communication shall be given in the manner and with the
effect provided in the Credit Agreement to the party to
receive the same at its address or at such other address as
may be substituted by notice given as herein provided.

{a} If to Mortgagee:

Chemical Bank, as Agent

277 Park Avenue

New York, N.¥Y, 10172

Rttention: Ms. Sylvia Collymore

with a copy to:

Cravath, Swaine & Mcore

One Chase Manhattan Plaza

53rd Floor

New York, N.Y. 10005

Attention: Martin R. Levine, Esq.

(b} If to Granior:
Sealirc Power Technologies, L.P,
2025 5unford Street
Muskegcor fleights, Michigan 49444
Attentiony » Vice President-Finance

33. Taxes on Mortgagee.

{a}) If any governmental authoricy shall levy,
assess, or charge any tax, other than s 3direct tax on
the income of Mortgagee, assessment or imdosition upon
this Mortgage, the Indebtedness, the interestc of Mort-~
gagee in the Mortgaged Property, or Mortgagee by reason
of or as holder of any of the foregoing, Graninr shall
pay all such taxes, assessments and impositions to,
for, or on account of Mortgagee {or provide funds to
Mortgagee for such payment) as they become due and pay-
able and on demand shall furnish proof of such payment
to Mortgagee. In the event of passage of any law or
regulation permitting, authorizing or requiring the
tax, assessment or imposition to be levied, assessed or
charged, which law or regulation in the opinion of
Mortgagee's counsel may prohibit Grantor from paying
the tax, assessment or imposition to or for Mortgagee
(and from providing funds to Mortgagee to pay such tax,
assessment or imposition), or which shall make such
payment by Grantor result in the imposition of interest
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exceeding the maximum permitted by law, then, at the
election of Mortgagee, all that portion of the Indebt-
edness under the Credit Agreement and this Mortgage
shall become immediately due and payable,

{(b) In the event of the passage after the date of
this Mortgage of any law of the jurisdiction in which
the Land and Improvements are located deducting from
the value of the Land and Improvements for the purposes
of taxation any lien thereon or changing in any way the
laws For the taxation of mortgages or debts secured by
mortgages for state or local purposes or the manner of
thie collection of any such taxes and impesing a tax,
either directly or indirectly, on this Mortgage, the
Credit pgreement or any other Loazn Document, Mortgagee .
shall havnr the right to declare all sums outstanding
secured by this Mortgage immediately due and payable;

rovided, however, that guch election shall he ineffec-
tive 1f Grantor 1s exempt from such tax or, if not
exempt from such tax, is permitted by law to pay the
whole of such tay ‘or to provide funds to Mortgagee to
pay such taxes) in addition to all other payments
required hereunder a:d if Grantor pays such tax (or
provides funds to Mortecagee to pay such tax) when the
same is due and payable ard agrees in writing to pay
such tax when thereafter lz2vied or assessed against the
Land or Improvements.

34, No Modification; Binai Obligations. This
Mortgage may not be modiflied, amendea discharged or waived
in whole or in part except by an agreemepc in writing signed
by the party against whom enforcement of @rv such modifica-
tion, amendment, discharge or waiver is souot. The cove-
nants of this Mortgage shall run with the land-and bind
Grantor, the heirs, distributees, personal representatives,
guccessors and assigns of Grantor, and all preseiit and sub-
sequent encumbrances, lessees and sublessees of any oif the
Mortgaged Property, and shall inure to the benefit of Mort-
gagee and its successors, assigns and endorsees.

35. Miscellaneous. As used in this Mortgage, the
singular shall include the plural as the context requires
and the following words and phrases shall have the following
meanings: (a) "including" shall mean "including but not
limited to"; (b) "provisions" shall mean "provisions, terms,
covenants and/or conditions”; (c) "lien" shall mean "lien,
charge, encumbrance, security interest, mortgage and/or deed
of trust”; (d) "obligation" shall mean "obligation, duty,
covenant and/or condition"; and (e) "any of the Mortgaged
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Property" shall mean “the Mortgaged Property or any part
thereof or interest therein." If more than one person
executes this Mortgage as Grantor, the duties of the Grantor
under this Mortgage shall be joint and several. Any act
which Mortgagee is permitted to perform hereunder may be
performed at any time and from time to time by Mortgagee or
any person or entity designated by Mortgagee. Any act which
is prohibited to Grantor hereunder is also prohibited to all
lessees of any of the Mortgaged Property.

36. Captions. The captions or headings at the
beginniny of each Section hereof are for the convenience of
the partie3 and are not a part of this Mortgage.

37. /Znforceability. The creation of this Mort-
gage, the perfzction of the lien or security interest in the
Mortgaged Properciy, and the rights and remedies of the Mort-
gagee with respect to the Mortgaged Property, as provided
herein and by the l:ws of the state in which the Mortgaged
Property is located, si2ll be governed by and construed in
accordance with the lawrn of the state in which the Mortgaged
Property is located. Othcrwise, to the extent permitted by
applicable law, the Loan Documents and all other obligations
of Grantor (including the liahility of Grantor for any
deficiency following a foreclcsure of all or any part of the
Mortgaged Property) shall be govsraed by and construed in
daccordance with the laws of the State of New York. Whenever
possible, each provision of this Mori:gage shall be
interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Mortgage
shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extert of such prohi-
bition or invalidity, without invalidating the wemaining
provisions of this Mortgage.

38. Receipt of Copy. Grantor acknowledges chat it
hag received a true copy of this Mortgage. N

3%. Leases and Rents. The Assignment of Leases
and Rents contained in the grdnting clause of this Mortgage
shall be fully operative without any further action on the
part of Grantor or Mortgagee and shall entitle Mortgagee to
all Rents and Profits, whether or not Mortgagee takes
possession of the Mortgaged Property. Grantor hereby fur-
ther grants to Mortgagee the right (i) to enter upon and
take possession of the Mortgaged Property for the purpose of
collecting the Rents and Profits, (ii) to dispossess by the
usual summary proceedings any tenant defaulting in the pay-
ment thereof to Mortgagee, (iii) to let the Mortgaged
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Property or any part thereof, and (iv) to apply the Rents
and Profits, after payment of all necessary charges and
expenses, toward payment of the Indebtedness in such pri-
ority and proportions as Mortgagee, in its discretion, shall
deem proper, or to the operation, maintenance and repair of
the Mortgaged Property, in each case whether or net sale or
foreclosure has been instituted. Such assignment and grant
shall continue in effect until the Indebtedness has been .
ful.iy paid and shall be cumulative of all other rights and
remedies available to Mortgagee under this Mortgage or
otherwise, The foregoing provisions shall constitute an
absolutle and present assignment of the Rents and Profits to
Mortgayee, subject, however, to the conditional permission
given to Grantor to collect the Rents and Profits until the
occurrence uif-an Event of Default. Rents and Profits col-
lected by Grantor, or a portion of such Rents and Profits
sufficient to dizcharge all current sums due on the Indebt-
edness, shall be- rcld by Grantor in trust for use in payment
of the Indebtedness:  Nothing contained in this Section
shall be construed as_imposing on Mortgagee any of the
obligations of the lesanr under the Leases.

40. The Other Sacurity Documents. Grantor ack-
nowledges that, 1n addition tc this Mortgage, there are a
number of other security docuwents {the "Other Security Doc-
uments” comprising several of tns Loan Documents) which
gecure the Indebtednegs and the Obligations. Grantor agrees
that the lien of this Mortgage shall be absolute and uncon-
ditional and shall not in any mannegr hs-affected or impaired
by any acts or omissions whatscever ol tpe Mortgagee and,
without limiting the generality of the frtz2going, the lien
hereof shall not be impaired by any acceptunze by the Mort-
gagee of any security for or quarantors upcor any of the
Indebtedness or Obligations hereby secured, or by any fail-
ure, neglect or omission on the part of the Mortgajee to
realize upon or protect any of the Indebtedness hzrchy
secured or any collateral security therefor includiag the
Other Security Documents, The lien hereof shall not(in any
manner be impaired or affected by any release (except ac to
the property released)}, sale, pledge, surrender, compromise,
settlement, renewal, extension, indulgence, alteration,
changing, modification or disposition of any of the Indebt-
edness hereby secured or of any of the collateral security
therefor, including the Other Security Documents or of any
guarantee thereof, and Mortgagee may at its discretion fore-
close, exercige any power of sale, or exercise any other
remedy available to it under any or all of the Other Secur-
ity Documents without first exercising or enforcing any of
its rights and remedies hereunder. Such exercise of the
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Mortgagee's rights and remedies under any or all of the
Other Security Documents shall not in any manner impair the
Indebtedness or the Obligations hereby secured or the lien
of this Mortgage and any exercise of the rights or remedies
of the Mortgagee hereunder shall not impair the lien of any-
of the Other Security Documents or any of the Mortgagee’s
rights and remedies thereunder. The undersigned specifi-
cally consents and agrees that the Mortgagee may exercise
its rights and remedies hereunder and under the Other
Security Documents separately or concurrently and in any
orde: that it may deem appropriate.

%1. Other Security for the Indebtedness. Grantor
shall obscrve and perform all the terms, covenants and pro-
visions contaired in the Credit Agreement and in all other
mortgages, deeds of trust, security agreements, pledge
agreements and otkar instruments or documents, including the
Loan Documents, eéviZencing or securing payment of the
Indebtedness and performance of the Obligations, in whole or
in part, or otherwise czvecuted and delivered in connection
with the Loan Documente.

42, Pixture Filirq. Certain of the Mortgaged
Property is or will become "tixtures" (as that term is
defined in the Uniform Commercial Code of the jurisdiction
in which the Land is located) on- the Land described or
referred to in this Mortgage, and <{kis Mortgage upon being
filed for record in the real estate records of the county
wherein such fixtures are situated shiall operate also as a
financing statement filed as a fixture £3iling in accordance
with the applicable provisions of said Uniform Commercial
Code upon such of the Mortgaged Property which is or may
become fixtures.

4

43, Bazardous Waste. (a) Grantor shail (i) not
manage any hazardous waste, hazardous substance, hazzrdous
material, hazardous chemical, toxic substance or toxic nol-
lutant, including, without limitation, asbestos, PCB's and
dioxin and including such wastes, contaminants, substances,
materials or pollutants as those terms are used in the
Resource Conservation and Recovery Act, the Comprehensive
Environmental Response Compensation and Liability Act, the
Hazardous Materials Transportation Act, the Toxic Substance
Control Act, the Clean Air Act, the Clean Water Act, in any
requlations promulgated pursuant thereto or in any other
applicable law ("Hazardous Waste") on, under or at the Mort-
gaged Property in material violation of any applicable Legal
Requirement, (ii) contain or remove, at Grantor's sole cost
and expense, any Bazardous Waste on, under or at the

9g 602268
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Mortgaged Property if, as and when containment or removal is
required under any applicable Legal Requirement and, whether
or not so required, any containment or removal of BRazardous
Waste on, under or at the Mortgaged Property shall be
performed in material compliance with all applicable Legal
Requirements and (iii) provide Mortgagee with written
notice, within 20 days, of any of the following: (A) upon
Grantor's obtaining knowledge of a material viglation of any
applicable Legal Requirement with respect to Hazardous
Waste, or any actual or threatened release, of any Hazardous
Wacte on, under or at the Mortgaged Property, which is not
in mecerial compliance with any applicable Legal
Requiremwznt, (B) upon Grantor's receipt, or upon Grantor's
obtaining snowledge of the receipt by any affiliate or
tenant of Grantor, of any written notice from any Federal,
state or loca’. governmental authority regarding Hazardous
Waste on, under or at the Mortgaged Property, which alone or
in conjunction witli other such notices is material, or

(C) upon Grantor‘s sittaining knowledge of the incurrence of
any cost or expense bv any Federal, state or local
governmental authority in connection with the assessment,
containment or removal ‘oi any Hazardous Waste at or from the
Mortgaged Property, or of such governmental authority in
connection with any Hazardcus Waste on, under or at the
Mortgaged Froperty., In the event Grantor fails to so comply
with (a){i.) above after Granteor receives notice Of any
condition requiring removal and after the expiration of any
cure period under applicable law, «roulation or order, Mort-
gagee may either declare an Event or Deofault under this
Mortgage or cause the remcoval from the Mortgaged Property of
the hazardous substances or wastes, whic® has been dis-
charged into or onto the Mortgaged Property in material
violation of any applicable Legal Requiremert, whether
buried, concealed or otherwise, and reimbursement to Mort-
gagee of the cost of the removal or remedy which 1s
reasonably necessary under applicable Legal Requiira=nts
shall be secured by this Mortgage and be due and pavable on
demand with interest thereon at the Alternate Base Rate plus
4% from the date such cost is incurred, provided that
Mortgagee glves Grantor prior written notice of Mortgagee s
removal activities.

(b) Grantor shall indemnify Mortgagee and the
Banks and defend and hold Mortgagee and the Banks harmless
from and against all losses, costs, damage and expense
(including, without limitation, reasonable attorneys' fees
and costs incurred in the investigation, defense and settle-
ment of claims) that Mortgagee or the Banks may reasonably
incur, directly or indirectly, as a result of or in
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connection with the assertion against Mortgagee or the Banks
of any claim relating to the presence or removal of any
Hazardous Waste, or compliance or noncompliance with any
Federal, state or local laws, rules, regulations or orders
relating thereto, whether before, during or after the term
of this Mortgage, including claims relating to personal
injury or damage to personal property, provided that such
indemnity shall not apply to any loss, costs, damage and
expense as are found in a final and nonappealable decision
of 7 court of competent jurisdiction to have resulted from
the gross negligence or wilful misconduct of Mortgagee or
the Benks. -

{2} Upon Mortgagee's request (but not more than
once in any six-month period) and provided that Mortgagee
has reason to telieve Grantor is not complying in all mater-
ial respects with all Legal Requirements relating to Hazard-
ous Waste, Grantur will provide, at Grantor's sole cost and
expense, an inspection or audit of the Mortgaged Property by
an engineering or cunculting firm approved by Mortgagee
evaluating the Granto:' s compliance wich such Legal Reguire-
ments. If Grantor fails “o undertake such an inspection or
audit within 30 days after receiving a request therefor,
such an inspection or audit' is not completed within a
reasonable time and the results thereof not promptly
provided to Mortgagee, Mortgages® ray undertake such
evaluation. Reimbursement of the <nst of such evaluation
shall be secured by this Mortgage and-be due and payable on
demand with interest at the Alternate Late Rate plus 4% from
the date such cost is incurred.

(d) Grantor shall remove asbestus as required by
applicable Legal Requirements and shall indennify and defend
and hold Mortgagee harmless from and against all loss, cost,
damage and expense (including reasonable attornevs' fees and
costs incurred in the investigation, defense and se’iviement
of claimg) that Mortgagee may incur, directly or indiractly,
as a result of or in connection with the assertion agaisst
Mortgagee of any claim relating to the presence or removal
of any asbestos, or material compliance or material
noncompliance with any Pederal, state or local laws, rules,
regulations or orders relating thereto whether before,
during or after the term of tHis Mortgage, including claims
relating to personal injury or damage to personal property,
provided such indemnity shall not apply to any such loss,
cost, damage and expense as is found in a final and
nonappealable decision of a court of competent jurisdiction
to have resulted from the gross negligence or wilful
misconduct of Mortgagee.

P
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{e} All expenditures and outlays of money {plus
interest thereon) made by Mortgagee pursuant to any para~
graph in this Section 43 shall be (i) additional Obligations
secured hereby prior to any right or title to, interest in
or claim upon any of the Mortgaged Property subordinate to -
the lien of this Mortgage and (ii) payable on demand.

44, Alterations and Additions, ete¢. Grantor shall
not authorize, permit or make any deweclition, alteration,
instzallation, addition, improvement, decoration or new
constructicn (collectively, "Alterations") of or on any of
the Mortaaged Property, except in conformity with and sub-
ject to cke limitations set forth in this Section 44,
Grantor shall have the right at its sole cost and expense to
make or permic Alterations of or on the Mortgaged Property
as shall be rcagonably necessary or desirable for the
conduct of Granto’'s business (a) if required in order %o
comply with any other provision of this Mortgage or any
Legal Requirement o Insurance Requirement or {b) at any
other time, unless an/Event of Default shall have occurred
and be continuing at such nther time or shall be caused
thereby. Grantor shall svcure such cost estimates as may be
necessary to determine whether Grantor is in compliance with
this Section 44, Any such Altgrations shall be made in all
cases subject to the following-conditions:

(i) any Alteration shall La subject to satisfac-
tion of and/or compliance with the terms and conditions
set forth in Sections 3{a)({v)-(viii) herein;

(il) all work done in connection with any Altera-
tion shall be commenced promptly and skall be performed
with due diligence in a good and workmanliie manner;
the work in connection with any Alteraticn ehiall be
promptly and duly paid for by Grantor, subject to
Grantor's right to contest any amount claimed to be due
in accordance with the provisions of this Mortgage; and

(iii) unless required by Legal Requirements or
Insurance Requirements, nco Alterations of any kind
shall be made to the Mortgaged Property which would
adversely affect the fair market value of the Mortgaged
Property or impair the validity or priority of the Lien
of this Mortgage.

45. Congent to Transfer. In the event that
Grantor shall, at any time, sell, assign, lease with an
option to sell, dispose of, further encumber or otherwise
transfer (collectively, "Transfer') the Land or
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Improvements, whether in whole or in part, to any other person
or entity without the prior written consent of Mortgagee, or in
the event title to the Land or Improvements becomes vested in
any other person or entity in any manner whatsoever, whether by
operation of law or otherwise, all Indebtedness secured by this
Mortgage and the other Security Documents shall, at the option
of Mortgagee, become immediately due and payable, and Mortgagee
may avail itself of all remedies provided for herein.

46. Snggggggxs_gnd_éﬁaignﬁ. The provisions hereof

shall e binding upon Grantor and the heirs, devisees,
represcn:atives, successors and assigns of Grantor, including
successocs in interest of Grantor, in and to all or any part of
the Mortgaged Property, and shall inure to the benefit of
Mortgagee aud its respective heirs, successors, substitutes and
assigns. All references in this Mortgage to Grantor and
Mortgagee shall Le ronstrued as including all of such other
persons with respect to the person referred to. Where two or
more persons have eirecuted this Mortgage, the obligations of
such persons shall be juint and several except to the extent
the context clearly indicates otherwise.

47. JInterest Permiizpd Under Law. This Mortgage is
limited so that in no contingepsy, whether by reason of demand
for payment of or acceleration %f the maturity of any of the
Indebtedness or otherwise, shall ¢lia interest contracted for,
charged or received by Mortgagee, howsever characterized or
computed, exceed the lesser of 50 perzent per annum or the
maximum amount permissible under applicable law. If, from any
circumstance whatsoever, interest would otnerwise be payable to
Mortgagee in excess of the maximum lawful (asount, the interest
payable to Mortgagee shall be reduced to the maximum amount
permitted under applicable law; and if from any fircumstance
Mortgagee shall ever receive anything of value deemed interest
by applicable law in excess of the maximum lawful arount, an
amount equal te¢ any excessive interest shall be applicd to the
reduction of the principal balance of the Indebtednesz and not
to the payment of interest or, if such excessive interest
exceeds the unpaid balance of principal of the Indebtedness,
such excess shall be refunded to Grantor. All interest paid or
agreed to be paid to Mortgagee shall, to the extent permitted
by applicable law, be amortized, prorated, allocated,. and
spread throughout the full period until payment in full of the
principal of the Indebtedness (including the period of any
renewal or extension thereof)
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so that the interest thereon for such full period shall not
exceed the maximum amount permitted by applicable law.

IN WITNESS WHEREOF, Grantor has caused this Mort-

gage to be duly executed under seal the day and year first
above written,

SEALED POWER

TECHNOLOGIES, L.P.,
by SEALED POWER MANAGEMENT
CORP., Managing General
Partner,

At

, w/%%ﬁ%ﬁ

Secretary jﬂ*} <
dpded T OHEEDE
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STATE OF |LLINOIS )
) S§

COUNTY OF Cook )

I, the undarsignéd, a Notary Public, in and for the
County and State aforesaid, DO HEREBY CERTIFY, that
Ziﬂ{Méf?ﬁL -ersonally known to me t- be the

Secretary of said corporation, and personally
‘nown to me to be the same persons whose names are subscribed
ty the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such President
an2 Secretary, they signed the delivered the said
instriwent and caused the corporate seal of said corporation
to be affixed thereto, pursuant to authority given by the
Board of lirectors of said corporation, as their free and
voluntary act, and as the free and voluntary act and deed of
said corporuetucn, for the uses and purposes therein set
forth.

U/Eiheqn undar my hand and official seal, this _;3Cﬂ1+

day of . 19809

n>tary Pubfic

My commission expires:

1589 N

s
g
g
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EXHIBIT A tndex Nos.: 09-17-100-040-0000
09-17-100-041-0000

PARCEL 1: '

THAY PART OF LOT ‘A" IN BENJAMIN CONSOLIDATION CF PaRT OF THE NCATH
WEST 174 QF SECTIQN 17 aND PART QF THE EAST 1/2 OF THE NORTH EASI ! 4
OF SECTION 18, TOWNSHIP 41 NORTH, RANCE 12 EAST QF THE THIRD PRINTIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREQF RECORDED aPRi( 7, 1322 AS
DOCUMENT NUMBER 7455426, BOUNDED 4ND DESCRIBED a5 FOLLOWS. BEGINNING af
A POINT IN THE CENTER LINE OF SEEGERS ROAD (ALSO XNOWN AS ELK GROVE
ROAD) BEING THE NORTH (INE OF THE SAID NQRTH WEST 1/4 QF SECTION 17,

381 FSAY Sa87 OF THE NORTw wWEST CORNER OF THE SAID RKORTw WESY 1.2 @
SESTION 17, THENCE SOUTH ALIONG A LINE DRAWN PARALLEL W.TW THE WES® | .2
QF /THE §A:C NCR™~ WEST /¢ QF SECTION 17, & D1STANCE OF 45, 3% 7327 ~:
AGNTERSECTION WITH A LINE 8.8 FEST NORTHEASTERLY OF aND Sa2sy 3, o 7
"WE CENTES U NE QR EX1STING SHITCH TRACK: THENCE SOUTHEaS 3. v &, 2'.o
The SA10 (!NE, 8.5 FEET NQRTHEASTERLY OF AND PARALLEL W/ TWw Twf g °
CENTER LLAE QF 3WiTCw TRACK, BEING THE ARC OF & CURVED LINB. o2hw2¢ 0
THE NORTH EAST AND HAVING A RADIUS OF 718,65 FEET FOR 4 DISTANCE

130.32 BR=T THE CHORD OF SA1D ARC BEING A LINE FORMING AN ANG.E
DEGREES 08 MINUTES E5 SECOND3S FROM NORTH TO SQUTH EAST wiTe 'wi

LINE PaRALLEL W:Tr THE WEST LINE OF THE SAiD NORTH WEST 'r4 7

17 THENCE SOQUTM-AZTSQLY ON A LINE TANGENT TO THE SAID LAST

CURVED LINE aND FOMMING &N ANQGLE OF 5 DEGREES 1) MINUTES d2 SSSONDY 70
THE RIGHT wiThH & PAOIONGATION OF THE SAID LAST DESCRIBED CHORZ . ¢
DISTANCE QF dQ.63 E2LT, THENCE SQUTHEASTERLY ALONG THE AR QF & Ou=.3
CONYEX TC THE SOUTH WEST TANGENT TQ THE LAST DESCRIBED COURSE 4ND
HAVING & RAQIUS OF 704 .47 F2ZT, o DISTANCE OF 430,33 FEST, AS ME2S.°5C
ON THE Sa:D ARC TO A POINT CF TANGENCY 359.15 FEET WESTEQLv OF TwE
WESTERLY RIGKT OF waY LINE OF GAID §T, PAUL, MINNEAPOL!S AND 5S4, "2 37
MARIE RAILROAD ON & LINE FORMING AN ANGLE WITH SAID WESTERLY 5,3w%" :
WaY LINE 82 DEGOREES 13 MINUTES FlOM NORTH TO WEST FROM & PO:NT 2%, 5 °
WESTEALY RIGHT OF WaY | 'NE WHICH 14 £20.32 FEET SOUTHEASTZARLY CF Tai
INTERSECT ION OF SAID RIOHT OF WAY LINE WITH THE NORTWM LINF OF %4.7
NORTH WEST 1/d OF SECTIZN 17, THENCE EZSTERLY ON SATC L!NE TANGEL™ *2
THE LAST ZESCPIBED ZURVED LINE A DISTANCT QF B5.41 FEE™, TmE'CE
SOUTHEASTEALY ALONG THE ARC OF A CURVED LIME, \TANGENT T TwE (a§”
DESCRIBED LINE. CONVEX O THE NORTH EAST AND FAVING A BADIUS OF 278 =
CEET, FOR A [ISTANCE OF 375,37 FEET AS MEASUREL ON THE ARC GF 4 C
CURVE, TO AN INTERSECTION wiTH THE WESTERLY LINE/CF TmE §T. Bay,,
MINNESFOL 1S AND SAULTE S7. MARIE RALLROAD RIGHT Cr way, THENCE
NORTHWESTERLY ALONG SA1D WESTERLY LINE QOF SAID RIGHT(QF way 738z 7 =287
TO THE INTEQSECTION OF SAID WESTERLY RIGHT OF WAY LINE »iim THE NOATH
LINE OF SaiD NORTH WEST 1/4 OF SECTION 17; THENCE WEST (ALONG THE NURTA
LINE OF SaiD NORTH WEST 1/4 TQ THE POINT OF BEGINNING, EACCRT THESEZ2IM
TRAT PART THEREQF LYING WESTERLY OF A& LINE ORAWN 335 FEET a5 MEAS,RE>
FERPENDICULARLY) WESTERLY OF AND PARALLEL WITH THE WESTERLY S:3WT 27
WAY LINE OF THE ST. PAUL., MINNEAPOLIS AND SAULTE ST. MARIE RAIGAAT. A
COOX COUNTY. ILLINOIS

PARCEL 2:

EASEMENTS APPURTENANT TO AND FOR THE BENEFIT QF PARCE( ! FQR INGRESS
AND EGRESS AND UTILITIES AS CREATED IN THE DECLARATION MADE Bv anD
BETWEEN THE L4 SALLE NATIONAL BANK, & NATIONAL BANKING aSSCCIaT IOy 18
TRUSTEE UNDER TRUST AGREEMENT DATED MARCH 1, 1978 AND KNOWN 4% TRUST
NUMBER 54286 AND CaROL L. MEYER DATED AUGUST 12, 1878 aND RECORDED
AUGUST 18, 1978 45 DOCUMENT 245838638, AND RE-RECORDED SEPTEMBER 2t
1978 A8% DOCUMENT 24841128, (EXCEPT THAT PART FAlLING WiTHIN JARCEL
ALL IN COOK COUNTY, I1LLINQIS.

4f?;23f’ “f:L&L;thtuf F&*?-J(
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SCHEDULE I

to the Mortgage,
Assignment of Leases
and Rents and
Security Agreement

PERMITTED ENCUMBRANCES

1. Mortgage dated August 16, 1978 and recorded September 29,
1972 as document 24649714 made by LaSalle National Bank, a
Naciznal Banking Association, as Trustee under Trust
Agrezront dated May 1, 1978, and known as Trust
Numbe: 54286 to H.F. Philipsborn and Company, a corporation
of Iilinuis to secure a note for $1,630,000.00. Assigned
to the Manulacturers Life Insurance Company, Toronto,
Canada by Dacument 25052064 recorded July 16, 1979
Modification Agreement recorded September 4, 1979 as
Document 25129€97,

. Rights of the public, the State of Illinois and the
Municipality in and to that part of the land £alling in Elk
Grove Road.

Grant made by Benjamin Eleciiic Manufacturing Company, a
corporation of Illinois to Puhlic Service Company of
Northern Illinois, a corporatisr of Illinois, dated
October 20, 1947 and recorded Ocinber 28, 1947 as document
14178110,

. Grant over a strip of land 5 feet in width lying
immediately south of and adjoining the scuth line of
Seegers Road dated July 13, 1961 and recaried August 31,
1961 as document 18263995.

A permanent non-exclusive easement created by agreement
dated July 17, 1973 and recorded September 6, 1973 as
document 22467477,

Notice of requirements for storm water detention recerded
September 18, 1978 as document 24630930.

Assignment of rents made by LaSalle National Bank, as
Trustee, under Trust Agreement dated May 1, 1978 and known
as Trust No. 54286 to H.F. Philipsborn & Co., and recorded
September 29, 1978 as document 24649715 and assignment
recorded as document 25052065 made by H.F. Philipsborn &
Co., to the Manufacturers Llfe Insurance Company. Toronto,
Ontario, Canada.
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