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LAWYERY TITLE INSURANCE CORPORATION

ot

Cook County, IL

MORTGAGE AND SECURITY_AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage”) is made as of
May 2, 1994, between EMRO MARKETING COMPANY, a Delaware corporation, whose
address is 500 Speedway Drive, Enon, Ohio 45323 ("Morigagor"), and MARTIN Ol
MARKETING, LTD., an Illinois limited partnership, whose address is 4501 West 127th Stree,
Alsip, [inois 60658 ("Iender"),
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WHEREAS, Mortgagor is indebted to Lender in the principal sum of Fifly-One Million +
Three Hundred Thousand 2ad 00/100 Dollars ($51,300,000.00), which indebledness is cvidenced
by a mortgage note dated ofcven date herewith and all modifications, substitutions, extensions
and renewals thereof ("Note") providing for repayment of principal and interest and providing
for a final payment of all sume due thereunder on May 1, 1997. The Note is incorporated
herein by reference. In the even! of any conflict between the terms of the Note and this

Mortgage, the terms of the Note shall govern such conflict, o L T T sint. o B
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TO SECURE to Lender the repayment of the iirehtedness evidenced by the Note, with
interest therein; the payment of all charges provided heiém and all other sums, with interest
thereon, advanced in accordance herewith to protect the security of this Mortgage; and the
performance of the covenants and agreements contained herciind in the Note, all future
advances and all other indebtedness of Mortgagor to Lender whethér dow or hereafter existing
(collectively, the "Secured Indebtedness" or "Indebtedness") and alse-for other good and
valuable consideration, the receipt and sufficiency whereof is acknowledged,-Mortgagor does
hereby convey, grant, and mortgage to Lender the real estate ("Real Estate”; located in the
County of Cook, State of Ilinois and described on Exhibit A, subject only to tn% covenants,
conditions, easements and restrictions set forth on Exhibit B, if any ((“Permitted
Encumbrances");
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TOGETHER WITH the following described property, all of which other property is
pledged primarily on a parity with the Real Estate and not secondarily:

(a) ail buildings, structures, signs, billboards and other improvements
of every kind and description now or hereafter erected, situated, or placed upon
the Real Estate ("Improvements"), together with any and all Personal Property
(as defined in Paragraph (j) below), attachments now or hereafter owned by
Mortgagor and located in or on, forming part of, attached to, used or intended
to be used in connection with, or incorporated in any such Improvements
including all extensions, additions, betterments, renewals, substitutions and
replacements to any of the foregoing;
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(b)  all estate, claim, demand, right, title and interest of Mortgagor now
owned or hereafter acquired, including without limitation, any after-acquired title,
franchise, license, remainder or reversion, in and to (i) any Jand or vauits lying
within the right-of-way of any street, avenue, way, passage, highway, or alley,
open or proposed, vacated or otherwise, adjoining the Real Estate; (ii) any and
all alleys, sidewalks, streets, avenues, strips and'gores of land belonging, adjacent
or pertaining to the Real Estate and Improvements; (iii) storm and sanitary sewer,
septic, water, gas, electric, railway and telephone services relating to- the Real
Listate and Improvements; (iv) all development rights, air rights, water, water
rights, water stock, gas, ofl, minerals, coal and other substances of any kind or
ciaracter underlying or relating to the Real Estate or any part thereof: and
(v)-cach and all of the tenements, hereditaments, easements, appurtenances, other
rights, berties, reservations, allowances, and privileges relating to the Real
Estate’ o1 tiie) Improvements or in any way now or hereafter appertaining thereto,
including hemestead and any other clnim at law or in equity;

(c)  ali lraschold estates, right, title and interest of Morigagor in any
and all leases, sub-leases, management agreements, arrangements, concessions or
agreements, written or ozal, relating to the use and occupancy of the Real Estate
and Improvements or any po:tian thereof, now or hereafter existing or entered

into (cotlectively "Leases");

(A all rents, issues, profiic, rovalties, revenue, advantages, income,
avails, claims against guarantors, all casii or security deposits, advance rentals,
deposits or payments given and other beneiits now or hereafter derived dircetly
or indirectly from the Real Estate and Imployements under the ILeases or

atherwise (collectively "Rents™);

(e)  all right, title and interest of Mortgagor in-and to all options to
purchase or lease the Real Estate or Improvements or any saortion thereof or
interest therein, or any other rights, interests or greater estates ir. the rights and
properties comprising the Premises (as defined below) now owned or hereafter

acquired by Mortgagor;

(D any interests, estates or other claims of every name, kind or natus,
both in law and in equity, which Mortgagor now has or may acquire in the Real
Estate and Improvements or other rights, interests or properties comprising the
Premises now owned or hereafter acquired;

{g)  all rights of Mortgagor to any and all plans and specifications,
designs, drawings and other matters prepared for any construction on the Real

Estate or to the Improvements;

(hy  all rights of Mortgagor under any contracts executed by Mortgagor
with any provider of goods or services for or in connection with any construction
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undertaken on or services performed or to be performed in connection with the
Real Estate or Improvements;

(i} all rights of Morigagor us scller or borrower under any agrecment,
contract, understanding or arrangement pursuant to which Mortgagor has, with
the prior written consent of the Lender, obtained the agreement of any person or
entity to pay or disburse any money for Mongagor s ‘;alc. {or borrowing on the
security) of the Premiscs or any part thereof; :

() ail right, title and interest of Mortgagor in and to all tangible
persenal property ("Personal Property"), owned by Morlgagor and now or at any
tiine pereafter located in, on or at the Real Estate or Improvements or used or
useful an connection with the ownership, improvement, and/or operations of the
Real Evatc or the Improvements, and any replacements thereof and/or
substitutionz therefor, including, but not limited to:

(i) all furniture, furnishings and equipment furnished by
Mortgagor o2 Real Estate or Improvements;

(i) all bul'ding materials and equipment Jocated upon
the Real Estale and jatended for construction, reconstruction,
alteration, repair or incorgoration in or (o the Improvements now
or hereafter to be LOl‘IS!ﬂlL.Bd thereon, whether or not yet
incorporated in such Improvemerts (all of which shall be deemed
to be included in the Premises upoi délivery thereto);

(ifi) all machines, machinerv,fixtures, apparatus,
equipmem or articles used in supplying heat'npg, pas, electricity,
air-conditioning, water, light, power, plumbing, sorinkler, waste
removal, refrigeration, ventilation, and all fire sprizkiérs, alarm
systems, protection, electronic monitoring equipment and devices;

(iv)  all window, structural, maintenance and cleinirg
equipment and rigs;

(v} all furnitere and equipment, including without
limitation, tables, cash registers, chairs, planters, desks, shelves,
lockers and cabinets, store fixtures, refrigerators, refuse
containers, air compressors and storc supplies and other
furnishings;

(vi}  all rugs, carpets and other floor coverings, curtains,
draperies, drapery rods and brackets, awnings, window shades,
venetian blinds, curtains and linens:

(vii)  all lamps, chandeliers and other lights;

-3.
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(viii) ail electronic and other equipment and materials; and

(ix)  all right, title, and interest of Mortgagor in all other
personal property owned and to be owned and used and to be used
in connection with the improvement and/or operations of the Real
Estate and/or the conduct of the business of Mortgagor thereupon,
including, without limitation, communications equipment, business
equipment, caleulators, computers, office machines, books of
account and records for cach Premises (4s defined below), screens,
security systems, shades, sinks, sprinklers, stokers, stoves, toilets,
ventilators, wall coverings, washers, windows, window coverings,
wiring, and all renewals, replacements or substitutions, whether or
not attached to such Improvements. All such property owned by
Mprtgagor and placed by it on the Real Estate or used in
coqawetion with the operation or mainienance shall, so far as
permittcd by law, be deemed for the purposes of this Mortgage to
he part-ai the real estate constituiing and located on the Real Estate
and covered byahis Morigage, As o any of the property that is
not part of such ical estate or does not constitute a "fixture," as
such term js defined di the Uniform Commercial Code of the State
of Minois {the "Code’), this Martgage shal! be deemed to be a
security agreement under the Cade for the purpose of creating
hereby & security interest (in ‘the Personal Property, which
Mortgagor hereby grants to the Lender as "secured party” as
detined in the Code. The enumeration of any specific items of
Personal Property set forth herein shatl i1 no way exclude or be
held to exciude any items of property not peeifically enumerated;
provided, however, nothing contained hereinshail be construed to
grant Lender a security interest in any motor tuel.-goods, stock in
trade or other inventory held by Mortgagor for qcsale in the
ordinary course of busimess or in any trademarks or other
intellectuat property owned by Mortgagor;

(ky  all the estate, interest, right, title or other claim or demznd which
Mortgagor now has or may hereafter have or acquire with respect to (i) proceeds
of insurance in effect witl respect to the Premises and (i) any and all awacds,
claims for damages, judgments, seftlements and other compensation made for or
consequent upon the taking by condemnation, eminent domain or any like
proceeding, or by any proceeding or purchase in lieu thereof, of the whole or any
part of the Premises, including, without limitation, any awards and compensation
resulting from a change of grade of streets and awards and compensation for
severance damages (collectively, “Awards").

All of the foregoing are declared to be a part of the Real Estate whether physically attached or
not. All similar apparatus, equipment, articles and fixtures hereafter placed on the Real Estate
by Mortgagor or its successors or assigns shall be considered as constituting part of the Real

4
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Estate. (All of the foregoing, together with the Real Esiate and the Improvements are
hereinafter referred to as the "Premises”, If this Mortgage creates a licn on more than one (1)
parcel of real property which are not contiguous, the references to "Real Estate” and "Premisges”
herein shell be deemed to mean each separate parcel, except as the context otherwise requires. )

To have and to hold the Premises unto Lender, its successors and assigns forever, for
the purposes and uses set forth herein, free from all rights and benefits under any Homestead
Exemption laws of the state in which the Premises is located, which rights and benefits
Mortgagor does hereby expressly release and waive,

COVENANTS AND AGREEMENTS

l. Pavinent of Principal_and Interest. Mortgagor shall promptly pity or cause to be

paid when due all Szevred Indebtedness.
2, Funds for Taxzs.

(a)  Subject tc applicable law, if requested by Lender upon an Event
of a Default (as defined belew). Mortgagor shall chereafter pay or cause to he
paid to Lender on the fitst day-ofeach month until the Note is paid in full, the
following amounts (collectively "Funds™): a sum equal to all general and special
real estate and property taxes and assessments (including condominium and
planned unit development assessments, 1£any) and ground rents on the Premises,
if any (collectively “Impositions") next duc-o:r the Premises, all as estimated by
Lender, divided by the whole aumber of montiis 1 elapse before the month prior
to the date when the next Impositions will beconic due and payable; provided that
in the case of the first such deposit, there shall be deposites in addition an amount
which, when added 1o the aggregaie amount of monthly suivs next payable under
this subparagraph, will result in a sufficient reserve to pay the-Impositions next
becoming due one month prior to the date when such Impositions i1z, in fact, due
and payable, if any, all as are reasonably cstimated initiaily and from tinie to time
by Lender on the basis of assessments and bills and reasonabie estimates saereof,

(b)  The Funds shall be held in escrow in an institution the depositeor
accounts of which are insured or guaranteed by a Federal or state agency
("depository account”). Lender shall apply the Funds to pay the Impositions,
except that in the Event of Default, Lender may apply the Funds to the Secured
Indebtedness as Lender sees fit. Lender shall not be required to pay any interest
or earnings on the Funds unless otherwise required by law, in which case, all
interest shall accrue in the depository account and Lender may charge for so
holding and applying the Funds, analyzing the account or verifying and compiling
assessments and bills. The Funds are pledged as additional security for the sums
secured by this Mortgage. The Funds are for the benefit of Maortgagor and
Lender only and no third party shall have any right to or interest in the Funds or

the application thereof.
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(¢)  If the amount of the Funds held by Lender shall not be sufficient
to pay the Impositions and insurance premiums as they fall due, Mortgagor shall
immediately pay or cause to be paid to Lender any amount necessary to make up
the deficiency in one or more payments as Lender may require.

()  Upon payment in full of all Scc‘urcd Indebiedness, Lender shall
promptly refund to Mortgagor, or to any person to whom Mortgagor directs, any
Funds then held by Lender,

3 Application of Payments. Unless prohibited by applicabic law all payments
received by Lender under this Mortgage, the Note, any other mortgage and security agreements
sccuring the Secured Indebtedness, and all other documents given to Lender to further evidence,
secure or guarantee the Sccured Indebtedness (coflectively, and as amended, modified or
extended, the "i.ran Documents") shall be applied by Lender first to payments required from

Mortgagor to Lerde: under Paragraph 2, then to any sums advanced by Lender pursuant to any |

of the Loan Docume:its to protect the security of this Mortgage or any of the other Loan
Documents and any costs or-expenses in connection therewith, then to interest payable on the
Note and then to Note principai (and if principal is due in installments, application shall be to
such installments in the inverse order of their maturity).

Any applications 10 principal ot Awards shall not extend or postpone the due date of any
installments of principal or interest, or cliange the amount of such installments or of the other
charges or payments provided in the Note or otaer Loan Documents.

4, Prior Encumbrances; Liens. Mortgagor shall perform all of Mortpagor’s
obligations under any mortgage, decd of trust or othat security agreement (collectively "Prior
Encumbrances”) crealing a lien having priority over tiis Mortgage, including Mortgagor’s
covenants to make payments when due, Any act or omistion of Mortgagor which, with the
giving of notice or the passage of time would constitute a defaul:-or event of default under any
Prior Encumbrance, shall be a default under this Mortgage. Mortzasor shall promptly deliver
to Lender all notices given or received of any defaults or events ‘of dzfault under any Prior
Encumbrance.  Although this Paragraph requires Mortgagor (o comply with Prior
Encumbrances, it does not entitle Mortgagor to create or allow a Prior Encimbiance that would
be otherwise prohibited by this Mortgage, such as Prohibited Transfers under Pacagraph 16, or
prohibited by the other Loan Documents.

Mortgagor shall keep the Premises free from mechanics’ and alf other encumbrances and
liens (except Permitted Encumbrances and statutory liens for real estaie taxes and assessments
not yet duc and payable); provided, however, that Mortgagor may in good faith, by appropriate
proceedings, contest the validity, applicability or amount of any asserted lien and, pending such
contest, Mortgagor shall not be deemed to be in default hercunder if Mortgagor shall first
deposit with Lender a bond or other security satisfactory to Lender in the amount of one hundred
fifty percent (150%) of the amount of such lien. Mortgagor shail pay the disputed amount and
all interest and penalties due in respect thereof on or before the date any adjudication of the
validity or amount thereof becomes final and, in any event, no less than thirty (30) days prior

-6-
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1o any foreclosure sale of the Premises or the excrcise of any other remedy by such claimant
against the Premises.

3. Taxes and Assessments, Rents. Mortgagor shall pay or cause o be paid when
due all Impositions and water, sewer and other charges and fines aftributable to the Premises.
Mortgagor shall provide evidence satisfactory 1o Lender of compliance with these reguirements
promptly after the respective due dates for payment,  Mortgagor shall pay, in fufl, but under
proiest in the manner provided by statute, any tux or assessment Mortgagor desires to contest.

6. Represemations and Warranties. As of the date hereof and at all times until the
Secured Indebtedness has been paid in full or otlierwise satisfied, Mortgagor represents and

warranis o Lender that the following are true, correct and complete:

%)  Incorporation; Standing.  Mortgagor (i) is a comoration duly
organized| validly existing and in good standing under the laws of the State of
Delaware, (1i¥tas all requisite power to own ils properties and conduct its
business as nevy conducted and as presently contemplated, and (i) is in good
standing as 4 corporatian and is duly authorized to do business in the jurisdiction

where the Premises is locaied.

(b)  Authorization. “The execuiion, delivery and performance of this
Mortgage and the other Loan Zigcuments by Mortgagor and the transactions
contemplated hereby and thereby 71) are within the authority of Mortgagor,
(i) have been duly authorized by uail riscessary proceedings on the part of
Mortgagor, (iii) do not conflict with or resui in any breach or contravention of
any provision of law, statute, rule or regulation t which Mortgagor is subject or
any judgment, order, writ, injunction, ficense or nermit applicable to Mortgagor,
(iv) do not conftict with any provision of the ceraficate of incorporation or
bylaws ol, or any material agreement or other insrument binding upon,
Mortgagor, and (v) do not and will not result in or require Yic-imposition of any
lien or other encumbrance on any of the properties, assets or r1zhits of Mortgagor,
other than the liens and encumbrances arising under or crealed by the Loan

Documents.

{c) Enforceability. The execution and delivery of this Mortgape and
the other Loan Documents to which Mortgagor is a party will result in valid @nl
legally binding obligations of the Mortgagor, enforceable against Mortgagor in
accordance with the respective terms and provisions hereof and thereof, except
as enforceability is limited by bankruptcy, insolvency, reorganization,
moratorium, fraudulent conveyance or other laws relating to or affecting generally
the enforcement of creditors’ rights and except to the extent that availability of
the remedy of specific performance or injunctive relief is subject to the discretion
of the court before which any proceeding therefor may be brought.

(d)  Governmental Approvals. Except as contemplated in Section
1.2(b) of the Note, the execution, delivery and performance by Morigagor of this

-
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Mortpage and the other Loan Documents and the trassactions contemplated
hereby and thereby do not require the approval or consent of, or filing with, any
governmenta! agency or authority other than those already obtained and the filing
of this Mortgage and related financing statements in the appropriate records office
with respect thereto,

(¢)  Franchises, Patents, Copyrighis, Blc. Mortgagor possesses afl
tranchises, patents, copyrights, trademarks, trade names, licenses and permits,
and rights in respeci of the foregoing, adequate for the conduct of its business
substantially as now conducted without known conflict with any rights of others.

(fy  Litigation,  There are no actions, svits, proceedings or
investigations of any kind pending os, to the best of Mortgagor’s actlual
knowleds:, ' threatened against Mortgagor before any court, tribunal or
administrative agency or board that, if adversely determined, might, cither in any
case or in the dpgregate, materially adversely affect the properties, assets,
financial conditiva or business of Mortgagar to carry on business substantially as
now conducted by it, e sesult in any substantial labliity not adeguately covered
by insurance, or for which aoquate reserves are not maintained on the balance
sheet of Mortgagor, or which guzstion the validity of this Mortgage or any of the
other Loan Documents, or any (aclicn taken or to be taken pursuant hereto or
thereto, or which will adversely ‘zffect the ability of Mortgagor to pay and
perform the Secured Indebtedness in the manner contemplated by this Mortgage
and the other Loan Documents,

(g)  No Materially Adverse Contracts; Fin. Mortgagor is not subject
to any charter, corporate or other legal restrictios; or any judgment, decree,
order, rule or regulation that has or is expected in the futule to have a materially
adverse effect on the business, assets or financial conditicp-of Mortgagor and is
not a party to any contract or agreement that has or is eamected to have any
materially adverse effect on the husiness of Mortgagor.

(h)  Compliance with Other Instruments, Laws, Etc. Mortgago: is not
in violation of any provision of its certificate of incorporation, by-laws, oz auy
agreement or instrument to which it may be subject or by which it or any ol iis
properties may be bound or any decree, order, judgment, law, statute, license,
rule or regulation, in any of the foregoing cases in a manner that could result in
the imposition of substantial penalties or materially and adversely affect the
financial condition, properties or business of Mortgagor.

- =\

income and all other lax returns, reports and declarations required by any
jurisdiction to which it is subject, (ii) paid all taxes and other governmental
assessments and charges shown or determined to be due on such returns, reports
and declarations, except those being contested in good faith and by appropriate
proceedings, and (iii) set aside an its books provisions reasonably adequate for

(y  Tax Status. Morgagor has (i) made or filed all federal and state

-8

NN AN 4 T




ot St h AT PR T DL

UNOFFICIAL COPY




" UNOFFICIAL COPY
R T g

!

the payment of all taxes for periods subsequent (o the periods to which such
returns, reports or declarations apply. Mortgagor has not failed to pay any taxes
claimed to be due by the taxing asthority of any jurisdiction, and such failure
does and will not have any material and adverse effect on the business of

Mortgagor.

() Absence of UCC Financing Statements, Etc. Excepl for those in
favor of Lender there is no financing statement, security agreement, chatte]
mortgage, real estate mortgage or other document filed or recorded with any
filing records, registry, or other public office, that purports to cover, affect or
give notice of any present or possible future lien on, or security interest in, the
Premises or rights thereunder.,

()~ Financial Statements. Al financial statements of Morigagor and
any corporate parent delivered to Lender are true and correct and fairly present .
the current fininrial condition of Mortgagor and such corporate parent.  Such
financial slatements siate all conlingent liabilities, and as of the date of this
Mortgage, there are ne unrealized or anticipated losses from any commitments
or nbligations of Mortgagor or such corporate parent.

() Qwnership of Mortuntor, Mortgagor is a wholly-owned subsidiary
of Marathon Oil Company ("Maratlicn”).. Marathon is a wholly-owned subsidiary
of USX Corporation ("USX™.

7. Covenants. In addition to the other covesiants contained herein, Mortgagor agrees
to comnply with the following:

(@)  Notice of Defaults, Mortgagor will promyptly notity Lender in
writing of the occurrence of any Event of Defauit or the ozeurrence of any event -
which with the passage of time or upon notice or both may censtitute an Event
of Default. If any person or entity shall give any notice or take ary other action '
in respect of a claimed default (whether or not constituting an Event of Default)
under this Mortgage or under any note, evidence of indebtedness, indeitture or
other obligation to which or with respect to which Mortgagor is a party or
obligor, whether as principat or surety, and such default would permit the holdesy
of such note or obligation or other evidence of indebtedness 1o accelerate tic
maturity thereof, which acceleration would have a material adverse effect on
Mortgagar, Mortgagor shall forthwith give written notice thereof to Lender,
describing the notice or action and the nature of the claimed default.

(6)  Notification _of Claims. Mortgagor will, immediately upon

becoming aware thereof, notify Lender in writing of any setoff, claims (including,
with respect 10 the Premises, environmental claims), withholdings or other
defenses to which any of the Premises, or Lender’s rights with respect to the
Premises, are subject.
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{t)  Notice of Litigation and Judgments. Mortgagor will give notice
to Lender in writing within fiftecn (15) days of becoming aware of any litigation
ot proceedings threatened in writing or any pending litigation and proceedings
affecting Mortgagor or involving the Premises that could reasonably be expected
to have a materially adverse effect on Mortgagor or the Premises, and stating the
nature and status of such litigation or proceedings. Mortgagor will give notice
to Lender, in writing, in form and detail satisfactory to Lender, within ten (10)
days of any judgment not covered by insurance, final or otherwise, against
Mortgagor in an amount in excess of One Million and 00/100° Dollars

($1,000,000.00).

(d)  Alterations. Without prior written notice to Lender, Mortgagor
may necmake any alterations, additions, restorations, changes, replacements or
instaliaticos-("Allerations”) which in the spgregate exceed Fifty Thousand and
00/100 Doiles £$50,000.00) unless required by law. Mortgagor in making any
permitted Altcradien shall comply with all applicable laws, orders and regulations
of federal, state, county and municipal authorities having jurisdiction, with any
direction pursuant to taw of any public officer thereof and with all regulations of
any board of fire underwriters having jurisdiction. Mortgagor shall obtain or
cause 1o be obtained ail building permits, licenses, temporary and permanent
certificates of occupancy and_otiicr governmental approvals which may be
required in connection with the makine of the Alterations. At least thirty (30)
days prior to commencing any permi'ted Alteration, Mortgagor shall give Lender
notice of its intent to proceed, copies of arv plans necessary to obtain a building
permit and satisfactory evidence of Mortgegar’s source of funds for the entire
cost of such Alteration.

(¢)  Further Assurances. Mortgagor willl cooperate with Lender and
take such action and execute such further instruments ard documents as Lender
shall reasonably request to carry out to its satisfactiop” the transactions
contemplated by this Mortgage and the other Loan Documents.

8. Hazardous Materials Covenants and Indemnification.

(a)  Definitions. The following definitions shall apply for purposes of
this Paragraph 8:

(i) "Environmental Laws" shall mean and include each
and every federal, state or local statute, regulation or ordinance or
any judicial or administrative decree or decision, whether now
existing or hereafter enacted, promulgated or issued, with respect
to any Hazardous Mailerials (as hereinafter defined), drinking
water, groundwater, wetlands, flood plains, landfills, open dumps,
storage tanks, underground storage tanks, solid waste, waste
water, storm water run-off, waste emissions or wells. Without
limiting the generality of the foregoing, the term shall encompass
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cach of the following statutes and regulations promulgated
thereunder as well as any amendments and successors to such
stattes and regulations and new laws, as may be enacted and
promuigated from time to time: (i) the Compreliensive
Environmenial Response, Compensation and Liability Act of 1980
(codified in scatlered sections of 26 U.8:C,, 33 U.S.C., 42 U.8.C
and 42 U.5.C. § 9601 et seq.); (ii) the Resource Conservation and
Recovery Act of 1976 (42 U,S.C, § 6901 et seq.); (iii) Hazardous
Materials Transportation Act (49 U.S.C. § 1801 e seq.); (iv) the
Toxic Substances Control Act (15 U.S.C. § 2061 et seq.); (v) the
Clean Water Act (33 U.S.C. § 1251 et seq.); (vi) the Clean Air
Act (42 U.S.C. § 7401 et seq.); (vii) the Safe Drinking Water Act
(21 U.S.C. § 349; 42 U.8.C. § 201 and § 300f et seq.); (viii) the
Hational Environmental Policy Act of 1969 (42 U.S.C. § 4321);
(ix) e Superfund Amendment and Reauthorization Act of 1986
(codified in scattered sections of 10 U.8.C., 29 U.8.C., 33 U.S.C.
and 42 U.8.2.); (x) Title III of the Superfund Amendment and
Reauthorization Act (40 U.S.C. § 1101 et seq.); and (xi) the
[lfinois Environmental Protection Act (415 ILCS 5/1 et seq.).

(ii)  "Hazardous Materials” shall mean each and every
clement, compound, chemical mixture, contaminant, pollutant,
malerial, waste or other substance which is defined, determined or
identified as hazardous or toxic urder any Eavironmental Law,
Without limiting the generality of k¢ foregoing, the term shall
mean and include:

(A)  "hazardous substances” is dufined in
the Comprehensive Environmental Response,
Compensation and Liability Act of 1950, the
Superfund Amendment and Reauthorization Act of
1986, or Title III of the Superfund Amendment and
Reauthorization Act, each as amended, and
regulations promulgated thereunder;

(B)  "hazardous waste" and "regulated
substances” as defined in the Resource Conservation
and Recovery Act of 1978, as amended, and
regulations promulgated thereunder;

{C)  "hazardous materials" as defined in
the Hazardous Materials Transportation Act, as
amended, and regulations promulgated thercunder;

(D)  “chemical substance or mixture" as
defined in the Toxic Substances Control Act, as
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amended, and regulations promuigated thercunder;
and,

(E)  "hazardous waste" as defined in the
lliinois Envitonmental Protection Act, as amended,
and  regulalions  promuigated «thereunder, and
"hazardous substance” as defined in the linois
Environmental Protection Act, as amended, and
regulations promulgated thereunder,

(i) "Indemnified Partics” shall mean Lender, Lender's
partners, and their respective directors, officers and employees and
taeir permitted successors and assigns of any of them: and
“indiemnified Party" shall mean any onc of the Indemnified Parties.

fivy  “Release" shall mean any spilling, leaking,
pumping, povring, emitting, emptying, discharging, injecting,
storing,- escapiryg, leaching, dumping, or discarding, burying,
abandoning, or disposing into the environment,

{v)  "Threar O Release” shall mean a substantial
likelihood of a Release whivir requires action to prevent or mitigate
damage to the environment wiich may result fror such Release.

(b)  Environmental Covenants. Maitgagor covenants and agrees with
[ender that Mortgagor shall;

(i) comply with all Environmental Lavrs;

(i) not store (except in compliance” with all J
Environmental Laws pertaining thereto), handle, process, dispose ;
of, generate, Release or allow the Release of any Hizardous '
Materials from or onto the Premises or {rom or onto any adjacen
property, and in the event of a Release will make the requireq
emergency response notices;

(iif)  cause or permit to be located on the Premises from
and after the date hereof any underground tank or other storage
receptacle for Hazardous Materials except in full compliance with
Environmental Laws;

(iv)  neither directly nor indirectly transport or arrange
for the transport of any Hazardous Materials {except in compliance
with all Environmental Laws pertaining therceto); and
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(v)  upon the request of Lender, take all such action
(including, without limitation, the conducting of environmental
assessments at the sole expense of Mortgagor in accordance with
subparagraph (d) hercof) to confirm that no Hazardous Materials
are stored, Released or disposed of on the Premises from and afier
the date hereof except in compliance with this Mortgage.

(¢)  Environmenta! Indemnity. Mortgagor covenants and agrees, at

Mortgagor’s sole cost and expense, to indemnify, defend (at trial and appellate
levels, ind with attorneys, consultants and czperts acceptable to Lender) and hold
caziy Indennified Party harmless from and against any and all licns, damages,
losses, iiabilitics, obligations, scttlement payments, penalties, assessments,
citations,  directives, claims, litigation, demands, defenses, judgments, suits,
proceedings.. costs, disbursements or expenses of any kind or of ary nature
whatsoever-(ineluding, without limitation, attorneys’, consultants' and experts’ ;
fees and  distwsements ncurred in Investigating, defending, seitling or
prosecuting any claim, litigation or proceeding) which may at any time be
imposed upon, incurrersl by or asserted or awarded against such Indemnified Party
or the Premises and arisiop directly or indirectly from or out of: (i) the Release
or Threat of Release from and after the date hereof of any Hazardous Materials
on, in, under or affecting all cr =py portion of the Premises or any surrounding
arcas, regardless of whether or not cauged by or within the control of Mortgagor,
(i) the violation arising from and alter the date hercof of any Environmental
Laws relating to or affecting the Premisesor Mortgagor, whether or not caused
by or within the conirol of Mortgagor; (iii)(pe. failure of Morigagor to comply
fully with the terms and conditions of this Paragraph 8; (iv) the violation of any
Environmental Laws in connection with other rexi prorerty of Mortgagor which
gives or may give rise to any rights whatsocver in ary party with respect to the
Premises by virtue of any Environmental Laws; (v) o znforcement of this
Paragraph 8, including, without limitation (A) the ceste” of assessment,
containment and/or removal of any and all Hazardous Materials from all or any
portion of the Property or any surrounding areas, {B) the costsof 2nv actions
taken in response to a Release or Threat of Release of any Hazardovs Maserials
on, in, under or affecting all or any portion of the Premises or any surrcunding
areas to prevent or minimize such Release or Threat of Release so that it does pat
migrate or otherwise cause or threaten danger to present or future public health,
safety, welfare or the environment, and (C) costs incurred to comply with the
Environmental Laws in connection with ail or any portion of the Property or any
surrounding areas. Lender’s rights under this Paragraph shall be in addition to
all other rights of Lender under this Mortgage and the other Loan Documents and
payments by Mortgagor under this Paragraph shall not reduce Mortgagor's
obligations and liabilities under any of the Loan Documents.

»
»

Notwithstanding anything to the contrary contained in this Paragraph 8, the liability of
Mortgagor under this subsection (c) shall be subject to any applicable indemnification obligations
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of Lender as contained in the Purchase and Sale Agreement, dated April 20, 1994, between
Mortgagor and Lender.

(d)  Notice to Lender, If Mortgagor receives any notice or abtains
knowledge of (iy any potential or known Release or Threat of Release of any
Hazardous Materials at or from the Premises, netification of which must be given
to any governmental agency under any Environmental Law, or notification of
which has, in fact, been given to any governmental agency, or (ii) any complaint,
order, citation or notice with regard to air emissions, water discharges, or any
other cnvironmental, health or safety matter affecting Mortgagor or the Premises
(ar " Environmental Complaint") from any person or entity (including, witlout
limiziion, the Environmental Protection Agency), then Mortgagor shall
immediaiely notify Lender orally and in writing of said Release or Threat of
Release”or Environmental Complaint.  Upon such notification, in the cvent
Morigagor has ot done so after Lender's request, Lender may, at its clection
without regard‘to’ whether an Event of Default has occurred, obtain one or more
environmental asseszavents of the Premises prepared by a geohydrologist, an
independent engineer o: other qualified consultant or expert approved by Lender
which evaluates or confirns (A) whether any Hazardous Materials are present in
the soil or water at or adjacent to the Premises, and (B) whether the use and
operation of the Premises comply with all Eavironmental Laws. Environmental
assessments may include detailea visun! inspections of the Premiscs, including,
without limitation, any and afl storapc arcas, storage tanks, drains, dry wells and
leaching areas, and the taking of soil sanwples, surface water samples and ground
water samples, as well as such other invesiigations or analyses as arc necessary
or appropriate for a complete determination of e compliance of the Premises
and the use and operation thercof with all applicsbic Fnvironmental Laws, Al
such environmental assessments shall be at the cost ad expense of Mortgagor.

(e}  Assignability and Transferability. It is agreed and intended by

Mortgagor and Lender that the covenants and indemnity s¢t forth above in
subparagraphs (b) and (¢) of this Paragraph 8 may be assigned or-otherwise
transferred by Lender to its affiliates or to any holder of the Note, or te-such
hotder's successors and assigns without notice to Mortgagor and without any
further consent of Mortgagor. To the extent consent to any such assignment or
transfer is required by law, advance consent to any such assignment or transter
is hereby given by Mortgagor in order to maximize the extent and effect of the
covenants and indemnity given hereby.

9. Use, Preservation and Maintenance of Premises. Mortgagor shall keep the
Premises in good condition and repair and shall not commit waste or permit impairment or
deterioration of the Premises, ordinary wear and tear excepted. Other than motor vehicle fuel,
oil, kerosene and propane, Mortgagor shall not allow, store, treat or dispose of any Hazardous
Materials, nor permit the same to exist or be stored, treated or disposed of, from or upon the
Premises except in accordance with all applicable faws. Mortgagor shall promptly restore or
rebuild any buildings or improvements now or hereafter on the Premises which may become
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damuged or destroyed.  Mortgagor shall comply with all requirements of Jlaw or municipa)
ordinances with respect to the use, operation, and maintenance of the Premises, including all
zoning, environmental, disability, health and safety laws and regulations, Mortgagor shali not
grant or permit any casements, licenses, covenants or declarations of use against the Premises,
Mortgagor shall: (a) suffer or permit no change in the zoning of the Premises or the general
nature of the occupancy of the Premises; (b) pay when duc alf operating costs of the Premises;
(c) except as permitted hereunder, not do anything whatsoever o depreciate or impair the value
of the Premises or the security of this Mortgage; (d) refrain from any action and correct any
condition which would increase the risk of fire or other hazard to the Improvements; and
{¢) cause the Premises to be managed in a competent and professional manner.

‘. Protection of Lender’s Security. Upon an Event of Default, or if any action or
proceeding”is~threatened or commenced which materially affects Lender's interest in the
Premises, thei Leader, at Lender's option, upon five (5) days’ prior notice 1o Mortgagor, may
make such appearasices, disburse such sums, including reasonable attorneys’ fees, and take such
action as it deems ¢xpedient or necessary to protect Lender's interest, including (u) making
repairs, (b) discharging Frior Encumbrances in full or part, (c) paying, settling, or discharging
tax, mechanics' or other licas 1o the extent that they are due and payable, (d) procuring casualty
and liability insurance, and (e)venting, operating and managing the Premises and paying
operating costs and expenses, including management fees 10 third parties, of every kind and
nature in connection therewith, so that)the Premises shall be operational and usable for its
intended purposes. Lender, in making suzi payments of Impositions and assessments, may do
so in accorcdance with any bill, statement, or estinate procured from the appropriate public office
withoul inquiry into the accuracy of same or into the vaiidity thereof.

Any amounts disbursed by Lender pursuant i0.ipis Paragraph 10 shall be a part of the
Secured Indebtedness and shall bear interest at the Default Tnterest Rate. Nothing contained in
this Paragraph 10 shall require Lender to incur any expense or ke any action hereunder, and
inaction by Lender shall never be considered a waiver of any ight accruing to Lender on

account of this Paragraph 10,

11, Inspection of Premises and Books and Records. Upon ressonable prior notice,
Mortgagor shall permit Lender and its representatives and agents to inspect the Premises from
time to time during normal business hours and as frequently as Lender requesis.” Mortgagor
shall provide financial information regarding the Premises and its operations upon: Lender's
request and shall keep and maintain full and correct hooks and records. From time (o (e upon
not less than three (3) days demand, Mortgagor shall permit Lender or its agents to examine and
copy such books and records at Mortgagor's principal office.

12, Self-Insurance. Mortgagor shall keep in force and effect a self-insurance program
providing (a) Firc and Extended Coverage equal to the fuil replacement cost for buildings,
fixtures and equipment on the Premises; Mortgagor’s interest in any leasehold improvements;
the increased cost of reconstruction to conform with current code or ordinance requirements; and
the cost of debris removal in the amount of Fifteen Million Dollars ($15,000,000.00) per
occurrence, and (b) Commercial General Liability Coverage -- Bodily Injury and Property
Dumage -- for premises/operations; explosion and collapse hazard; underground hazard;
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products/completed operations hazard; contractual insurance; broad form property damage;
independent contsactors; personal injury, medical expense; and fire damage in the amount of
Fifty Million Dollars ($50,000,000) per occurrence. Upon request from Lender, Mortgagor
shall deliver cvidence that Lender has been named as an additional insured under the
aforedescribed self-insurance programs for liabilities arising out of all matters covered under the
self-insurance programs until the Indebtedness has been satisfied.

13, Condemuation. ifany portion of the Premises shall be damaged or taken through
condemnation (which term, when used in this Mortgage, shall include any damage or taking by
any governmental authority, quasi-governmental authority, any party baving the power of
condemnation, or any transfer by private sale in lieu thereof), either temporarily or permanently,
then Mortgager shall promptly cominence, appear in and prosecute any action or proceeding
relating o any condempation or other taking of the Premises and to settfe or compromise any
claim in conneciiap-with such condemnation or other taking; provided, however, Mortgagor
shall not settle or corgramise any ¢laim in connection with sny condemnation or taking of a
material portion of th¢ Premises without Lender's prior written consent.  Upon Mortgagor's
fatlure to take such action, Murtgagor authorizes Lender, at Lender’s option, as attorney in fact
for Mortgagor, to take such zction in Lender’s or Morigagor's name,  The proceeds of any
award or claim for damages, dircct or consequential, in connection with any condemnation, or
other taking of the Premisss, or{ pialerial part thereof, or for conveyances in lieu of
condemnation, are hereby assigned aad shall be paid to Lender in reduction of the Note,
Mortgagor authorizes Lender to apply such awiards, proceeds or damages, after the deduction
of Lender’s expenses incurred in the coliectioa of such amounts, if Mortgagor has not appeared
in such action, at Lender's aption, to restoration cr-repair of the Premises or to payment of a
portion of the Secured Indebtedness, whether or rof-then due, with the balance, if any, to
Mortgagor. Morigagor agrees to execute such further azsignment of uny awards, proceeds,
damages or claims arising in connection with such congemnation or injury that Lender may
require.

14, Seccurity Agreement. Without limiting any other provisicas of this Mortgage, this
Mortgage constitutes a Sccurity Agreement under the Code with respeci to all fixtures and
Personal Property, and all replacements and substitutions, now or hercaftei-located on the
Premises as set forth in the description of the Premises above, and with respeet/to-all Awards,
and all Funds and other sums which may be deposited with Lender Pursuant hereto{all for the
purposes of this paragraph called "Collateral"), and Mortgagor, as debtor, hereby prants to
Lender, as secured party, a security interest in such Collateral, All of the terms, previsions,
conditions and agreemenis contained in this Mortgage pertain and apply to the Collateral as fully
and to the same extent as to any other property comprising the Premises.  When the Secured
Indebtedness shall become due, whether by acceleration or otherwise, Lender shall have all
remedies of a secured party under the Code. This Mortgage is intended to be a financing
statement with respect to any of the Collateral which constitute "fixtures” within the meaning
of the Code. Mortgagor shall execute and deliver to Lender any other financing statements
necessary to perfect the security interest in the Collateral created hereby. Any Code requirement
for yeasonable notice shall be met if such notice is delivered as provided herein at least ten (10)
days prior to the time of any sale, disposition, or other event or matter giving rise to the notice
(which period of time and method of notice is agreed to be commercially reasonable).
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Whenever there exists an Event of Default hereunder, Mortgagor shall, promptly upon
request by Lender, assemble the Collateral and make it available to Lender at such place or
places, reasonably convenient for both Lender and Mortgagor, as Lender shail designate.
Without limiting the {oregoing, whenever there exists an Event of Default hercunder, Lender
may, with respect to so much of the Collateral as is personal property under applicable law, to
the fullest extent permitied by applicabie law, without further notice, advertisement, hearing or
process of law of any kind, (a) notify any person abligated on the Collateral to perform directly
for Lender its obligations thereunder, (b) enforee cotlection of any of the Collateral by suit or
otherwise, and surrender, release or exchange all or any part therzof or compromise or extend
or renew for any period (whether ot not longer than the original period) any obligations of any
nature of zny parly with respect thereto, (¢) take control of any proceeds of the Collateral,
(d) enter upon any premises where any of the Collateral may be located and take possession of
and remove suchk Collateral, (e) sell any or all of the Collateral, {ree of all rights and claims of
Mortgagor thercin-end thercto, at any public or private sale, and (f) bid for and purchase any
or ail of the Collateraaiany such sule. Any proceeds of any disposition by Lender of any of
the Collateral may be apnticd by Lender to the payment of expenses in connection with the
Collateral, including attorneys’ fees and legal expenses, and any balance of such proceeds shall
be applied by Lender toward the pavment of such of the Secured Indebtedness and ip such order
of application as Lender may fro titae to time elect. Lender may exercise from time to time
any rights and remedies avaifable to iCeoader the Uniform Commercial Code or other applicable
law as in effect from time lo time or othe:vise available to it under applicable law, Mortgagor
hereby constitutes Lender ils attorney-in-fact with full power of substitution to take possession
of the Collateral upon any Event of Default and, as Lender in its sole discretion deems necessary
or proper, {0 executc and deliver all instrumenie requited by Lender to accomplish the
disposition of the Collateral; this power of attorney is-a npower coupled with an interest and is
irrevocable while any of the Liabilitics arc outstanding.

15, Mortgagor Not Released; Forbearance by Ieader Not a Waiver;  Remedies
Cumulative, Any exiension or other modification granted by Lendar ic any suceessor in interest
of Mortgagor of the time for payment of all or any part of the Securei Indebtedness shall not
operate to release, in any manner, Mortgagor's liability. Any forbearance ¢rinaction by Lender
in exercising any right or remedy hereunder, or otherwise afforded by applicabic law, shall not
be a waiver of or preclude the later exercise of any such right or remedy. Auy-anis performed
by Lender to protect the security of this Mortgage, as authorized by Paragraph 10-0r otherwise,
shall not be a waiver of Lender’s right to accelerate the maturity of the Indebtedness,  All
remedies provided in this Mortgage are distinct and cumulative to any other right or remedy
under this Mortgage or afforded by law or equity, and may be exercised concurrently,
independently or successively. No consent or waiver by Lender to or of any breach or default
by Mortgagor shall be deemed a consent or waiver to or of any other breach or default.

16.  Prohibitions on Transfer of the Premises or of an Interest in Mortgagor. Unless
a Parcel Release Payment (as defined in Paragraph 26) has been paid in full or proceeds of a
condemnation have been delivered to Lender as provided in Paragraph 13, it shall be an
immediate default if, without the prior written consent of Lender, which consent may be granied
or withheld at Lender’s sole discretion, Mortgagor shall create, effect or consent to or shall
suffer or permit any conveyance, sale (including an installment sale), assignment, transfer, lease,
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license, lien (except liens being duly contested as permitted by this Mortgage), pledge,
hypothccation, mortgage, security interest, or other encumbrance or alienation, whether by
operation of law, voluntarily or otherwise (collectively a "Transfer"), of (a) the Premises or any
part thereaf ar interest therein, or {b) all or a portion of the stock of Mortgagor that results or
could resulf in a material change in the ideatity of the person(s) or entity(ies) previously in
control of Mortgagor unless such control remains in USX or any of its affiliates (each of the
foregoing is referred to as a "Prohibited Transfer”), In the event of such default, Lender, at its
sple option, may declare the entire unpatd balance, inciuding interest, immediately due and
payable as provided in Paragraph 17,

17~ Event of Default. Each of the following shail constitule an event of detuult
("Event of Default") under this Mortgage:

f1). _ Mortgagor’s failure to pay any amount due herein or secured
hereby, or anv-nstatiment of principal or interest when due and payable whether
at maturity or by acceleration or otherwise under the Note, this Mortgage, or any
other Loan Document and such failure continues for a period of five (5) days
after the effective datc of notice thereof given by Lender to Mortgagor;

(by  Mortgagor’s failure to perform or ohserve any other covenu,
agreement, or other provision toatained in the Note, this Mortgage (other than
an Event of Default deseribed elsewhern in this Paragraph 17) or any other Loan
Document or any breaclt of any reprecentation or warranty in any Loan Document
and such failurc or breach continues for 2 neriod of fifteen (15) days after the
carlier of Mortgagor’s becoming aware of sech failure or breach or the effective
date of notice thereof given by Lender to Mortgpgor; provided however, that this
grace period shall not apply to the other sub-paragraphe of this Paragraph 17;

(c) A Prohibited Transfer occurs;

(d)  Mortgagor or any corporate parent shall: (ij filc a voluntary
petition in  bankrupley, insolvency, debtor relief or for arrangement,
reorganization or other relief under the Federal Bankruptcy Code or any similar
state or federal law; (ii) consent to or suffer the appointment of or-tzKing
possession by a receiver, liquidator, or trustee (or similar official) ol the
Mortgagor or any corporate parent or for any part of the Premises or any
substantial part of the Mortgagor’s or any corporate parent's other property;
(i) make any assignment for the benefit of Mortgagor’s or any corporate parent’s
creditors; (iv) fail generaily to pay Morlgagor's or any corporate parent’s debts
as they become due; or (v) a court having jurisdiction shall enter a decree or
order for relief in respect of Mortgagor or any corporate parent in any
involuntary case brought under any bankruptcy, insolvency, debtor relief, or
similar law which decree or order is not dismissed within thirty (30) days;
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(e)  Allorasubstantial part of the assets of Mortgagor or any corporate
parent are attached, seized, subjected to a writ or distress warrant, or are levied

upon;

(f) (i} The dissolution or termination of existence of Mortgagor;
(i) the amendment or modification in any respect of Mortgagor's corporate
resolutions or its certificate of incorporation or bylaws that would materially and
adversely atfect Mortgagor’s performance of its obligations under this Mortgage
or the other Loar Documents;

{g)  This Mortgage shall not constitute a valid first lien on and security
ierast in the Premises (subject only to the Permitted Encumbrances), or if such

uhere

lien and security interest shall not be perfected;

(h)_ " 'The business of Mortgagor conducied on the Premises is terminated
or voluntarily suspended or the Premises are abandoned, other than suspension
of business for-iiot longer than one hundred eighty (180) consecutive days for
purposes of renovalica of the Premises;

(iy  Mortgagor-<hall fail 10 pay at maturity, or within any applicable
period of grace, any obligaticn for borrowed maney or credil received in an
amount equal to or greater than & Hundred Fifty Thousand and 00/100 Dollars
($250,000.00) or fail to observe or/perform any term, covenant or agreement
contained in any agreement by whick it is bound, evidencing or securing
borrowed money or credit received in anamount equal to or greater than Two
Hundred Fifty Thousand and 00/100 Dollars £5250,000.00) for such period of
time as would permit (assuming the giving of aprrapriate notice is required) the
holder or holders thereof or of any obligations issued thereunder to accelerate the
maturity thereof, or which materially and adversely affects the Premises;

(5) ¢ There shall remain in force, undischarged, unsatisfied and
unstayed, for more than thirty (30) days, whether or not consecutive, any
uninsured final judgment against Morigagor, thai, with other/ owstanding
uninsured final judgments, undischarged, against Mortgagor exceeds ‘n the
aggregate One Millien and 00/100 Doliars (81,000,000.00), or which maieddally
and adversely affects the Premises;

(k) Any suit or procecding shall be filed against Mortgagor or the
Premises which is noted in the audited financial statements of Marathon or USX
and in the good faith business judgment of Lender based on the information
available to Lender, if adversely determined, would have a materially adverse
affect on the ability of Mortgagor to perform each and every one of its obligations
under and by virtue of this Mortgage and the other Loan Documents;

(1) Any of the Loan Docurnents shall be canceled, terminated, revoked
or rescinded otherwise than in accordance with the terms thereof or as permitted
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by this Mortgage or with the express prior written agreerient, consent or approval
of Lender, or any action at law, suit or in equity or other legal proceeding to
cancel, terminate, revoke or rescind any of the Loan Documents shall be
commenced by or on behalf of Mortgagor, or any court or competent jurisdiction
shall make a determination that, or issue a judgment, order, decree or ruling to
the effect that, any onc or more of the Loan Documents is illegal, invalid or
unenforceable in accordance with the terms thereof; or

(m)  The occurrence of any "Event of Default” or "Default" under and
as defined in any of the Loan Documents.

18. 7 ACCELERATION; REMEDIES. AT ANY TIME AFTER AN EVENT OF
DEFAULT, LEMDER, AT LENDER'S OPTION, MAY DECLARE ALL SUMS SECURED

BY THIS MORTUAGE AND THE OTHER LOAN DOCUMENTS TO BE IMMEDIATELY

DUE AND PAYARLE-WITHOUT FURTHER DEMAND AND MAY FORECLOSE THIS
MORTGAGE BY JUDICIAL PROCEEDING., LENDER SHALL BE ENTITLED TQ
COLLECT IN SUCH PROCEEDING ALL EXPENSES OF FORECLOSURE, INCLUDING,
BUT NOT LIMITED TO, REASOCNABLE ATTORNEYS' FEES AND COSTS INCLUDING
TITLE REPORTS AND APPRAISALS, ALL OF WHICH SHALL BECOME A PART OF
THE SECURED INDEBTEDNESS. 4ND IMMEDIATELY DUE AND PAYABLE, WITH
INTEREST AT THE DEFAULT RATE.THE PROCEEDS OF ANY FORECLOSURE SALE
OF THE PREMISES SHALL BE APPLIES-AS FOLLOWS: FIRST, TO ALL COSTS,
EXPENSES AND FEES INCIDENT TO ThE FQRECLOSURE PROCEEDINGS: SECOND,
AS SET FORTH IN PARAGRAPH 3 OF THIS MORTGAGE; AND THIRD, ANY BALANCE
TO MORTGAGOR OR AS A COURT MAY DIREZT.

19.  Appointment of Recciver. Upon acceleration suder Paragraph 18, and without
further notice to Mortgagor, Lender shall be entitled to have a_rezeiver appointed by a court 1o
enter upon, take possession of and manage the Premises and (0 collect the Rents from the
Premises including those past due. The receiver shall have the powers sollect the Rents from
the time of acceleration through the pendency of any foreclosure proceeding and during the full
statutory period of redemption, if any. All Rents collected by the receiver shall be applied as
the appointing court may direct and, in the absence of such direction, first o ravment of the
costs and expenses of the management of the Premises and collection of Rents incivding, but not
limited to, receiver’s fees, premiums on receiver's bonds and reasonable attorneys’ iees, and
then as provided in Paragraph 3. The receiver shail be liable to account only for those Rents

actually received.

20.  Indemnification. Mortgagor agrees to indenmify, defend and hold harmiess
Lender and each of its directors, officers, partners, affiliates, employees, agents and attorneys
from and against any and all claims, actions and suits whether groundless or otherwise, and from
and against any and all liabilities, losses, damages and expenses of every nature and character
arising out of this Agreement or other Loan Documents or the transactions contemplated hereby
including, without limitation, (a) any condition of the Premises arising from any even: or
happening occurring from and after the acquisition of the Premises by Mortgagor, (b) Mortgagor
entering into or performing this Agreement or the other Loan Documents, or Mortgagor failing
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to perform any of its obligations under this Agreement or the other Loan Documents, or (¢) any
actual or alleged violation of any law, ordinance, code, erder, rule, regulalion, approval,
consent, permit or license relating to the Premises, in each case including, without limitation,
reasonable fees and disbursements of attormeys incurred in connection with any such
investigation, litigation or other proceeding. In litigation, or the preparation therefor, Lender
shall be entitled to select its own counsel and, in addmon to the foregoing indemnity, Mortgagor
agrees 10 pay promptly the reasonable fees and expenses of such counsel, If, and to the extent
that the obligations of Mortgagor under this Section 20 are unenforceable for any reason,
Mortgagor hereby agrees to such obligations which are permissible under applicable law. Inthe
event of any conflict between the terms of Paragraph 8 of this Agreement and this Paragraph,
the terms of Paragraph 8 shall govern such conflict,

21,0 Buccessors and Assigns Bound: Joint and Severpd Liability; Co-signers.  The
covenants ard-zpreements contained berein shall bind, and the rights hereunder shall inure (o,
the respective herrs, crecutors, legal representalives, successors and permitted assigns of Lender

and Mortgagor,

22, Excess’loan Charees. 1f the Loan secured by this Mortgage is subject to a law
which sets maximum loan charzes, and that law is finally interpreted so that the interest or other
loan charges coilected or to be coliecied in connection with the foan exceed the permitted limits,
then: (a) any such loan charge shall bz reduced by the amount necessary to reduce the charge
to the permitted limit; and (b) any sums already coliected from Mortgagor or Guarantor which
exceeded permitied limits ("Excess Loan Charges") will, at Lender’s option, either be refunded
or applied as a credit against the then outstenging principal balance or accrued and unpaid
interest thereon. If a refund reduces principal; tiie reduction will be treated as a partial
prepayment without any prepayment charge under the Wote. Neither Mostgagor nor any other
guarantor or obligor on the Note shall have any acuon 2gainst Lender for any damages
whatsoever arising from the payment of Excess Loan Chaiges.

23, Legislation Affecting Lenders’ Rights. If an epactmént. modification or expiration
of an applicable governmental law, ruling or regulation has the effect of «endering any provision

of the Note, this Mortgage or any of the other Loan Documents unenfurcersie according to its
terms, Lender, at its option and upon fifteen (15) days prior wriiten notice; may require
immediate payment in full of all sums secured by this Morigage and may invoke any remedics
permitted by Paragraph 18; provided, however, if such legislation affects (he Premises,
Mortgagor may pay the Parcel Release Payment as to such Premises in accordance with

Section 26 hereof.

24, Notice. Any notice that Lender or Mortgagor may desire or be required to give
to the other shall be in writing and shall be mailed or delivered to the intended recipient at its
address set forth betow or at such other address as such party may in writing designate to the

other:

21-
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Lender: Martin Oil Marketing, Ltd,
4501 West 127th Street
Alsip, Tilinois 60658
Attention: Thomas A. Floyd

with a copy to: Wildran, Harrold, Aller & Dixon
225 W, Wacker Drive, Suite 2800
Chicago, Iinols 60606-1229
Attention: Michael Dockterman

Mortgagor: Emro Marketing Company
500 Speedway Drive
Enon, Ohio 45323
Altention: Vice President - Finance and Administration

with a cops to: Emro Marketing Company
500 Speedway Drive
Enon, Ohio 45323
Attention:  Senior Counsel

Except for any notice required under epplicable law to be given in another manner, any notices
required or given under this Mortgage suall.be in writing and shall be deemed to have been
propetly given, served and received (i) if delivered by messenger, when delivered, (ii) if mailed
in the United States mail, certified or registered -postage prepaid, return receipt requested, on
the third business day after deposit in the mail, (iiij-if iclexed, telegraphed or telecopied, six (6)
hours after being dispatched by telex, telegram or telecepy, if such sixth hour falls on a business
day within the hours of 8:00 a.m. through 5:00 p.m. oftne time in cffect at the place of receipt,
or at &:00 a.m. on the nex! business day thereafter if such sixth bour is Jater than 5:00 p.m., or
(iv) if delivered by reputable overnight express courier, freight orapaid, the next business day
after delivery to such courier. Any parly hereto may change the adeiress to which notices are
given by notice as provided herein,

- 25, Goveming Law; Severability, The laws of the State of Illinciesiall govern the
interpretation and enforcement of this Mortgage. The foregoing sentence shali ot limit the

applicability of Federal law to this Morgage. If any provision or clause of this I40xipgage, or
the application thereof, is adjudicated to be invalid or unenforceable, the validity or

enforceability of the remainder of this Mortgage shall be construed without reference to the
invalid or unenforceable provision or clause.

26.  Release. Upon payment and performance of all Secured Indebtedness, Lender
shall release this Mortgage. Notwithstanding anything to the contrary contained herein,
Mortgagor may obtain a partial release of this Mortgage with respect to a portion or all of the
Premises provided (a) Mortgagor shall give notice to Lender of the portion of the Premises to
be released at least {ifteen (15} days before the desired release date, and (b) on or before such
release date Mortgagor shall have paid Lender in full the release price set forth on Exhibit A

“6v60bvtsg
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("Parcel Release Payment") for the portion of the Premises to be released. Mortgagor shal) be
responsible for recording the release, including all related costs of recordation.

27.  Waivers. Mortgagor agrees to the full exient permitted by law, that in case of
an Bvent of Default hereunder, neither Mortgagor nor anyone claiming through or under
Mortgagor shali or will set up, claim or seek to take adyantage of any appraisement, valuation,
stay, extension, homestead, exemption or redemption laws now or hereafter in force, ip order
to prevent or hinder the enforcement or foreclosure of this Mortgage, or the absolute sale of the
Premises, or the final and absolute putting into possession thereof, immediately after such sale,
of the purchaser thereat, and Mortgagor, for Mortgagor and all who may at any time claim
through or.under Mortgagor, hereby waives to the fullest extent that Mortgagor may lawfully
so do, e benefit of all such laws, and any and all right to have the assets comprised in the
security inténzed to be created hereby marshalled upon any foreclosure of the lien hereof, No
delay or omissina of Lender or of any holder of the Note to exercise any right, power or remedy

accruing upon any Event of Default shall exhaust or impair any such right, power or remedy or

shall be construed (o be # waiver of any such default, or acquizscence therein; and every right,
power and remedy givew by this Mortgage to Lender may be exercised from time to time and
as often as may be deemed ‘expudient by Lender. No censent or waiver, expressed or implied,
by Lender to ar of any Event of Yefavlt shall be deemed or construed to be a consent or waiver
to or of any other Event of Defau!t~ Failure on the part of Lender to complain of any act or
failure to act which constitutes an Zvent_of Default, irrespective of how long such failure
continues, shall not constitute a waiver ti-Lender of Lender’s rights hereunder or impair any
rights, powers or remedies consequent on any Event of Default, No act or omission of Lender
shall preclude Lender {rom exercising any rigigt, pawer or privilege herein granted or intended
to be granted in the cvent of any Event of Default then made or of any subsequent Event of
Default; nor, except as otherwise expressly provided i a2t instrument or instriyments, executed
by Lender, shall the tien of this Mortgige be altered therehy: In the event of the sale or transfer
by operation of Jaw or otherwise of all ar any part of the Premises, Lender, without notice, is
hereby autherized and empowered to deal with any such venaceOr transferee with reference to
the Premises or the Secured Indebtedness or with reference to aiy-of the terms, covenants,
conditions or agreements hereaf, as fully and to the same extentas it might deal with the
origina) parties hereto and without in any way releasing or discharging any liabilities, obligations
or undertakings (including, without limitation, the restrictions upon traasfor contained in
Paragraph 16). Mortgagor covenants and agrees that, upon the commencement ¢ a voluntary
or involuntary bankruptcy proceeding by or against Mortgagor, Mortgagor sheil-not seek a
supplemental stay or other relief, whether injunctive or otherwise, pursuant to 11 U:£.C, § 105
or any other provision of the Bankruptcy Reform Act of 1978, as amended, or any other debtor
relief law (whether statutory, common law, case law or otherwise) of any jurisdiction
whatsoever, now or hereafter in effect, which may be or become applicable, to stay, interdict,
condition, reduce or inhibit the ability of Lender to enforce any rights of Lender with respect

to the Secured Indebtedness,

28, Business Loan. Mortgagor hereby represents and warrants that:  (a) the loan
evidenced by the Note constitutes a loan described in 815 [LCS 205/4(1)(a) and (1); {(b) the Loan
is a transaction exempt from the Truth in Lending Act, 15 U.S.C. §1601, et seq.; and (c) the
proceeds of the Indebtedness will not be used for the purchase of registered equity securities

23-
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within the purview of Regulation "U” issued by the Board of Governors of the Federal Reserve
Systern.

29, Interpretation. This Mortgage shall be construed pursuant to the laws of the State
of [llinois. The headings of scctions and paragraphs in this Mortgage are for convenience only
and shall not be construed in any way to limit or define the content, scope, or intent of the
provisions. The use of singular and plural nouns,'and masculine, feminine, and neuter
pronouns, shall be fully interchangeabie, where the context so requires. If any provision of this
mortgage, or any paragraph, sentence, clause, phrase or word, or the application thereof, in any
circumstances, is adjudicated o be invalid, the validity of the remainder of this Mortgage shall
be constrized as if such invalid part were never included. Time is of the essence of the payment
and pertormance of this Mortgage,

30.  Lorapliance with Tllinois Mortgage Foreclosure Law. If any provision in (his

Mortgage shall be inConsistent with any provision of the Iilinois Mortgage Foreclosure Law, 735 °

ILCS 5/15-1101 ¢t seq. (the "Act") the provisions of the Act shall take precedence over the
Morigage provisions, out shall not invalidate or render unenforceable any other Mortgage
provision that can be constiues in 2 manner consistent with the Act.

If any Mortgage provision stath grant to Lender any rights or remedies upon Mortgagor's
default which are more Jimited than thie rights that would otherwise be vested in Lender under
the Act in the absence ol such provision, Tender shall be vested with the rights granted in the

Act o the full extent permifted by Jaw,

Without limiting the generality of the foregoiie, all expenses incurred by Lender to the
extent reimbursable under Sections 15-1510 and 15-153% of the Act, whether incurred before
or after any decree or judgment of foreclosure, and wheth2ror not cnumerated in this Mortgage,
shalt be added to the Indebtedness sccured by this Mortgage or by, the judgment of forcclosure.

31.  Principal Amount of Mortgage. At no time shall tlic principal amount of the
indebtedness secured by this Morigage not including sums advanced for Impositions and
insurance premiums, to protect the security of this Mortgage or under Paragraph 20 hercof,
cxceed the stated principal amount of the Note plus Twenty Million asd D0/100 Dollars

($20,000,000.00).

32, Jurisdiction. LENDER MAY ENFORCE ANY CLAIM ARISING(QUT OF
THIS MORTGAGE, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THE LOAN DOCUMENTS, IN ANY STATE OR
FEDERAL COURT HAVING SUBJECT MATTER IURISDICTION AND LOCATED IN
CHICAGO, ILLINQIS. FOR THE PURPOSE OF ANY ACTION OR PROCEEDING
INSTITUTED WITH RESPECT TO ANY SUCH CLAIM, MORTGAGOR HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF SUCH COURTS. MORTGAGOR
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY HAVE OR HEREAFTER HAVE TO THE LAYING QF THE
VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH

24
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COURT LOCATED IN CHICAGO, ILLINOIS, AND ANY CLAIM THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN SUCH A COURT HAS BEEN BROUGHT IN AN

INCONVENIENT FORUM.
IN WITNESS WHEREOF, Mortgagor has exccuted this Mortgage.

EMRO MARKETING COMPANY
2y, .
(A Preside%,.

N
" S2%)
This instrument was prepared by and Vs
after recording shouid be returned to:

Jeffrey P. Gray
WILDMAN, HARROLD, ALLEN ¢/t DIXON
225 West Wacker Drive

Chicago, linois 60606-1229

25-

S6VE0ObEg




>
al
O
O
—
<
O
LL
LL
O
Z
>




UNOFFICIAL.CORY, .

STATE OF ILLINOIS )
) 88,
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, DO
HEREBY CERTIFY that R.N. Yammine, the above named President of EMRO MARKETING
COMPANY, personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such President appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own free and voluntary act and as the free
and volumiacy act of said corporation for the uses and purposes therein set forth,

GIVEN ander my hand and Notarial Seal this 2nd day of May, 1994,

PO QKOMDM 0. D—wa»

"OFFICIAL SEAL" P
KATHLEEN A, DUNNE Notary Public
Notary Public, State of fllinois

My Commisyion Explres Sept. 17, 1996 }
APV b
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SITE NO. 2

9800 SOUTH CICERQ AVENUE
OARK LAWN, ILLINOIS

The East 128.25 f£za.: of theo West 108.25 foet of the Eagl 238.25 fret (excapt thn*
North 33 faot thexiof) of the South 1/5 of the North 5/8 of tha Scuth 1/2 of the
Eapt 1/4 of the Northiart-1/4 of Section 9, Township 37 North, Range 13 East of

the Third Prineipal Meridian, in Cook County, Illinoin,

PROPERTY TaX NO.: 24-09-220-~019
24-09-220~033

Parcel Release Payment:  $1,921,301.00
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EXHIBIT A

SITE NO. 24

2303 SOUTH WESTERN AVENUE
CHICAGO, IL

AND
LOTS 25, 26, 27, 2429 IN HENRY €. CHILD'S SUBDIVISION OF BLOCK 3 IN LAUGHTON AND
RICE'S SUBDIVISION OF {ME WEST 1/2 OF THE NORTHALST 1/4 OF SCCTION 3C, TOWNSHIP 39 HORTH,
RANGE 14, EAST OF THE THAIRD PRINCIPAL MERIDIAN (EXCEPT THOSE PARTS OF SAID LOTS LYING #EST

OF A LINE 50.00 FEET EAST-OF AND PARALLEL WITH THE WEST LINE OF SAIO SECTION 30 TAKEN*FOR
WIDENING WESTERN AVENUE), 1N ZO3K COUNTY, ILLINOIS.

TOTAL NET AREA: 14,089.44 $Q. F1.

COMMONLY KNDWN AS: 2308 SOUTH WESTERN wVENUE, CHICAGO, ILLINOIS,

Property Tax No.: 17-30-108-002
17-30-108-003
17-30-108-004
17-30-108-005
17-30-108-006
17-30-108-007

GGLeOvYE

Parcel Release Payment: $2,444,388.00
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SITE NO. 38

5800 SOUTH HARLEM AVENUE
SUMMIT, IL

Lots 1, 2/3 =2nd 4 (excapt the East 17 feet of said Lots 1. 2, 3 and 4) in Bloek
109 in the Rusuwdivision of Fredexick H. Bartlett's Seventh Addition to Barglatt
Highlands, belnc’# subdivision of the Southoasgt 1/4 of the Northeast 1/4 of ‘
Sectlon 13, Townsexip 38 North, Range 12 East of the Thixd Principal Meridian, in

Cook County, Illinols.

—
=

Property Tax No.: 8-13.226.030

GGLr6OTYE

Parcel Release Payment: $1,538,894.00
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EXHIBIT A
JITE NO. 44

119 SOUTH CICERC AVENUE
CHICAGO, IL

Lots 25, 2§,-47-and 28 and tha Weast 8 faet of Lot 2% in Block 3 in Hobart’s
Subdivision ot Northwest 1/4 of the Noxrthwest 1/4 of Section 15, Township:3s
Nortn, Range 13 Puct of the Third Principal Meridian, in Cock County, Yllinois.

Property Tax No.: 16-15-104-023
16-15-104-025
16-15-104-026

GLEOVYE

q

_parcel Release Payment:  $755,856.00
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SITE NO. 47

3401 SOUTH CALIFORNIA
CHICAGO, IL

LEGAL DESCRIPTICON:

That paxc »f the Noxtheast 1/4 of Saction 3§, Township 38 North, Rangs 13 East
of tha Thizd Principal Moeridian, Cook County, Illinclp, described as follows:
Commencing (at a point 50 feat East of the Wegt line of said Northeast 1/4 and
163 feat Nortih »f the South line of pald Northeast 1/4; thence North along a
line 50 fest Eawk: of the West line of pald Northeast 1/4 to its intersection °*
with a line paralie™ with the South lina of pald Wortheast i/4 and drawn from a+
polnt of Iintersectica-of the Southerly line of the Southerly Canal Resgarvae of
the Illinois and Michivan Canal with a line 33 feot East of the Wont iine of
sald Northeamt 1/47 themcs ERaot along a line parallel to the Youth line of anid
Northeast 1/4, a distance ¢l 153 fast; thonce South along a line parallel with
tho West iine of sald Northaaak 1/4, a digtance of 625.32 fuet to a point 33
Epet North of the South line ©f naid Northeast 1/4; thoence Weat along n line
parallel with the Scuth line of pu'd Northsast 1/4, a dlistanco of 20 foat)
thence North along a lino paralloi with the West line of sald Northeagt L/4, a
distance of 150 feet; thance West alcng a line parallel with the Bouth line of

gaid Northeast 1/4, a distence of 133-fect to tha place of beginning, in Cook
County, Illinols.

Property Tax No.: [6-36-200-042
16-36-200-043

STH NS4

Parcel Release Payment: $4 063,661.00
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EXHIBIT A
SITE RO. 54

3354 NORTH DAMEN AVENUE
CHICAGO, IL

Lota 1 ard 2 in Block 16 in €, T. Yerkern Subdivinion of Blocks 33, 34, 35, 30,
41, 42, A3.anl 44 in the Bubdivipion of Bouction 19, Townphlp 40 North, Rango 14
Baet of bhe Talsd Principal Meridian {oxcopt tho Bouthwast 1/4 of the Northoass
1/4 of tho Soutihount 1/4 of the Northwunt 1/4 and the Bast 1/2 of tho Southeast
174 theroof}. in ¢ozk County, Illinols.

Property Tax No.:14_19,323-009

$1,174,380.00

parcel Release pPayment:
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SITE NO. 55

503 SOUTH MANNHEIM ROAD
BELLWOOD, IL

Lotns 140, 141 _urd 142 {axcept the East 20 feet of paid Lots} in ®Pirst Addition

to Cummings arc Yovemans Renl Estate Corporation Resubdivision of part of Mismi *

rfark in the West '1/2 of Section 9, Township 39 North, Range 12 East of tha Third
grincipal Meridian, Zpn Cook County, Illinols,

.

roperty Tax No.,: 15-09-300-029
15-09-300-030
15-08-300-031

Parcel Release Payment:  §792 768,00

£
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SITE NO. 64

3554 WEST NORTH AVENUE
CHICAGO, IL

LOTS 29, 30, 31, 32, 33 AND 34 (EXCEPYT THE NORTH 5.00 FEEYT OF LOT
34} IN BLOCK 19 IN C.B. SIMON'S RESUBDIVISION OF BLOCKS 18 AND 19

IN EDWARD SIMON'S SUBDIVISION GF THE SOUTHEAST 1/4 OF SECTION 35,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, )

IN COOK COUNTY, ILLINOIS.

COMMONLY KNOwH AS 1554 WEST NORTH AVENUE, CHICAGO, ILLINGIS

Property Tax No.: [3-35-418-024 }
13-35-418-025 f
13-35-418-026 !
13-35-418-027 &

5 1

o ES

=) R

13-35-418-037 s B
z M

¢ B

}I

£

$3,034,956.00

Parcel Release Payment:
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SITE NO. 70 P

3731 WEST ROOSEVELT ROAD
CHICAGO, IL

LEGAL DESCRIPTION:

Lokn 1, 2,3 and 4 in Block 1 in Vance and FPhillips Boulevard Addition 4in tho .
Northwesi 1/

4 of Section 23, Townahilp 39 North, Range 13 East of tho Third
Principal Muridian, in Cook County, Illinels

Preperty Tax No.: [4-23-104-001

16-23-104-002

S6

parcel Release pPayment:

$1,660,037.00
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t SITE NO. 86

300 WESY GARFIELD BOULEVARD
CHICAGO, IL

PARCEL 1:

Lote 1 and 3 in Divizion 40 of Blogck 2 in Carr'p Repubdivision of Kedzin‘a
Subdivision »f the Scuthwest 1/4 of the Southeast 1/¢ of Saction 9, Township 38
North, Range 1+ Eapt of the Third Prineipal Maridian, in Cook County, Illinoia.

ALSD .

PARCEL 2

Lot 4 in Divigion 37 of Block 2 in Chrr'n Raoubdivision of Kedzie's Subdivigion
of tha Southwont 1/4 of tie Povthoust 1/4 of Section 9, Township 38 Horth, Range
14 Eaot of the Third Principal darldian, in Cook County, Illinois.

ALSO
FARCEL 3:

Lot 4 in bivision 36 and Lot 1 in Division 27 in Block 2 in Carr’s Resubdivisgion
of Kedzie’s Subdivision of the Sguthwest 1,4/¢f the Southeast 1/4 of Section 9,

Township 38 North, Range 14 Bapt of tha Third Principal Meszidian, in Cook
County, Illinods.

property Tax No.: 21-02-4256-019
21-02-426-010

cei60ovvs

parcel Release Payment: $1,349.078.00
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SITE NO. 96

8100 SOUTH ASHLAND AVENUE
CHICAGO, IL

LEQAL DESCRIPTION: -

Lots 25, 26, 27, 28, (except thoms partn of said Lots tanken for

widening Ashland Avenue) in Britigsn’s Wostfield Subdivislon, in the Norxtheant
1/4 of’Section 31, Township 38 North, Rongo 14 East of the Third Principal
Morldian, in Cook County, I1linoin.

Property Tazx Wo.: 20-31-223-018
20-31-223-019
20-31-223-020
20-31-223-021

parcel Release payment:

$1,098,287.00
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EXHIBIT A g
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SITE NO. 111

6030 WEST 95TH STREET
OAKLAWN, IL

Lots 231, 22, 23, 24 and 25 (except thse South 17 feset of sald Lots conveyad to
Department of Public Works and Buildings) in Block 1 in Richard Goldman’s Qak
Lawn Manor Subdivision of the Eazt 1/4 of tha Southeast 1/4 of tha Scuthwast 1/4
of Scctiun 5, Townnhip 37 North, Rango 13 Eapt of the Third Principal Moridian,
according .to the plat thernof racorded February 27, 1920 as Document Numbor
6747139, "4 Cook County, Illinois.

i

Property Taxz Mo.: 24-05-305-031
23-05-305-032
23-05-305-033
23-05-305-034
23-05-305-035

cvs0obvLe

G

Parcel Release Payment: $1,384,008.00
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EXHIBIT A g
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SITE NO. 114

. 5550 WEST 79TH STREET
r BURBANK, IL

Lotas 18, 1% ond 20 in Block B in Prederick H. Bartlett’s Greetexr 73th Streot
Subdivision, baing a subdivision of the Southwest 1/4 of the Southsast 1/4 and
the Southpapt 1/4 of the Southeast 1/4 of Soction 29, aloo the Southwant L/4 of
the Scuttwest 1/4 of Section 28, Township 36 North, Range 13 East of the Third
Principal #Meridian, in Cook County, Illinoia.

Property Tax No.,: 19-28-326-032
19-28-326-033
19-28-326-034

cev60bve

parcel Release Payment: $1,720,581.00
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SITE NO. 117

711 S. HALSTED STREET
CHICAGO HEIGHTS, IL

)

The fouth 0 feel of Lot G, Lotm 7, B, 9 and 10 in Dlock 43 in Percy Wilson'a
Bouthgate Addition to Arterial Hill, & subdivision in the Northwent 1/4 of Uhs
Southwant 1/4 of Section 16, Township 35 North, Rango 14 East of tho Third
Principal Mexidian, aucording to the plat thexeof recorded fHeptember 23, 1927 ay

Document ‘wanber 9787074, in Cook County, Illinodns.

L Sy A N S e g Sy B "
i Rt o S e o N ce i - i o DR
P Lt e e oY o L . L et i . L N

i
Property Tax No.: 132-16.304-04)

parcel Release Payment: $631,880.00
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SITE NO. 121

4553 W. 127TH STREET
ALSIP, IL

LEGAL D.SCRIPTION:

Lots 1 and-2 in Block 2 in Alpip Manor, a pubdivipion in the Narthwenst 1/4 of Yection
Townghip 37 North, Range 13 East of the Third Principal Meridian, in Cook County,
Illinois, according to the plat thereof recorded July 3, 1946 ap Document Number
13826063, in Cocl County, Illinois.

Property Tax No.:

24-34-103-003
23-34-103-004

parcel Release Payment: $951,156.00
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BXHIBIT A 7
SITE NC. 169

3301 WEST LAKE STREET
MELROSE PARK, IL

Lot A and Lot 3 (except the North 75 feet thareof) in Block 5 in Heonry Soffel’s
2nd Addition to Melrose Park, o subdivision in the West 1/2 of Sectlon 4,

Townghip /3% North, Range 12 East of the Third Principal Meriddian, in Cook
County, IiJinois.

ik propercy Tax No.:15.04-300-D13

e

parcel Release Payment: $1,338,185.00
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SITE NO. 250

BO1~-805 NORTH CICERO AVENUE
CHICAGO, IL

Lotn 23, 24, 25, 26 and 27 in Block 15 in the Subdivinsion by the Trustean of the

Weat Chicagr Land Company of the Wamt 1/2 of the Southwest 1/4 of Saction 3,
Townphip 39 Noxth, Range 13 Eant of the Third Principal Meridian, in Caok

County, I1llinoig.

16-03-314-018

b Proverty Tax No.: 16-03-314-017 j
16-03-314-019 I
]

SEVE0RVE

Parcel Release Payment: $850,839.00
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~EXHIBIT B 7 pﬁm&im)nn Exé);mioﬁs
PROPERTY NO. 2

9800 SQUTH CICERO AV MR
OAKLAWN, ILLINOIS

é. . Righta of aldLo’ning ownexs, tha Publle, the Munieclpality, the County of
1215 ,'and tho Stats ol Illinolg in and to that part of the land, if any, taken ox
used for road purposea or falllng in roads, streets or highwaysz (1f any). ‘

féiiitiny unrecerded oasersucs or rights or claims of aasoments for publie

faa and drainage ovar tho Southerly portiocn of the land along the Southerl
lina of the land; and any rigiits in and te the use, operation, maluntenance snd 7
repalr of any utility facilities lovated tharein (if any)

3. General Real Estate Taxes for 2nd Znataliment {or 1993 and subrequent years,

4. Survey by Hylton E. Donaldsen, Professionials Associated, dated April
10, 1994, Order No. 94-29049, discloses Loz following:

(a)  Utility power pole on the Southwesterly pertion of the land and
overhead utility wires upon, over and across botl fieSouthwesterly
portion and also the Westerly portion of the fand, apparently serving
poth the land and adjoining properties; and also, overneadtility
wire over the Northerly portion of the Jand; and relative therato, we
also nate rhe rights of the utilities to the use, operation, mainicnance
and repair thgreof;

(c) Lncroachment by the chain link fence of the property adjoining
the land on the West over the West line of the land and onto the
land, by approximately 5 ft.:

(d)  Encroachment by concrete curb and concrete paved area or
walk of the land, over the South line of the land over and onto the
property adjoining the land on the South, by approximately less than
1 foot.
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PROPERTY NO. 24

2303 SOUTH WESTERN AVENUE
CHICAGO, ILLINOIS

The platansurvey made by Professional Associates, No, 94-29115
accurately depicts:

(a) Encroachiment of a fence over the Southerly and Easterly lines.
(b} Encroachment'or building located on the land lying North of

and adjoining P.1L.Qw. cverand onto the insured land by
approximately .20 feet.

General Real Estate Taxes for dnd Instalieept for 1993 and subseguent years,
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~ EXHIBIT B - pERMPTTED mxceerions
PROPERTY NO. 38

5800 SOUTH HARLEM
SUMMIT, ILLINOIS

1. General Real Estate Taxes for 2nd Inacallnent For 1993 and subsequent years,

2. Release contained in Deed from Martin 0il Servite, Inc. to The State of
Illinois for the use of the Daopartment of Public Works and Buildings dated March
21, 1969 recorded March 28, 15969 as Document Number 20795223, conveying the Eaat
17 feot of Lotp 1, 2, 3 and 4, whereby said Grantor releansdr aaid Grantee, or any
agency Lhereof, forever, from any and all claims for damagey- pastained by sald
Grantor, his heirs, executors or assigns, by reason of the opening, lmproving and
using the premises conveyed thereby for highway purposes.

3. Survey by Hylton E. Donaldson Professionals Associated dated March
28, 1994, Order #94-28870 discloses the following: Possibie
encroachment by concrete walk of the property adjeining the land on
the South over the South line of the land over and onto the land.
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EXHIBIT B - PERMITTED f-:xci)spmorrs '
PROPERTY NO. 44

119 SOUTH CICERO AVENUR
CHICAGO, ILLINOIS

L. Survey bvHyiton L Donaldson, Professionals Associated, dated
March 27, 1294, Order No. 94-28866, discloses the following:

(2) Lncroachiment by concrete island of the land over the

Southwesterly corner of the land over thie West line and the South .
line of the land over/and onto the adjoining public rights-of-way
adjoining on the West antl.on the South

() kEncroachment by concrete-naved arca of the property adjoining
the land on the Cast over the Casoline of the land over and onto the
land.

Z, General Real Estate Taxes for 2nd Installment f4r 1893 and subsequent years.
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3401 SOUTH CALIFORNIA AVENUE
CHICAGO, TILLINOIS

Uraiit of non-exclusive, perpstual vascment in Indentura dated Decembexr 10,
13857 reccrdad March 13, 1958 ag Document Number 17154966 from Cornar Realty Co.,
Inc, to Midwes% Industrial Propertles Company (purportod owner of preopoarty lying
Hortherly and-fantorly of and asdjoinilng tha premises in gquestion) and itn hoiypn,
axecutors, administrators, succopporn and apelgnn, for the full and froe right
for it and them. Yt/ and their tonants, servants, visitors, inviteesa and ‘
licengeas, to pass’/and repass along 8 roadway across part of premipes in
question which is 25 Zfert-in width and depicted on a plat of survay attached an
Exhibit *A" thereto, and more fully described on paid Exhibit *A" as shown
balow; and the terms, provisions, covenants angd conditiono thoerain containad and
the rights and obligatinns thereby orantod and grantod.

An casomont for ingreso zaod egross over and upon that part of Tract “A®

lying Northwentexrly of a Ilaa that lsg 25 feet Southeasterly of the

Southexrly line of the Southarl:~Canal Reperve of tha Illincls and Michigan

Canal (measured at right anglan thareto).

Order Establishing Freeway, and Routs Lzcatinn Decision, both recorded July
17, 1961, as Documents Numbaers 18218786 and 1821£787 vespectively, purporting to
give notice by the Department of Public Works and Buildings, Division of
Highways, State of Illinois, of the intent of said bady to establiph a freeway
on, over, across or contiguous to the premipes in question in a manner which will
permit accens batween said freeway and abutting lands only ot entrances provided
for said purpoges,

Covenants, conditions and agreements contained in Indenture <ated Decomber
10, 1957 recorded March 10, 1958 as Document Numbar 17154965, raelating to, among
other things, the comstruction, maintenance and repalr and coste of a roadway
across premises in question and the inatallatlon, construction, maintenance and
ropair and costs of rallroad tracks across adjoining property by the owner of
the premises in quastion, and consents of tenants.

General Real Estate Taxes for 2nd Installment for 1993 and subsequent years.
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EXHIBIT B it Vrceprions
PROVERTY NG, 47 Page 2

3401 SOUTH CALIFORNIA AVENUE
CHICAGO, TLLINOIS

survey by Hylton E. Donaldson, Professionals Associated, dated April
{_%, 1994 revised April 20, 1994, Order No. 94-29026, discloses the
following:

(1) Mtiljty pole on the Southerly portion of the land and overhead
utility wircs-upon, over and across both the Southerly portion and  ©
also the most/ Southerly portions of the land serving the land and
other properties, and also utility poles on the Fasterly portion of the
land and overhead utility wires upon, over and across the
Southeasterly and also the Easterly portions of the land; and relative
thereto, we also note the rights of the utilities to the use, operations,
‘Mmaintenance and repair thereof;

'/

(c)  Encroachment by asphalt paved parking area and asphalt
driveway of the land over the Southerly line sver and onto the
adjoining property adjolning the land on th¢ South and also
encroaching over the Westerly line of the most Sautherly portion of
the land over and onto the adjoining property adjcining the most
Southerly portion of the land on the West.
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PROPERTY NO. 54

3354 NORTH DAMEN AVENUE
CHICAGO, ILLINOIS

1. General Real Estaté Tares for 2nd Iumstallment for 1993 and subseguent years,

2. Survey by by Hylton L. Donaldson, Frofessionals Associated, dated
March 24, 1994, Order No., 94-28830, discloses the following:

(a) Encroachment by overhead sign of L land over the
Northeasterly corner of the land over the adioining public rights-of-
way adjoining on the North and East, by approxirately 9 fect;

(b} Encroachments by wood gates and by concrete patio.and by
concrete walks of the property adjoining the Jand on the West, aver
the West line of the land over and onto the land, by approximately
tass than 1 loot for almost the entire length of said West linelof rhe
land.
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