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MORTGAGE

THIS MORTGAGE, made this jﬂ&/ day of April, nineteen hundred
and ninety one BETWEEN Benderson Development Company, Inc. (herein
referred to as the "Mortgagor"), and Manufacturers and Traders Trust
Company, One M & T Plaza, Buffalo, New York 14240 (herein referred
to as the "Mortgagee"),

WITNESSETH, to secure the payment of Twenty Million Dollars
(526,000,000.00) of an indebtedness to be paid according to a certain
note in the original principal amcunt of $20,000,00C made and
deliverea by Benderson Development Company, Inc. (the "Maker™) to the
Mortgagee, tearing even date herewith and all renewals, extensions,
modifications 2nd substitutions thereof (collectively, the "Note")
together witli _interest thereon and the performance of all obligations
of the Mortgager o the Mortgagee hereunder (collectively, with the
Note, the "Indebtzoness"), and in consideration for the Maker’s
having advanced fuviids to the Mortgagor, the Mortgagor hereby
mortgages to the Moriguigee, and grants to the Mortgagee a security
interest in, the premises described on the attached Schedule A,

TOGETHER, with all builidings, structures and cther improvements
now or hereafter erected, constructed or sitmnated upon said premises,
and all fixtures and personal ‘property now or hereargfter affixed to,
or used solely in connection with, said premises, and any and all
replacerments thereof and additionc thereto, all of which shall be
deemed to be and remain and form a port of said premises and are
covered by the lien of this Mortgage (<a2id premises, buildings,
structures, other improvements, fixtures and personal property being
collectively herein referred to as the "Fremises"), (3(3

TOGETHER, with all strips and gores of izard adjoining %.’\8*
abutting the Premises, )

TOGETHER, with all right, title and interest of the Mortgagor in
and to all streets, alleys, highways, waterways and puvilic places
open or proposed in front of, running through or adjo.ning the
Premises, and all easements and richts of way, public and nrivate,
now or hereafter used in connection with the Premises,

TOGETHER with all tenements, hereditaments and appurtenances and
all the estate and rights of the Mortgagor in and to the Premises,

TOGETHER with all awards heretofore or hereafter made by any
federal, state, county, municipal or other governmental authority, or
by whomscever made in any condemnaticn or eminent domain proceedings
whatsoever, to the present or subseguent owners of the Premises or
any porticn thereof, for the acguisition for public purposes of the
Premises or any portion thereof or any interest therein or any use
thereof, or for consequential damages on account thereof, including,
but not limited to, any award for any change of grade of streets
affecting the Premises or any portion thereof and any award for aay
damage to the Premises or any portion thereof or any interest therein
or any use thereof.
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NOTWITHSTANDING the foregoing, the Mortgagee agrees to release
this Mortgage upon its receipt of the sum of One Million Five Hundred
Thousand Dollars ($1,500,000.00) to be applied toward the principal
due pursuant to the Note, provided (i) no Zvent of Defauit under the
Note shall have occurred and be continuing and (ii) the other
conditions precedent to the release of this Mortgage, as specified in
the Note, shall have been satisfied.

AND the Mortgagor further covenants with the Mortgagee as
follows:

1. The Mortgagor will pay, or cause the Maker to pay, the
Indebtedness as hereinbefore provided.

2. Tpho Mortgagor will keep the improvements on the Premises
insured againus:t ioss by fire for the benefit of the Mortgagee; that
the Mortgagor will assign and deliver certificates of insurance
evidencing the pulicies providing such insurance to the Hortgagee:
and that the Mortgasor will reimburse the Mortgagee for any premiums
paid for insurance r2de by the Mortgagee on the Mortgagor’s default
in so insuring the impiuvements or in so assigning and delivering the

policies.

3. No improvement cn the Premises shall be removed cr
demolished without the consens of the Mortgagee.

4. The Mortgagor agrees to ~opmply with the terms, covenants
and conditions contained in Secticns 5b, 5e, 6b and 6d of the MNote as
if the Mortgagor were an original signatory tc the Hote and all such
terms, covenants and conditions of thé liote are deemed incorporated
herein by reference with the same force 2rd effect as if set forth in
full herein. Any Event of Default under ‘thie Note shall be deemed to
be a default hereunder permitting the Mortgagee, at its option, to
declare that the entire amount of the Indebtednass is immediately due
and owing. Upon acceleration of the Indebtedness, the Mortgagee nay,
at its election, either sue on the Note or commerce an acticn to
foreclose the lien of this Mortgage. 1iIn addiiion, the Mortgagee may
avail itself of any cother remedy available to it under applicable
iaw. In addition to the foregoing, the Mortgagee shall b2 entitled
to accelerate the Indebtedness and avail itself of any c¢i che various
remedies available to it in the event the Mortgagor sells, ussians,
mortgages, encumbers or conveys the Premises or any portion trereof
or any interest therein, either directly or indirectly by virtue of a
sale or encumbrance of any ownership interest in the Mortgagor, other
than as permitted by the Note.

5. in any action to foreclose the Mortgage, the Mortgagee
shall be entitled to the appointment of a receiver, 2x varte.

6. The Mortgagor will cause tc be paid all taxes, assessments,
sewer rents or water rates, and in default thereof, the Mortgagee may

pay the same.

7. The Mortgagor within six days upon request in person or
within fifteen days upon request by m2il will furnish a written
statenent duly acknowledged of the amount of the Indebtedness and
whether any offsets or defenses exist against the Indebtedness.
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8. Any notice and demand or request shall be in writing and
may be served in person or by certified mail.

9. The Mortgagor warrants the title to the Premises.

10. Subject to any similar assignment and grant previously made
in any mortgage or assignment of rents disclosed in Section 9 of this
Mortgage, the Mortgagor hereby assigns to the Mortgagee the leases of
the Premises or any portion therecf and the rents, issues and profitis
of the Premises as further security for the payment of the
Indebtedness and grants the Mortgagee the right to taXe any and all
actions necessary to collect such rents, issues and profits. This
assignmeitv-and grant shall continue in effect until the Indebtedness
is fully pui2. The Mortgagee hereby waives the right to enter upon
and to take pcisession of the Premises for the purpose of collecting
said rents, icoues and profits, and the Mortgagor shall be entitled
to coliect the zau2, untii the occurrence of any Event of Default
under the Note, butT such right of the Mortgagor may be revoked by the
Mortgagee after thiz occurrence of any such Event of Default. o
further assignment of *bhe leases or rents by the Mortgagor shall he
made without the written zonsent of the Mortgagee.

11. In case of a forc¢c.osure sale, the Premises may be sold in
one or more parcels, any provision of any statute, regulation or
other law to the contrary notwithstanding.

12. This Mortgage may not be <hanged orally. This Mortgage
shall be binding upon the Mortgagor ¢ad its successors and assigns
and inure to the benefit of the Mortgurges and its successors and

assigns.

13. The Mortgagor represents and warrants to the Mortgagee that
it has not used Hazardous Materials (as defiied hereinafter) on, from
or affecting the Premises in any manner which viclates federal, state
or local laws, ordinances, rules, regulations or yclicles governing
the use, storage, treatment, transportation, manuiaciure, refinement,
handling, production or disposal of Hazardous Materiale, and that, to
the best of the Mortgagor’s knowledge, no prior owner of the Premises
or any tenant, subtenant, prior tenant or prior subtenart nas used
Hazardous Materials on, from or affecting the Premises in 2ay manner
which violates federal, state or local laws, ordinances, rulss,
regulations or policies governing the use, storage, treatmen.,
transportation, manufacture, refinement, handling, preduction or
disposal of Hazardous Materials. The Mortgagor shall not cause or
permit the Premises to be used to generate, manufacture, refine,
transport, treat, store, handle, dispose, transfer, prcduce or
process Hazardous Materials, except in compliance with all applicable
federal, state and local iaws or reguiations, nor shall the Mortgagor
cause or permit, as a result of aay intentionai or unintentional act
or omission on the part of the Mortgagor or any tenant or subtenant
or other occupant or user of any portion of the Premises, a release
of Hazardous Materials cnto the Premises or cnto any other property.
The Mortgagor shall comply with and ensure coampliance by all tenants
and subtenants with all applicable federal, state and local laws,
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ordinances, rules ard regulations pertaining to Hazardous Materials,
whenever and by whomever triggered, and shall cobtain and comply with,
and ensure that all tenants and subienants cbrain and comply with,
any and all approvals, registrations or permits recuired thereunder.
The Mortgagor shall conduct and complete 2ll investigations, studies,
sampling and testing, pertaining to Hazardous Materials on, or
affecting the Premises regquested by the Mortgagee. The Hortgagor
shall promptly furnish to the Mortgagee copies of all investigations,
studies, tests, reports, inguiries or demands made by or to the
Mortgagor or any federal, state or local governnmental authorities
pertaining to Hazardous Materials on, or affecting the Premises. The
Mortgagor shall (a) conduct and complete all investigations, studies,
sampling ~2nd testing, and all repedial, removal and other actions
necessary tn clean up and remove all Hazardous Materials, on, from or
affecting che Premises (i) in accordance with all applicable federal,
state and local laws, ordinances, ruiles, regulations and policies and
{ii) in accordairce with the orders and directives of all federal,
state and local governmental authoriiies, and {b) defend, indemnify
and hold harmless/ihe Morigagee, its empioyees, agents, officers and
frustees, from and ageinst any claizms, demands, penalties, fines
liabilities, settlemernts. damages, costs or expenses of whatever king
or nature, known or unkicwd, contingent or otherwise, arising out of,
or in any way related to, /{]) the presence, disposal, reiease or
threatened release of any niuzardous Materiais which are on, froa or
affecting the Premises, incluiing kut not limited to the soil, water,
vegetation, buildings, personal groperty, persons or animals located
thereon, or otherwise: (ii) anw personal injury (including wrongful
death) or property damage {real or personal) arising out of or
related to such Hazardous Materials; fiii) any lawsuit brought or
threatened, settlement reached, or govérrment corder relating to such
Hazardous Materials: and (iv) anv vioclation of laws, orders,
regulations, requirements or demands of goverament authorities, or
any policies or reguirements of the Mortgagee, which are based upon
or in any way related to such Hazardous Materiais including, without
limitation, attorney and consultant fees, investimation and
laboratory fees, court costs, and litigations expenses. In the event
this Mortgage is foreclosed, or the Morigagor tenders 2 deed in liew
of foreclosure which the Mortgagee agrees to accept, thr: ¥ortgagor
shall be responsible to deliver the Fremises to the Moricagee free of
any and all Hazardous Materials so that the condition of +i:z Premises
shall conform with all applicabie federal, state and local  lzws,
ordinances, rules or regulations affecting the Premises. For
purboses of this Section 13 "Hazardous Materials" includes, without
limit, any flammable materials, explosives, radicactive materials,
hazardous materials, hazardous wastes, hazardocus or toxic substances
or related materials defined in the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (42
7.5.C. Sections 9601, et seqg.), the Hazardous Materials
Transportation Act, as amended {4¢ .S.C. Sections 1801, et seq.),
the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Section 6901, et seq.), and in the regulations adopted and
publications promulgated pursuant thereto, or any other federai,
state or local environmental law, ordinance, rule or reguiation. The
provisions of this Section 13 shall be in addition to any and all
other obligations and liabilities the Mortgagor may have to the
Mortgagee at common law, and shail survive the transactions
contemplated in this Mortgage.
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iN WITNESS WHEREOF, this Mortgage has been duly executed by the
Mortgagor.

BLNDZRSDN D}EV" \/PANY, INC.

e o\ D

STATE OF HEW YORKX)
) 8s:
COUNTY OF ERIE )

on this iiﬂé_ day of szgig ¥ neteen Hundred and Ninety-one, before

me persohally came N . TO me personally Xnown,
who bezng duly sworn, did deoosu and say that he resides at

: 279E e w Do Barnent nv , that he is

the _fce Paes. of Benderson Tevelopment Company, Inc., the ,a
corporation describsed in and which éveinted the above instrument; ;:
that he knows the seal of said corporatien; that the seal affixed to 20
said instrument is such corporate seal, thitT it was so affixed by the o~
order of the Board of Directors of said corpofation, and that he -
signed his name thereto by order. e

2

2

2D,

Notary Public
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THE SOUTH €65.00 TZET OF THE WEST £82.00 FEET OF THE EAST 952.00 FEOT
OF THE SOUTH 1/2 OF THE SQUTH EAST 14 OF SECTION 13, TOWNSHIP 26
NORTH, RANGE 12 £AST OF THE Ti'?ﬁ PRINCIPAL MZRIDIAN, ZXCEPTING
THZREFROM THE SOUTH 150.00 FEZZT OF THET EAST 220 TIET OF SAID SOUTH if2
¥ TdL SOUTH ZAST 174 OF SAId SEC? ION 13, ZXCZPT LAND DIDICATED TOR
HIGHWAY OR STREET PURPGSZS, ALL IN COOX COUNTY, ILLINDIS.
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MORTAGE

Benderson Developnent Company, Inc.

<o

Manufacturers and Traders Trust Company

April 14l , 1991

PREPARED BY: Blaine S. S hwartz

fes FML 700 Attorney at i2¥

' 570 Dezlaware Avermea
Buffaio, NY 14202
{716) 8&6-0211
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