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MORTGAGE, ASSTIGNMENT OF RENTS AND SECURITY AGREEMENT

THIS MORTGACE, ASSIGNMENT OF REN'TS AND SECURITY AGREEMENT (the
"Mortgage") 1is made at Hodgkins, Illinois as of this lsc day of May, 1992, by
and between VYito Manzella and Theresa Manzella (also known as Tevess Manzelln),
his wife, as Joint Tenants (whether one or more, "Mortgapgor"”), and CERTIFIED
GROCERS MIDWEST, INC.,, an Illinoils corporatien, having its principal office at
One Certified Drive, in Hodgkins, Cook County, Illinois ("Mortgagee").

A, Morcgagor 1s the guarantor of the indebtedness evidenced by a Secured
Note (the "Note") of even date herewith, made by ROCCO & BENNY'S_FINER FQQDS
ING. , an Illinois «corporation ("Berrower"), payable to the order of Mortgagee
and delivered 1in the amount of THIRTY SEVYEN THOUSAND FIVE HUNDRED DOLLARS
($37.500.00) Mortgagor 1is an Officer/Director/Shareholder of Borrower and as
guch will “Lenefic from the loan evidenced by the Note (the "Loan"). As a
condicion t4 making the Loan, Mortgagee has reguired Meortgagor to execute a
Continuing suarancy and Subordination Agrecement of even date herewith
guaranteeling Cerrain oblligations of Berrower iIncluding the Note and this
Mortgage to &Gesuvra the DNote. The Note provides for interest on the unpaid
balance thereof ‘al. the rate specified therein; the remaining balance of
principal and acelusrd and unpalid interest on the Note Ls payable In full on or
before November 15, 1494 as provided in the Note; and all of said principal and
interest 1s payable” in_ lawful money of the United States of America at the
office of Mortgagee, o) st.such place as the legal holder of the Note may fram
time to time appoint Iin wriling.

B, The terms condltions, provisions and covenants of the Note are
incorporated herein &s if. fully/sect Fforth herelin. - éf’/}yzf7

AUREEMENTS :

NOW, THEREFORE, for the purpose of induclng Mortpagee to make thoe Loan,
to further secure the payment of the principal of and interest on the Note and
to secure the payment of all other sums whilch may be due at any time under the
Mote , this Mortgage, or any other of the Louar Documents {(as the term is defined
in Exhibit B attached hereto and incorporated. i rein by this reference) and the
performance of the covenants and agreements heCelin contained to be performmed by
Martgager, Hortgagor hereby movtgages, conveyswind, warrants unto Hortgagee, its
succegsars .and - assigns, cthe Iollowlng described rcal estace situated in the
County of CDOK and State of Illlnois, to wit:

See Exhibit A attached hereto and incorporated herecir by this reference.
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TOGETHER  with  all  bulldings, improvements, tenements, casements,
[lxtures and appurtenances belonping thereto, and all rents, Lssues and profits
thereof for so long and during all such times as Mortgagor may be entitled
thereto (which are pledged primarily and on a parity with said real estate and
not secondarily) and all apparatus, equipment or articles now or hereafter
thereirn or thereon wused to supply heat, gas, air cenditioning, water, light,
power, tefrigeration (whether single units or centrally controlled), and
ventilation, including, without restricting the foregoing, screens, window
shades, storm doors and windows, floor coverings, awnings, stoves, water
heaters, built 1in ovens, washers, dryers and disposal units. All of the
foregoing are declared to be a part of said real estate whether physically
attached thereto or not, and it is agreed that all similar apparatus, equipment
or articles Thereafter placed in the premises shall be considered as
constituting” part of the real estate, and all of which together with the real
estate are ‘herolpafter sometimes reforved to as  the "prembses' or the
"mortpgaged properos”

TO HAVE ANDC /TO HOLD the mortgaged property unto Moertgagee, its
successors and assigns, forever for the purposes and uses herein set forth,
hereby releasing and waiving all rights of Mortgagor under and by virtue of all
applicable homestead exemptisn, valuation and appraisement laws in respect to
the premises hereby conveyed,

Mortgagor covenants and agrees o the following:

1. Mortgagor shall (i) pay all (ndibtedness secured herepy when due; and
(i1) punctually perform and observe ail of the reguirements of the Note, this
Mortgage and the other Loan Documents. ‘ihe terms and provisions of the Loan
Documents are hereby incorporated herein vy this relerence as fully and with
the same effect as if set forth herein at lepgth. Mortgagor shall have the
privilege of making prepayment on the principal-of the Hote (in addition to the
required payments thereunder) in accordance with the rerms and conditions set
forth in the Note, but not otherwise.

2. Mortgagor shall (i} promptly repair, restovre or ‘rebdild any bulldings
or lmprovements now or hereafter constituting part of theipremises which may
become damaged or be destroyed; (ii) keep the premises in good condition and
repair, without waste, and free from mechanics’' or other liens-0ilelaims for
liens not expressly subordinated to the lien hereof; (Lii) pay, when due, any
indebtedness which may be secured by a lien or charge on the premisels superior
te the lien heveof, uand, upon request, exhible satisfactovy evidenco o the
dlscharge of such prior llen to Mortgagee; (iv) complete, within a rveasonable
time, any bullding or buildings or other improvements now or at any time in
process of erection upon the above described veal estate; (v) comply with
all requirements of law or municipal ordinances with respect to the premises
and the use thereof; (vi) wake no material alterations or additions to the
premises except as required by law or municipal ordinance or as consented to {n
weiting by Mortgagee, but in no event suffer or permit any removal or
demolition of any part of the premises, nor suffer or permit the premises to be
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used for a purpose other than for which the premises are presently used or
represented to Mortgagee to be used; (vii) appear in and defend any proceedings
which, in the opinion of Mortgagee, impair the security affovded hereby; (viii)
vefrain from any action and correct any condition which would increasa the risk
or other hazard to the premises; (ix) comply with any restriction of recovd with
respect to the premises and the use thercof and observe and comply wlth any
conditlon necessary to preserve and extend any and all rights, ligenses, permits
(Including, without limitation, =zoning ordinances, speclal exceptlons and
nonconforming wses), privileges and concessions which are applicable to the
premises or its use and occupancy; and (x) cause the premises to be managed Ln a
competent and professional manner.

3. At/ the vequest of Mortgagee at any time and from time to time,
Mortgagor agreus to deposit with Mortgagee on each day on which an installment
payment is te' _be made on the Note, until the indebtedness secured hereby shall
have been fully palid. an amount equal to the amount estimated by Mortgagee to be
annually payable with regard to the premises, for real estate taxes, speclal
assessment levies, .property insurance premiums, and any similar charge divided
by the number of insteallments to be made on the Note in each year, plus an
amount equal te the theletofore accrued unpald obligation fer such taxes,
assessments, premiums and o‘hel charges as estimated by Mortgagee in respect to
which deposits have not been made; provided that Mortpagee shall not require any
such deposits from Mortpagor os )long as Movtgagor is depositing such amounts
with any other mortgagee whose lieirwith respect to the premises is superior to
the lien of this Mortgage and Mortgasror Furnishes adequate evidence thereof to
Mortgagee. Said sums  shall be hewd by Mortgagee, without any allowance or
payment of interest, for application Loy payment of taxes, special assessment
levies and insurance premiums when due, “Yestgagor further agrees to deposit,
within ten (10) days after receipt of dema:d therefor, any deficiency in the
aggregate of such monthly deposits, In the cyeat the tax, speclal assessment
levies or insurance bllls when issued, shall be 'n tzcess of the aggregute of
such deposit being held for payment of such chazge. All such deposits are
pledged as additional security for payment of the irdentedness secured hereby
and, in the event of a default in any of the provisiens contained in this
Mortgage or in the Note, at the optlon of Mortgagee, Mortgagee may, without
being required to do so, apply any monies at the time on depusir-to payment, in
whole or in part, of any of Mortgagor's obligations herein cr.in the Note
contained in such order and manner as Mortgagee may elect. Mortgarnee shall be
under no obligation to obtain the tax, special assessment levies ¢y insurance
bills or to ascertain the correctness thereof, nor shall Mortgagee he wnjlgated
to attend to the payment thereof, except on timely presentation of such bills;
provided, however, Mortgagee may make payments authorized in this Mortgage
relating to taxes or assessments or LInsurance bills according to any bill,
statement or estimate which it may elecs to procure from the appropriate public
office or company, as the case may be, without inquiry inte the accuracy of such
bill, statement or estimate or into the valldity of any tax, assesswent, sale,
forfeiture, tax lien or title or claim thereof. Mortgagor shall pay, before any
penalty attaches, all taxes, assessments, water charges, sewer charges and other
charges against the premises, for which sums as aforesald are not deposited with
Mortgapes.
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4. In  the event of the cnactment of any law deductlog from the value of
the premises any mortgage llen thereon, or imposing upon Mortgagee the payment
of all or part of the tanes, charges or assessments previously paid by Hortgagor
pursuant co this Mortgage, or changing the law relacing to the taxation of
mortgages, debts secured by mortgages or Meortgagee's interest in the premises so
as te impese new incidents of tax on Mortgagee, then Mortgagor shall pay such
taxes or assessments or shall reimburse Mortgagee therefor; provided, however,
that LEf in the opinion of counsel to Mortgagee such payment cannot lawfully be
made by Mortgagor, then Mortgagee wmay, at Mortgagee's ovptlon, declare all of the
sums secured by this Hortgage to be fmmediately due and payable without prior
notice to Mortgagor.

5. Until &ll unpaid indebtedness secured hereby is Fully paid (or in case
of fereclosure, until the expiration of the period of redemption, if any)
Mortgagor shall keep the buildings and improaements now or hereafter

constictuting part of the premises insured in an amount satisfactory to Mortgagee
(but  Mortgagee shall not require an amount exceeding the full insurable value of
such buildings and improvements) against damage by fire, lightening and risks
coverad Ly the so-called "Extended Coverage" endorsement together with
"vandalism and._ malicious mischief"and "sprinkler lesakage" endorsements, or by
the so-called( *all perlils" endorsement and such other risks as Mortgagee may
reasonably require. Mortgagor shall alse malntalin comprehensive seneral public
liability insuranceagainst bodily injury and property damage in any way arising
in connection with' the premises with such limits as Mortgagee may reasonably
require and 1In any Jevent not less than $1,000,000.00 single limit coveragec.
Mortgagor Ffurther agreres o maintain In  full foerce and effect such other
insurance as Mortgagee ny requive, Lncluding any required Flood insurance, in
such amounts as shall e ,o~dequate to protect the mortgaged property, and in
companies approved by Morigapee during sald period or periods, and each shall
contaln che standard morcgasge \clause making all sums recoverable upon said
policles payable to Mortgagee. Acceptance by Mortgagee of an insurance policy
deposited by Mortgagor ar tne purchase of insurance by Mortgagee upon
Plortgagaor’s failure s0 to do, will not of itself, constitute an admission that
the building and improvement por:tieis of the premises are fully, adequately or

properly insuved. Mortgagor «covenants to sign upon demand, or Mortgagee may
sign or endorse in Movrtgagor's behalf/ all necessary pronfs of loss, receipts,
releases, and other papers required of Mortgagor to be signed by the insurance
companies. At the option of Mortgagee, &ll or part of the proceeds of any such
insurance may be applied either to the résrtoration of the premises or to the
vreduction of the indebtedness secured heudéhy, In the event the premises are
restored, tortpgagee may pay the Insurancs ‘proceeds in  accordance with

constructlon loan payment procedures prescribed oy /anproved by Mortgapee,

6. If the premises, or any part therecf, shillibe taken by condemnation
or eminent <domain, Mortgagee is hereby empowered.tr collect and recelve all
compensation which may be pald for any wortgaged proprcty taken or for damapges
to any mortgaged property not taken, and all condemnaliisn money so recelived

shall be forthwith applied by Mortgagee, as it may elict; te the immediate
reduction of the indebtedness secured hereby or to the repair and restoration
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of any mortgaged property so damaged, upon the same conditions and with the
same effect as provided 1im paragraph 5 with reference to the application of
insurance moneys recovered by Mortgagee. If any portion of or interest in the
premises is taken by condemnation or eminent demain, and the remaining portion
of the premises is not, in the judgment of Mortgagee, a complete economlc unic
having equivalent wvalue to the premises as it existed priox to the taking,
chen, at the opticn of Mortgagee, the entire indebtedness secured hereby shall
immediately become due.

7. Upen default of Mortpapor to  pay or perlorm any agrecment herels,
Mortgagee may, but peed not, make any payment ov perform any act required by
Mortgagor in this Mertgage in any form and manner decemed expedient, and, in any
event, may, but need not make full or parcial payments of principal or interest
on prlor encumbrances, 1if any, and purchase, discharge, compromise or settle
any tax lien or other prior lien or title or claim thereof, or redeem from any
tax sale or forfeiture regarding the premises or contest any tax or
assessment, If any part of the indebtedness secured hereby is used directly or
indirectly ~to satisfy, in whole or in part, any prior encumbrance upon the
premises Joxw. any part thereof, then Mortgagee shall be subrogated to the rights
of che holdrr thereof in and to such other encumbrance and any security held by
such holder,/ énd shall have the benefit of the priority of the same. All
monies paid Ter), any of che purposes herein authorized or by reason of the
Fallure of Mévtgapor to perform the covenants In this Mortgage contalned, and
all expenses pa.d’ or incurred In connection there-wich, Including, without
limitaction, actorncye fees, and any other monies advanced by Mortgagee to
protect the premises/ »nd the lien heveof, shall be so much additional
indebtedness secured hereby and shall become immediately due and payable
without notice and with | interest thereon at the default rate stated in the
Note, Without 1limiting /in any way the generality of the foregoing, all
expenditures and expenses whea paid or incurred by Mortgagee in cennection with
(i) any proceeding, including, without limitation, probate and bankruptey
proceedings, to which Mortgage= shall ke party, either as plaintlff, clalimant,
or defendant by reason of this-lisctgage or any indebtedness secured hereby; or
(ii) preparacions for cthe commeararent of any suit for the foreclosure hereof
after accrual of such right to foreclose, whether or not actually commenced; or
(11i) preparations for the defense of ;any threatened sult or proceedings which
might affect the premlzes or the gecurity hereof, whether or not actually
commenced; or (iv) enforcement in any wiay of the provisions of the Mote or of
this Mortgage, shall become so much addivienal indebtedness secured hereby and
payable on demand and with Interest as aforezald. Any such action of Mortgagee
shall never be considered as a waiver of any right accruing to it on account of
any default cn the part of Mortgagor under Zh: Note or this Mortgage. Each
right, power or remedy herein conferred upon Mortgagee is cumulative with every
other right of Mertgagee whether herein or by law ar jequity conferred,

a. Mortgagor =shall comply with and chserve Mo tgagor's obligationéjbs
landlord under all 1leases of the premises or any pars ocxrof. Mortgagor.'ét
Mortgagee’'s request, shall furnish Mortgagee with executed contes of all leas
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now existing or hereafter made letting all or any part of the premises, and all
leases wow or hereafter entered into will be in form and substance subject to
the approval of Mortpagee. Mortgagor shall not, without Mortgagee's written
consent, execute, modify, surrender or terminate, elther orally or in writing,
any lease now existing or herealter made letting all or part of the premises
providing for a term of one (1) year or more, permit an assipgnment or sublease
of such a lease without Mortgagee's written consent, or request or consent to
the subordination of any lease letting all or any part of the premises to any
lien subordinate to this Mortgage. Upon Mortpagee’s request, Mortgagor shall
assign to Mortgagee as addltional security all leases now existing or hereafter
made letting all or any part of the premlses.

9. Ag cpart of the consideratlon for the indebtedness evidenced by the
Note, Mortgajor hereby absolutely and unconditionally assigns and transfers to
Mortgagee the iernts and revenues of the premises, including those now due, past
due, or to become . due by virtue of any lease or other agreement for the
occupancy or use “of all or any part of the premises. Mortgagor hereby
authorizes Mortgagee /or Mortgagee’'s agents to collect the aforesaid rents and
revenues and hereby directs each tenant of the premises to pay such rents to
Mortgagee or HMortgagee’'s ~agents; provided, however, that prior to wrltten
notice given by Mortgagee  to Mortgagor of the breach by Mortgagor of any
covenant or agreement of Moitgegor in this Mortgagee, Mortgagor shall collect
and recelve all rents and revenues of the premises as trustee for the beneflt
of Mortpagee and Mortgagor, to appli~the rents and revenues so collected to the
sums  secured by this Mortgage with the balance, so long as no such breach hag
occurred, to the account of Mortgagor. Mortgagor agrees that each tenant of
the premises shall pay such vents to Mortgagee or Mortgagee's agents on
Mortgagee's written demand ctherefor witwsus, liabhillty on the part of sald
tenant  to  itnquire  further as  to  the 7 exlstence  of & default by
Mortgagor. Mortgagor hareby covenants that liortgagor has not executed any
prior assignment of sald rents, that Mortgagor has net performed, and will not
perform any acts or has not executed, and will wob execute, any {nstruments
which would prevent Mortgapee from exerclslng lts rights under this paragraph,
and that at the time of executlon of thls Mortgags there has been no
anticipatlon ov prepayment of any of the rents of the premises Lor mere than
one month prier to the due date of such rent. Mortgagor further.covenants that
Mortgagor will not hereafter collect or accept payment of lanv rents of the
premises more than one month prior to the due date of such rent f<.the rents
of the premises are not sufficient to meet the costs of taking conrrol of and
managing the premises and collecting the rents, any funds expended by Mortgagee
fer such purposes shall become indebtedness of tlortgagor to Mortgapee secured
by this Mortgage, payable upon demand and shall bear interest from the date of
disbursement at the rate stated in the Note, The entering upon and taking and
maintaining of control of the premises by Mortgagee or a recelver and the
application of rents as provided herein shall not cure or waive any default
hereunder or invalidate any other right or remedy of Mortgapgee hereunder. Upon
release of this Mortgage, this assignment of vrents of the premises shall
terminate,
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10, Mortgagor shall pay or cause to be paid each item of indebtedness
herein and in the Note, both principal and interest, when due according te the
terms hereof., At the option of Mortgagee, and without notice to or demand upon
Mortgagor or to any other person obligated or bound Wy the Note, all unpaild
indebtedness  secured by this Mortgage shall become due and payable,
notwithstanding anything in the Note, this Mortgage or any other document or
instrument evidencing, securing or guaranteeing the indebtedness secured hereby
to the contrary, (i) wupon default in making payment of any installment of
principal or interest on the Note or in the payment of any other indebtedness
arising wunder the Note or this Mortgnpge; or (1{) ten (10) days after defaulr
ghall oceur in the performance of any other agreement of Mortgapgor hereln
contained. ard LI such default shall not be cured within such ten (10} days; or
(11i) wupon sapy other default specified in the Note or any other document or
ingtrument scecuring the Note; or (iv) upon default by Mortgagor under any other
mortgage or truet rdeed encumbering the premises,

11, If Mortgagor or any other person liable for the payment of the
indebtedness secured Gereby shall voluntarily flle a peticion under the Federal
Bankruptcy Code or undey anyv state bankruptey or insolvency law or an answer in
an inveluntary proceeding admitting insolvency or inability to pay debts, or if
Mortgagor or any other persoan liable for the payment of the indebtedness
secured hereby shall fail t¢ Jobtain & vacation or stay of involuntary
proceedings brought for the reorganization, dlssolutien or llquidation of
Mortgagor or such other person, of '1f Mortgagor or any other person llable for
the  payment ol the indebtedness hereby seoured shall be adjudged a bankrupt, or
Lf a trugtee or receiver shall be appuinied for Movtgagoer ov such other persen
or its or thelr property, or if Mortgager or any other person liable for the
payment of the indebtedness secured herchy shall make an assignment for the
benefit of 1its creditors, then all of the swis secured by this Mortgage shall
forthwith be and become immediately due and/payahle without prior notice to
Mortgagor.

12, When the Indebtedness secured hereby shall Gecome due, whether by
acceleration or otherwise, Mortgagee shall have the right/iu foreclose the lien
hereof 1in accordance with the Illinois Mortgage Foreclofure Act, Ill, Rev.
Stat. c¢h. 110, para. 153-1101 et seq. (1987) (the "Act") and-cta exercisze any
other remedles of Movtgagee provided In the Note, thls Mortgape  tesw ather Loan
Documents, or which Mortpagece may have at law, nt cquity or othedwisze. In any
sult to foreclose the lien hereof, there shall be allowed and ‘neluded as
additional indebtedness secured hereby in the decrce of sale, all expiarditures
and expenses which may be paid or incurred by or on behalf of Mortpagee for
attorneys’' fees, appraisers' fees, outlays for documentary and expert evidence,
stenographers’ charges, publication costs, cests (which may be estimated as to
items to be expenced after entry of the decree) of procuring all such abstracts
nf title, title searches and examinations, title Insurance policies, and
similar data and assurance with respect to title as Mortgagee may deem
reasonably nmnecessary either to prosecute such suit or to evidence to bidders at
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sales which may be had pursuant to such decree the true conditions of the title
to or the value of the premises, and any other expenses and expenditures which
may be pald or incurred by or on behalf of Mortgagee and permitted by the Act
to be included in such decree. All expenditures and expenses of the nature
mentioned in this paragraph, and such other expenses and Ffees as may Le
incurred in the protection of the premises and rents and income therefrom and
the maintenance of the llen of this Mortgage, including the fees of any
attorney employed by Mortgagee in any litigation or proceedings affecting this
Mortgage, the Note or the premlses, including prohate and bankruptey
proceedings, or in preparation of the commencement or defense of any
proceedings . or  threatened suit or proceeding, or otherwise in dealing
specifically | therewith, shall be so much additional indebtedness secured herehy
and shall be immediately due and payable by Mortgagor, with interest thereon at
the default rate stated in the Note until paid,

13, When tlhe' dndebtedness secured hereby shall become due, whether by
acceleration or othsiwise, exerclse by Mortgagee of its call rights under the
Note or otherwise, .o¢ 1if Mortgagee has a vripht to institute foraclosure
proceedings, Mortpagor shall, forthwith upon demand of Mortgagee, surrender to
Mortpapee, and Mortgagee < shall be entitled to be placed in posgession of the
premises as provided in chelAct, and Mortgagee, in its discretion and pursuant
to court order, may enter upcn and take and malntain possession of all or any
part of the premises, together with all documents, books, ryecords, papers, and
accounts of Mortgagor or the ther owner of the premises relating thereto, and
may exclude Hortgagor, such owner, and any agents and servants thereof wholly
therefrom and may, on behalf of Mortgagor or such owner, or in its own name as
Mortgagee and under the powers herein greated: (i) hold, operate, manage, and
control all or any part of the premises and conduct the buslness, 1f any,
thereof, elther personally or by its apewcs, with full power to use such
measures, legnl or equitable, as Mortgagee may deem necessary to enforce the
payment or security of the rents, {ssues, deposity, profits, and avalls of the
premises, iIncluding without limltatfon actions for recovery of rent, actlons In
forcible detaluner, and actions i{n distress for reat’ 2nll without notlce te
Mortgagor; (li) cancel or termlnate any lease or sublease 5T all or any part of
the premises for any cause or on any ground that would ertitle Mortgagor to
cancel the same; (iii) elect to disaffirm any lease or sublease of all or any
part of the premises made subsequent to this Mortgage without Mortgagee's prior
written consent; (iv) extend or modify any then existing leases «nd make new
leases of all or any part of the premises, which extensions, modificscions, and
new leases may provide for terms to expire, or for options to lessees Lc¢ extend
or renew terms to expire, beyond the maturity date of the loan evidenced by the
Note and the issuance of a deed to a purchaser at a foreclosure sale, it being
understood and apreed that any such leases, and the options or other such
provisions to be contaiped therein, shall be binding upon Mortgagor, all
persons whose interests in the premises are subject to the lien hereof, and the
purchaser at any foreclosure sale, notwithstanding any redemptlon from sale,
reinstatement, discharge of the Indebtedness secured hereby, satisfaction of{»
any foreclosure decree, or [ssuance of any certificate of sale or deed to anyp,
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such purchaser; (v) make all necessary or proper repairs, decoration renewals,
replacements, alterations, additions, betterments, and improvements in
connection with the premises as may seem judicious to Mortgagee, te insure and
teinsure the premises and all risks incidental to Mortgagee's possession,
operation, and management theveof, and to receive all rents, Lssues, deposits,
profits, and avails therefrom; and (vi) apply the net income, after allowing a
reasonable fee for the collection thereof and for the management of the
premises, to the payment of taxes or assessment, insurance premiums and other
charges applicable to the premises, or in veduction of the indebtedness secured
hereby in such order and manmer as Mortgagee shall select. Without llmiting
the generallty of the foregoing, Mortgangec shall have all power, authority and
duties as /orovided in the Act. Nothing herein contalned shall be construed as
constltuting idortgagee a mortgagee in possession In the absence of the actual
taking of poss¢scion of the premises.

4, Upon the “filing of a complaint to foreclose this Mortgage or at any
time thereafter, the  court in which such complaint is filed may appoint upon
petition of Mortgagee. and at Movtgapee's sole optlion, a recelver of the
premises pursuant to the ) Act. Such appointment may be made either before or
after sale, without noticé, without regard to solvency or insolvency of
Mortgagor at the time of apslication for such recelver, and without regard to
the then value of the premises o1 whether the same shall be then occupied as a
homestead or not; and Mortgagee nérpunder or any employee or agent thereof may
be appointed as such recelver, Suclirecelver shall have all powers and dutles
prescribed by the Act, {including the puwer to make leases to be binding upon
all parties, including Mortgagor, the_ purchaser at a sale pursuant to a
judgment of foreclosure and any person‘acquiring an interest in the premises
after entry of a2 judgment of Fforeclosure, ~all as provided In the Act. In
addltion, such recelver shall also have the pewed to extend or modify any then
existing leases, which extensions and modificactons may provide for terms to
explre, or for optlons to lessees to extend or rejsew, terms to explre, beyond
the maturlty date of the Note and beyend the date-tlie issuance of a deed or
deeds to a purchaser or purchasers at a foreclosure shiz. it being understood
and apreed that any such leases, and the options or other provisions to he
contained ctherein, shall be Dbinding on MHertpagor and all he persons whose
interest in the premises are subject to the lien hereof and upon-the purchaser
or purchasers at any foreclosure sale, notwithstanding asy  redemption,
reinstatement, discharge of the indebtedness secured hereby, satisiactlion of
any foreclesure judgment, or issuance of any certificate of sale or desd to any
purchaser, In addition, sueh receiver shall have the power to colleot the
rents, issues and profits of the premises during the pendency of such
foreclosure suit and, in case of a sale and deficlency, during the full
statutory period of redemption, if any, whether there be a redemption or not,
as well as during any further times when Mortpgagor, except for the interveuntion
of such receilver, would be entitled to collection of such rents, issues and
profits, and such vecelver shall have all other powers which may be necessary
or are usual in such cases for the protection, possession, control, managemens
and operation of the premises during the whole of said period, The court mayy
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from time to time, authorize the vreceiver to apply the net income from the
premises in payment in whole or in part of: (i) the indebtedness secured hereby
or the indebtedness secured by a decrse foreclosing this Mortgage, or any tax,
speclal assessment, or other lien which may be or become superior to the lien
hereof or of such decree, provided sueh applicatton [y made prior to the
Eovaclosure sale; ov (1L) the deficlency in case of a sale and deficiency.

15, Except to the extent otherwise required by the Act, the proceeds of
any foreclosure sale of the premises shall be distributed and applied in the
following order of priority: first, all items which under the terms hereof
constitute indebtedness secured hereby additional te the principal and interest
evidenced by the Note in such order as Mortpagee shall clect wlth interest
thereon &= herein provided; and second, all principal and Interest remaining
unpald on <thes Note in such order as Mortgagee shall elect; and lastly, any
surplus  te Meitgagor and 1ts successors and assigns, as thelr rights may
appear.

la. In case of /an insured loss after foreclosure procecdings have bheen
Instituted, the procecds.of any insuvance policy, 1f not applied In rebuilding
or restoring the premisez,/ s aforesald, shall be used to pay the amount due In
accordance with any decree ~of Fforeclosure that may be entered in any such
proceedings, and the balance, _if any, shall be paid as the court may direct.
The foreclosure decree may provide-that the movtgagee's clause attached to each
of the casualty insurance polictes may be cancelled and that the decree
creditor may cause a new loss clause to be attached te each of said casualty
insurance policies making the 1loiks 'thereunder payable to said decree
creditors, In the event of forecleosarz sale, Mortgagee may, without the
consent of Mortgapor, assign any Insuraics policies to the purchaser at the
sale, or take such other steps as Mortgagee miv deem advisable to protect the
interest of such purchaser,

17, To the full extent permitted by law, Martpapgor agrees that {t will
not at any time or in any manner whatsoever take ap) advantage of any stay,
exemption or extension law or any so-called "Moratorium law" now or at any time
hereafter 1in force, nor take any advantage of any law now'cr nereafter in force
providing for the valuation or appraisement of the prapises, or any part
thereof, prior to any sale thereof to be made pursuant to any provisions herein
contained, or to any decree, judgment or order of any coust Ut .competent
Jurisdicetion; or claim or exercise any rights under any stalvce now or
heveafter in force to redeem the property or any part thereof, or ralating to
the marshalling thereof, on foreclosure sale or other enforcement herecf. To
the full extent permitted by law, Mortgagor hereby expressly walves any and all
rights it may have to vequire that the premises be sold as separate tracts or
units in the event of foreclosure. To the full extent permitted by law,
Mortgagor hereby expressly walves any and all rights te redemption under the
Act, on [ts own behalf, on behalf of all persons clalming or having an Intevest
(direct or indirect) by, through or under Mortgagor and on behalf of each and
every person acquiring any interest in or title to the premises subsequent to
the date bhereof, it being the intent hereof that any and all such rights of

-10-
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redemption of Mortgagor and such other persons, are and shall be deemed to be
hereby waived to the full extent permitted by applicable law. To the full
extent permitted by law, Mortgagor agrees that it will not, by invoking or
utilizing any applicable law or laws or otherwise, hinder, delay ov i{mpede the
exercise of any right, power or remedy herein or otherwlse granted or delegated
to Mortgagee, but will permit the exercise of every such right, power and
ramedy as though no such law or laws have been or will have been made or
enacted, To the full extent permitted by law, Mortgagee hereby agrees that no
action for the enforcement of the lien ar any provision hercof shall be subject
to any defense which would not be good and valid In an actlon at law upon the
Note, If the Mortgagor is a trustee, Mortpagor represents that the provisions
of this javagraph 17 (including the waiver of vedemptien rights) were made at
the expressdirection of Mortgagor’s heneficiaries and the persons having the
power of direc:ion over Mortgagor and are made on behalf of the trust estate of
Mortgagor anda.l beneficiaries of Mortgagor, as well as all other persons
named above. dectgagor acknowledges that the premises do not constitute
agricultural real’ c¢gtate as defined in Section 15-1201 of the Act or
residential real estats as defined in Section 15-1219 of the Act,

18, This Mortgage #s further intended to be a security agreement and a
financing statement pursuart o the Illinois Uniform Commercial Code (the
"Code") with respect to aril/ sums at any time on deposit for the benefit of
Mortgagor or held by Mortgagee ‘whether deposited by or on behalf of Mortpagor
or anyone else) pursuant to the proevisions of this Hortgage or the other Loan
Docwrents and with respect to any persvnal property speclfied above as part of
the premises (the "Collateral") whicl. under applicable law, may be subject to
a security interest pursuant to the Code._and Mortgagor hereby grants Mortgagee
a security lInterest In the Collateral." /“his ls intended to be a Einancing
statement within the purview of Section 9-642(6) of the Code with respect to
the Collateral. The addresses of Mortgagos (Behtor) and Mortgapee (Secured
Party) are set forth In paragraph 28, This Mortgege is to be filed for record
with the Recorder of Deeds of the county or countiss where the premises are
located. Mortgagor agrees to execute and deliver (such additienal financing
statements covering sald goods from time to time and ir sdch form as Mortgagee
may vrequlre to perfect a security intervest with respect to spid goods from time
to time and in such form as Mortgagee may vequire te perfect a security
Interest with respect to the Collateral. Mortgagor shall pay all costs and
expenses of any record searches for financing statements “Mucigagee may
reasonably require. Without the prior written consent of Mortgagée, Mortgagor
shall not create or suffer to be created pursuant to the Code pnv other
security interest in the Collateval, including replacements and additlons
thereto. Upon Mortgagor’as breach of any covenant or agreement of Mortgagor
contained in this Mortgage, including the covenants to pay when due all sums
secured by this Mortgape, Mortgagee shall have the remedies of a secured party
under the Code, Any requirements of the Code for reasonable notice of an
lotended sale or disposition shall be met if such notice is given in accordance
with paragraph 28 hereof at lezst five (5) days prior tec the date of such
intended sale or other disposition.
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19. Mortgagor agrees to comply with the covenants and conditions of the
Loan Application, which is hereby incorporated by reference in and made a part
of this Mortgage. All advances made by Mortgagee pursuant to the Loan
Application shall be iIndebtedness of Mortpagor secured by this Mortgage. In
case of breach by Mortgagor of the covenants and conditions of the Loan
Application, HMortgapgee, at Mortgapgee's option, with or without entry upon the
premises, (1) may invoke any of the rights or remedies provided in the Loan
Application, (ii) may accelerate the sums secured by this Mortgage, or (iii)
may do beth of the actions described in (i) and (ii). If the indebtedness
evidenced by the Note is intended to finance the construction of improvements
to the premises, prior to completion of the improvements, sums disbursed by
Mortgagee .cc protect the security of this Mortgage up to the principal amount
of the Note shall be treated as disbursements pursuant to the Loan Applicatlon,
and such sums) disbursed by Mortgagee in excess of the principal amount of the
Note shall be{ sdditional indebtedness of Mortgagor secured by this Mortgage.
All such sums gh=ll bear interest from the date of dishursement at the rate
stated In the Note, and shall be payable upon domand,

20. Mortgagor represcpts that it 1s currently in compliance with, and
covenants and agrees thec¢, it will manage and operate the premises and will
cause each tenant ¢o occupy its demised portion of the premises in compliance
with, all federal, state and )local laws, rules, regulations and ordinances
regulating, without 1limitation, “air pollution, soil and water pollution, and
the use, pgeneration, storage, havdling or disposal of hazardous or toxic
substances or other materials (including, without limitation, raw materials,
products, supplies or wastes) and cowmmon law doctrines of nuisance and waste.
Mortgagor further covenants and agrees tlist it shall not install or permit to
be 1installed in the premises asbestos or'riy substance containing asbestos or
any other materials or substances deemed Dszardous by or in viclation of
federal, state or local 1laws, rules, regulacions or orders respecting such
material.,  Movtgagor shall send to Mortpapece withintive (9) days of recefipt or
completion theroot, any veport, cltatlon, notlee er/other wrlting including,
without limitatton, hazardous waste dlsposal manifesis, by, to, or from any
governmental or quasi-governmental authority empowered to regulate or oversee
any of the foregolng activities, Mortgagor shall remove Crcw the premises and
dispose of any such bhazardous or toxlc substances or ovher materials in a
manner  consistent with and in compliance with applicabl: _aws, rules,
regulations and ordinances and shall take any and all other actisnito remedy,
rectlfy, vrehabilitate and correct any vielatlon of any appllcable tew, rule,
regulation or ordinance concerning toxic or hazardous substances <or any
viclation of any agreement entered into between Mortgagor, Mortgagee and/or any
third party with respect to hazardous or toxlc materials. Mortgagor agrees to
indemnify, defend with counsel reasonably acceptable to Mortgagee (at
Mortgagor’'s sole cost), and hold Mortgagee harmless against any claim, response
or other costs, damages, liability or demand (including without limitation
reasonable attorney fees and costs incurred by Mortgagee) arising out of any
claimed violation by Mortgagor of any of the foregsing laws, regulations or
ordinances or breach of any of the foregoing covenants or agreements, The
foregoing indemnity shall survive vepayment of the indebtedness secured hereby,
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21, At all times, rvegardless of whether any loan proceeds have been
disbursed, this Mortgage secures as part of the Indebtedness secured hereby the
payment of all lean commissions, service charges, liquidated damages,
attorneys’ fees, expenses and advances due to or incurred by Mortgagee in
connection with cthe indebtedness secured hereby, all in accordance with the
Note, this Mortgage, and the other Loan Documents provided, however, that in no
event shall the total amount of the indebtedness secured hereby, including lean
proceeds disbursed plus any additional charges, exceed two hundred percent
(200%) of the face amount of the Note,

22. The proceeds of the Note will be used for the purposes specified in
I11. Rev. suat. ch. 17, para, 6404 (1987), and the principal obligation secured
hereby constltutes a "business loan" coming within the definition and purview
of said sectien,

23. Mortgagcr. shall keep full and correct books and records showing in
detall the income-api expenses of the premises. Mortgagee and lts agents shall
have the wight to = inspect che premises and all books, records and documents
relating thereto at all rzasonable times.

24. If required by Mertgagee, Mortgagor will, within ninety (90) days
after the end of each fiscal-ysar of Mortgagor, furnish to Mortgagee flnancilal
and operating statements of tue premises for such fiscal vear, including, but
without  limitation, a balance “sn=2et and supporting schedules, detailed
statement of income and expenditures eud supporting schedules, all prepared in
accordance  with generally accepted ‘principles of accountlng conslstently
applied. Such financial and operating  statements shall be prepared and
certified in such manner as may be acceptable-to Mortpgagee, and Mortgagev may,
by notice in wrlting to Mortgagor, require thpl the same be audited by a flrm
of independent certified public accountants satisfactory to Mortgagee, in which
case such accountants shall state whether, during the course of their audit,
they discovered or became aware of any informatien which would lead them to
believe that a default exists,

25, Mortgagor acknowledges that the relationship between the parties is
that of mortgagor and mortgagee and that in no event shall Nertgagee be deemed
to be a partner or jolnt venturer with Mortgagor. Mortgagee shall not be
deemed to be such a partner or joint venturer by reason of 1ts lecoming a
mortgagee in possession or exercising any rights pursuant to this Mortgage or
any other of the Loan Documents.

26, Time 1s of the essence of the Note, this Mortgage, and the other Loan
Documents.

27, If all or any portion of any provision of this Mortgage or the other
Loan Documents shall be held to be invalid, illegal or unenforceable in any
respect, then such invalidity, illegality or unenforceablility shall not affect
any other provision hereof or thereof, and such provision shall be limited and
construed in such jurisdiction as if such invalld, illegal or unenforcenble
provision or portion thereof were not contained herein or therein.

.13
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28. Any notice or other communication which any party hereto may desire
or may be required to give to any other party hereto shall be in writing, and
shall be deemed given (l) when personally delivered, (ii) upon receipt if sent
by a nationally vrecognized overnlght courler, or (lil) on the first (lst)
business day after being deposited in United States reglstered or certified
mail, postage prepaid, addressed to a party at its address set forth below, or
to such other address as the party to receive such notice may have designated
te all other parties by notice in accordance herewith, Except as otherwise
specifically required herein, notice of the exercise of any right, power or
option granted to Mortgagee by this Mortgage is not required to be given,

dortgapee: Certified Grocers Midwest, Inc,
One Certified Drive
Hodgkins, Illlneis 60525
Attention: Kevin P. Ostendorf

with coples to: Rudnick & Wolfe
203 North LaSalle Street, Sulte 1800
Chlecago, Tllinois 60601
sttentlon: Paul D. Rudnick, Esg,

Mortgagor: vite & Theresa Manzella
83b West Berwyn
Chlcage, IL 60656

with copies to: John Butera
221 North LaSalile Street
Chicago, IL 6840

29, This Mortgage and all provisions _beieof shall extend to and be
binding upon Mortgagor and Mortgagor's heirs, [ crecutors, administrators,
successors and assigns, and all persons claiming-urder or through Mortgagoer,
and the word "Mortgagor" when used herein shall deriore the plural as well as
the singular and shall include all such persens and all rarsons liasble for the
payment of the indebtedness or any part thereof, whether ¢r not such persons
shall have executed the Note or this Mortpage.

30. Mortgagor shall not, without the prior written consent.of Mortpagee,
effect, suffer or permit any "Prohibited Transfer" (as defined herein), Any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, /spcurity
interest or other encumbrance or alienation (or any agreement to do any of the
foregoing) of any of the following properties or interests shall constitute g
"Prohibited Transfer": (L) the premlses or any part thereof or interest
thereln, excepting only sales or other dispositions of Collateral ("Obsolete
Collateral"”) no longer useful in connection with the operation of the premiscs,
provided that prior to the sale or other disposition thereof, such Obsolete
Collateral has been replaced by Collateral of at least equal value and utility
which 1s subject to the lien hereof with the same priority as with respect to
the Obsolete Collateral; (ii) all or any portion of the beneficial interest or
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power of directlon in or to the trust under which Mortgagor is acting, if
Mortgagor is a Trustee; (ili) any shares of capltal stock of a corporate
Mortgagor, a corporation which is a beneficiary of a trustee Mortgagor, a
corporation which is a peneral partner in a partnership Mortgagor, a
corporation which is a general partner in a pavtnership beneficiary of a
trustee Mortgagor, or a cerporation which is the ownevr of substantielly all of
the capital stock of any corporation described in this subparvagraph (other than
the shares of capltal stock of a corporate trustee or a corporation whose stock
ls publicly traded on a national securities exchange or on the National
Assoclation of Securities Dealer’s Automated Quotation System); and (iv) all or
any part ol the partnership or joint venture intevest, as the case may be, of a
partnershipMortgager ov a partnership beneficiary of a Trustee Morrgapor If
Mortgagor o such henellfefary ls o partaershly o p Jolot venture; In each coue
whother  any - duch  conveyance, sale, asslgmment, transfer, llen, pledge,
mortgage, sgecurlcy, intevest, encumbrance or alienatlon is effected directly,
indirectly (includizig. a nominee agreement), voluntarily or inveluntarily, by
operation of law or otherwise, provided, however, that the foregoing provisions
of this paragraph 30 shall not apply (a) to liens securing the indebtedness
secured hereby, (b) tc the lien of current taxes and assessments not in
default, or (c) to any tvansfars of the premises, or part thereof, or interest
therein, or any beneficial Interests, or shares of steck or partnership or
jeint venture interests, as (tke case may be, by or on behalf of an owner
thereof who 1s deceased or dcclaved judicially incompetent, to such owner's
heirs, legatees, devisees, execulors, administratzrs, estate or personal
representatives,

3. Mo delay  or omissfon Lo exerciar ony remedy ov rlght accrulng on any
default shall lmpair auy.: such remedy or v!ght, or shall be construed Lo be a
waiver of any such defauft, or acqulescence /cherein, nor shall Lt affect any
subsequent default of the same or of a differetd narure. Every such remedy or
right may be exercised from time to time and as often as may be deemed
expedient by Mortgagee or by the holder of the Note. /The invalidity of any one
or more agreements, phrases, clauses, sentences or pavagrephs of this Mortgage
shall not affect the remaining portions of this Mortgage, or any part thereof,
and 1in case of any such invalidity, this Mortgage shall be ccnstrued as if such
invalid agreements, phrases, clauses, sentences or paragrapny had not been
inserted. No action for the enforcement of the lien or of apy provisions
hereof shall be subject to any defense which would not be good anu_ available to
the party interpesing same in an actlon at lav upon the Note. Notwithstanding
any subsequent extenslon of the time of payment of the Note, or any instullment
thereof, the liabillty of the maker thereof shall in no event cease until the
payment in full of all indebtedness hereby secured. Mortgagee shall have the
right to inspect the premises at all reasonable times and access thereto shall
be permitted for that purpose, MORTCAGOR HEREBY IRREVOCABLY WAIVES THE RIGHT
TO TRIAL BY JURY WITH RESPECT TC ALL ACTIONS OR PROCEEDINGS IN ANY WAY, MANNER
OR RESPECT ARISING OUT OF OR RELATING TQ THIS MORTCAGE.

32, Mortgagor shall, at cthe request of Mortgagee, promptly correct any
defect, error or omission which may be discovered in the contents of this
Mortgage or in the execution of acknowledgment of such instrument and will
execute and deliver any and all additional instruments as may be requested by
Mortgagee to correct such defect, error or omlssion,
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33. Upon payment of all sums secured by this Mortgape, Mortgagee shall
release this Mortgage. Mortgagor shall pay Mortpapgee's reasonable costs
incurred in releasing this Mortgage.

WITNESS the hond(s) and geal(s) of Mortgager the day and year Flrst
above written,

MORTGAGOR :

//é//éﬁ,f//

Vito Manzella

Theresa Manzel]u

[PRP PRI P B PPN PP
"OFFIC)AL SEAL”
EARBARA . LIGUOR!
Motary Public, Stste of Illinai»
My Cemmisnion Lxplras B/10/N2 P
Mortgagor's Address: W - annnan 2 innsnananned

836) west Berwyn i

Chicago, IL 60656 (/,,30 _?:2

This document was prepared by
and upon recordation should be
returned to:

Certified CGrocers Midwest, Inc.
One Certified Drive

Hodgkins, Illinois 603525
Attention: Kevin Ostendorf

Property Address: 8361 West Berwyn, Chicapo, IL 60656
Parmanent Index Number: 12-11-201-057-0000
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EXNIBIT A

LEGAL DESGCRIPTION

Lot 29 in Geovge J. Relias’ Resubdivision of lot 4 in Superlor Court
Commissioner’'s Parcitlion of the Estate of James Williamson, deceased, being
part of the Northeast 1/4 of Section 11, and part of the Northwest 1/4 of
Section 12, in Township 40 Norch, Range 12, East of the Third P.M., in Cook
County, Tilinois.

Commonly koown as: 8361 Woust Berwyn, Chicapoe, ITliinels

P.L N, 12-11-201-057-0000
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EXHIBIT B
LOAN DOCUMENTS

following documents in favor of Certlfied Crocers Midwest, Inc. of

even date herewith;

1.

Secured Note in cthe original amount of $37,500.00 of even date
hevowith from ROCCO & BENNY'S TFINER__FOQDS, INC,, an Illinols
corporatlon (the "Borrower"):

Sénuricy Agreement of even date lLierewith made by Borrower;
Contiquing Guaranty and Subordination Agreement made by Vito &
Theresa Manzella, Rocco & Marla Manzella and Benedetto & Vincneza

Manzelle {"Guarantors"); and

Collateral ‘Avsignment of Lease of even dace herewith from Borrower,
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