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MORTGACE AND SECURITY ACREEMENT WITH
ASSIGNMENT OF RENTS

This Mortgage dated as of February 6, 1991 between
DeSoto, lnc., a Delaware corporation of 1700 South Mount Progpect
Road, Box 5030, Des Plaines, Illincis 60017 (hereinafter referred
to as "Morbtgagor"), and Harris Trust and Savings Bank, an
Illinois berking corporation with its principal place cf business
at 111 West(Monroe Street, Chicago, Illinois 60690 ("Harris"),
for itself and ‘as agent hereunder for the Lenders hereinafter
defined (Harris usting as such agent and any successor or
successors to Harris in such capacity being herelnafter referred

ko as "Mortgagee'i,

WITNESSETH THAT:

WHEREAS, Mortgager has entered into with Harrls
(individually and as agent tov the Lendars (as defined below))
and the Lenders that certain 5, $15,030,000 Credit Agreement
bearing even date herewith {such Credit Agreement as the same may
from time to time be modified or .awended being hereinafter
referred to as the "Credit Agrerment”) pursuant to which Harris
and the lenders named therein and which thereafter become parties
thereto (Harris and such other lenders. neing hereinafter referred
to collectively as the "Lenders" and individually as a "Lender")
commnit, subject to certain terms and conditionsg, to make a
revolving credit in the aggregate principal-auount of not to
exceed $15,000,000 at any one time outstandina-evailable to the
Mortgagor during the period ending on February '6,.1993 (the
"Revolving Credit") which Revolving Credit is available to the
Mortgagor in the form o” loans or letters of crediv (individually
a "Letter of Credit" and collectively the "Letters ol Ccedit")
issued by Harris for the account of Mortgagor in an aggrraate
face amount not to exceed $5,000,000 and with expiry dates no
later than January 31, 1993, a true and correct copy of whith
Credit Agreement is on file at the offices of the Mortgagee; and

WHEREAS, (i) the Revolving Credit is evidenced and to
be evidenced by Revolving Credit notes (the "Revolving Credit
Notes") aggregating $15,000,000 and payable to the order of the
respect ive Lenders named thereon, whereby Mcrtgagor promises to
pay the principal sum set forth thereon on February 6, 1993 with
interest as set forth in the Credit Agreement and (ii) the

This Instrument Prepared by
and After Recording Return to:

Debra S§. Clark

Chapman and Cutler

111 West Monroe Street
Chicago, Illinois 60603
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Letters of Credit are to be respectively issued upon and subject
to the terms of applications and agreecments for Letters of Credit
to be executed by the Mortgagor {individually an "Application"
and collectively the "Applications") [the Revolving Credit Notes
and any and all notes issued in renewal thereof or in substitu-
tion or replacement therefor being hereinafter collectively
referred to as the "Notes"); and

WHEREAS, the Mortgagee is under an oblligation to issue
the Letteors of Credit, subject to all of the terms and conditions

of the Credit Agreement; and

WHEREAS, notwithstanding anything to the contrary
contained herein, the Letters of Credit (as defined herein)
include that certaio $2,000,000 gpeclal purpose letter of credit
(SPL, 30995} heretofoie jgsued by Harrls Trust and Savings Bank
for the account of the Hortgagor {n favor of Valspar and the
Applications (as defined herein) include that certain letter of
credit application executed by the Mortgagor in connection

therewith;

NOW, THEREFORE, to secure (i) the payment of the
principal and premium, if any, ofand interest on the Notes as
and when the same becomes due and . pavable (whether by lapse of
time, accelervation or otherwise), (t!) the reimbursement to Mort-
gagee of any amounts drawn under the latters of Credit, (iii) the
payment of any and all sums payable undec or according to the
provisions of tne Credit Agreement or the/ Applications, (iv} the
payment of all other indebtedness, obligaticns and liabilities
which this Mortgage secures pursuant to any of 7its terms and (v)
the abservance and pertormance of all covenants . and agreements
centained herein or in the Notes or in the Credic Agreement or in
the Applications or in any other instrument or document at any
time evidencing or securing any of the foregoing or setting forth
tecms and conditions applicable thereto (all of such indsbted-
ness, obligations and liabilities identified in (i), (ia).-(1iil),
{iv) and (v) above being hereinafter collectively referrcd to as
the "“indebtedness hereby secured"), Mortgagor does hereby arant,
bargain, sell, convey, mortqage, warrant, assign, and pledge unto
Mortgagee, its successors and assigns, and grant to Mortgagee,
its successors and assigns, a security interest in all and
singular the properties, rights, i{nterests and privileges
described in Granting Clauses I, I1, 11!, IV, V and VI below, all
of the same being collectively referred to herein as the "Mort-

gaged Premises':

GRANTING CLAUSE I

That certain real estate lying and being in Des
Plaines, County of Cook and Stacte of Illinois more particularly
described in Schedule I attached hereto and made a part hereof,
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GRANTING CLAUSE II

All buildings and improvements of every kind and
description heretofore or hereafter erected or placed on the
property described in Granting Clause I and all materlals
intended for construction, reconstruction, alteration and repairs
of the buildings and improvements now or hereafter erected
thereon/ all of which materials shall be deemed to be included
within tive premises immediately upon the delivery thereof to the
said real «state, and all fixtures, machinery, apparatus, equip-
ment, fittirngs and articles of personal property of every kind
and nature wnabtsoever now or hereafter attached to or contained
in or used or vselful in connection with said real estate and the
buildings and imp.evements now or hereafter located thereon and
the operation, maintenance and protection thereof, including but
not limited to all wmachinery, motors, fittings, radiators,
awnings, shades, screens, all gas, coal, steam, electric, oil and
other heating, cooking, .power and lighting apparatus and fix-
tures, all fire prevention- and extinguishing equipment and
apparatus, all cooling and werntilating apparatus and systems, all
plumbing, incinerating, and sprinkler equipment and fixtures, all
elevators and escalators, all communication and electronic
monitoring equipment, all window and structural cleaning rigs and
all other machinery and equipment ol avery nature and fixtures
and appurtenances thereto and all items of furniture, appliances,
draperies, carpets, other furnishings, ‘ejuipment and personal
property used or useful in the operation, maintenance and protec-
tion of the said real estate and the buildings and improvements
now or hereafter located thereon and all renewsls or replacements
thereof or articles in substitution therefor, wnepcher or not the
same are or shall be attached to said real estate, ‘buildings or
improvements in any manner, and all proceeds of any of the fore-
going; it being mutually agreed, intended and declar¢d that all
the aforesaid property shall, so far as permitted by lavw, be
deemed to form a part and parcel ¢f the real estate and /for the
purpose of this Mortgage to be real estate and covered byl tnis
Mortgage; and as to the balance of the property aforesaid, ‘tuis
Mortgage is hereby deemed to be as well a Security Agreement
under the provisicns of the Uniform Commercial Code for the
purpase of creating hereby a security interest in said property,
which is hereby granted by Mortgagor as debtor to Mortgagee as
secuted party, securing the indebtedness hereby secured, The
addresses of Mortgagor (debtor) and Mortgagee (secured party)
appear at the beginning hereof,
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GRANTING CLAUSE I11

All right, title and interest of Mortgagor now owned or
hereafter acquired in and to all and sinqular the estates, tene-
ments, hereditaments, privileges, easements, licenses, fran-
chises, appurtenances and royalties, mineral, oil, and water
rights belonging or in any wise appertaining to the property
described in the preceding Granting Clause I and the buildings
and improvements now or hereafter located thereon and the re-
versions{ rents, issues, revenues and profits thereof, including
all interest of Mortgagor in all rents, issues and profits of the
aforementicned property and all rents, issues, profits, revenues,
royalties, bonuses, rights and benefits due, payable or accruing
(including all(d2pvusits of money as advanced rent or for
security) under apy and all leases or subleases and renewals
thereof of, or under any contracts or options for the sale of all
or any part of, said property (including during any period
allowed by law for the cedemption of said property after any
foreclasure or other salz), together with the right, but not the
obligation, to collect, recoive and receipt for all such rents
and other sums and apply tiocm-to the indebtedness hereby secured
and to demand, sue for and recover the same when due or payable;
provided that the assignments nade hereby gshall not lmpair or
diminish the obligations of Mortuagor under the provisions of
such leases or other agreements no! shall such obligations be
imposed upon Mortgagee or any Lenderi - By acceptance cf this
Mortgage, Mortgagee agrees, not as a limitation or condition
hereof, but as a personal covenant available only to Mortgagor
that until an event of default (as hereinaftor defined) shall
occur giving Mortgagee the right to foreclose this Mortgage,
Mortgagor may collect, receive (but not more <kan 30 days in
advance) and enjoy such rents,

GRANTING CLAUSE IV

All judgments, awards of damages, settlements ‘ais other
compensation heretofore or hereafter made resulting from condem-
nation proceedings or the taking of the property described in
Granting Clause I or any part thereof or any building or other
improvement now or at any time hereafter located thereon or any
easement or other appurtenance thereto under the power of eminent
domain, or any similar power or right (including any award from
the United States Covernment at any time after the allowance of
the claim therefor, the ascertainment of the amount thereof and
the issuance of the warrant for the payment thereof), whether
permanent or temporary, or for any damage (whether caused by such
taking or otherwise) to said property or any part thereof or the
improvements thereon or any part thereof, or to any rights appur-
tenant thereto, including severance and consequential damage, and
any award for change of grade of streets (collectively "Condem-

nation Awards”),
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GRANTING CLAUSE V

All property and rights, if any, which are by the
express provisions of this instrument required to be subjected to
the lien hereof and any additional property and rights that may
from time to time hereafter, by ingtallation or writing of any
kind, be subjected to the lien hereof by Mortgagor or by anyone
in Mortoagor's behalf.

GRANTING CLAUSE VI

All tights in and to common areas and access roads on
adjacent properties heretofore or hereafter granted to Mortgagor
and any after-acquirsd title or reversion in and to the beds of
any ways, roads, streets, avenues and alleys adjoining the
property described in Granting Clause I or any part thereof,

TO HAVE AND PO 100D the Mortgaged Premises and the
properties, rights and privileges hereby granted, bargained,
sold, conveyed, mortgaged, warranted, pledged and assigned, and
in which a security interest is (granted, or intended so to be,
unto Mortgagee, its suyccessors and asgigns, forever; provided,
howoever, that this ingtrument is upon the expreas condition that
{f the principal of and interest on the Notes shall be paid in
full, all other indebtedness hereby secared shall be fully paid
and performed (including all sums payable under or according to
the provisions of the Applications), all Letters of Credit issued
pursuant to the Applications shall have expired, and any commit-
ment contained in the Credit Agreement to advance funds shall
pave terminated, then this instrument and the escate and rights
hereby granted shall cease, determine and be void and this
instrument shall be released by Mortgagee upon the writuven
request and at the expense of Mortgagor, otherwise to ramsin in

full force and effect,

Tt is expressly understood and agreed that the
indebtedness hereby secured will in no event exceed two hundred
percent (200%) of (i) the total aggregate face amount of the
Notes plus (ii) the total interest which may hereafter accrue
under the Notes on such face amount plus (iii) any fees, costs or
expenses which may be payable hereunder.

Mortgagor hereby covenants and agrees with Mortgagee as
follows:

1, Payment of the Indebtedness., The indebtedness
hereby secured will be promptly pald as and when the same becomes

due,
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2. Ownership of Mortgaged Premises. Mortgagor cove-
nants and warrants that it 18 lawfully seized of and has good and
marketable title to the Mortgaged Premises free and clear of all
liens, charges and encumbrances whatever except (1) as permitted
under Section 7.10 (other than subsection {c) thereof) of the
Credit Agreement and (ii) easements, rights of way, reservations
and other minor defects or irregularities in title which do not
materially impair the use thereof for the purposes for which the
Mortgaged Premises is held by Mortgagor (collectively, the
"permitied Exceptions") and Mortgagor has good right, full power
and authetity to convey, transfer and mortgage the same to
Mortgagee for the uses and purposes set Forth in this Mortgage;
and Mortgagér will warrant and forever defend the title to the
Mortgaged Preinises subject to the Permitted Exceptions against
all claims and derands whatsoever.

3. Purtlier Assurances., Mortgagor will execute and
deliver such Further angtruments and do such further acts as may
be necessary or proper to carry out more effectively the purpose
of this instrument and, without limiting the foregoing, to make
subject to the lien hereof @ny property agreed to be subjected
hereto or covered by the Granting Clauses hereof or intended so

to be.

q. Possession, While Yortgagor is not in default
hereunder, Mortgagor shall be suffered and permitted to remain in
full possession, enjoyment and control Gf the Mortgaged Premises,
subject always to the observance and pe/formance of the terms of
thig lnstrument,

5. payment of Taxes. Mortgagor ¢nall pay before any
penalty attaches, all general taxes and all sperial taxes,
gpucial asseasments, water, drainage and sewer chagges and all
other charges of any kind whatsoever, ordinary or .extraordinary,
which may be levied, assessed, imposed or charged on ol against
the Mortgaged Premises or any part thereof and which, ifrcunpaid,
might by law become a lien or charge upon the Mortgaged Zremises
or any part thereof, and shall, upon written request, exhinit to
Mortgagee official receipts evidencing such payments, except
that, unless and until foreclosure, distraint, sale or other
simiiar proceedings shall have been commenced, no such charge or
claim nced be paid if being contested (except to the extent any
full or parrial payment shall be required by law), after notice
to Mortgagee, by appropriate proceedings which shall operate to
prevent the collection thereof or the sale or torfeiture of the
Morigaged Premises or any part thereof to satisfy the same,
conducted in good faith and with due diligence and if Mortgagor
shall have furnished such security, if any, as may be required in
the proceedings or requested by Mortgagee.

6. Payment of Taxes on Indebtedness Hereby Secured,

Mortgage or Interest of Mortgagee or any Lender. Mortgagor

-6..
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agrees that if any tax, assessment or imposition upon this
Mortgage or the indebtedness hereby secured, the Notes, the
Applications or the interest of Mortgagee or any Lender in the
Mortgaged Premises or upon Mortgagee or any Lender by reason of
or as a holder of any of the foregoing (including, without
limitation, corporate privilege, franchise and excise taxes, but
excepting therefrom any income tax on interest payments on the
principal portion of the indebtedness hereby secured imposed by
the United States or any state or any comparable tax imposed by
the Unitsd States or any state upon the overall gross income,
profits or.capital of Mortgagee or such Lender) is levied,
assessed or-oharged, thea, unless all such taxes are paid by
Mortgagor to/ for or on behalf of Mortgagee or any Lender as they
become due and payable {which Mortgagor agrees to do upon demand
of Mortgagee or doy Lender, to the extent permitted by law), or
Mortgagee ov any Larder is reimbursed for any such sum advanced
by Mortgagee or such.lender, all sums hereby secured shall become
immediately due and puyable, at the option of Mortgagee or such
Lender upon 30 days' notige to Mortgagor, notwithstanding
anything contained herein or in any law heretofore or hereafter
enacted, including any provision thereof forbidding Mortgagor
from making any such payment. ~“Mortgagor agrees to exhibit to
Mortgagee or any Lender, upon reaquest, official receipts showing
payment of all taxes and charges which Mortgagor is required to

pay hereunder,

7. Recordation and Payment of Taxes and Expenses
Incident Thereto. Mortgagor will cause this Mortgage, all mort-
gages supplemental hereto and any financing statement or other
notice of a security interest required by fortgagee at all times
to be kept, recorded and filed at its own expanse in such manner
and in such places as may be required by law for the recording
and filing or for the rerecording and refiling ¢i & mortgage,
security interest, assignment or other lien or chalge upon the
Mortgaged Premises, or any part thereof, in order fuliy to
preserve and protect the rights of Mortgagee hereunder.end, with-
out limiting the foregoing, Mortgagor will pay or reimbuise Mort-
gagee for the payment of any and all taxes, fees or other charges
incurred in connection with any such recordation or rerecordi-
tion, including any documentary stamp tax or tax imposed upon the
privilege of having this instrument or any instrument issued

pursuant hereto recorded.

8. Insurance, Mortgagor will, at lts expense, Keep
all buildings, impravements, equipment and other property now or
hereafter constituting part of the Mortgaged Premises insured
against loss or damage by fire, lightning, windstorm, explosion
and such cther risks as are usually included under extended
coverage policies, or which are usually insured against by owners
of like property, in amount sufficient to prevent Mortgagor or
Mortgagee from becoming a co~insurer of any partial loss under
applicable policies and in any event not less than the then full

IVPDETS0T6
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insurahble value (actual replacement value without deduction for
physical depreciation) thereof, as determined at the request of
Mortgagee and at Mocrtgagor‘s expendge by the insurer or Insurers
or by an expert approved by Mortgagee, all under insurance
policies payable, in case of loss or damage, to Mortgagee (and,
if Mortgagee so requests, naming Mortgagee and the Lenders as
additional insureds therein), such rights to be evidenced by the
usual standard non-contributory form of mortgage clause to be
attached to each policy. Mortgagor shall not carry separate
insurancs concurrent in kind or form and contributing in the
pvent orloss, with any insurance required hereby, Mortgagor
shall also_ abtain and maintain public liability, property damage
and workmen's- compensation lnsurance in each case in form and
content satiuisctory to Mortgagee and in amounts as are
customarily carciad by ownerrs of like property and approved by
Mortgagee, Mortgagor shall also obtaln and maintain such other
insurance with respect to the Mortgaged Premises in such amounts
and against such insu:aile hazards as Mortgagee from time to time
may require, including, without limitation, boiler and machinery
insurance, insurance ageinst flood risks, host liquor liability,
war risk insurance when and to the ex:ent obtainable from the
United States Government orlany agency thereof, and insurance
against loss of rent due to flre and riskg now or hereafter
embraced by so-called "extended coverage". All insurance
required hereby shall be maintained with good and responsible
insurance companies satlsfactory tu Mortgagee and shall not
provide for any deductible amount noC- approved in writiang by
Mortgages, shall provide that any losses shall be payable not-
withstanding any act or negligence of Mortgagor, shall provide
that no cancellation thereof shall be effective until at least
thirty days after receipt by Mortgagor and Meortgagee of written
notice rhereof, and shall be satisfactory to Morccagee in all
other respects. Upon the execution of this Mortgage and there-~
after not less than 15 days prior to the expiration date of any
policy delivered pursuant to this instrument, Mortgageouv will
deliver to Mortgagee an original certificate and certifiesd coples
of any policy or renewal policy, as the case may be, rejuired by
this instrument, bearing notations evidencing the payment of all
premiura, In the event of foreclosure, Mortgagor authorizes and
empowers Mortgagee to effect insurance upon the Mortgaged
Premises in amounts aforesaid for a period covering the time of
redempt ion Erom foreclosure sale provided by law, and if
necessacy therefor to cancel any or all existing insurance
policies,

9, Damage to or Destruction of Mortgaged Premises.

(a) Notice, In case of any material damage to or
destruction of the Mortgaged Premises or any part
thereof, Mortgagor shall promptly give written notice
thereof to Mortgagee, generally describing the nature
and extent of such damage or destruction,
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UNOFFICIAL COPY |

(b) Restoration. In case of any damage to or
destruction of the Mortgaged Premises or any part
thereof, Mortgagor, whether or not Mortgagee has made
available to Mortgagor (subject to the provisions of
Section 9(d) hereof)} insurance proceeds received by
Mortgagee in connection with such damages or destruc-
tion, and whether or not the insurance proceeds
received on account of such damage or destruction shall
be sufficient for the purpose, at Mortgagor's expense,
will promptly commence and complete (subject to
unave idable delays occasioned by strikes, lockouts,
acts 0f nod, inability to obtain labor or materials,
governmental restrictions and similar causes beyond the
reasonable zontrol of Mortgagor) the restoration,
replacement «: rebullding of the Mortgaged Premises as
nearly ag pcssible to its value, condition and
character immedistely prior to such damage or
destruction.,

(c) Adjustment (of Loss. Mortgagor hereby author-
izes Mortgagee, at Mortuigee's option, to adjust and
compromise any losses under any insurance afforded, but
unleass Mortgagee elects to adjust the losses as afore-
said, said adjustment and/ov compromise shall be made
by Mortgagor, subject to final approval of Mortgagee in
the case of losses exceeding $1%.690,

(d)  Application of Insurance Proceeds. Net
insurance proceeds received by Mortgagee under the
provisions of this Mortgage or any insctruments supple-
mental hereto or thereto or under any policy. or
policies of insurance covering the Mortgagel Premises
or any part thereof shall flrst be applied toward the
payrent of the amount owing on the indebtedness siereby
secured in such order of application as Mortgagee inay
nlecr whether or not the same may then be due or be
otherwise adequately secured (and Mortgagee is herebly
irrevocably authorized and dicrected to make such an
application); provided, however, that such proceeds
shall be made available Eor the restoration of the
portion of the Mortgaged Premises damaged or destroyed
if written application for such use is made within 30
days of receipt of such proceeds and the following
conditions are satisfied: (1) Mortgagor has in effect
business interruption insurance covering the income to
be lost during the restoration period as a result of
the damage or destruction to the Mortgaged Premises or
provides Mortgagee with other evidence satisfactory to
it that Mortgagor has cash resources sufficient to pay
its obligations during the restoration period; {ii) the
effect of the damage to or destruction of the Mortgaged

TIPI0016
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Premises giving rise to receipt of the insurance
proceeds is not to terminate, or glve a lessee the
option to terminate any lease of all or any portion of
the Mortgaged Premises; {iii) no event of default {as
hereinafter defined), or event which, with the lapse of
time, the giving of notice, or both, would constitute
an event of default, shall have occurred or be continu-
ing (and if such an event shall occur during restara-
tion Mortgagee may, at its election, apply any
insurance proceeds then remaining in its hands to the
redagetion of the indebtedness hereby secured); (iv)
Mortganor shall have submitted to Mortgagee plans and
specificetions for the restoration which shall be
satisfactory to it and (v) Mortgagor shall submit to
Mortgagee ‘Fized price contracts with good and
responsible zontractors and materialmen covering all
work and matedcials necessary to complete restoration
and providing four & total completion price not in
excess of the amount.-of insurance proceeds available
for restoration, or. if a deficiency shall exist, Mort-~
gagor shall have deposi:ed the amount of such defi~
ciency with Mortgagee. (Any insurance proceeds to be
released pursuant to the foregoing provisions may at
the option of Mortgagee be dlsbursed Erom time to time
as restocaticon progresses to-pav for restoration work
completed and in place and such disbursements may at
Mortgagee's option be made direcily to Mortgagor or to
aor through any contractor or materigliman to whom pay-
ment is due or to or through a construction escrow to
be maintained by & title insurer accepcatle to Mort-~
gagee, Mortgagee may impose such further conditions
upon the release of insurance proceeds (including the
raceipt of title insurance) as are customarity. imposed
by prudent construction lenders to insure the comple-
tivn of the restoration work free and clear ot all
liens or c¢laims for lien, All title insurance charaes
and other costs and expenses pald to or for the account
of Mortgagor in connection with the release of such
insurance proceeds shall constitute so much additional
indebtedness hereby secured to be payable upon demand
with interest at the Default Rate, Mortgagee may
deduct any such costs and expenses from insurance
proceeds at any time standing in its hands, If Mort-
gagor falls to reguest that insurance proceeds be
applied to the restoration of the improvements or if
Mortgagor makes such a request but fails to complete
restoration within a reasonable time, Mortgagee shall
have the right, but not the duty, to restore or rebuild
said Mortgaged Premises or any patt thereof far or on
behalf of Mortgagor in lieu of applying said proceeds
to the indebtedness hereby secured and for such purpose
may do all necessary acts, including using funds

-10-
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deposited by Mortgagor as aforesald and advancing addi-
tional funds for the purpose of restoration, all such

additional funds to constitute part of the indebtedness
hereby secured payable upon demand with interest at the

Default Rate,

10, Eminent Domain. Mortgagor acknowledgeg that
Condemnation Awards have been assigned to Mortgagee, which awards
Mortgagee is hereby irrevocably authorized to collect and
receive/ and to give appropriate receipts and acquittances there-
for, and &+ Mortgagee's option, to apply the same toward the
payment Of bhe amount owing on account of the indebtedness hereby
secured in such order of application as Mortgagee may elect and
whether or no% :he same may then be due and payable or otherwise
adequately secuded, and Mortgagor covenants and agrees that Mort~
gagor will give Hourtgagee imnediate notice of the actual or
threatened commencement of any proceedings under condemnation or
eninent domain affectiag all or any part of the Mortgaged
Premises including any rasement therein or appurtenance thereof
or severance and consequential damage and change in grade of
streets, and will deliver to-Mortgagee copies of any and all
papers served in connection-with any such proceedings. Mortgagor
further covenants and agrees Lo make, execute and deliver to
Mortgagee, at any time or times upon request, free, clear and
discharqged of any encumbrances of (any kind whatsoever, any and
all further assignments and/or instiuments deemed necessary by
Mortgagee for the purpose of validly ard sufficiently assigning
all awards and other compensation heretolore and hereafter to be
made ro Mortgagor for any taking, eitheir permanent or temporary,

under any such ptoceeding.

11. Construction, Repair, Waste, Etc. ~Mortgagor
agrees that, unless ne longer used or useful in ‘the ordinary
conduct of Mortgagor's business {(provided that it will not
materially deplete the value of the collateral to the Lenders),
no building or other improvement on the Mortgaged Premises and
constituting a part thereof shall be altered, removed or
demolished (unless such alteration, removal or demolition(doues
not adversely affect the value of the Mortgaged Premises or any
significant part thereof) ror shall any fixtures or appliances
on, in or about said buildings or improvements be severed,
removed, sold or mortgaged, without the consent of Mortgagee and
in the event of the demolition or destruction in whole or in part
of any of the fixtures, chattels or articles of personal property
covered hereby (except those no longer used or useful in the
ordinary conduct of Mortgagor's business), Mortgagor covenants
that the same will be replaced promptly by similar fixtures,
chattels and articles of personal property at least equal in
quality and condition to those replaced, free from any security
interest in or encumbrance thereon or reservation of title
thereto; to permit, commit or suffer no waste, impairment or
dererioration of the Mortgaged Premises or any part thereof; to

-11-
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keep and maintain said Mortgaged Premlses and every part thereof

in reasonable working order and repair and condition, giving due
regard to the use to which such part of the Mortgaged Premises is
put; to effect such repairs as Mortgagee may reasonably require

and from rime to time to make all needful and proper replacements
and additions so that said buildings, fixtures, machinery and
appurtenances will, at all times, be in reasonable working order
and repair and condition, giving due regard to the use to which
such part of the Mortgaged Premises ts put, fit and proper for

the respective purposes for which they were orlginally erected or
installed; to comply in all material respects with all statutes,
orders, ~equirements or decrees relating to the Mortgaged Premises
by any Fedural, State or Municipal authorlty; to observe and comply
in all mater al respects with all conditliang and requirements
necessary to preserve and extend any and all rights, licenses,
permits (incluiing, but not limited to, zoning variances, special
exceptiong and porc-conforming uses), privileges, franchises ang
concessions which are applicable to the Mortgaged Premises or which
have been granted to or contracted for by Mortgagor in connectjon
with any existing or nrzsently contemplated use of the Mortgaged
Premises or any part thercof and not to initiate or acquiesce in
any changes to or termirations of any of the foregoing or of zoning
classifications affecting (the use to which the Murtgaged Premises
ar any part thereof may be pu. without the prior written consent of
Mortgagee; and to make no matecial alterations in or improvements
or additions to the Mortgaged Pronises except as required by
governmental authority or as permirted by Mortgagee,

12, Lieng and Encumbrances.. Mortgagor will not, with-
out the prior written consent of Martgegce, directly or
indirectly, create or suffer to be creacsd or to remain and will
discharge or promptly cause to be discharges-any mortgage, lien,
encumbrance or charge on, pledge of, or cordicional sale or other
title retention agreement with respect to, the Mortgaged Premises
or any part thereof, whether superior or subordinate to the lien
hereof, except for (i) this instrument and (ii) Fermitted

Exceptions.

13, Right of Mortgagee to Perform Mortgagcer's Cove-
nants, &tc, [f Mcrrgagor shall Fall to make any payment o:
perform any act required to be made or performed hereunder,, Mort-
gagee, without waiving or releasing any obiigation or defauli,
may (but shall be under no obligation to) at any time thereatter
make such payment or perform such act for the account and at the
expense of Mortgagor, and may eanter upon the Mortgaged Premises
or any part thereof for such purpose and take all such action
thereon as, in the opinion of Mortgagee, may be necessary or
appropriate therefor. All sums so paid by Mortgagee or any
Lender and all costs and expenses (including without limitation
reasonable attorney's fees and expenses) so incurred, together
with interest thereon from the date of payment or incurrence at
the Default Rate, shall constitute so much additlonal

-12-
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indebtedness hereby secured and shall be paid by Mortgagor to
Mortgagee on demand, Mortgagee or any Lender in making any pay-
ment authorized under this Section relating to taxes or assess-
ments may do so according to any bill, statement or estimate
procured from the appropriate public office without inquiry into
the accuracy of such bill, statement or estimate or into the
validity of any tax assessment, sale, forfeiture, tax lien or
title or claim thereof, Mortgagee or any Lender, in performing
any act hereunder, shall be the sole judge of whether Mortgagor
is requided to perforim same under the terms of this Mortgage,

x4, After- Acqplrpd Property. Any and all property
hereafter acquired which is of the kind or nature herein
provided, or intended to be and become subject to the lien
hereof, shall ipso facto, and without any further conveyance,
assignment or act on the part of Mortgagor, become and be subject
to the lien of this Mcrtgage as fully and completely as though
specifically described herein; but nevertheless Mortgagor shall
from time to time, if requested by Mortgagee, execute and delijiver
any and all such further-assurances, conveyances and assignments
as Mortgagee may reasonably tequire for the purpose of expressly
and specifically subjecting tr the lien of this Mortgage all such

property,

15. Ingpection by Mortcagee. Mortgagee, any Lender
and their respective representatived shall have the right to
inspect the Mortgaged Premises at all reasonable times, and
acceys thereto shall be permitted for that purpose,

16, Financial Reports. Mortgager will furnish to the
Mortgagee or any Lender such information and”uata with respect to
the Mortgaged Premiges as Mortgagee or such Lerder may reascnably
request,

17, qubrogatxon. Mortgagor acknowledges and agrees
that Mortgagee shall be subrogated to any lien dischargsd-out of
the proceeds of any drafts presented under any of the Letisrs of
Credit, the proceeds of any loan evidenced by any of the Wntes or
out of any advance by Mortgagee hereunder, irrespective of
whether or not any such lien may have heen released of record,

18, Events of Default. Any one or more of the follow-
ing shall constitute an event of default hereunder:

(a) Any event occurs or condition exists which
is specified as an Event of Default in the Credit

Agreemnnt; or

{b) FExcept as otherwise permitted by the Credit
Agreement or Section 1l hereof, the Mortgaged Premises
or any part thereof shall be sold, transferred, or
conveyed, whether voluntarily or involuntarily, by

-13-
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operation of law or otherwise, except for sales of
obsolete, worn out or unusable fixtures or personal
property which are concurrently replaced with similar
fixtures or personal property at least equal in quality
and condition to those sold and owned by Mortgagor free
of any lien, charge or encumbrance other than the lien
hereof; or

(c) Any indebtedness secured by a lien or charge
on the Mortgaged Premises or any part thereof (whether
prriiicced hereunder or otherwise) is not paid when due
(subje€ci to any applicable grace pericd) or proceedings
are comweiwed to foreclese or otherwise realize upon
any such 1ien or charge or to have a receiver appointed
for the proproty subject thereto or to place the holder
of such indebcrdness or its representative in
possession thereof; or

(d) The Mortgagaed Premises is abandoned.

19, Remedies. Wnen any event of default has happened
and is continuing (regardless nf the pendency of any proceeding
which has or might have the efl{zct of preventing Mortgagor from
complying with the terms of this dnstrument and regardless of the
adequacy of the security for the Apnlications and the Notes) and
in addition to such other rights as-way be available under appli-
cable law, but subject at all times to any mandatory legal

requirements:

(a) Acceleration., Mortgagee may/ by written
notice to Mortgagor, declare the Notes and all unpaid
indebtedness hereby secured, including any interest
then accrued thereon, to be forthwith due an< payable,
whereupon the same shall become and be forthwiti due
and payable, without other notice or demand of -any
kind,

(b) Uniform Commercial Code. Mortgagee shall,
with respect to any part of the Mortgaged Premises
constituting property of the type in respect of which
realization on a lien or security interest granted
thecein is governed by the Uniform Commercial Code,
have all the rights, options and remedies of a secured
party under the Uniform Commercial Code of Illinois,
including without limitation, the right to the posses-
sion of any such property, or any part thereof, and the
right to enter without legal process any premises where
any such property may be found. Any requirement of
said Code for reasonable notification shall be met by
mailing written notice to Mortgagor at its address
above set forth at least 10 days prior to the sale or
other event for which such notice is required. The

TIVI9016
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expenses of retaking, selling, and otherwise disposing
of said property, including reasonable attorney's fees
and legal expenses incurred in connection therewith,
shall constitute so much additional indebtednegs hereby
secured and shall be payable upon demand with interest
at the Default Rate.

{c) Foreclogsure. Mortgagee may proceed to
protect and enforce the rights of Mortgagee hereunder
(1) Wy any action at law, suit in equity or other
appropriate proceedings, whether for the specific
perforrance of any agreement contained herein, or for
an injunzuvion against the violation of any of the terms
herecf, or'jn aid of the exercise of any power granted
hereby or by law, or (ii) by the foreclosure of this

Mortgage.,

(d) Appointient of Receiver. Mortgagee shall, as
a matter of right, without notice and without giving
bond to Mortgagor or-onyone claiming by, under or
through it, and without +tegard to the solvency or
insolvency of Mortgagor-o¢ the then value of the Mort-
gaged Premises, be entitled to have a receiver
appointed of all or any par: of the Mortgaged Premises
and the rents, issues and protits thereof, with such
power as the court making such @ppointment shall
confer, and Mortgagor hereby consrnts to the appoint-
ment of such receiver and shall not¢ oppose any such
appointment, Any such receiver may, to-the extent
permitted under applicable law, without potice, enter
upon and take possession of the Mortgaged Premises or
any part therzof by force, summary proceedinys, eject-
ment or otherwise, and may remove Mortgagor or. other
persons and any and all property therefrom, ani may
hold, operate and manage the same and receive all earn-
ings, income, rents, issues and proceeds accrulng wik
respect thereto or any part thereof, whether during the
pendency of any foreclosure or until any right of
redemption shall expire or otherwise,.

(e) Taking Posyesgion, Collecting Rents, Etc.
Mortgagee may enter and take possession of the Mort-
gaged Premises or any part thereof and manage, operate,
insure, repair and improve the same and take any action
which, in Mortgagee's judgment, is necessary or proper
to conserve the value of the Mortgaged Premises, Mort-
gagee may also take possession of, and for these
purpovses use, any and all personal property contained
in the Mortgaged Premises and used in the operation,
rental or leasing thereof or any part thereof. Mort-
gagee shall be entitled to collect and receive all
earnings, revenues, rerts, issues and profits of the
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Mortgaged Premises or any part thereof (and for such
purpose Mortgagor does hereby {rrevocably congtitute
and appoint Mortgagee its true and lawful attorney-in-
fact for it and in its name, place and stead to
receive, collect and issue a receipt for all of the
Eoregoing, Mortgagor irrevocably acknowledging that any
payment made to Mortgagee hereunder shall be a good
receipt and acquittance against Mortgagor to the extent
so made) and to apply same to the reduction of the
indebtedness horeby secured, The right to enter and
bakepossessiaon of the Mortgaged Premises and use any
peescaal property therein, to manage, operdate and
condervethe game, and to collect the rents, issues and
profits tipereof, shall be in addition to all other
righty or woiedies of Mortgagee heceunder or afforded
by law, and agy be exercised concurrently therewith or
independently thaereof. The expenses (including any
receiver's fees, coiunsel fees, costs and agent's
compensation) incurred pursuant to the powers herein
contained shall be 2o _much additional indebtedness
hereby secured which Murtgagor promises Lo pay upon
demand together with inrzrest at the Default Rate.
Mortgagee and the Lenders shall not be liable to
account to Mortgagor for any actlion taken pursuant
hereto other than to account cor any rents actually
received by Mortgagee, Without kaking possession of
the Mortgaged Premises, Mortgagee m2y, in the event the
Mortgaged Premises becomes vacant Or is abandoned, take
such steps as it deems appropriate to peotect and
cecure the Mortgaged Premises (including niring
watchmen therefor) and all costs incurred in so doing
shall constitute so much additional indebt=diess hereby
secured payable upon demand with interest trereon at

the Defaulr Rate,

20, Waiver of Right to Redeem From Sale - Waivar of
Appraisement, Valuation, Etc, Mortgagor shall not and w111 not
apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws",
now existing or hereafter enacted in order to prevent or hinder
the enforcuement or foreclosure of this Mortgage, but hereby
wailves the benefit of such laws, Mortgagor for itself and all
wha may claim through or under it waives any and all right to
have the property and estates comprising the Mortgaged Premises
marshalled upon any foreclosure of the lien hereof and agrees
thar any court having jurisdiction to foreclose such lien may
ordet the Mortgaged Premises sold as an entirety. In the event
of any sale made under or by virtue of this instrument, the whole
of the Mortgaged Premises may be sold in one parcel as an
entirety or in separate lots or parcels at the same or different
times, all as the Mortgagee may determine. Mortgagee or any
Lender shall have the right to become the purchaser at any sale
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made under or by virtue of this instrument and Mortgagee or any
Lender so purchasing at any such sale shall have the right to be
credited upon the amount of the bid made therefor by Mortgagee or
such Lender with the amount payable to Mortgagee or such Lender
out of the net proceeds of such sale, In the event of any such
sale, the Notes, all sums payable under the Applications and the
other indebtedness hereby secured, if not previously due, shall
be and become immediately due and payable without demand or
notice of any kind. Mortgagor hereby waives any and all rights
of redemption prior to or from sale under any order or decree of
foreclusure pursuant to rights hereiln granted, on behalf of Mort-
gagor, and each and every person acquiring any interest in, or
title to the Mortgaged Premises described herein subsequent to
the date of (ki3 Mortgage, and on behalf of all other persons to
the extent permitied by applicable law.

21, Costs and Expenses of Foreclosure. In any suit to
foreclose the lien hercof there shall be allowed and included as
additiconal indebtedness i1 the decree for sale all expenditures
and expenses which may ue . paid or incurred by or on behalf of
Mortgagee and any Lender forattorney's fees, appraiser's fees,
autlays for documentary and-e<rert evidence, stenographic
charges, publication costs and ceats (which may be estimated as
the items to be expended after :he entry of the decree) of
procuring all such abstracts of title, title searches and
examination, quarantee policies, Torrens certificates and similar
data and assurances with respect to Litle as Mortgagee may deem
to be reasonably necessary either to prcsecute any foreclosure
action or to evidence to the bidder at any- sale pursuant thereto
the true condition of the title to or the walue of the Mortgaged
Premises, all of which expenditures shall beclne so much addi-
ticnal indebtedness hereby secured which Mortgagor agrees to pay
and all of such shall be immediately due and payible with inter-
est thereon from -he date of expenditure until paic¢ at the
Default Rate,

22, Application of Proceeds., To the extent pecrmitted
by applicable law, the proceeds of any foreclosure sale c¢f the
Mortgaged Premises or of any sale of property pursuant to Section
19{(b) hereof shall be distributed in the following order of
priority: First, on account of all costs and expenses incident
to the foreclosure or other proceedings including all such items
as are mentioned in Sections 19(b), 21 and 25 hereof; Second, to
all other items which under the terms hereof constitute indebted-
ness hereby secured in addition to that evidenced by the Notes,
by the Applications or arising in connection with the Letters of
Credit, with interest thereon as hereln provided; and Third, to
all principal of and interest on the Notes and all principal of
and interest payable under or according to the provisions of the
Applications, with any overplus to whomscever shall be lawfully
entitled to same., If such indebtedness ig not at the time due,
an amount equal to the amount thereof shall be held by Mortgagee
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unless and until the same becomes due and then applied to the
payment of the same.

23, Deficiency Decree. If at any foreclogure proceed-
ing the Mortgaged Premises shall be sold for a sum less than the
total amount of indebtedness for which judgment is therein given,
the judgment creditor shall be entitled to the entry of a defi-
ciency decree against Mortgagor and against the property of
Mortgagor for the amount of such deficlency; and, to the extent
permitted hy applicable law, Mortgagor does hereby irrevocably
consent bC_:he appointment of a receiver for the Mortgaged
Premises apa the property of Mortgagor found therein and of the
rents, issuce and profits thereof after such sale and until such

deficiency decree is satisfied in full,

24. Mortgagee's and Lenders’ Remedies Cumulative - No
Waiver, No remedy Or right of Morigagee or any Lender shall be
exclusive of but shall be cumulative and in addition to every
other remedy or right now-ar hereafter existing at law or in
pquity or by statute or atherwise, No delay in the exercise or
omission to exercigse any remedy or right accruing on any default
shall impaic any such remedylor right or be construed to be a
waiver of any such default or ‘@acquiescence therein, nor shall [t
affect any subsequent default of 'th2 same or a different nature,
Every such remedy or right may be-exercised concurrently or
independently, and when and ag ofternag may be deemed expedient

by Mortgagee.

25. Mortgagee Party ro Suits,/If Mortgagee shall be
made a party to or shall intervene in any aCttion or proceeding
affecting the Mortgaged Premises or the title /thereto or the
interest of Mortgagee under this Mortgage {including probate and
bankruptcey proceedings), or if Mortgagee employs/in-attorney to
collect any or all of the indebtedness hereby securd or to
enforce any of the terms hereof or realize hereupon or to protect
the lien hereof, or if Mortgagee shall incur any costz or
expenses in preparation for the commencement of any foresiosure
proceedings or for the defense of any threatened suit or proceed-
ing which mignht affect the Mortgaged Premises or the securicy
hereof, whether or not any such foreclosure or other suit or
proceeding shall be actually commenced, then in any such case,
Mortgagor agrees to pay to Mortgagee imrediately all reasonable
costs, charges, expenses and attorney's fees incurred by Mort-
gagee in any such case, and the same shall constitute so much
additioral indebtedness hereby secured payable upon demand with
interest at the Lefault Rate,

26. Modifications Not to Affect Lien, Mortgagee,
without notice to anyone, and without regard to the consider-
ation, if any, paid therefor, or the presence of other liens on
the Mortgaged Premises, may in its discretion release any part of
the Mortgaged Premises or any person liable for any of the
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indebtedness hereby secured or any other collateral security
therefor, may extend the time of payment of any of the indebted-
ness hereby secured and may grant waivers or other indulgences
with respect hereto and thereto, and may agree with Mortgagor to
modifications to the terms and conditions contained herein or
otherwise applicable to any of the indebtedness hereby secured
{including modiflcations in the rates of interest applicable
thereto), without in any way affecting or impairing the llability
of any party liable upon any of the indebtedness hereby secured
or the priority of the llen of this Mortgage upon all of the
Mortgaged Premises not expressly released, and any party acquir-
ing any direct or indirect interest {n the Martgaged Premises
shall take zarne subject to all of the provisions hereof,

27, ‘tovices., All communications provided for herein
shall be in wrikiig and shall be deemed to have been given when
delivered personally or three days after being deposited in the
United States [irst class mail, postage prepaid, addressed if to
the Mortgagoe, at 1700 South Mount Progpect Road, Box 5030, Des
Plaineg, [llinois 60017, fAttention: Vice President-Finance, with
a copy to Foley & Lardner, Shree First National Plaza, Chicago,
T1linois 60602~4208, Attentiors Suzanne 8, Dawson, if to the
Mortgager, at ill West Monroe Stcwet, Chicago, Illinols 60650,
Atteation: Division E, if to the Lenders at their addresses as
shown on the signature pages of the fredit Agreement or to such
other and different address as shali. o2 designated by any such
party pursuant to & written notice givern to each other party in
accordance with the provisions of this Seaction 27,

28, Compliance with Environmental Laws, Mortqaqor
represents and warrants that, to the best of Meoctgagor's
knowlrdge, after due inquiry, and except as set farth in environ-
mental audits of the Mortgaged Premises delivered to Mortgagee
prior to the date hereof [the "Environmental Audits") the Mort-
gdaged Premises complies in all material respects with all appli-
cable federal, state, regional, county or local laws, shatutes,
rules, regulations or ordinarces {collectively "Governmenisl
Requlations"), including, but not limited to, the Comprehensive
Environmental Response, Compensation and Liability Act of 1580,
as amended by the Superfund Amendments and Reauthorization Act of
1986, 42 U.S.C. §9601 et seq., the Resource Conservation and
Recovery Act of 1976, as amended by the Solid and Hazardous Waste
Amendments of 1984, 42 U,5.C, §6901 et seq., the Federal Water
Eollution Control Act, as amended hy the Clean Water Act of 1977,
33 U,S.C. §1251 er seq., the Toxic Substances Control Act of
1976, 15 U,8,C, §2601 et seq., the Emergency Planning and
Community Right-to-Know Act of 1986, 42 U.S.C, §11001 et seq,,
the Clean Air Act of 1966, as amended, 42 U.S.C. §7401 et seq.,
the National Environmental Policy Act of 1975, 42 U.S8.C. §4321,
the Rivers and Harbours Act of 18399, 33 U.S.C, §401 st seq., the
Occupational Safety and Health Act of 1970, 29 U.S.C, §651 et
seg., and the Safe Drinking Water Act of 1974, as amended, 42
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U.8.C. §300(E) et ggg., and all rules, regulations and guidance
documents promulgated or published thereunder, and any state,
regional, county or local statute, law, rule, regulation or
ordinance relating to public health, safety or the envirconment,
including, without limitation, relating to releases, discharges,
emissions or disposals to air, water, land or groundwater, to the
withdrawal or use of groundwater, to the use, handling or
dispnosal of polychlorinated biphenyls (PCB's), asbestos or urea
formeldahyde, to the treatment, storage, disposal or management
of hazardous substances {including, without limitation,
petroleun, its derivatives by-products or other hydrocarbons), to
exposure ‘totoxic, hazardous, or other controlled, prohibited or
requlated stbstances, to the transportation, storage, disposal,
management ot rrlease of gaseous or liguid substances, and any
regulation, ordér; injunction, judgment, declaration, notice or

demand issued thereunder.

29, Condivion of Property. Mortgagor warrants and
represonts that, to the owest of its knowledge, after due lnquiry
(except to the extent thar.no applicable Governmental Regulations
are violated and except as- cet forth in the Environmental Audits
in all material respects: 'ths Mortgaged Premises, including all
personal preperty, is free from contamination, there has not been
thereon a release, discharge or enmission, or threat of release,
discharge or emission, of any hazardous substance, gas or liquid
(including, without limitation, petccoleum, its derivatives or by-
products, or other hydrocarbons), or-any other substance, gas oOr
liquid, which is prohibited, controlled or regulated under appli-
cable law, or which poses a threat or aulsance to safety, health
or the environment, and that the Mcrtgagecd Pismises does not
contain, or is not affected by: (i) asbestess (ii) urea
formeldahyde foam insulation, (iii) polychlorinated biphenyls
{PCB's), {iv) underground storage tanks, (v} laaitills, land

dispnsals or dumps.

30, Notice of Environmental Problem, Mortoagor
represents and warcants that it has not given, nor should it
give, nor has it received, any notice, letter, citation, (oider,
warning, complaint, inquiry, claim or demand that: (1) Mortgaqgor
ras violated, or is about to violate, any federal, state,
regional, county or local environmental, health or safety
statute, law, rule, regulation, ordingnce, judgment or order;
(ii) there has been a release, or there is threat of release, of
hazardovs substances (including, without limitation, petroleum,
its by-products or derivatives or other hydrocarbons) from the
Mortgaged Premises: {(i1ii) Mortgagor may be or is liable, in whole
or in part, for the cousts or cleaning up, remediating or respond-
ing to a release of hazardous substances {including, without
limitation, petroleum, its by-products or derivatives, or other
hydrocarbons); (iv) any of the Mortgagor's property or assets are
subject to a lien in favor of any governmental body for any
liability, costs or damages, under federal, state or local
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environmental law, rule or regulation arising from or costs
incurred by such governmental entity in response to a release of
a hazardous substance (including, without limitation, petroleum,
its by-products or decivatives, or other hydrocarbens). 1In the
gvent that Mortgagor receives any notice of the type described in
this Section 30, Mortgagor shall promptly provide a copy to Mort-
gagee, and in no event, later than filteen (15) days from Mort-~
gagor's receipt ot submission thereof,

31, Use of Property and Facilitles, Mortgagor
cepresents and warrants that to the best of xts knowledge, after
due inquity, except to the extent that no applicable Governmental
Regulations were, are or will be violated in connection there-
withs it has rmaver in the past engaged in, and agrees that in the
future it shall not conduct, any business, operations or activity
on the Mortgaged Fromises, or employ or use the personal property
or facilities, to manufacture, use, generate, treat, store,
transport or dispose-ol any hazardous substance (including, with-
out limitation, petrcleum,, its derivatives or by-products, or
other hydrocarbons), or any other substance which is prohibited,
controlled or regulated undes applicable law, or which poses a
threat or nuisance to safetyy nealth or the environment, includ-
ing, without limitation, any tusiness, operation or activity
which would bring Mortgagor, ite property or facilities, within
the ambit of the the Resource Congervation and Recovery Act of
1976, as amended by the Solid and liazardous Waste Amendments of
1984, 42 U.5.C. §690]1 et seq., the Couprehensive Environmental

sponse, Compensation and Liability Acc /of 1980, as amended by
fhe Superfund Amendments and Reauthorizacion-Act of 1986, 42
.5.C. §9601 et seq., the Clean Air Act of (1945, as ampnded, 42
.8.C, §7401 et seq., or any similar state, county, regional or
local statute, law, requlation, rule or ordinance; including,
without limitation, any state statute providing tor financial
responsibility for cleanup for the release or threatened release
of substances provided for thereunder, Mortgagor agrzes to
diligently pursue remediation of the findings, observaetizns and
potential concerns described in the Environmental Audit and to
continue its prugram of testing, removal and remediation c¢f
underground storage tanks and associated contamination, if any,
in accord with the schedule heretofore submitted to Mortgagee and
to in any event couplete the remediation of each of such prior to
the time that the same has a material adverse impact on the
financial condition of the Mortgagor or matevially interferes
with the use and operation of the Mortgaged Premises for its
intended purposes, The provisions of this Section 31 shall apply
to all real and personal property, without limitation, owned or
controlled by Mortgagor or its subsidiaries,

32. Revolving Credit Lean. The Mortgage is given to
secure, among other things, a revalving credit loan and shall
secure not only presently existing indebtedness under the Credit
Agreement but also future advances, whether such advances are
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obligatory or to be made at the option of Mortgagee, or other~
wise, as are made within twenty (20} years from the date hereof,
Lo the same extent ags if such future advances were made on the
date of the execution of this Mortgage, although there may be no
advance made at the time of executlon of this Mortgage and
although there may be no indebtedness hereby secured outstanding
at the time any advance is made, The lien of this Mortgage shall
be valid as to all indebtedness hereby secured, including future
advances, from the time of its Filing for record in the
recorder's or registrar's office of the county in which the Mort-
gaged Premises are located. The total amount of indebtedness
hereby secured may increase or decrease [rom time to time, but
the total unpxid balance of indebtedness hereby secured (includ-
ing disbursemente which Mortgagee may make under this Mortgage,
the Credit Agreewent or any other documents related thereto) at
any one time outstanding shall not exceed a maximum principal
amount of $30,000,000 plus interest thereon and any disbursements
made for payment of tures, special assessments or insurance on
the Mortgaged Premises and \interest on such disbursements (all
such indebtedness being hereinafrer referred to as the "maximum
amount secured hereby"), This Mortgage shall be valid and have
pciority over all subsequent -tiens and encumbrances, including
statutory liens, excepting solely-taxes and assessments levied on
the Mortgaged Premises, to the estent of the maximum amount

secured hereby.,

33, Partial Invalldity. AlIl rights, powers and
remedies provided herein are intended to be limited to the extent
necessaty so that they will not render this mortgage invalid,
unenforceable or not entitled to be recorded, <egistered or filed
under any applicable law, If any term of this Mortgage shall be
held to be invalid, illegal or unenforceable, tlie‘validity and
enforceability of the other terms of this Mortgage ahall in no
way be affected thereby. Nothing herein contained unall ever
entitle Mortgagee, upcen the arising of any contingency vhatso-
ever, to receive or collect interest on any portion ol tnz
indebtednesa hereby secured or on any money obligation heisunder
in excess of the highest rate allowed by applicahble law oit such
portion of indebtedness hereby secured or on such money obliga-
rion, and in no event shall Mortgagor be obligated to pay
interest thereon in excess of such rate,

34, Successors and Assigns, Whenever any of the
parties hereto is referred to, such reference shall be deemed to
include the successors and assigns of such party; and all the
covenants, promises and agreements in this Mortgage contained by
or on behalf of Mortgagor, or by or on behalf of Mortgagee, shall
bind and inure to the benefit of the respective successors and
assigns of such parties, whether so expressed or not. If more
than one party signs this instrument as Mortgagor, then the term
"Mortgagor" as used herein shall mean all of such parties,

jointly and severally.
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35. Headirgs. The headings in this instrument are for
convenience of reference only and shall not limit or otherwise
affect the meaning of any provision hereof.

36, Changeg, Ete. This instrument and the provisions
herecf may be changed, waived, discharged or terminated only by
an instrument in writing signed by the party against which
enforcement of the change, waiver, discharge or termination is

sought,

37, GOVH!Hlng Law. The creation of the Mortgage, the
perfection ¢f) the lien or security interest in the Mortgaged
Premises, anu 'the rights and remedies of Mortgagee with respect
to the Mortgaged Premises, as proviced herein and by the laws of
the state in whien the Mortgaged Premises is located, shall be
governed by and construed in accovdance with the internal laws of
the state in which the Mortgaged Premises {s located without
regard to principles ol conflicts of law. Otherwise, the Credit
Agreement, the Notes, the Applications, and all other obligations
of Murtgagor (including, ‘bukt not limited to, the liability of
Mot tgagor for any deficiency following a foreclosure of all or
any part of the Mortgaged Premises) shall be governed by and
construed in accordance with the internal laws of the State of
[llinois without regard to principles of conflicts of laws, such
state being the state where such accuments were executed and

delivered,

38, Default Rate. As used herein, the term "Default
Rate" shall mean the rate per annum detetmined by adding 3-1/2%
to the rate anncunced by Mortgagee from tima teo time as itg prime
commercial rate, with any change in such rate /xesulting from a
change in sald prime commercial rate to be effective as of and on
the date of the relevant change in such prime coruercial rate.

19, Agent., Mortgagee has been appeinted ag agent
pursuant to the Credit Agreement. In acting under or hy wirtue
of thiy Mortgage, Murtgagee shall be entitled to all the «ights,
authority, privileges and immunities provided in Sections i0Q.l1
through 10.9 of the Credit Agreement, all of which provisiors of
said Sections 10.1 through 10,5 are incorporated by reference
herein with the same force and effect as if set forth herein,
Muortgagee hereby disclaims any representation or warranty to
Lenders concerning the perfection of the security lnterest
granted hereunder or the value of the Mortgaged Premises

-23_
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IN WITNESS WHEREOF, Mortgagor has caused these presents

to be signed the day and year

(SEAL)

ATTEST

_?é(ﬁLJKKfTégngmﬁ~

Its 3. .04l Secretary

Mk 4 Pk

Type or Print Name

first above written.

DESOTOQ, INC.

o T

Its / Jy it (Ausidenir o
o Jebny Yo dheares

Type or Print Name
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SCHEDULE 1

Legal Description

PARCEL 1:

THE NORTH EAST 1/4 OF THE NORTH EAST 1/4 OF SECTION 25 (EXCEPT
THE WEST A5) .72 FEREDT THEREDF AND EXCEPTING THAT PORTION TAKEN FOR
MT, PROSEECT. ROAD ALSO EXCEPTING THE NORTH 200.0 FEET OF THE FAST
183.0 FEET AsS MEASURED ALONG THE EAST AND NORTH LINES
RESPECTIVELY ) ALL IN TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS;

PARCEL 2:

THE NORTH 200 FEET OF tWE EAST 183 FEET, AS MEASURED ALONG THE
FAST AND NORTH LINES RESEECTIVELY, OF THE NORTH EAST 1/4 OF THE
NORTH EAST 1/4 OF SECTION-2%, TOWNSHIP 41 NORTH, RANGE 11 EAST OF
THE THIRD PRINCIPAL MERIDIAN IN _COOK COUNTY, ILLINOIS, (EXCERTING
THEREFROM, THAT PART OF THE NORTH 200 FEET, AS MEASURED ON THE
EAST LINE OF THE NORTH FAST 1/4 O THE NORTH EAST 1/4 OF SECTION
25, TOWNSHIP 41 NOKRTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING EAST OF A LINE 50,0 UEET WEST OF AND PARALLEL
WITH THE EAST LINE OF SAID SECTION);

PARCEL 3:

THE EAST 832.0 FEET OF THE NORTH 600 PEET Of TuE SOUTH EAST 1/4
OF THE NORTH EAST 1/4 OF SECTION 25, TOWNSHIP (1) NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEP™T FOLM SAID TRACT
HARRY WILLE'S SUBDIVISION OF THE WEST 400 FEET OF THE EAST 832
FEET OF THE NORTH 200 FEET OF SAID SECTION) ALL IN'COOK COUNTY,
ILLINOIS, EXCEPT THAT PART TAKEN FOR ROAD BY DEED REGLSTERED AS
DOCUMENT NUMBER 3408383,

' Y ,4 g - ’ 4 .
/ ]l.r . ' coLle L. EL R | \_,{ f’(,,/ L h (:( ) Li L. /A. . ) 'a“'(n,
/ w PTG
: 3
H (4

Property Address: 1700 South Mount Prospect Road
Des Plaines, Illinois 60017
P.I.N. No.: 08-25-201-007-0000 (Parcel 1) %1
[
4]

08-25-203-019~0000 (Parcel 2)
08-25-201-004~0000 (Parcel 3)
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STATE OF ILLINOIS )

g8,
COUNTY GF COOQK )

1, Fivn e . a Motary Public in
and for said County, tn the State aforesaid, do hereby certify
that (., F Lpasii st oot N Fhviye. . of DeSoto,
Inc,, a corporation, and f,iuisd b/l el IRy

Secretary bf said corporation, who are perscnally known to me to
be the sare persons whose names are subscribed to the Eoregoing
instrument ‘agesuch | oo 4. and ___ g

Secretary, 'errﬁctlvely, appeared before me thisﬁaay in person
and acknowledged that they signed and delivered the said instru-
ment as their own free and voluntary act and as the free and
voluntary act and-geed of said corporation for the uses and
purposes therein set! forth,

Given under my hand and notarial seal, this J +j day of
Februacy, 1991.

3

\‘, :
NO ta r jwﬁl 1 1 CJ-L)A-_————_M”«*.——MM

- }:rf.Lmt/f/I e
(TYPE ORCRINT NAME)

{SEAL}

Commission Expires;

DPFICIAL SEAL
LISA BRENZA
o MOTARY YUBLIC STATE OF. ——

COMMISSIDN EXP. §72T 16, 149! ]

%
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