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{Fixture Financing Statement)

{Some of the goods herein described are, or are to become, fixtures on the praparty
described In Exhibit A hereta, The names of the Debtor ("Morigngor* hereln) and the Secured Party ("Mort:
gngee* herein), the malling address of the Secured Party from which Information concerning the security
interest {t holds may be obtained, the matling address of the Debtor, and a stetement indicating the types,
or describing the {tems of collaternl, are stared herein in compliance with Hinols law.)

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT Is made na of October 1, 1993,
by and betweer, Pi%.1 JOINT VENTURE, a Kentucky general partnership, Suite 200, Thornton Park Plaza,
10101 Linn Staticr: Poad, Louisville, Jefferson County, Kentucky 40223 ("Mortgagor*), and THORNTON OIL
CORPORATION, a Leluviare corporation, Suite 200, Thomton Park Plaza, 10101 Linn Station Road,
Loulsville, Jefferson County, Kentucky 40223 ("Mortgagee®).

WITNESSESH:

FOR GOOD AND VALUZBLE CONSIDERATION, including the indabtodness herein recited,
the receipt and sufficlency of which are hereoy ackinowledged, Mortgagor hereby irrevocably grants, remises,
aliens, releases, transfers, conveys, and morquges to Mortgagee and its successors and assigns, with
covenant of General Warranty, under and subject t4 tha terms and conditions hereinafter set forth, ail of its
leasehold interests and estates arising under the lenzs documents ilsted in Exhibit A attached hereto and by
this reference incorporated herein (the "Lease®) in the rér! property lacated in the County of Cook, State of
[linois, described in Exhibit A and all buildings and impiovinents (the "Improvements®) now or herealter
erected thereon (such real property and the [mprovements 022 hereinafter referred to tagether as the

*Property™);

Togethar with all rents, issues, profits, royaities, Incams, and other benefits derlved from
the Property; and all interests, estates, and other clnims, both in law and iti enuity, thar Mortgagor now has
or may hereafter acquire in the Property; and all easements, righta-of-way, »:d rights used in connection
with the Property or as a means of access thereto; and all tenements, hereditamants, and appurtenances
thereof and thereto;

Together with a continuing securicy interest in all right, title, and interest =7 Mortgngor in
and to nl} fixtures (the "Fixtures") now owned or hereafter acquired by Mortgagor and no'«.zr at anytime
hereafter located on or at the Property or used or arising in connection therewith, The term "Cixiures” shall
include but not be limited to canopies and underground stornge tanks and lines, together with-accessions,
additions, and substirutions thereto and therefor; and

Together with all the estate, interest, right, title, and ather claim or demand, including
claims or demands with respect to the proceeds of insurance with respect thereto, that Mortgagor now has
or may hereafter acquire in the Property, and any and all awards made for the taking by eminent domain,
or by any proceeding or purchase in l{ou thereof, of the whole or any part of the Property, including without
limitation any awards resulting f-om a change of grade of streets and awards for severance damages.

The entire estate, property, and interest hereby conveyed to Mortgagee may hereinafter be
referred to as the "Premises.”
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FOR 'THIL PURPOSK O SECURING PRRIORMANCE OF, PAYMENT OF THI! PRINCIDAL
AMOUNT QF, AND PAYMENT QF INTERRS'T ON:

A The obligations of Mortgagor as maker of the Promissory Note I the face principal
amount of $859,912.65 payable to the order of Mortgagee dated as of October 1, 1093, having & final
maturity date, if not sooner paid, of January 31, 2000 (the "Nore') lssued pursuant to the Purchase and
Pinancing Agreement (the *Purchase Agreement®) dated us of even date herawith by and between Mortgagor
and Mortgagee, and any and all amendments, madifications, sxtensions and renewals of the Note;

8. Al other obligations of Mortgagor under the Purchase Agreement and each
agreoment of Mortgagor incorporated by reference therein or herein or contained therein or herein; and

C All sums advanced by Mortgagee to protect the Prarnises, with Interest thereon at
the rate set furih in the Note or at the maximum rate of interest permitted by law from time to time,
whichaver shail ko less.

This Mostgnge, the Note, the Purchnse Agreement, and any other insirument given further
to evidence or secure thy nayment and performance of any obligation secured heroby, and any and all
amendments, modificatior.z, extensions, and renowals thereof, may hereafter be raferred to as the *Loan
Instrumaents® aidl ave incorporated herein by this reference.

Mortgagor warvant| thut it has good and marketable title in and (ndeleasible foe simple
estate in the Property subject to no ilan), charges or encumbrances, that it has good right and lawful
authority to convey the Property in the manner and form herein provided; that Morigagor has full power
and authority to mortgnge the Praperty in themanner and form hereln done; that this Mortgage (s and shall
remain a valid and enforceable {firat lien in the Zroperty subject only to those exceptions acceptable 1o
Mortgages; that Mortgagor and its successors and aes{gns shall warrant and defend the same and the priority
of this lien forever against the lawful claims and demindrof all persons whomaoever, and that this covenant
shall not be extinguished by any foreclosure haraof bui-#iirll run with the land,

Mortgagor shall, at the cost of Mortgagor, anr-without expense to the Mortgagee, do,
execute, acknowledge and deliver all and every such further wciy, deeds, conveyances, mortgages,
assignments, notices of astignments, transfers and assurances as Murtgogee shall from time to time require,
for the better nssuring, conveying, assigning, transferring and confirmir.s tinto Mortgagee the property and
rights hereby conveyed or assigned or Intended now or heraafter 3o to be, o~ which Mortgagor may be or
may hereafter become bound to convey or assign to Mortgagee, or for carrving out the intentlon of
facllitating the performance of the rerms of this Mortgage, or for filing, r¢wtering or recording this
Mortgnge.

Mrttgagor forthwith upon the execution and delivery of this Mortgage wiag chereafter from
time to time, shall cause this Mortgnge, and any security instruments creating a lien ujon Mortgagor's
personal property and each instrument of further assurance to be flied, registered or recoravd in such
manner and in such places ns may be required by any present or future law in arder to publish notice of all
and fully to protect the lien hereof upon, and the interest of Martgagee {n, the Property.

Mortgagor shall pay ull filing, registration or recording faes, and all expenses incident to the
preparation, execution and acknowladgment of this Mortgage, any mortgage supplemental hereto, any
security instrument with respect to Mortgagor's personal property, and any instrument of further assurance,
and all federal, srare, county and municipal stamp taxes and other taxes, assessments and charges arising
out of or in connaction with the execution and dolivery of the Note, this Mortgage, any mortgage
supplemental hereto, any security instrument with respect ta Mortgngor's personnl property or any
instrument of further assurance,
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All right, title and interest of Mortgagor in and to all extenaions, improvements, batterments,
renewals, substitutes and replacements of, and ali additions and appurtenances to, the Property and
Improvements, herenfter acquired by, or released to, Mortgagor or constructed, assombled or pluced by
Mortgagor on the Property, and all canversions of the securlty constituted thereby, immodiately upon such
acquisition, releass, construction, assembling, placement or conversion, as the case may be, and in each such
case, without any further mortgage, conveyance, nsaignment or other act by Mortgagor, shall become subject
to the lien of this Morigage as fully and completely, and with the sume effect, as though now owned by
Mortgagor and speciflcally described in the granting clause hereof, but at any and all times Mertgagor wil!
oxecute and deliver to Mortgagee any and all such further assurances, mortgnges, conveyances or
nssignments thereol ne Mortgagee may raasonubly require for the pupose of expressly and specifically
subjecting the same to the lon of this Mortgage.

1. 78RQITIONAL COVENANTS, WARRANTIES, AND AGREEMENTS QF MORTGAGOR

foprotect the security of this Mortgage, Mortgagor further covenants, wairants, and ngrees
with Mortgagea as foilows:

11 Pavmeniof Seniced Obligations.

A To pay whordite the principal of, and the interest on, the indebteduess evidenced
by the Note, charges, foes and all other sums as provided in the Loan Instruments, and the principal of, and
interest on, any future advances secured Ly this Mortgnge,

B. Ta pay or causo 1o be paid all rents and additional sums payable under the lense
as and when the same shall become due and payable; at nll times o keep, observe, and perform or cause
to be kept, observed, and performed all of the terms, covenants, and conditions of the Leana on the part of
the lessen therounder to be kept, observed, and perforried; to do all things necessary to keep unimpaired
Mortgagor's rights in and to the Lease; not to commit oi rermit to be committed or to occur any event of
default ar default under the Lease; not to modlfy, amend, suppleriant, or terminate the Lease without having
first obtained the written consent of Mortgagee; not In any v,/ 1o release the lessor undor the Lease of or
from tha obligations, covenanty, conditions, and agreemaents by t'ie lessor to be dono and performed; to
oxercise any and all ronewal rights that it has under the Lense; upon ie<aiving any notice of default from
the lessor under the Lense, or when any state of facr axists that, with the gving of notice, the lapse of time,
or both, would constitute n default under the Loase, immediately to not'-Mortgages and forward to
Mortgagee a copy of any written notice of the same; and to consent to and cooperate with all actions
Mortgngea may #lect to undertake to proserve the rights of Mortgngor and Morigagsc under the terms of
the Lease and herounder, including all things that Mortgagor has undertaken to d¢ in his Section.

1.2 Msintenance, Repair, Alterntions. To keep the Premives in good conditiei and repalr; not
to remove, demolish, or alter substantially any of the Improvements; to complete promptly aie tn good and
workmaniike mannor the [mprovements nnd promptly vestore in like manner any improvement that may be
damaged ar destroyed thereon, andl to pay when due nll claims for lnbor performed and materinls furnished
therefor; to comply with all laws, ordinances, regulations, covenants, conditions, and resirictions now or
hereafter affecting the Premises or any part thereof or requiring any alterations or improvements; not to
commit or permit any waste or deterioration of the Premises; to keep and maintain abutting grounds,
sidewalks, roads, parking, and landscape areas in goad and neat order and repair; and not to commie, suffer
or permit any act to be done In or upon the Premises in violation of any law, ordinance or reguiation,
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13 Indemnification: Waiver of Offset.

A That if Mortgagee i3 mnde n party defendant to any litigation concerning this
Mortgage or the Premises or any part thereof or therein, or the occupancy thereof by Mortgagor, then
Mortgagor shall indemnify, defend, and hold Mortgagee harmless from all liabllity by reason of said
liigation, including rensonable attorneys’ fees and expenzes incurred by Martgagee in any such litigation,
whether or not any such litigation Is prosecuted to Judgment. If Mortgngee commences an action against
Mortgagor to enforce any of the terms hereof or because of the breach by Mortgagor of any of the terms
hereof, or for the recavery of any sum securod hereby, then to the extent allowed by law Mortgagor shall
pay to Mortgagee reasonable attorneys' (ees and expenses nctually incurred, and the right to such attorneys'
fees and expenses shall be deemed to have accrued on the commencument of such action and shall be
enforceable whether or not such action is prosecuted to judgmeant. If Mortgagor breaches any term of this
Mortgnge fortgngee may employ an attorney or attorneys to protect its rights hereunder; and in the event
of such emp'oyment following any breach by Mortgagor, Mortgagor shall pay Mortgugee reasonable
attornays' fees an< axpenses actually incurred by Mortgagee, to the extent allowed by law, whether or not
an action Is actvuly commenced against Mortgngor by reason of breach,

B. Tart all sums payable by Mortgagor hereunder shall be paid without netice,
demand, counterclaim, se'27, deduction, or defense and without abatement, suspension, deferment, diminu.
tion, or reduction, and the oblige:iens and lisbllities of Mortgagor hereunder shall in no way be reloased,
discharged, or otherwise affected (excant as expressly provided herein) by reason of: (i) any damage to or
destruction of or any condemnation or sitallar taking of the Premises or any part thercof; [{1] any restriction
or prevention of or interference with ary nise of the Premises or any part thereof; [i{l) any ritie defect or
encumbrance or any eviction from the Property or the Improvements or any part thereof by title paramount
or otherwise; [iv) any bankruptey, insolveir:y, reorganization, composition, adjustment, dlssolution,
liquidation, or other like proceeding relating to Mo:igazee, or any action taken with reapect to this Mortgage
by any trustee or receiver of Mortgagoee, or by any.court, In any sich proceeding; [v] any claim that
Mortgngor have or might have against Mortgages; {v!} »ay default or failure on the part of Morigagee to
perform or comply with any of the terms hereof or of any u207: agreement with Mortgagor; or {vil) any other
occurrence whatsoever, whether similar or dissimilar to the fors70ing; and whether or not Mortgagor shall
have notice or knowledge of any of the foregoing. Except as e ~iessly provided herein, Mortgagor waives
all rights now or hereafter conferred by statute or otherwise to ray obatement, suspension, deferment,
diminution, or reduction of any sum secured hereby and payable by Motgagor.

14 Taxes ond Impositions.

A That Mortgagor ahall pay, prior to delinquency, ali-ceal nroperty taxes and
assessments, general and special, and all other tnxes and assessments of any kind ‘whatsoever, including
without limitation non-governmantal levies or assessments such as maintenance charges, (o+ins, or charges
resulting from covenunts, conditions, and restrictions affecting the Premises, that aro assess::d or imposed
upon the Premises, or become due and payable, and that create, may create, or appear to crestea lien upon
the Premises or any part thereof (all of which are hereinafter referred to ns "Impotitions),

B. To deposit with Mortgagee, If it shall so request, each month, an amount equal to
one-twelfth (1/12th) of the estimated annual imposhiona and in that case to cause all bills, statements, or
other documents relating to such Impositions to be sent or mailad directly to Mortgagee for payment, to the
extent of such deposits, and to deposit with Mortgngee immediately the amount of any deflciency.

C. That should Mortgagor fnil to pay or provide for the payment of the Impositions,
Mortgagee may pay the same and Morigagor will relmburse all amounts paid thereon promptly upon
demand by Mortgagoee, und untit such payment is made by Mortgagor such nmounts, together with interest
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thereon at tha rate set forth in the Note or at the maximum rate of interest permitied by law from time 2o
time, whichever shall be less, shall be secured by this Mortgage.

LS Uilitiag. To pay when due all utility charges that are incurred for the benefit of the
Premises or that may become a charge or lien ogainst the Premises for gas, electricity, water or sewer
services fumnished to the Premises and al! other tnxes, assessments, or charges of a similar nature, whether
public or private, atfecting the Premises or any portion thereof, whether or not such taxes, nssessments, or
charges are Hens thereon,

1.6 Astions Affecting Premisog. To appear (n and contest any action or proceeding purporting
to affect the security hereof or the rights or powers of Mortgagee and to pay all costs and expenses, includ-
ing cost of svidence of title and reasonabie attorneys' foes, in any such action or proceeding in which
Mortgages vy appear.

1.7 " lyeagance Policles, Premiumy, and Procesds.

A Ta provide, maintain and keep in force at ali times the policies of insurance required
by the Purchase Agreemzar, to deliver certificates thareof to Mortgages, and at least ten (10) days prior to
the expiration of any therzai, to deliver certificates of reissunnce thereol together with evidence of payment
of premiums therean acceptatie .o Mortgagee.

B, To deposit with Mortgagaee, if it shall so request, each month, an amount squal to
one-twelfth (1/12th) of the estimnted rgg egate annua) premiums on all policies of insurance required by
the Purchase Agreement and in that cese to cavie all bills, statements, or other documents relating to such
premiums to be sent or mailed directly to Mo 1gagee for payment, to the extent of such deposits, of such
premiums, and to deposit with Mortgagee immeciate'y the amount of any deficiency.

o That should Mortgagor fail 1 zievide, maintain, keep in force, or deliver and furnish
to Mortgagee the policies of insurance required by the Purzizase Agreement, Mortgagee may procure such
insurance or single.interest Insurance for such risks covering anrrgagee’s interest, and Mortgagor will pay
all premiums thereon pramptly upon demand by Mortgagee, ard-until such payment {s made by Mortgagor
the amount of all such premiums together with inrerest thereon ar the rate set forth In the Note or at the
maximum rate of interest permitted by law from time to time, whichaver shall be iess, shall be secured by
this Mortgage.

D That alter the happening of any casualty ro the Fremites or any part thereof,
Mortgagor shali give prompt written notice to Mortgagee. In the event of any dazaages ar destruction of the
Improvements, Mortgagee shall have the option, in {ts sole discretion, of applying all or pr.rt of the insurance
proceeds [i) to any indebtedness secured hereby and in such order as Mortgagee may Zetzemine or [il] to
the restoration of the Improvements or {ili} to Mortgagor. Such application shall not ¢:c2-or waive any
default or notice of default hereunder or invalidate any act done pursuant to such notice. In e event of
such loss or damage, all proceeds of insurance shall be payable to Mortgagee; and Mortgagce is hereby
authorized and empowered by Mortgagor to settle, adjust, or compromise any claims for loss, damage or
destruction under any policy or policles of insurance.

E. in the event of foreclosure of this Mortgage or other transfer of title or assignment
of the Premises in extinguishment, In whole or in part, of the debt secured hereby, all right, title and interest
of Mortgagor in and to all policies of insurance required by the Purchase Agreement shall inure to the
beneflt of and pass to the successor In interest of Mortgagor or the purchaser or grantee of the Premises.
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18 Actions by Mortgages to Preacrve Promniges That should Morsgagor fai) to make any
payment or to do any act 63 and in the manner provided in any of the Loan Instruments, Mortgagee in its
own discretion, without obligation so to do and without notice to or demand vupon Mongagor and without
releasing Martgagor from any obligation, may make or do the same In such manner and to such extent as
it may deem necessary to protect the security hereof. In connection therewith (without limiting {ts general
powers), Mortgagee shall have and is hereby given the right, but not the obligation, {i} to enter upon and
take possession of the Premises; {il) to make additions, aiterations, repairs, and improvements to the
Premiaes that it may consider necassary or proper to kaep the Premises In good condition and repair; (ill] to
appenr and participate in any action or proceeding nffecting or that may affect the security hereof or the
rights or powers of Mortgngee; [iv) to pay, purchase, contest, or compromise any encumbrancs, claim,
charge, lion, or debt that in the Judgment of Mortgagee may affect or appenrs to affect the sacurity of this
Mortgage or be prior or superior hereto; [v] to cure any default under the Laase or take or perform any
action or zay nny amount required by the Lease; and [vl] In exercising such powers, to pay necessary
expenses, including employment of coutisel or other necossary or desirable consultants, Mortgagor shall,
immediately upor demand therefor by Mortgagee, pay all costs and expenses Incurred by Mortgages in
connection with t1e oxercise by Mortgngee of the foregoing rights, Including without limitation comts of
avidenca of title, cou't costs, appralsals, surveys, and roasonable attomey’s foes, all of which, togother with
interest at the rate set {ort!i in the Note or at the maximum rate permitted by law, whichever shall be less,
shall be secured by this Mr mgage,

19 Performance of Goilgations: Survival of Warranties. ‘To satisfy and perform fully and
falthlully the obligations of Mortgage¢ coatained in each agreement of Mortgagor incorporated by reference
horein and any modification or amend=int thereof. All representations, warranties, and covenants of
Mortgagor contained hersin or incorporited Ry reference herein shall survive and shali remaln continuing
representations, warranties, and cavenants of #ortgagor during any time when any portion of the obligations
secured by this Mortgage remain outstanding.

1.10 Erninent Dotoain. That should the Preraisus, or any part thereof or interest therein, bo taken
or damaged by reascn of any publie improvement or cordemnation proceeding or in any other manner
(*Condemnation®), or should Mortgagor receive any notice or.ut“:er information regarding such precesding,
Mortgagor shall give prompt written notice thereof to Mortgigre 2nd:

A Mortgagea shall be entitled to all compen.atior;, awards, and other payments or
retief therefor, and shall be entitled at its option to commence, appen: i3, and prosecuta in its own name
any action or proceeding thecefor, Mortgagee shall alse be entitled to mak< a7y compromise or settlement
in connoction with such taking or damage. All such compensation, awards, damages, right of action, and
proceeds awarded to Mortgagor {the "Proceeds’) are hereby assigned to Mortgaeye, and Mortgagor agrees
to execute such further assignments of the Procecds ns Mortgagee may require.

B. In the event any portion of the Premises [s so taken or damaged, Mortgagee shall
have the option, in its sole and absolute discretion, to apply all such Proceeds, after deducting toarefrom all
to3ts and expenses (regardless of tho particular nature thereof and whether incurred with or without suit),
including reasonable attornays’ fees, incurred by it in connection with such Proceeds, upon any indebredness
secured hereby and (n such order as Mortgagee may determine, or to apply all such Proceeds, after such
deductions, to the restoration of the Premises upon such conditlons as Mortgagee may determine. Such
application shall not cure or waive any default or notice of default hereunder or invalidate any act done
pursuant to such notice.

1.11 Additjonal Security. That in the event Mortgagee at any time holds additienal securlty for any
of the abligations secured hereby, it may enforce the sale thereof or otherwise renlize upen the same, at irs
option, either before, concurrently with, or after a sale {s made hereunder,
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1.12 Llens. ‘T'o pay und discharge In accordance with their terms, at Mortgagor's cost and sxpense,
all other liens, encumbrances, and charges upon the Premises, or any part thereof or (nterest therein. If
Mortgagor shall fall to discharge any such lien, encumbrarice, or charge, then, in addition to any other right
or remedy of Morigages, Mortgagee may, but shall not be obligated to, discharge the sama, either by paying
the amount cinimed to he due, or by procuring the dlscharge of such llens by depositing in court a bond for
the amount claimed or atherwise glving securlty for such clalin, or in such other manner s is or may be
prescribed by law, all of which, together with interest at the rate set forth in the Note or at the maximum
rate permitted by law, whichever shall be less, shall be secured by this Mortgage.

1.13 |papections. That Mortgagee, or its agents, representatives, or workmen, are authorized to
enter at any reasonable time upon or in any part of the Premises for the purpose of inspecting the same and
for the purprae of performing any of the acts that it {s authorized to perform under the terms of any of the
Loan Instrume.ts,

114 Mogeznged's Powers. That without alffocting the lien or charge of this Mortgage upon any
portion of the P: 3 not then or theretofore relnased as security for the full amount of al} unpaid
obligations, Mortgages may. from time to time and without notice, {I] extend the maturity or alter any of
the terms of any such ohalsation; [Ii) grant other indulgences; {lil) release or reconvey, or cause to be
released ur reconveyed, &3 any time at Mortgagee's option, any parcel, partion, or all of the Premises;
(iv] take or releuse any other or raditional security for any obligntion hereln montloned; or [v] make
compositions or other arrangemeiits v:ith debtors (n relation thereto,

118 Environmental Matters.  Mortgagor warrants that the Proporty Is now and so long as the
indebtedness secured hereby remains outstaniing will remain In compliance in all matorial respects with

all applicable environmental law, regulaticii, and requirements except for instances of inadverient,
accidental, or unauthorived non-compliance aristig in tha ordinary course of operations (i) for which
remediation Is promptly commenced and diligently-pr:rived to conclusion as soon ns possible nnd (il) for
which the costs of remediation (net of Insurance procuzir) and/or the penaliles Imposed are immateria) in
amount. Mortgagor hereby indemnifies and holds Mortgige<- harmless from any expense, loss, claim, sult,
or fee arising out of any contamination of the Proporty by barardous, dangerous, contaminating, noxious
or unsafe materlals or non-compliance with or bronch of the ab2ve warranty,

2. SECUIITY INTRREST

21 Croation of Security Interest. Mortgagor hereby grants to Mortgrgee a security interest in
the Fixtures (as definad hereinabove) including without limitation any and all property of similar type or
kind hereafter located on or at the Property or used or arising in connection therewith ror the purpose of
socuring all ebligntions of Martgugor contained in uny of the Loan Instruments,

22  Wamranties Reprosentations, and Covenants. Mortgagor warrants, represents, an-isovenants

ns follows:

A fixeept for tho security interest granted hereby, Mortgagor Is, and ns to any portion
of tha Fixtures to ba ncquired after the date hareof will be, the sole owner of the Rixtures, fros from any
adverse len, socurity interest, encumbrance, or adverse claim thareon of any kind whatsoever. Mortgagor
will notify Mortgagee of, and will defend the Fixtuies against, ull claims and demands of all pervons at any
time clniming the same or any materinl {nterest therein,

B. Mortgagor will not sell, convay, or In any manner transfer the Plxtures without

the prior written consent of Mortgagee, except such portions or {tems of Fixtures that are consumed or worn
out in ordinary usago, oll of which shall be promptly roplnced by Mortgagor,
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C The Pixtures ara not used or bought for personal, family, or housshold purposes,

D. The Plxtures wil be kept on or at the Property and Mortgagor will not remove the
Pixtures from the Property without the prior written consent of Mortgagee, except such portions er ltems
of Fixtures that are consumed or worn out In ordinary usage, all of which shall be promptly replaced by
Mortgagor.

B. At the request of Mortgngee, Mortgagor will join Mortgagee in executing one or
more financing statements and renewals and amendments thereof pursuant to the Uniform Commercial Cods
in form satisfactory to Mortgagee and will pay the cot of filing the same in all public offices where filing
is deemed by Mortgagae to be nacessary or desirable.

F. Al covenants and obligations of Mortgagor contained hereln and in the Purchase
Agresment relating to the Premises shall be deemed to apply to the Fixtires whether ar not expressty
referred to herdin.

G. This Mortgage constitutes a Security Agreement as that term {s used in the
Uniform Commercial Codz,

3. REMEDIES UPON DEFAULT

3.1 [vents of Default. Ay of the following events shall be deemed uni event of defaukt
hereunder,

A, Default shall be made in 1 payment when due of any Instaliment of principal of
or interest on the Note or any other sum secured arehy; or

B Mortgagor shail flle a voluntary erition In bankruptey or shall be adjudicated a
bankrupt or insolvent, or shall file any patltion or answer serkinz or acquiescing in any reorganization, ar-
rangement, composition, readjustment, liquidation, dissolution, ur-similar relief for ityelf under any present
or future federal, state, or other statute, law, or regulation relating to Gankruptey, insolvency, or other relief
for debtors; or shall seek or consent to or nequiesce in the appointmeat of uny trustee, receiver, or liquidator
of itself or of all or any part of the Premises, or of any or ali of the royaities, revenues, rents, issues, or
profits thereof, or shall make any general nssignment for the benefit of creaitra, or shall ndmit In writing
its inability to pay its debts generally as they become due; or

C A court of competent jurlsdiction shall enter an order, judyment, or decree
approving a petition filed against Mortgagor seeking any reorganization, dissolution, vr-airitiar relief under
any present or future fedarat, state, or other statute, luw, or regulntion relating o bankrupt.v, (nsolvency,
ot other rellef for deblors; or any trustes, receiver, or liquidator of Mortgagor or of all or kny rart of the
Premises, or of any or all of the roynities, revenues, renta, lssues, or profits thereof, shall b uppointed
without its consent or acquiescence; or

D. A writ of execution or artachment or any similar process fnvolving a material
monetary atount shall be issued or levied against alt or any part of or interest In the Premises, or any
judgment involving a material monetary sum shall be entored against Mortgagor that shal! become a lien
on the Premises or any portion thereof or Interest tharein; or

E. Thero has occurred a breach of or default under any term, covenant, agreement,
condition, provision, representation, or warranty contained in any of the Loan Instruments or any part
thereof, not referved to in this Seation 3.1
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32 Acceloration upen Default: Additional Remedies. Upon the oceurrence of any event of
default referred to in Section 3.1 hereof, Mortgagee may, subject 1o its compliance with any notice
requiremants, and any rights of Mortgagor to cure such event of default, as provided in the Purchase
Agre<inent, declare all indebtedness secured herehy to be du and payable and the same shall thersupon
become dua and paynble without any prasentment, demand, protest, or notice of any kind, Therealer
Mortgagee may commence an action to forecloso this Mortgage, appoint a receiver, or specifically enforce
any of the covenants hereof,

3.3 Foreclosure: Expense of Litigation. When the indebtedness hereby secured, or any pan
thereof, shali become duo, whether by acceleration or otherwise, Mortgagee shall have the right to foreclose
the lien hereof for such indebtedness or part thereof. in any suit to foreclase the lien hereof or enforce any
other remedy of Mortgngee under this Mortgage or the Note, there shall be wllowed and included ms
additiona!’indabtedness in the decreo for sale or other judgment or docree to the extent allowed by law ail
expenditures.and expenses which may be paid or incurred by or on behalf of Mortgagee for attorneys’ fees,
appraiser's fees, o.i"lays for documentary and expert svidence, stenographers' charges, publication costs, and
costs (which mey bo 2atimated 03 to itema to be expended nfter entry of the decree) of procuring all such
abstracts of title, title sezrches and examinations, titls insurance policles, and similar data nnd assurances
with respect to title ns Mortgages may deem reasonably necessary either to prosecute such suit or ro
evidence to bidders ar any sale thnt may he hnd pursuant to such decree the true condition of tha title to
or the value of the Premises. (Al) expenditures and expenses of the nature in this Section mentloned, and
such expanses and fees as may be incurred {n the protoction of the Premises and the maintenance of the llen
of this Mortgnge, including the reasonalle fees of any attormneys employed by Mortgagee in any litigation
or proceeding affecting this Mortgage, the Note or the Premises, including probate and banksruptey
proceedings, or in preparation for the commeinzement or defense of any proceeding, shall be immediately
due and payable by Mortgagor, with interest iiiereon at the rate provided in the Note or at the maximum
rate of interest permitted by law from time to tirie, whichever shall be less, and shall be secured by this
Mortgnge.

34  Appllcation of Procends of Foreclogure Syiz. The proceeds of any foreclosure sale of the
Premises shall be distributed and applied in the following orZer of priority: first, on account of all costs and
expansay incident to the foreclosure proceudings, including all sis2is allowable items as are mentioned in the
preceding section hereof; second, on account of all interest and all yrinzipal remaining unpuid an the Note
and all other items of secured indebtedness under the Loan Instuinents; and third, any balance to
Mortgagor, its successors or assigns, as thelr rights may appear.

35  Appeintmens of Receiver. Upon, or at any time after, the {llisg ¥ a complaint to foreclose
this Mortgage, the court in which such complaint is filed may appoint a receivur of the Premises, Such
appointment may be made either before or after sale, without notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for such receiver, and without regarz tz the then value
of the Premises or adequacy of the security for the indebtedness secured hereby, and Mort;azse hersunder
or any holder of the Note may be appointed as such receiver. Such receiver shall have all pewer: that may
be necessary or are usual in such cases for the protection, possession, control, management, aiid operation
of the Premises during the whole of said perjod. The court from time to time may authorize the recefver
to apply the net income in hand in payment In whole or in part of: [i] the indebtedness secured hereby,
or by any decree foreclosing this Mortgage, or any tax, special assessment or other lien that may be or
become superior to the lien hereof or of such decree, provided such application is mada prior to foreclosure
sale; (if] any and all rents due or that may become due under underlying leases; and [ill] the deficiency in
case of a sale and deficiency,

36  Remedies Not Exclusive. Mortgagee shall be entitled to enforee payment and performance
of any indebtedness or obligations secured hereby and to exercise all rights and pownrs under this Mortgage
or under any of the Loan Instruments or other agreement or any laws now or hereafter in force, notwith-

g

IS06T0V6




UNOFFICIAL COPY

standing some or all of the sald Indebtudness and obligations secured hereby may now or hereafter be
otherwise secured, whether by mortgage, deed of trust, pledge, lien, assignment, or otherwise. Neither the
acceptance of this Mortgage nor its en{orcement, whether by court action or other powers herein contained,
shall prejudice or in shy manner affect Mortgagee's right to realize upon or enforca any other security now
or horeafter held by Mortgagee, it being agreed that Mortgagee shall be entitiud to enforce this Morgage
and any other security now or hereafter held by Mortgagee in such order and manner as it may in ts
absolute discretion determine. No remedy herein conferved upon or ressrved ro Mortgagee i intendod to
be exclusive of any other remedy given hereunder or now or hereafter existing at law or In equity or by
statute. Every power or remedy glven by any of the l.oan Instruments te Mortgagee or to which it may be
otherwlse entitled may be exercised concurrently or independently from time to time and as oftan as it may
be deemed expedient by Mortgages, and Mortgagee may pursue inconsistent remedies,

4. MISCELLANEOUS

41  Gevoraing Law.  This Mortgago shall be governed by the laws of the state in which the
Property s located. [ninz.event that any pravision or clause of any of the Loan Insiruments confliets with
applicable [aws, such confieis shall not affect other provisions of such Loan Instruments that can be glven
effect without the conflictiny provision, and to this end the provisions of the Loan Instruments are declared
to be severable. This instrumeat cennot be walved, changed, discharged or terminated orally, but only by
an instrument in writing signed by thenarty against whom enforcement of any walver, change, discharge
or termination is sought.

42  (lving of Notica. Any natica ihat either party hereto mny desire or be required to give to
the other party shall be [n writing and the delivsry thereof by hand, or the mailing thereof by certified mail
naddressed, to such party at its address stated In ths praamble hereto or at such other place as either party
heretc may by notlce in writing designate as a placs f=i service of notice shall constitute service of notice
hereunder.

43  Captiony. The captions or headings at the-Uzginning of each section hereof are for the
convenience of the parties and are not a part of this Mortgage.

44  NeMorger !f both the lessor's and lessee's ostates undzi any lease or any portlon thereof
that constitutes a part of the Premises shall at any time become vested (n'on2 awner, this Mortgage and lien
created hereby shall not be destroyed or terminated by application of the voririne of merger and, {n such
event, Mnrtgagee shall continue to have and enjoy all of the rights and privi.eges of Mortgugee as to the
separate estates. In addition, upon the foreclosure of the lien created by this Mortgage on the Premises
pursuant to the provisions hereof, any leases or subleuses then exlsting and created t'y Morigagor shail not
be destroyed or terminated by application of the law of merger or as a matter of law or zs = result of such
foraclosure unless Mortgagee or any purchnser at any such foreclosure sale shall so elact. 2i~-aet by or on
behalf of Mortgagee or any such purchaser shall constitute o termination of any lense or sublzase unless
Mortgagee or such purchaser shall give written notice thereof to such tenant or subtenant,

45  lovalidity of Certain Provisions. If the lien of this Mortgage is Invalid or unenforceable as
to any part of the Premises, the unsecured or partially secured portion of the debt shall be completely paid
prior to the payment of the remaining unsecured or partially secured portion of the debt, and all payments
mnde on the debt, whether voluntary or under foreclosure or other enforcement action or procedure, shall
be considered to have been first paid on and applied to the full payment of that portion of the debt that s
not secured or fully secured by the lien of this Mortgage.
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4.6  Succesgory and Assigng. That this Mortgnge applies ro, inures to the benefit of and binds
all parties hereto, thelr successors and assigna. The term *Mortgagee® shall mean the owner and holder of
the Note, whether or not named as Mongagee herein,

IN TESTIMONY WHEREOF, WITNESS the signature of Mortgagor acting by and through a
duly authorized officer of its Managing Partner hereunto duly uuthorized and delivered at Louisville,
Kontucky, as of the date first above written.

in the presence of: PBS | JOINT VENTURE,

/
M/f? ré /ég // By TOSG} CORP,, & Kentueky corgBrafidn
. €4
@_%aﬂ // By:
Prés|
-

“/)%Xﬂm‘ ames H. Thernton
résidont

(Printed Name) .
fug [\ i b
(Stgnature) {)
C.A f-"\\.i'L ﬂ). {("ﬂ.l'u‘“
(Printed Name) [

STATE OF KENTUCKY )
)
GOUNTTY OF JEFFERSON )

Before the undersigned, o Notary Public in p:id {or said State and County, this ___ day of
December, 1993, personally appenred James H. Thornton, know:i.20 me to be President of TOSC | Corp., &
Kentucky corporation, the Managing Partner of PBS 1 Joint Venture, s Kentucky general partnership, the
Mortgagor aloresnid, and signed and acknowledged the execution ol the foregoing Mortgage in the name
of and on behaif of the corporation in behalf of the partnership ns his frec ac. and doed and the free act and
daed of the corporation, by authority of a resolution of Its Board of Directcrs.

Witness my hand and Notarial Seal,

My commission expires: _9# (4. 14998

DA (3D ——
Notury Public
8RN
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This instrument Prepared By: £ M AL T0.

ATT, TARRANT & COMAUS
Cltizens Plaza
Louisville, Kentucky 40202
(502) 589.5235

Q1 \HAWL\MORT 101, pas
12/22/93 N151 am

Fi\LOUCOMMMORT 103, C-H
12/22/93 9151 mm
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#103
Dolton, Iiinoie

Source of Loasehold Intorest

[ I gmu | dated _Dac 1 , 1993 berween Cgrporation and Thornton il
Corparation recorded _\ ~ (s - 19998 Document No.J4 In Cook County, lllinols and
the Sub-Ground Lease dated July 23, 1993 betweon the same parties referred to therein,

Lesal Description of the Property

The followling describod projerty situated In Cook County, illinols and more particularly described as follows:

Part of the South 1/2 of the Rasi 1/2 of the Northwest 1/4 of Section 11, Township 36
North, Range 14 East of the third principal meridian, move particulnrly described as follows:

Commencing at the South West corner of ine South 1/2 of the East 1/2 of the Northwest
1/4 of said Section 11, thence North along th2-‘West line of the South 1/2 of the East 1/2
of the Northwest 1/4 50.80 feet to the Nortniliie of Sibley Boulevard ns occupled and
dedicated by document 25081157, thence East aiviig said North line 86,91 feat to the point
of beginning, thence North perpendicular to sald North line of Sibley Boulevard 155.00 feet,
thence East parallel with the North line of Sibley Bovtavard 150.00 feat, thence South
perpendicular to the previously described course 155.00 fee: to North line of Siblay
Boulevard, thence West along said North line 150,00 teet to thz noint of beginning, all in
Cook County, containing 0.5165 ncres, more or less,

29~ 13000

Anrontar »
- A D,
Friv: laod € JTGL\'\,. Py
DotToul
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