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MGRIGAGE AND ASSIGNMENT OF LEASES AND
REZNTS AND SECURITY AGREEMENT q 5 -~

This Mortgage and Assignment of lLeases and Rents and Security
Agreement (the "Mortgage")' is made August 1, 1996 between
REPUCBLIC BANK OF CHICAGO, nct personally but as Trustee, under a
certain Trust Agreement datud CANUARY 1, 1994 and known as Trust
Number 1323 (hereinafter known individually and collectively as
the "Mortgagor"), and ZIEBELL WRTER SERVICES PRODUCTS, INC.,

15750 SOUTH HARLEM AVENUE, ORLAND #ARK, IL 60462 (herainafter
collectively known as the Mortgagee ]

Article 1

1,1 Definitions

<9
DEFINITIONS | o %
>
<$

As used herein, the following terms shall have the follaw;hg
meanings:

{a) Amount: Maximum principal balance of the Note not té
exceed FOUR MILLION SEVEN HUNDRED FIFTEEN THOUSAND NINE HUNDRED
THIRTY-EIGHT AND 80/100 AND NO/100 ($4,715,538.80) DOLLARS,

(b) Asaignment: The assignment, contained herein from

Mortgagor to Mortgagee, of all of Mortgagor's rights, title and
interest in and to the Leases and the Rents,
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(¢) Awards: All awards and payments made or hersafter to
be made by any municipal, township, county, state, Federal or
other governmental agencies, authorities or boards or any other
entity having the power of eminent domain to Mortgagor, including
any awards and payments for any taking of all or a portion of the
Mortgaged Property, as a result of, or by agreement in
anticipation of, the exercise of the right of condemnation or
eminent domain, or for any change or changes of grade of streets
affeoting the Mortgaged Property.

(d) Beneficiary: Holder of the beneficial interest under
the Trus* ("beneficial interest”) if the Mortgagor is a Trustes,

(e) ~ Bvdldings: All bulldings, improvements, alterations or
appurtonanuea now, or at any time hersafter, located upon the
Land or any pntt thereof,

(£) Default Interest Rate: The lessaser of (i) the interest
rate of the Applicakis Interest Rate, as defined in the Mortgage
Note secured by this liortgage, plus four hundred basis points per
annum, or (ii) the highesi contract rate allowed by law,

(g) Event(s) of Default: The happenings and occurrences
described In the Section of .iis Mortgage entitled Events of
Default and as set forth in the Ncte and the other Loan

Documents,

(h) Fixtures: All fixtures locatled upon or within the Land
or Buildings or now or hereafter attaciied to, or installed in, or
used in connection with, any of the Land or Buildings whether or

- not permanently affixed to the Mortgaged Erxoparty,

{1) Guarantor: The parties collectively ipcluding without
limitation, each and all of the parties subject to-the Guaranty,
and/or any additional sureties or accommodation partiaes in
connection with the Mortgage, Note, or the other Loan Fosuments.

() Guaranty: The guaranty, or collectively the
guaranties, of even date executed by Guarantor guaranteeiny the
obligations of Mortgagor under this Mortgage, the Note and the
other Loan Documents.

' (k) Hazardous Materials: Any flammable explosives,
! radioactive materials, oll or petroleum or chemical liquids or
4 aolids, liquid or gaseous products or hazardous wastes, toxic

substances and similar substances and materials, including all
substances and materials defined as hazardous or toxic wastea,

63286126
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substances or materials under any applicable rule, regulation,
ordinance or law.

(1) Impositions: All (i) real estate and personal property
taxes and other taxes and assessments, water and sewer rates and
charges, and all other governmental charges and any interest or
costs or penalties with respect thereto, and charges for any
easement or agreement maintained for the benefit of the Mortgaged
Property which at any time prior to or after the execution of the
other Loan Documents may be assessed, levied, or impoeed upon the
Mortgaged Property or the rent or income received therefrom or
any use or occupancy thereof, and {1i) other taxes, assesaments,
fees a:d jovernmental charges levied, imposed or assessed. upon or
against lioztgagor or any of its properties,

(m) inuzutedness: The principal of and interest on and all
other amounts, pryments and premiums due under the Note and all
other indebtednsss of Mortgagor to Mortgagee under and/or secured
by the other Loan Dzcuments, or any amendments, modifications,
renawals and extensions of any of the foregoing.

(n) Land: The real estate described in Exhibit A attached
hereto.

(o) Leases: Any and all leases, subleases, licenses,
concessions or grants of ¢ther possessory interests now or
hereafter in force, oral or writter, covering or affecting the
Mortgaged Property, or any part therso!. together with all
rights, powers, privileges, options and other benefits of
Mortgagor thereunder, :

{(p) Loan Agreement: The Loan Agreeriant, if any, by and
between Mortgagor (and/or the Beneficiary, if arv) and Mortgagee
dated even date herewith.

(q) Loan Documentst The Mortgage, the Loan Agrsement,
if any, the Note and any and all other documents exscuizd by
Mortgagor or others, including, but not limited to any
Guarantors, nor or hereafter securing the payment of the |
Indebtedness or the observance or performance of the Obligations.

{r) Mortgaged Property or Premises: The Land, the
Buildings, the Fixtures, the Leases and the Rents together withi

(§) all rights, privileges, permits, licenses, tenements,

hereditaments, rights-of-way, easements, appendages and E;
appurtenances of the Buildings belonging or in any way ga
e
w
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appertaining thereto and all right, title and interest of
Mortgagor in and to any streets, ways, alleys, strips or gores of
land adjoining the Land or any part thereof; and

(i1) all the estate, right, title, interest, claim or
demand whatscever of Mortgagor, either at law or in equity, in

and to the lLand, the Buildings, the Fixtures, the Leases qnd the
Rents; and

(111) all the estate, right, title, interest, claim or
demand whatsocever of Mortgagor, either at law or in equity, in
and to the Awards, or payments with respect to casualties.

(8)" ‘mprtgagee: Republic Bank of Chicago and its successors
and assigns aad the holders, from time to time, of the Note,

{t}) Mortgayme's Address: The address of the Mortgagee as
set forth in the 2ceamble hereto.

(u) Mortgagor: < Tha entity(s) named as such in the preamble
of this Mortgage, and Lis or its respective heirs,
administrators, executors, 'successors and assigns and their
successors in interest in ¢nu-to the Mortgaged Property.

(v} Mortgagor's Address: |The address of the Mortgagor is:

1510 75TH STREET
DARIEN, IL A0561
ATTN: Trust Department

(w) Note: The Mortgage Note dated or-svan date with this
-Mortgage made by Mortgagor payable to the ords. of Mortgagee, in
the original principal Amount and secured in parv, by this

Mortgage, together with any and all extensions, renewals,
modifications and amendments thereof.

{(x) Obligationa: Any and all of the covenants, promises
and other obiigations {(other than the Indebtedness) made or awing

by Mortgagor and others to or due to Mortgagee under and/or s
set forth in the Note, Mortgage and/or the Loan Documents, and

any and all extensions, renewals, modifications and amendments of
any of the foregoing.

(y} Permitted Encumbrances: The encumbrances described, if
any, with particularity, in Exhibit C attached hereto,
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(z) Personalty: All furniture, furnishings, equipment,
machinery, trade fixtures and all other perasonal property (other
than the Fixtures) owned by Mortgagor now or hereafter located
in, upon or about the Land, the Buildings, together with all
accessions, replacements and substitutions thersto or therefor
and the proceeds and products thereof, as more fully described in
the attached Exhibit B (the "ARssets"), if necessary, ’

(aa) Rents: All of the rents, revenues, income, profits,
deposite, tenders and other benefits payable under the Leases
and/or arising from the use and enjoyment of all or any portion
of the Murtgaged Property.

{bb) Sezurity Agreement: The Security Agreement, contained
in this Morrvyege, and/or being a separate document, but included
in the term Lcar Documents, wherein and whereby Mortgagor grants
a security inteies% in the Fixtures and Personalty to Mortgagee.
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Article 2

GRANT

2.1 Grant. To secure the payment of the Indebtednesa and
the performance and discharge of the Obligations, Mortgagor by
these presents hereby grants, bargains, sells, assigns,
mortgages, conveys and warrants unto Mortgagee the Mortgaged
Property, subject, however, to the Permitted Encumbrances, to
have and to hold the Mortgaged Property unto Mortgagee, its
successosr ond assigns forever.

2.2 Condominium Rights. In the event any of such Mortgaged
Property is sukject to a Declaration of Condominium or similar
agreement, as aaditional security for the payment of the
Indebtedness and tha performance and discharge of the
Obligations, Mortgagcr also grants to Mortgagee, its successors
and assigns, all rightt and easements appurtenant to any sugh
subject units as forth ir the applicable Declaration of
Condominium or similar recourdsd document and any amendments: or
modifications thereto made from time to time,

2,3 Condition of Grant. Prcvided always, that if Mortgagor
promptly shall pay the entire Indektsdness as and when the same
shall become due and payable and shall ohserve, perform and
discharge the Obligations, then the otns: Loan Documents and the
eatate and rights hereby granted shall cezse, terminate and
become void, and shall be released by Mortysysme, at the coat and
expense of Mortgagor, and, in case of failurc ¢f the Mortgagee to
80 release this Mortgage, all claims for statutciy penalties are
hereby waived,

2.3 Doctrine of Merger. Upon the foreclosure ol cils
Mortgage, no assigned Lease shall be destroyed or termiiizted by
application of the doctrine of merger or as a matter of law
unlass Mortgagee or any purchaser at such foreclosure sale so
elects, No act by or on behalf of Mortgages or any such
purchaser shall constitute a termination of any assigned Lease
unless Mortgagee or such purchaser gives written notice thereof
to the applicable tenant or subtenant, :
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Article 3

SECURITY INTEREST AND ASSIGNMENT OF LEASES AND RENTS

3.1 Becurity Agreement. This Mozrtgage shall be construed as
a mortgage of a fee simple interest in real property and it shall
also constitute a "Security Agreement” within the meaning of, and
shall create a security interest under, the Uniform Commercial
Code as ddopted in the atate in which the Mortgaged Property is

looated fthe "UCC"), in the Fixtures and Personalty,.

3.2 §g§9pit¥ Interest. Mortgagor hereby grants to
Mortgagee a tecurity interest under the UCC in the Fixtures and

Personalty and Mortgagee shall have all rights with respect
thereto afforded to it by the UCC, in addition to, but not in
limitation of, the (othor rights afforded to Mortgagee by the
other Loan Documents.

3.3 Financing Statement, Mortgagor agrees to and shall
execute and deliver to the Mertgages, in form satisfactory to
Mortgagee, such “Flnancing Statements", if any, and such further
assurances as Mortgagee may, fiom time to time, consider
reasonably necessary to create, pe.fect and preserve Mortgagee's
liens upon the Fixtures, and Mortgugea, at the expense of '
Mortgagor, may or shall cause such stutements and assurances to
be recorded and re-recorded, filed ana rcs~filed, at such times
and places as may be required or permitter by law to 8o create,
perfect and preserve such liens,

3.4 Assignment of Leases and Rents. In Crder to further
secure payment of the Indebtedness and the observance,
parformance and discharge of the Obligations, Mortgagor hareby
absclutely and irravocably assigns and transfers to Msricagee,
all of Mortgagor's right, title and interest in and to ¢lia lLeases
and the Rents, subject only to the permitted Encumbrancey, if
any, Mortgagor hereby appoints Mortgagee its true and lawful
attorney-in-fact, with the right, at Mortgagee's option at any
time, to demand, receive and enforce payment, to give receipts,
releases and satisfactions, and to sue, either in Mortgagor's or
Mortgagee's name, for all Rents. Notwithstanding the foregoing
essignment of Leases and Rents, so long as no Event of Default
has occurred which remains uncured, Mortgagor shall have a
license {such licenss to be deemed revoked upon the occurrence of
an Event of Default) to collect, retain and enjoy all Rents
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provided that the existence or exercise of such right of
Mortgagor shall not operate to subordinate this assignment to any
subsequent assignment, in whole or in part, by Mortgagor, and any
subsequent by Mortgagor shall be subject to the rights of
Mortgagee hereunder. This Assignment shall not be deemed or
construed to constitute Mortgagee as a mortgagee in possession
nor obligate Mortgagee to take any action or to incur expenses or
perform or discharge any obligation, duty or liability, Exercise
of any rights under this Section 3.4 snd the application of the
Rents to the Indebtedness or the Obligations shall not curs or
waive any Event of Default.

Article 4
COVENANTS

§. Covenants

Until the entire Indebtedness shall have been paid in full
and the proper observanze, performance and discharge of the
Obligations, Mortgagor hecesy covenants and agrees as follows
(tor purposes of this Article, all covenants and agreements of
Mortgagor will be deemed to Lo covenants and agreements of the
Guarantors)

4,1 Compliance with Laws. deztgagor will promptly and
falthfully comply with, conform to arnd ecbey all present and
future laws, ordinances, rules, regulations and requirements of
every duly constituted governmental authority or agency and of
every Board of Fire Underwriters having jucisdiction, or similar
body exercising similar functions, which may be applicable to
Mortgagor or to the Mortgaged Property, or any purt thereof, or
to the use or manner of use, of occupancy, posseuslon, operation,
maintenance, alteration, repair or reconstruction of the
Mortgaged Property, or any part thereof, whether or not zuch law,
ordinance, rule, order, regulation or requirement shall
necessitate structural changes or improvements or interfeéere with
the use or enjoyment of the Mortgaged Property.

4.2 Payment of Imposition. Mortgagor will duly pay and
discharge, or cause to Ee paid and discharged, the Impositions,
such Impositions or installments thereof to be paid prior to the
day before any fine, penalty, interest or cost may be added
thereto or imposed by law for the non-payment thereof; provided,
however, that if, by law, any Imposition may be paid in
installments, Mortgagor may pay the same in such installments.
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4.3 Repair. Mortgagor will keep the Mortgaged Property in
good order and condition and make all necessary or appropriate
repairs, replacements and renewals thereof and will use its best
efforts to prevent any act or thing which might impair the value
or usefulneas of the Mortgaged Property, and Mortgagor will
obtain the written consent of Mortgaged prior to (i) making. any
alterations or additions to the Mortgaged Property or (ii)
removing any of the Buildings or Fixtures. '

4.4 Insurance. Mortgagor will maintain insurance upon
the Mortyaged Property against loss by fire and such other ‘
hazards, casualties and contingencies as are normally and usuvally
covered Ly oxtended coverage policles in effect in the locality
where the iinrtgaged Property is situated and such other risks as
may be speciried by Mortgagee, from time to time, in amounts and
with insurers zcoeptable to Mortgagee but not less than the
lesser of (a) the amount of the Indebtedness, or (b) 110% of the
replacement value ol the Buildings, Fixtures and Personalty.
Mortgagor shall cause eanh insurance policy issued in connection
therewith to provide (&nd the insurer issuing such policy to
certify to Mortgagee) trat (i) loss payments will be payable to
Mortgagee as its interests muy appear, such payments to be
applied to the restoration, cspair or replacement of the
Mortgaged Property; provided, however, that if an Event of
Default has occurred and is contiiiving or an event has occurred
and is continuing which with the pzszage of time or the giving of
notice would conatitute an Event of Zelzult, then auch payments
shall be applied to the payment of the Indebtedness; (ii} the
interest of Mortgagee shall be insured reguidless of any breach
or violation by Mortgagor of any warranties, declarations or
conditions in such policy: (4ii) if any such(lasurance policy be
subject to cancellation or be endorsed or sougat to be endorsed
to effect a change in coverage for any reason whatzoever, such
insurer will promptly notify Mortgagee and such csucellation or
‘change shall not be effective as to Mortgagee until ‘thurty (30)
days after receipt by Mortgagee of such notice; and (iv}
Mortgagee may, but shall not be obligated to, make premium
payments to prevent such cancellation, and that such paymeats
shall be accepted by the insurer. For purposes of this Section,
replacement value of the Buildings, Fixtures and Personalty shall
be equal to the coat of replacing the Buildings, Fixtures and
porsonalty, exclusive of the cost of excavation, foundations and
footings below the lowest basement floor and shall be determined .
from time to time during the term of the Note (but no more ES
recently than one in any 24 calendar months) at the written , _
request of Mortgagee by an engineer, appraiser, architect or E% :
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Y ocontractor designated by Mortgagee, approved in writing by
! Mortgagor, and paid by Mortgagor, In addition, Mortgagor shall
”f furnish to Mortgagee duplicate executed copies of each such
. policy at the time of execution hereof, and copies of each
? renewal policy not less than thirty (30) days prior to the
-f expiration of the original policy or the preceding renewal policy

(as the case may be), together with receipts or other evidence
that the premiums thereon have been paid; and furnish to
Mortgagee on or before thirty (30) days after the close of each
fiscal year of Mortgagor a statement of Mortgagor of the amounts
of insurance maintained in compliance with this Subsection; of
the risks covered by such insurance and of the insurance company
or companies which carry such insurance,

il

4.5 risbursement of Insurance or Eminent Domain Proceeds.

(a) Befcce commencing to repair, restore or rebuild
following damage to, or deatruction of, all or a portion of the
Premises, whether hy fire or other casvalty or by a taking under
the power of eminent domain, Mortgagor shall obtain Mortgagee's
approval of all site and building plans and specifications
partaining to such repai¢, restoration or rebuilding.

(b) Prior to each payment or application of any insurance
proceeds or a condemnation or aminent domain award to the repair
or restoration of the improvemen’.s upon the Premises to the
extent permitted herein (which payment or application may be
made, at Mortgagee's option, through urn escrow, the terms and
conditions of which are satisfactory tc iiortgagee and the cost of
whizh is to be borne by Mortgagor), Mortgaigee shall be entitled
to be satisfied as to the following: :

{i) An Event of Default has not occurred;

{i1) Either (A) such improvements have been fully restored, or
(B) the expenditure of money as may be received from auck
insurance proceeds or condemnation award will be sufficient to
repair, restore, or rebuild the Premisea, free and clear ol all
liens, olaims and encumbrances, except the lien of this Mortgage
and the Permitted Exceptions, or, in the event such insurance
proceeds or condemnation award shall be insufficlent to repair,
restore and rebulld the Premises, Mortgagor has deposited with
Mortgagee such amount of money which, together with the insurance
proceeds or condemnation award, shall be sufficient to restore,
repair and rebuild the Premises; and :
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(114} Prior to each disbursement of any such proceeds held by
Mortgagee in accordance with the terms hereof for the cost of any
repair, restoration or rebuilding, Mortgagee shall be furnished
with a statement of Mortgagee's architect (the cost of which
shall be borne by Mortgagor}, certifying the extent of the repair
and restoration completed to the date thereof, and that such
repairs, restoration, and rebuilding have been performed to dats
in oconformity with the plans and specifications approved by
Mortgagee and with all statutes, regulations or ordinances
(including building and zoning ordinances) affecting the
Premises; and Mortgagee shall be furnlshed with appropriate
evidence of payment for labor or materials furnished to the
Premisaus, and total or partial lien waivers substantiating such

payments.

(¢} Prior to'the payment or application of insurance proceeds or
a condemnation avard to the repair, restoration or rebuilding of
the improvements szon the Premises to the extent permitted
herein, there shall nave been delivered to the Mortgagee the
following: :

(1) A walver of subrogaticn from any insurer with respect to

Moxtgagor or the then owner 4r other insured under the policy of

insurance in question;

(1{) Such plans and specifications, such payment and psrformance
bonds and such insurance, in such emcunts, issued by such company
or companies and in such forms and substances, as are required by
Mortgagee.

(d)  In the event Mortgagor shall fail to »secore, repair or
rebuild the improvements upon the Premises witliin a time deemed
satisfactory by Mortgagee, then Mortgagee, at ita option, may
commence and perform all necessary acts to restore; repair or
rebulld such improvements for or on behalf of Mortgyaccr. In the
event insurance proceeds or condemnation award shall evcased the
amount necessary to complete the repair, restoration o<
rebuilding of the improvements upon the Premises, such excess
shall be applied on account of the unpaid principal balancq of
the Note irrespective of whether such balance is then due an
payable. '

(e) In the event Mortgagor commences the repair or rebuilding of
the improvements located on the Premises, but fails to comply
with the conditions precedent to the payment or application of
insurance proceeds or a condemnation or eminent domain award set
forth herein or Mortgagor shall fail to restore, repair or
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rebuild the improvements upon the Premises within a time deemed
satisfactory by Mortgagee, and if Mortgagee does not restore,
repalr or rebuild such improvements as provided herein, then such
failure shall constitute an Event of Default.

4,6 Performance of Leases and Other Agreements., Mortgagor
will duly and punctually perform all covenants and agreements
expressed as binding upon it under the Lease and other agreements
to which it is a party with respect to the Mortgaged Property or
any part thereof, and will use its best efforts to enforce or
secure the performance or each and every obligation and
undertaking of the respective lessees under the Lease, and will
appear anc defend, at its cost and expense, any actlon or
preceding arising under or in any manner connected with the Lease
or the oblija’.ions and undertakings of the lessor thereunder,
Mortgagor will Jmmediately notify Meortgagee in writing of any
notice of defaul’ sent by Mortgagor to any lessee or received by
Mortgagor from tha Lessee thereunder. '

4,7 Inspection. Mortgagor will permit Mortgagee, at all
reasonable times, to inspect the Mortyaged Property. Mortgagee
shall have the right to enter onto the Mortgaged Property, at all
times, upon reasonable notics, to inspect the Mortgaged Property
for any legitimate purpose in:luding, but not limited to
inspecting for the existence of Hazardous Materials on the
Mortgaged Property and to determine the compliance of the
Mortgaged Property and its use with zpy law, rule or regulation
inoluding, but not limited to, relatiny-to industrial hygiene or
environmental conditions, including so.) and ground water
conditions and the compliance of the Mortgagor and the Mortgaged
Property with any of the conditions and covarants set forth

‘herein including, but not limited to, Hazardcus Materials,

4.8 Hold Harmless, Mortgagor will employ legal counsel
acceptable to the Mortgagee, which has no conflict of interest
with Mortgagee, and Mortgagor will defend and hold Morigagee
harmless from any action, proceeding or claim affecting the
Mortgaged Property, or the validity of the Note or the Lcan
Documents, Mortgagor shall appear in and defend (or pay tas
reasonable expenses of Mortgagee to defend, 1f Mortgagor elects
to allow Mortgagee to handle such defense) any action or
proceeding purporting to affect the security of this Mortgage
and/or the rights and/or powers of Mortgagee hereunder, and

- Mogtgagor shall pay all costs and expenses (including costs of

evidence of title and attorneya' fees) in any action or
proceeding in which Mortgagee may so appear and/or any suit
brought by Mortgagee to foreclose this Mortgage, to enforce any
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obligations secured by this Mortgage, and/or to prevent the

breach hereof. Mortgagor's obligations under hereunder shall
survive payment of the Indebtedness.

4.9 Books and Records. Mortgagor will maintain full and
complete books of account and other records reflecting the
results of its operations (in conjunction with its other
operations as well as its operations of the Mortgaged Property},
in acoordance with generally accepted accounting principles, and
furnish or cause to be furnished to Mortgagee auch financial data
and other information, including, without limitation, coplies of
all Leasss, as Mortgagee shall, from time to time, resasonably
reques. with respect to Mortgagor, the Guarantor, or the
Beneficiary, if Mortgagor is a Trust, and the ownership and
operation ¢f the Mortgaged Property, and Mortgagee shall have the
right, at reasonable times and upon reasonable notice, to audit
the books of acccunt and records of Mortgagor or the Beneficiary,
if Mortgagor is 2 Trust,

4.10 Awards. Mortoagor will file and prosecute its claim
or claims for any Awarcs in good falth and with due diligence and
cause the same to be collerted and paid over to the Mortgagee,
and Mortgagor hereby irrevecably authorizes and empowers
Mortgagee, 1f Mortgagee so desiras, to file such claim and
collect any Awards and agrees that the proceeds of any Awards
will be applied by Mortgagee in redvction of any portion of the
Indebtedness as Mortgagee may determire in accordance with any
Article related to such Awards hereuncex, |

4.11 Licensss. Mortgagor shall keep in full force and effect
all licenses, permits and other governmental 2oprovals which are
necessary for operation of the Mortgaged Propariv and related
facilities, and furnish evidence satisfactory to iortgagee that
the Mortgaged Property and the use thereof comply with all
applicable zoning and building laws, regulations, ordinances and
other applicable laws,

4.12 Junior Financing. Mortgagor shall not, without the
prior written consent of Mortgagee, incur any additional
indebtedness or create or permit to be created or to remain, any
mortyage, pledge, lien, lease, encumbrance or charge on, or
conditional sale or other title retention agreement, with respect
to the Mortgaged Property or any part thereof or income
therefrom; other than the lLoan Documents and the Permitted
gncumbrances,
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4.13 Representations and Warranties of Mortgagor. Mortgagor
hereby represents and warrants to Mortgagee that:

{a) Each Mortgagor (and each Beneficlary, if Mortgagor
is a Trust) are qualified to do business in every jurisdiction in
which the nature of its business or properties make such '
gqualification necessary, and is in compliance with all laws,
regulations, ordinances and orders of public authorities

applicable to Mortgagor (or Beneficiary, as the case may be,)

{b) The Note, the Mortgage, the Loan Agreement, if
any, and the other Loan Documents will not viclate any provision
of exiszcing law (including, but not limited to , any law relating
to usury!, any order of any court or other agency or government,
or any indeoture, agreement or other instrument to which
Mortgagor sr. 2ny Guarantor is a party or by which Mortgagor or
any Guarantor ux any of their property is bound, or be in
conflict with, result in a breach of or constitute (with due
notice and/or lapse nf time) a default under any such indenture,
agreement or other irrzcrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of Mortgagor or any
Guarantor, except as contcsieplated by the Note and the other Loan
Documents, and no action witr respect thereto by any Mortgagor or
Guarantor 1s required,

(¢} No consent or approval of any regulatory body to the
execution, delivery and performance ol the Note and the other
Loan Documents, the Guaranty or the trsisactions contemplated
thereby is required by law,

(d) There are no suits, proceedings or lnvestigations
pending or to thelr knowledge, threatened agains: or affecting
Mortgagor or any Guarantor, at law or in equity, or before or by
any governmental or adminlistrative agency or institmentality
which, if adversely determined, would have a material. ajverse
effect on the business or condition of Mortgagor or any
Guarantor,

(e} No judgement, decree or order of any court or
overnmental or administrative agency or instrumentality has been
ssued against any Guarantor or Mortgagor (or Beneficiary, if

Mortgagor is a Trustjwhich has or may have any material adverse
effect on the business or condition of any Guarantor or Mo:tgagor
(or Beneficliary, if Mortgagor is a Trust),
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{£) All information, reports, papers and data given to | _
Mortgagee with respect to Mortgagor, each Beneficiary or others .
obligated under the terms of the Loan Documents are accurate and -
correct in all material respects and complate inscfar as :

completeness may be necessary to give Mortgagee a true and
accurate knowledge of the subject matter thereof. :

frw

[

R A Y &

{g) Mortgagor has good and marketable title in fee simple
to the Mortgaged Property and good and marketable title to the
Fixtures, free and clear of any prior assignments, liens, -
charges, encumbrances, security interests and adverse claims
whatsoevar except the Permitted Encumbrances,

(h}* ‘ortgagor has not executed any prior collateral
assignment I the Lease or of its right, title, interest therein,
and Mortgagor has delivered to Mortgagee a true and complete copy
of the Lease azsijned hereunder, together with all amendments,
supplements and cciier modifications, and to the hest of
Mortgagor's knowledge, no material default by Mortgagor or Lessee
under the Lease remains uncured,

(1) The Permitted Encumbrances have not materially
interfered with the operatio:of the Mortgaged Property, nor does
Mortgagor reasonably foresee any material interference arising
from the Permitted Encumbrances during the terms of the Note.

{3J) Mortgagor and all Beneficizries have each filed all
Federal, state, country and municipal uncome tax returns required
to have been filed by them, respectivelv, and have pald all taxes
which have become due pursuant to any assesanments received by
them, respectively, and neither the Mortgagor (nor the
Beneficiary, if Mortgagor is & Trust) nor any (uarantor knows of
any basis for additional assessment with respeci to such taxes.

-{k) The Mortgaged Pxoperty is being, and will ,ontinue to.
be, used for commercial purposes,

(1) No release (a "Release") of Hazardous Material (has o
cccurred on the Mortgaged Property, except those Hazardous ' o
Materials set forth in the Permitted Encumbrances and acceptable
to Mortgagee., Mortgagor has not received any notice and has no -
reason to believe that any such notice is forthcoming from any
governmental agency or from any tenant under a Lease or from any
other party with respect to any such Release, :

i Breach of such representations and warranties shall
I constitute an Event of Default hereunder. Mortgagor shall

67L86TLE
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promptly give written notice to Mortgagee of any breach of any
Representation or Warranty made hereunder.

4,14 Mechanics Lien. Mortgagor shall not permit or
suffer and mechanics' lien claims to be filed or otherwisze
asserted against the Premises and Mortgagor shall promptly, and
in any event within thirty (30) days after filing, discharge or
cause to be discharged the same in case of the filing of any
claims for lien or proceeding for the enforcement thereof;
gﬁovided, however, that in connection with any such lien or claim
which Mortgagor, may in good faith desire to contest, Mortgagor
may con.ast the same by appropriate legal proceedings diligently
prosecuted, but only if Mortgagor shall cause a title insurance
company whith is acceptable to Mortgagee and which is licensed to
issue title insurance in the county where the Mortgaged Property
is located (the "Title Company"), to issue an endorsement to the
Title Policy insuring over the exception created by such lien
(including furniziiing such security or indemnity as the Title
Company requires to Jeszue such endorsement) or provide such other
:acgrity and indemnificztion as may be reasonably acceptable to

ender,

4,1% Hazardous Materialy.

(a}) Without limiting the jenerality of Mortgagor's
obligation to comply with all laws as earlier set forth herein,

Mortgagor shall not cause or permit tphe violation of any law
relating to industrial hygiene or enviinnmental conditiona in
connection with the Mortgaged Property, ‘including soll and ground
water conditions, or use, generate, manufa.ture, store or dispose
of any Hazardous Materials on, under or about the Mortgaged
Property,

{b) Mortgagor shall indemnify and hold Mortgd&gee harmless
from any loss, liability, cost, expense and/or claim {including
without limitation the cost of any fines, remedial actici. damage
to the environment and cleanup and the fees of attorneye und
other experts) arising from the use, Release or disposal anv
Hazardous Materials on, under or about the Mortgaged Property or
the transport of any hazardous Materials to or from the Mortgaged
Property; and the violation of any law relating to industrial
hygiene or environmental conditions in connection with the
Mortgaged Property, including seil and ground water conditions;
and the breach of any of the representations, warranties and
covenants of Mortgagor with respect to Hazardous Materials set
forth in this Mortgage. '
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Article 5

EVENTS OF DEFAULT

8. Events of Default

The term "Event(s) of Default", as used in the other Loan
Documents and in the Note, shall mean the occurrence or
happening, from time to time, of any one or more of the
following:

5.1 (Prvment of Indebtedness. If Mortgagor shall default in
the due and runctual payment of all or any portion of any
instalment of tha Indebtedness as and when the same shall become
due and payable, vwhether at the due date thereof or at a date
fixed for prepayient or by acceleration or otherwise, (the "Due
Date") .,

5.2 Performance of Ohligations. If Mortgagor shall
default in the due observsiss or performance of any of the
Obligations other than paymsr< of money and such default shall
not be curable, or if curable shall continue for a perioed of
thirty (30) days after written notice thereof from Mortgagee to
Mortgagor, except that an Event of fafault shall not be deemed to
exist during said thirty (30) day period unless the priority,
validity or enforceability of the liern created by this Mortgage
or any of the other Loan Documents or tlie valus of the Premises
are impaired, threatened or jeopardized,

9.3 Bankruptcy, Receivership, Insolvency FEtc. If
voluntary or involuntary proceedings under the zaderal Bankruptcy
Code, as amended, shall be commenced by or against Guarantor, .
Mortgagor or any Beneficiary thereof or bankruptcy, '
receivership, insolvency, reorganization, dissolution;
ligquidation or other similar proceedings shall be instic¢utaed by .
or against any Guarantor, Mortgagor, or any Beneficlary with
respect to all or any part of Guarantor's, Mortgagor's or any
Beneficiary's property under the Federal Bankruptcy Code, as
amended, or other law of the United States or of any state or
other competent jurisdiction, and if such proceedings are
instituted against Guarantor, Mortgagor or any Beneficlary or
General Partner thereof, it shall consent thereto or shall fail
to cause the same to he discharged within thirty (30} days,
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5.4 Laws Affecting Obligations and Indebtedness. If
subsequent to the date of this Mortgage, any governmental entity
in which the Mortgaged Property is located passes any law (i) '
which renders payment of the Indebtedness and/or performance of
the Obligations by Mortgagor unlawful, or (ii) which prohibits
Mortgagee from exercising any of its material rights and remedies

under the Loan Documents,

5.5 False Representation. If any representation or
warranty made by Mortgagor or others in, under or pursuant to the
Note, this Mortgage, or the other Loan Documents, shall prove to
have bee; false or misleading in any material respect as of the
date on wolch such representation or warranty was made, provided,
however, ‘Mustgagor shall have a period not to exceed thirty (30)
days after vcitten notice to cure same,

5.6 Destruciion of Improvements. If any of the Buildings
is demolished or “zinoved or demolition or removal thereof is
imminent, eminent domain proceedings excepted. |

5,7 Default Under Other Mortgage. If the holder of any
junior mortgage or any othie: lien on the Mortgaged Property
{without hereby implying Mocrtpugee's consent to any such junior
mortgage or lien) institutes Toreclosure or other proceedings for
the enforcement of its remecdies thareunder, or if a default
exists under any other note, mort¢ace or lien, on or related to -
the Mortgaged Property, and such deZault shall continue for a
period of ten {10) days after written rotice thereof by Mortgagee
to Mortgagor, notwithstanding any provision in the other Loan
Documents or in any other document to contracy with respect to
notice and right to cure being provided to Morcgagee.

5.8 Loan Documents, If a default shali occur under any
of the other Loan Documents. :

5.9 Due On Sals, If, without the prior written rnonsent of
Mortgagee, there is (i) sale, transfer, agreement for daedy,
conveyance, assignment, hypothecation or encumbrance, whetanr
voluntary or involuntary, of all or part of the Mortgaged |
Property or any interest therein, or {ii) any sale, assignment,
pledge, encumbrance or transfer to a third party of all or any
portion of any partnership shares in the Beneficlary, if any, or
interest therein or any portion or the beneficial interest, if
any or (iii) the seizure of the Mortgaged Property, or Fixtures
or Personaly, attachment of any lien thereon, whether voluntary
or involuntary, which has not been removed or bonded off to
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Mortgayee's satisfaction within ten (10} days of such attachment.

$.10 Judgement., If a final judgement for the payment of
money in excess of $10,000 shall be rendered against Mortgagor,
Beneficiary or any Guarantor and the same shall remain unpaid for
a period of thirty (30) consecutive days during which period
exacution shall not be effectively stayed.

5,11 Death of Guarantor or Beneficiary. The death, legal
incompetency or termination of any Guarantor or Beneficiary,

Article 6
DEFAULT AND PORECLOSURE

6.1 Remedies. 1f an Event of Default shall occur Mortgagee
may, at its option, eaeraise one or more or all of the following
remedies:

6.1,1 Acceleration. -Declare the unpaid portion of the
Indebtedness to be immediateiy due and payable, without further
notice or demand (each of which hureby is expressly waived by
Mortgagor), whereupon the same spall become immediately due and
payable, i

6.1.2 Entry on Mortgaged Proparty. Enter upon the
Mortgaged Property and take possession theirsof and of all books,

records, and accounts relating thereto.

6.1.3 Qperation of Mortiaged Property.  old, lease,
operate or otherwise use or permit use of the Mortgaced Property,
or any portion thereof, in such manner, for asuch tine urd upon
sauch terms as Mortgagee may deem to be in its best intevest
(making such repairs, alterations, additions and improverants
thereto, from time to time, as Mortgagee shall deem necessary or
desirable) and collect and retain all earnings, rents, profits or
other amounts payable in connection therewith,

6.1.4 Enforcement of Mortgage., Mortgagee, with or
without entry, personally or by its agents or attorneys, insofar
as applicable may: (a) sell the Mortgaged Property ang all -
estate, right, title and interest, claim and demand therein, and
right of redemption thereof, to the extent permitted by and '
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pursuant to the procedures provided by law, at one or more sales,

and at such time and place upon such terms and after such notice .

thereof as may be required or permitted by law;, (b) institute
proceedings for the complete or partial foreclosure of this
Mortgage; or (c) take such ateps to protect and enfoxce its
rights whether by action, suit or proceeding in equity or at law
for the specific performance of any covenant, condition or
agreement in the Note or in this Mortgage, (without being
required to foreclose this Mortgage) or in aid of the execution
of any power herein granted, or for any foreclosure hereunder, or
for the enforcement of any other appropriate legal or egquitable
remedy o: otherwise as Mortgagee shall elect.

6.1.% Foreclosure and Private Sale., Sell the Mortgaged
Property, ir vhole or in part, (a) under the judgement or decree
of a court of (competent jurisdiction, or (b) at public auction
{1f permitted by che laws of the jurisdiction in which the
Mortgaged Propert; is situated) in such manner, at such time or
times and upon such turms as Mortgagee may determine, or as
provided by law; and/4ell the Personalty and/or the Fixtures, in
whole or in part, at onx or more public or private sales, in such
manner, at such time or timas and upon such terms as Mortgagee
may determine, or as provides oy law.

6.1.6 Receiver, Mortgagee shall be entitled, as a matter
of strict right, and without regaid to the value of occupancy of

the security, or the solvency of tha Wortgagor or of any
Guarantor, or the adequacy of the Mortyrged Property as security
for the Note, to have a receiver appointed to enter upon and take
possession of the Mortgaged Property, collucu the Rents and
profite therefrom and apply the same as the court may direct such
receiver to have all the rights and powers periitited under the
laws of the State where the Mortgaged Property !:-located,
Mortgagor hereby waives any requirements on the receiver or
Mortgagee to post any surety or other bond., Mortgagee or the
receivar may also take possession of, and for these puiroses use,
any and all Personalty which is a part of the Mortgaged. Property
and used by Mortgagor in the rental or leasing thereof or anv
part thereof, The expense {including the receiver's fees,
counsel fees, costs and agent's compensation) incurred pursuant
to the powers herein contained shall be secured by thies Mortgage.,
Mortgagee shall {after payment of all costs and expenses ‘
incurred) apply such Rents, issues and profits received by it on
the Indebtedness in the order set forth in the applicable Section
hereunder. The right to enter and take possession of the
Mortgaged Property to manage and operate the same, and to collect
the Rents, issues and profits thereof, whether by receiver or
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otherwise, shall be cumulative to any othsr right or remedy

“hereuncder or afforded by law, and may be exercised concurrently

therewith or independently thereof. Mortgagee shall be liable to
account only for such Rents, issues and profits actually received

by Mortgagea.

6.1.7 Additional Rights and Remedies, With or without
notice, and without releasing Mortgagor from any Indebtedness or
Obligations, and without becoming a mortgagee in possession,
Mortgagee ahall have the right to cure any breach or default of
Mortgagor and, in connection therewith, to enter upon the
Mortgager Property and to do such acts and things as Mortgagee
deem neceasary or desirable to protect the security hereof
including, ‘out without limitation to appear in and defend any
action or prucseding purporting to affect the security hereof or
the rights or powers of Mortgagee hereunder; to pay, purphase,
conteat or compionise any encumbrance, charge, lien or claim of
lien which, in thr judgment of Mortgagee, is prior or superior
hereto, the judgment ¢f Mortgagee being conclusive as hetween the
parties hereto; to obtain insurance to pay any premiums or
charges with respect to insurance required to be carried
hereunder; and to employ counsel, accountants, contractors and
other appropriate person tolaisist them,

6.1.8 Other, Exercise any other remedy specifically
granted under the other Loan Documents or now or hereafter

existing in equity, at law, by virtue of statute or otherwise,

including the rights described below,

6.2 Separate Sales. Any real estzcie or any interest or
estate therein sold pursuant to any writ or.execution issued on a
judgement obtained by virtue of the Note, this Mortgage or the
other Loan Documents, or pursuant to any other judicial
proceedinga under this Mortgage or the other Loan [ucuments, may
be sold in one parcel, as an entirety, or in such parcsls, and in
such manner and order as Mortgagee, in its socle discratusn, may
elect.,

6.3 Remedies Cumulative and Concurrent. The rights and
remedies of Mortgagee as provided in the Note, this Mortgage and
in the other Loan Documents shall be cumulative and concurrent
and may be pursued separately, successively or together against
the Mortgagor or any Guarantor or against other obligers or
against the Mortgaged Property, or any one or more of them, at
the sole discretion of Mortgagee, and may be exercised as often
as occasion therefor shall arise. The failure to exercise any
such right or remedy shall in no event be construed as a waiver
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or release thereaf, nor shall the choice of one remedy be deemed
an slection of remedies to the exclusion of other remedies,

6.4 No Cure or Waiver., Neither Mortgagee's nor any
receiver's entry upon and taking possession of all or any part of
the Mortgaged Property, nor any collecticn of rents, issues,
profits, insurance proceeds, condemnation proceeds or damages,
other security or proceeds of other security, or other sums, nor
the application of any collected sum to any Indebtedness and
Obligations, nor the exercise of any other right or remedy by
Mortgagee or any receiver shall impalr the status of the
security, or cure or waive any default or notice of default under
this Moityage, or nullify the effect of any notice of default or
sale or piujudice Mortgagee in the exercise of any right or
remedy, or ke construed as an affirmation by Mortgagee of any
tenancy, leae=s or option or a subordination of the lien of this

Mortgage,

€.5 Paymeni of Costs, Expenses and Attorneys' Fees.
Mortgagor agrees to ey to Mortgagee immediately and without
demand all costs and exuenses incurred by Mortgagee in exercising
the remedies under the nNote and other Loan Documents (including
but without limit, court cosis and reasonable attorneys' fees,
whether incurred in litigatica-or not) with interest at the
greater of Defaulted Interest Rnte or the highest rate payable
uwnder any Indebtedness and Obligetions from the date of
expenditure until said sums have basn paid. Mortgagee shall be -
entitled to bid, at the sale of the ¥ortgaged Property hald
pursuant to the power of sale granted Yecein or pursuant to any
judicial foreclosure of this instrument, the amount of said
costs, expsnses and interest in addition t» the amount of the
cther Indebtedness and Obligations as a creadic bid, the
equivalent of cash.

6.6 Waiver of Redemption, Notice and Marshaiing. Mortgagor
hereby waives and releases (aj any and all statutory or aquitable
rights of redemption whether arising before or after the sntry of
a Judgement for Foreclosure and Sale, (b) all benefit that might
accrue to Mortgageor and each Guarantor by virtue of any pruannt
or future law exempting the Mortgaged Property, or any part of
the proceeds arising from any sale thereof, from attachment, levy
or sale on execution, or providing for any appraisement,
valuation, stay of execution, exemption from civil process,
moratorium, redemption or extension of time for payment; (c)
unless specifically required herein, all notices of Mortgagor's
default or of Mortgagee's election to exercise, or Mortgagee's
actual exercise, of any option or remedy under the Note or the
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other Loan Documents; (d) any right to have liens against
Mortgaged Property marshaled; and (e} the right to plead or
assert any statute of limitations as a defense or bar to the
enforcement of the Note or the other Loan Documents.

DD A g o -

6.7 Power of Sale. Mortgagee acknowledges that a power of
sale provision is not currently enforcezble under the Illinois
Mortgage Foreclosure Act (the "Foreclosure Act")., Mortgagor
acknowledges that in the event the Foreclosure Act or any
successor act is hereafter applicable hereto and/or amended to
permit the enforcement of a power of sale provision (the
"Amendmsnt®), such Amendment, to the extent permitted by law,
will be enforceable against Mortgagor and allow Mortgagee to
proceed urdnx the power of sale provision of the Foreclosure Act,
80 long as iha Bvent of Default under which Mortgagee is
proceeding oc2urs on or after the effective date of the
Amendment, Mortoucee may elect to sell the Mortgaged Property by
powar of sale an<, upon such election, such electiorn, such notice
of Event of Default sa4 election to sell shall be given as shall
be reguired by the Amendment, Thereafter, upon the expiration of
such time and the giving of such notice of sale as may then be
required by law, at the tirs and place specified in the notice of
sale, Mortgagee, or the sellirg officer as required by the
Amendment, shall sell such property, or any portion thereof
specified by Mortgagee, at public auction to the highest bidder
for cash in lawful money of the Uil:ed States., Mortgagee may

&

postpone the sale by public announcement thereof at the time and
place noticed therefor, If the Mortgagsic Property consists of
several lots, parcels or interests, Mortosgee may designate the
order in which the same shall be offered fur sale or sold.

6.8 Application of Proceeds. The proceed: of any sale of
all or any portion of the Mortgaged Property and the amounts
generated by any holding, leasing, operation or other use of the
Mortgaged Property shall be applied by Mortgagee in tlis following
order!

{a) First, to the payment of reasonable costs and egpenses
of taking possession of the Mortgaged Property and of holding,
using, leasing repairing, improving and selling the same
(including, without limitation, payment of any Impositions or
other taxea);

{b) Second, to the extent allowed by law, to the payment of
sttorneys' fees and other legal expenses, including expenses and
fees incurrad on appeals and legal expenses and fees of a
receiver)
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{¢) Third, to the payment of accrued and unpaid interest on
tha Indebtedness; and

(d) Pourth, to the payment of the balance of the
Indebtedness., The balance, if any, shall he paid to the parties

entitled to receive it.

6.9 Strict Performance. Any fallure by Mortgagee to insist
upon strict performance by Mortgagor or each Guarantor of any of
the terms and provisions of the other Loan Documents or of the
Note shall not be deemed to be a waiver of any of the terms or
provisicr of the other Loan Documents or the Note and Mortgages
ghall have the right thereafter to insist upon strict performance
of any ana-eil such provisions by Mortgagor and/or each
Guarantor.,

6.10 No Conditiona Precedent to Exercise of Remedies.

Neither Mortgajcr nor any other person now or hereafter
obligated for paymenc¢ of all or any part of the Indebtedness
{(including all Guarantcrs, shall bs relieved of such obligation
by reason of the failure o) Mortgagee to comply with any request
of Mortgagor or any Guarantove or of any person so obligated to
take action to foreclose on Cliis Mortgage or otherwise enforce
any provisions of the other Loaa Documents or the Note, or by
reason of the release, regardless «f consideration, of all or any
party of the security held for the irdebtedness, or by reason of
any agreement or atipulation between- any subsequent owner of the
Mortgaged Property and Mortgagee exten;ing the time of payment or
modifying the terms of the other Loan Uocumonts or the Note
without first having obtained the consent of Hortgagor, each
Guarantor or such other persen; and in the iutler event
Mortgagor, each Guarantor and all such other paraons shall
continue to be liable to make payment according to the terms of
any such extension or modification agreement, unleus axpressly
released and diacharged ln writing by Mortgagee,

6.11 Release of Collateral. Mortgagee may release,
regardless of consideration, any part of the security held for
the Indebtedness or Obligations without, as to the remainder of
the security in any way impairing or affecting the liens of the
Loan Documents or their priority over any subordinate lien,
Without affecting the liability of Mortgagor, each Guarantor or
any other perscn (except any person expressly released in
writing) for payment of any Indebtednsss secured hereby or for
performance of any Obligations contained herein, and without
affecting the rights of Mortgagee with respect to any security
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not expressly released in writing, Mortgagee may, at any time
and from time to time, either before or after maturity of said
Note, and without notice or consent: (&) release any person

rf"'

o liable for payment of all or any part ¢of the Indebtedness or for
'f performance of any Obligations; (b) make any agreement extending
- the time or otherwise altering terms of payment of all or any

g part of the Indebtedness, or modifying or waving any Obligation,

or subordinating, modifying or otherwiae dealing with the lien or -
change hereof; (c) exercise or refrain from exercising or waive
any right Mortgagee may have; (d) accept additional security of
any kind; (e) release or otherwise deal with any property, real

or personal, securing the Indebtedness, including all or any part
of the roitgaged Property.

6.12 Ceiisz Collateral, For payment of the Indebtedness,
Mortgagee may tssort to any other security therafor held by
Mortgagee in svch order and manner as Mortgagee may elect, .

6.13 Discontinuance of Proceedings. In the event Mortgagee
shall have proceeded Lo enforce any rights under the Note or the
other Loan Documents and tuch proceedings shall have been
discontinued or abandoned for any reason, then in every such case
Mortgagor, each Guarantor &ns Mortgagee shall be restored to
thelr former positions and tiis rights, remedies and powers of
Mortgagee shall continue as if ao such proceedings had been
taken,

Articie 7

CONDEMNATION

7.1 Condemnation. To the extent of the outstanding
Indebtedness, Mortgagor hereby assigns, tranuiars and sets over
to Mortgagee all rights of Mortgagor to any award or payment in
respect of (a) any taking of all or a portion of thia Mortgaged
Property as a result of, or by agreement in anticipation of, the
exercise of the right of ccndemnation or eminent domair: (b) any
such taking of any appurtenances to the Mortgaged Propercy or of
vaults, areas or projects outaide the boundaries of the Moirtgaged
Property, or rights in, under or above the alleys, streets cor
avenues adjoining the Mortgaged Property, or rights and benefits
of light, air, view or access to said alleys, streets, or avenues
or for the taking of space or rights therein, balow the level of,
or above the Mortgaged Property; and (c) any damage to the
Mortgaged Property or any part thereof due to governmental
action, but not resulting in, a taking of any portion of the
Mortgaged Property, such as, without limitation, the changing of
the grade of any street adjacent to the Mortgaged Property.
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Mortgagor hereby agrees to file and prosecute its claim or claims
for any such award or payment in good faith and with due '
diligence and cause the same to be collected and paid over to
Mortgagee, and hereby irrevocably authorizes and empowers
Mortgagee, in the name of Mortgagor or otherwise, to collect and
receipt for any such award or payment and, in the event Mortgagor
fails to act, or in the event that an Event of Default has
ocourred and is continuing, to file and prosecute such ¢claim or
claims,

7.2 BApplication of Proceeds., All proceeds received by
Mortgagea with respect to a taking of all or any part of the
Mortgaged Property or with respect to damage to all or any part
of the Mcrigaged Property from governmental action not resulting
in a taking 4f the Mortgaged Property, shall be applied as
follows, in uhe order of priority indicated:

(a) To/ raimburse Mortgagee for all reasonable costs
and expenses, i‘ncluding reasonable attorneys' fees incurred
in connection with collecting the said proceeds;

(b} To the payuent of accrued and unpaid interest on
the Note; ,

(¢) To the prepayment of the unpaid principal of the
Note, without premium; and

{(d) To the payment of the Lalance of the Indebtedness.
The balance, if any, will be paid ‘tu Mortgagor.

Article 8
MISCELLANEQUS

8.1 Further Assurances. Mortgagor, upon the riasanable
request of Mortgagee, will execute, acknowledge and cel:ver such
further instruments (including, without limitation, finzpuing |
statements, estoppel certificates and declarations of no #st-off)
and do such further acts as may be necessary, desirable or ntoper
to carry out more effectively the purpose of the other Loan
Documents, to facilitate the assignment or transfer of the Note
and the other Loan Documents, and to subject to the liens of the
other Loan Documents, any property intended by the terms thereof
to be covered thereby, and any renewals, additions,
substitutions, replacements or betterments therete, Upon any

‘fallure by Mortgagor to execute and deliver such instruments,

certificates and other documents on or before seven (7) days
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after receipt of written request therefor, Mortgagee may make,
exscute and record any and all such instruments, certificates and
Mortgagor irrevocably appoints Mortgagee the agent and attorney-
in-fact of Mortgagor to do so.

8.2 Reoording and Filing. Mortgagor, at itas expense, will
cause the other Loan Documents, all supplements thereto and any
financing statements at all times to be recorded and filed and
re-recorded and re-filed in such manner and in such places as
Mortgagee shall reasonably request, and will pay all such
recording, filing, re-recording and re-filing taxes, fees and
other charges.

8.3° wotice. All notices, demands, request and other
communicatisny required under the other Loan Documents and the
Note shall be in writing and shall be deemed to have been
properly given if sent by U.S. certified or registered mail,
postage prepaid, >i personal delivery, addressed to the party for
whom it is intended at Mortgagor's Address or the Mortgagee's
Address, as the case inay be. Any party may designate a change of
address by written notice to the other, given at least five (5)
businesa days before such change of address is to bacome
effective,

8.4 Mortgagee’s Right to 2erform the Obligations. 1If
Mortgagor shall fall to make any pa/ment or perform any act
required by the Note or the other Lozn Documents, then, at any
time thereafter, upon reascnable privr rotice to or demand upon
Mortgagor and without walving or releasing any obligation or
default, Mortgagee may make such payment o: perform such act for
‘the account of and at the expense of Mortgayrr. and shall have
the right to enter the Mortgaged Property for such purpose and to
take all such action thereon and with respect tc ithe Mortgaged
Property as may be necessary or appropriate for such purpose,
All sums so pald by Mortgagee, and all coats and expeqsos,
inoluding, without limitation, reasonable attorneys' fses and
expenses 80 incurred together with the interest thereor it the
Defaulted Interest Rate, from the date of payment or incusring,
shall constitute additions to the Indebtedness secured by tie
other Loan Dacuments, and shall be paid by Mortgagor to
Mortgagee, on demand. If Mortgagee shall elect to pay any
Impositicn, Mortgagee may do so in reliance on any bill,
statement or assessment procured from the appropriate public
office, without inquiring into the accuracy thersof or into the
validity of such Imposition. Mortgagor shall indemnify Mortgagee
for all losses and expenses, including reasonable attorneys'
fees, incurred by reason of any acts performed by Mortgagee
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pursuant to the provisions hereof or by reason of the other Loan
Documents, and any funds expendaed by Mortgagee to which it shall
be entitled to be indemnified, together with interest thereon at
the Defaultaed Interest Rate from the date of such expenditures,
shall conatitute additions to the Indebtedness and shall be
secured by the other Loan Documents and shall be paid by
Mortgagor to Mortgagee upon demand,

8.5 Covenants Running with the lLand., All covenants
contained in the other Loan Documents shall run with the
Mortgaged Property.

8.6 Severability. In case any one or more of the
Obligatiors ahall be invalid, illegal or unenforceable in any
respect, tns validity of the Note, this Mortgage, the other Loan
Documents and ramaining Obligations shall be in no way affected,
prejudiced or cizturbed thereby.

8.7 Modification. The other Loan Documents and the terms

. of each of them may rot he changed, waived, discharged or

terminated orally, but only by an instrument or instruments in
writing signed by the parcyv against which enforcement for the
change, waiver, discharge cr rermination is asserted.

8.8 Asaumption, The loane evidenced by the Note and
secured by this Mortgage is perscial to Mortgagor, and Mortgagee

made such loan to Mortgagor based vpsn the credit of Mortgagor
and each Guarantor and Mortgagee's judycment of the ability of
Mortgagor to repay the entire Indebtediaess and therefore this
Mortgage may not be assumed by any subsequan holder of an
interest in the Mortgaged Property without Mectgagee's prior
written consent, This Section does not limi{ Lhe effect and
generality of any due on sale restrictions set forth herein,
Mortgagor shall notify Mortgagee promptly in writing of any
transaction or event as desoribed in any such due on cale
provision herein,

8.9 Tax on Indebtedness or Mortgage. In the event of the

passage, after the date of this Mortgage, of any law deducting

from the value of land for the purposes of taxation, any lien

thereon, or imposing upon Mortgagee the obligation to pay the

whole, or any part, of the taxes or assessments or charges or

liens herein required to be paid by Mortgagor, or changing in any

way the laws relating to the taxation of mortgages or debts as to

affect the Mortgage or the Indebtedness, the entire unpaid | Es

balance of the Indebtedness shall, at the option of Mortgagee, ‘

after ten (10) days written notice to Mortgagor, become due to Eé
r:
$
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payable; provided, however, that if, in the opinion of
Mortgagee's counsel, it shall be lawful for Mortgagor to pay such
taxes, assessments, or charges, or to reimburse Mortgagee
therefor, then there shall be no such acceleration of the time
for payment of the unpaid balance of the Indebtedness if a
mutually satisfactory agreement for reimbursement, in writing, is
exacuted by Mortgagor and delivered to Mortgagee within the

aforesaid period,

8.10 Maximum Rate of Interest. Notwithstanding any
provision in this Mortgage, or in any instrument now or hereafter
relating to or securing the Indebtedness evidenced by the Note,
the tetal liability for payments of interest and payments in the
nature ci interest, including, without limitation, all charges,
fees, exacli'cons, or other sums which may at any time be deemed to
be interesc, siall not exceed the limit imposed by applicable
usury laws., irn the event the total liability for payments of
interest and payrents in the nature of interest, including
without limitation, ¢ll charges, fees, exactions or other sums
which may at any time be deemed to be interest, shall, for any

reason whatsoever, result in an effective rate of interest, which-

for any month or other irconrest payment period exceeds the limit

imposed by the applicable usuzy lawa, all sumg in excess of those .

lawfully cellectible as interest for the period in question
shall, without further agreemert »r notice by, between, or to any
party hereto, be applied to the rsduction of the Indebtedness
immediately upon receipt of such sumz by Mortgagee, with the same
force and effect as though Mortgages had specifically designated
auch excess sums to be so applied to tan reduction of the :
Indebtedness and Mortgagee had agreed to accept such sums as a
pramium-free payment of the Indebtedness, orovided, however, that
Mortgagee may, at any time and from time to Limne, elect, by
notice in writing to Mortgagor, to walve, reducs. or limit the
collection of any sums (or refund to Mortgagor any sums
collected) in excess of those lawfully collectible as interest
rather than accept such sums as a prepayment of the InJjebtedness.

8.11 Survival of Warranties and Covenants. The ﬂarzanties,
representations, covenants and agreements set forth in {%e other
Loan Documents and Note shall survive the making of the lcar and
the execution and delivery of the Note, and shall continue in
full force and effect until the Indebtedness shall have been paid
in full, except such obligations related to Awards as apecified
herein which shall survive,

8.12 Applicable Law. The Loan Documents shall be governed
by and construed according to the laws of the State of Illinois.
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8.13 Loan Expenses. Mortgagor shall pay all costs and
expensea in connection with the preparation, execution, delivery
and performance of the Note and the other Loan Documents
including, but not limited to, fees and disbursements of
Mortgagor's and Mortgagee's counsel, recording costs and
expenses, conveyance fee, documentary stamp, intangible and other
taxes, surveys, appraisals and policies of title insurance, .
physical damage lnaurance, and liability insurance,

8.14 Tax Escrow. Unless Mortgagor has been advised that
an Escrow as defined herein is to be established at an sarlier
time, ir the event Mortgagor is delinquent in any payment
requirec-under the Note or the other Loan Documents, Mortgagee
shall have the option upon fifteen (15} days' prior written
notice to ilectgagor to require Mortgagor to pay to Mortgagee on
each of the woathly due dates of intarest payments, as set forth
in the Note deposit, an amount aqual to one-twelfth of the annual
Impositions. Morigagor shall alao pay into such account such
additional amounts, to> be determined hy Mortgagee from time to
time, as will provide‘a sufficient fund, at least 30 days prior
to the due dates of the next instalment of such Impositions, for
payment of such Impositiocis so as to realize the maximum
discounts permitted by law, Mortgagee reserves the right to
request a cushion of twe (2) ‘nonths in addition to such depositas,
to be maintained in auch accouni at all times to guaranty
adequate funds,

8.153 Insurance Escrow. Unleas dortgagor has been advised
that an Escrow as defined herein is to b2 established at an
earlier time, in the event Mortgagor is de)iaguent in any payment

‘required under the Note or the other Loan Yocuments, Mortgagee

shall have the option upon fifteen (15) days* prior written
notice to Mortgagor to require Mortgagor to pay *o Mortgagee on
each of the monthly due dates of interest payments, as set forth
in the Note deposit, an amount equal to one-twelft: of -the annual
insurance premiums for such account such insurance as uu required
hereunder. Mortgagor shall also pay into such account zuch
additional amounts, to be determined by Mortgagee from tire to
time, as will provide a sufficient fund, at least 30 days pcibr
to the due dates of the next instalment of such premiums, for

-payment of such premiums so as to realize the maximum discounts

permitted by law,

3.16. Management of Escrows., Amounts held in Escrow
hereunder by Mortgagee shall be non-interest bearing and may be
commingled with Mortgagee's other funds, Upon assignment of this
Mortgage, Mortgagee shall have the right to pay over the balance
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of such amounts then in its possession to the assignee and
Mortgagee shall thereupon be completely released from all
liability with reapect to such amounts. Upon full payment of the
Indebtedness, or, at the election of Mortgagee at any prior time,
the balance of such amounts shall be paid over the Mortgagor and
no other party shall have any right or claim thereto. Amounts
held by Mortgagee in accordance herewith shall (a) be made
available to Mortgagor in sufficient time to allow Mortgagor to
satisfy Mortgagor's obligations under the Security Documents to
pay Impositions and required insurance premiums, within the.
maximum discount period, whare applicable and (b) not bear
interest.

8.17 4o Representations by Mortgagee. By accepting ox

approving any-hing required to be observed, performed or
fulfilled or co be given to Mortgagee, pursuant to the other Loan
Documents, inclusing, but not limited to, any officer's
certificate, survzy, appraisal or insurance policy, Mortgagee
shall not be deemed t> have warranted or represented the
sufficiency, leqality, effectiveness or legal effect of the same,
or of any term, provision or condition therecf, and such
acceptance or approval thereof shall not be constitute any
warranty or representation with respect therete by Mortgagee.

8.18 Headings. The article headings and the section and
subsaction captions are insertea Zor convaenience oxr reference
only and shall in no way alter or mudify the text of such
articles, sections and subsections.

8.19 Advancea and/or Revolving Cradit loan. This Mortgage
is given to secure the Lndebtedness and/or, tu sacure a revolving
credit loan ln accordance with the Note and sacll secure not only
presently the existing Indebtedness under the Loun Documents, but
also future advances, whether such advances are obligatory or to
bs made at the option of the Mortgagee or Holder or ¢lierwise, as
are made within 20 years from the date hereof, to the ssme extent
as if such future advances were made on the date of the arecution
of this Mortgage, although there may be no advance made a’. :the
time of execution of this Mortgage and although there may be no
indebtednese secured hereby outstanding at the time any advance
is made. The lien of this Mortgage shall be valid as to all
Indebtedness secured hereby, including future advances, from the
time of its filing for record in the recorder's office of the
county in which the Mortgaged Property is located, The total
amount of indebtedness secured hereby may increase or decrease
from time to time, but the total of such indebtedness {ineluding
disbursements that the Mortgagee, may, but shall not be obligated
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to, make under this Mortgage, the Loan Documents, or any other
document with respsct hereto) at any one time outstanding may be
substantially less but shall not exceed the greater of Ten
Million and No/100 ($10,000,000) Dollars or Three Hundred {300%)
Per Cent of the original principal balance as set forth on the
Note, plus interest therson, and any disbursements made for
payment of taxes, special assesaments, or insurance on the
Mortgaged Property and interest in such disbursements, and all
disbursements by Mortgagee pursuant to 735 ILCS 5/15-1301 (all
such indebtedness being hereinafter referred to as the maximum
amount secured hereby). This Mortgage shall be valid and have
priority -to the extent of the maximum amount secured hereby over
all subseuuent liens and encumbrances, including statutory liens,
exoepting nolely taxes and assessments levied on the Land glven
priority by isw and the Permitted Exceptions. ‘

8,20 Trustes Exculpation. If the party executing this
Mortgage is a Trurtee then this Mortgage and each other
instrument related heyeto and so executed is executed by the
Trustee, not personally hut solely as Trustee as aforesaid,; in
the exercise of the powir and authority conferred upon and vested
in it as such Trustee, anu it is expresasly understocd and agreed
that nothing in this Mortgaze und the other Loan Documents shall
be construed as creating any Tiability on such Trustee personally
to perform any express or implicd covenant, condition or
obligation under this Mortgage anc ihe other Loan Documents, all

such liability, {f any, being expressiy waived by every person or
entity now or hereafter claiming any richt, title or interest -
under this Mortgage or the other Loan Locuments,

Notwithstanding the foregoing, the Mortgagee shall not be pre~
cluded from: {a} recovering any condemnation averds or insurance
proceeds attributable to the Mortgaged Property; (b) recovering
any tenant security deposits, advance or pre-paid ronts; (c) en-
farcing the personal liability of any Beneficiary who-2xecuted
the Note and/or the other Loan Documents with respect ta the
payment of the Note and/or the performance of the othex Loan
Documents; and/or (d) enforcing the personal liability oi any
guarantor of the Note and/or the other Loan Documents,

6€H286T26

fapiivs Rank of Crirags, not porsonalty *

IN WITNESS WHEREOF, Mortgagor has execgiMii-thiK Hashyagemas mumis o,

of the date firast above written, o authaity vomlsnnd w007 SAE SO0 LTI i herain ate tady: dolit
jlatamenl]. waranies sad 1¢ “em apandsnl ALY o nvaqtlatien &

on intermaisan and walial aun O o e ALY K Alri L

REPUBLIC BANK OF CHICAGO, Ot individually, sewew sesd o ints 41" S0 loum, sy econe i
but as Tzustee under Trust Agreement dated awic b o Cuse ”;,,j’,"‘,'.’"..:.:: s anwcosie W
JANUARY 1, 1994 and known wusle 3ad o pactens Ly T e toimi, s sorpeeAl

! Ropubily Bonk ol Chicagn By \nesmwliitations, ar Diber. mpliN
as Trust Number 1323, ety N Oy vl deak o O

EAL) Attest:

Yppoan
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JOINDER

We, the undersigned Beneficiary(s), do hereby affirm, re-
state and join in all covenants, representations and warranties

contained in this Mortgags.

IN WITNESS WHEREOF, we have exacuted this Joinder the day
and date first above written,

CONTINENTAL FUN WORLD LIMITED PARTNERSHIP,

AN ILLINCLS LIMITRD PARTNERSHIP BY
CONTINGNTAL Eq LD, INC., ITS GENERAL PARTNER

By

VHORTGAGE , DOC
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ACKNOWLEDGEMENT
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STATE OF ILLINOIS

COUNTY OF &Pﬂ!

On MW (¢, , 1997, before me, the undersigned, a
Notary Public in and for the gfounty and state aforesaid, . ‘
peraonaily appeared CJ;M;}

-

Ly

and

‘personally nown to me (or proved to me on the basis of

. satisfactory avidence) to be the peraons who executed the within
instrument as the 7T Véahuen, and '
respectively, or nhehalf of CONTINENTAL FUN WORLD LIMITED
PARTNERSHIP,AN ILLINOIS LIMITED PARTNERSHIP BY CONTINENTAL FUN
WORLD, INC., ITS GENFRXL PARTNER, the corporation therein named
and acknowledged to ne tuiat the execution thereof was the free
and voluntary act and d=ed of saild corporation for the uses and
purposes therein mentioned, and acknowledged to me that such
corporation executed the witbin instrument pursuant to its by-
laws or a resolution of its Boara of Directors.

WITNESS my hand and official seal, »
(S8EAL) /L Nw@ / g“’(/

Notary pPuklic in and for the
State of .

““u“.“\\ My commissiorn exnpires:
. (LS \\\\\“““““

Rorald S, Bgijig

PﬂﬂﬁSmw§fnu ols “““\
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ACKNOWLEDGEMENT
',3 STATE OF ILLINOIS )
o] ) SS. [
T county or __ (80K )
1\ é ., 1997, before me, the undersigned, a
Notary Public in and for the county and state aforesaid,
persorally appeared, personally known to me (or proved to me on
the basis of satisfactory evidence} to be, the person who executed
the within ivstrument as themjﬁ&mﬁéﬂ%on behalf of
REPUBLIC BANK OF CHICAGO, not individually but as/Trustee under a
Trust Agreemeni ~ated JANUARY 1, 1994 and known as Trust No. 1323
the corporation therein named and acknowledged to me that the
execution thereof van the free and voluntary act and deed of sald
corporation for the uses and purposes therein mentioned, and
acknowledged to me tha such corporation executed the within
instrument pursuant to 1%.s by-laws or a resoclution of its Board
of Directors,
WITNESS my hand and officlal sea:/é
(SEAL} o )})
Nota: Public and for the
State ¢i 3 .
My commission expires:
| ‘leNE';jAGL{AM
NOTARY PUBLIC 5741 g;‘lLUNojs
.M’ﬁ&tﬂsmnam |
i §
2
R
i o \MORTOAGE. bOC o

) . [ i o
N o Co
j‘:' . . 35 . . - o ) . [T
a : : ' :




+




1.
.

" UNOFFICIAL COPY

EXHIBITS
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Description of Assets
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Permitted Exceptions
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PARCBL §:

THAT PART OF THE NORTHWHST 1/4 OV THE NORTHWEST 1/4, SOUTH OF THE INDIAN BOUNDARY LINE, OF
JRACTIONAL SRCTION 7 TOWNSHIP 33 NORTH, RANGE 13, RAST OF THB '!HIIRD PRIRCIPAL MERIDIAN,
BOUNDAD AND DRSZAIBRD A8 POLLOWS : ,

COMMBNCING AT THK GNTHBAST CORNER OF THE NORTHRAST 1/4 OF THE NORTHWEST 1/¢ OF SAID
FRACTIONAL SRCTION 7, THANCH SOUTH 0 DEGRERS 01 MINUTES 49 SECONDS RAST, ALONG THE BAST LINB
OF SAID NORTHRAST 1/4 4% THE NORTHWEST 1/4, A DISTANCE OF 364.17 FBRT; THENCR NORTH 89
DRGRERS 36 MINUTRS 16 S2.0:D8 WRST, ALONG A LINR 364,17 FBET SOUTH OF AND PARALLEL WITH THE
NORTH LINR OF S8AID NORTHRASL 1/4 OF THE NORTHWRST 1/4, R DISTANCE OF 1062.74 FEET 70 A FOINT
OF CURVE; THENCR WRSTBRLY, ALOW3 A CURVE CONCAVE NORTHRRLY, HAVING A RADIUS OF 750.00 FRET
AND A CHORD THAT BRARS NORTH o1 L3ORBES 10 MINUTES 10 SBCONDS WRST, AN ARC LENGTH OF 230.43
PRET AND A CHORD DISTANCR OF 229,%4 VEET TO A POINT OF COMPOUND CURVE; THENCE NORTHWRSTERLY
ALCNG A CURVE CONCAVE NORTHRASTERLY, MAVING A RADIUS OF £30.74 FRRT AND A CHORD THAT BRARS
NORTH €7 DRGRRRS 46 MINUTES 05 SRCONDZ NRYT AN ARC LRNGTH OF 149,39 FERT AND A CHORD
DISTANCE OF 149,23 FANT TO THR POINT O SLGINNING; THENCE SOUTH 19 DEGRERS 3¢ MINUTES 05
SRCONDS WEST 1169.97 FRET TO THR SOUTH LIWR 02 THB NORTHWEST 1/4 OP THE NORTHWEST 1/4 OF
SAID PRACTIONAL SRCTION 7; THANCE NORTR 89 I'RORERS 59 MINUTES 41 BRCONDS WBST, ALONG THE
LAST DRGCRIBRD LIND, 606,07 FRRT TO THR WAST Li¥} OF HARLEM AVENUR AS RECORDED IN DOCUMENT
NUMBER 66110329; THENCR NORTH 0 DRORERS 10 MINUT¢8 %8 SBCONDS RAST, ALONG THE LAST DEGCRIBED
LINN, %6.82 VEET TO A POINT IN A NON-TARGENT CURVEL LINE, SAID CURVED LINR ALSO BEING THB
SOUTHERLY LINE OF GRORGH BRENMAN HIGHWAY AS RRCORDED I{ DOCUMENT NUMBER 11068769; THBNCB
NORTHERASTRRLY, ALONG THE LAST DRSCRIBRD CURVED LINE, SRINC CONCAVE TO THE SOUTHBAST, HAVING
A RADIUS OF 949.90 PRET, AND A CHORD THAT BEARS NORTH 19 DEGPRES 01 MINUTHE 57 BECONDE BAST,

AN ARC DISTANCE OF 234.43 PRNT AND A CHORD DISTANCE OF 233.¢1 VERT TO A NON-TANGENT 0
INTBRSECTION WITH THR SOUTHRRLY LINR OF GROROB BRENNAN HIGHWAY A2 RBCORDED IN DOCUMENT
NUMBRR 11231373; THENCR NORTR 44 DRGRERB 46 MINUTRE 37 MINUTES &AST 1240.58 VEBT TO A ‘
NON-TANGENT INTBRSNCTION WITH A CURVED LINR; THENCE SOUTHBASTBRRLY, ALONG A CURVED LINE BEING
CORCAVR TO THR NORTHRART, MAVING A RADIUS OF 930.74 PHET, AND A CHORD ThAWT BRARS 8OUTH 57
DEGRERS 16 MINUTHS 51 SHCONDS RAST, AN ARC DISTANCR OF 191,36 FBBT AND & GAORD DISTANCE OF
191,03 PRET TO THB POINT OF BRQINNING, ALL IN COOK COUNTY, ILLINOIS,

PRRMANENT INDEX NOMBRR: F/- 07-,lo/- 003
3 -67- v -413

COMMONLY KNOWN AS: ODYSSRY FUN WORLD, TINL@Y PARK, IL
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EXHIBIT B

ASSETS SUBJECT TO LIEN

The tarm "Dabtor” as used horein khall mean any Mortgagor, Doneficlary, Guarantor,
Debtor, Pledgor, Hypotheoator, and/or any other party granting the security interost
desoribed in tha attached instrument or perfected thereby.

The term "owned by Debtor" as used herein shall mean presently owned or hereafter
acguired by Debtor, or in which the Dabtor may now or haoreafter have any interest
whataosver, '

The term "Assets" as used herain shall mean any and all of the following items owned by
dehtor.

The term "Brenises", if used herein, shall mean the Mortgaged Property as described in
the acttached Ennsbit and/or Security Agreement and/or Mortqage as the ceze may be,

{a) All appacatur, machinsry, devices, fixtures, communication devicas, ayatéms and
aquipment, fittings. s purtenances, squipment, appliances, furniture, furnishings,
appointments, accessorlar, landscaping, planta and all similar items of svery kind,
natura or desoription wuni-used in the operation or maintenance of the Pramises and any
other real property heraaftsy subject to the lien of the Mortgage or any business or
operation conducted thereon. sl fixturss and squipment now or hereafter installed
for use in the operation of tne b:lldings, atructures and improvemants now or '
hereafter on the Premizes and ary other real property hareafter subject to the lian of
the Mortgage, and the machinery, apwiiances, fixturss and equipment pertaining

thoreto.
'

(] Any and all contract rights, ravera:s, recelvables, income, accounts, notea,
lesss rights, income astreams, cash flowa, irncavest, dividends, and accounts
receiveable and all similar itema of every kind, nature or description and arising
from or out of the Premisas and any other real property hereafter subject to the lien.
of the Mortgage and the businesses and operatiors conducted thereon,

te}  Any and all goods and other personal property sf cvery kind or description,
whether tangible or intangible or choses in actlon, inulnding without limitation, any
and all inventory, contract rights, franchiaes, liceises, rovmits, documents,
instruments and genaral intangibles, goods held for sale, leasa or demonstration or to
be furnished under contracts of service, goods leasad Lo ouirzx, trade-ins and
repossesaions, raw materials, werk in process and materials ¢r supplies and any and
all replacements and substitutions thereof or therefor, arising frum or out of the
Premises and any othar raal proparty horeafter subject to the liun ol tha Mortgage.

(d} Any and all construction contracts, subcontracts, architacturai centracts,
enginnering contracts, sarvice contracts, sales contracta, malntenance ontracts,
management contracts, constructura) and other governmantal consents, petiiits znd
licenses, sucrveys, plans, specifications, warrantiss, guaranties, which any uvrbdtor may
own, or may subsequently diractly or indirectly enter into, obtain or acquire in
connection with the improvement, ownership, operation or maintenance of the Prev.s)a.

(@) If not otherwise described hareby, any and all rights in and to the Go-Karts,
the Amusement Pools and the Mini-Golf Structure,

(@) Any and all additions and accassories to all of the foragoing and any and all
procseds, renewals, replacements and substitutions of all of the foregoing. N
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