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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT dated as of
Fabruary 4, 1998 (this “"Mortgage"), by FRANK'S NURSERY
& IRAFTS, INC., a Michigan corporation, having an
office abt 6501 EBast Nevada, Detroit, MI 48234 (the
“"Mortaagor”), to THE CHASE MANHATTAN BANK, a New York
banking~corporation, having an office at 270 Park
Avenue, ew York, New York 10017, as collateral agent
{in such caparity, the “Collateral Agent®) for the
benefit of the-Secured Parties (ag defined below) (the
“Mortgagee") ;

WEITNEGSETT THAT:

A, Retercence is made to the Credit Agrecment, dated as of
December 24, 1997 (ap amended,” supplemented or otherwise
modified from time Lo time, the “Credit Agreement'), among the
Mortgagor, Cyrug Acquigition Corp. ;- Gepreral lHost Corporalion
(“General Hogt”), the financial instibutions party thereto as
Lenders (together with the Swingline Leande: (as defined below)
Lhe “Lenders"), 'The Chase Manhattan Bank,; “as administrative
agent. {in guch capacity, the “Adminiotractive Agent”), as
syndication agent (ln guch capacity, the “Syndication Agent”),
as Collateral Agent aud as swingline lender (in such capacity,
the “Swingline Lender') and as isgguing bank (iln swelp@apacity,
the “Issuing Baonk"), Goldman Sachs Credit Partners L, P., as
documentation agont  {in  guch capacity, the "Documentation
Agent™) and Chage Securities Inc,, as arvanger., As uped Jerein,
the term “Securad Parties” ghall wmean (i) the Lenders, (i) the
Collateral Agent, (iil) the Administrative Agent, {Iv) the
Syndicavion Agent, {v) the Documentation Agent, (vi} the Issuing
Bank, (vii) each counterparty Lo any ledging Agreement enterved
into with the Mortgagor if such counterparty wan a Lendern at the
time the Hedging Agreement was cntered dnto, (viii) the
heneficiaries of each indemnification obligation undertaken by
the Loan Parties under any Loan Document and (ix) the successons
and  pemmitted asasignes of each of the foregoing, Bach
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capitalized term used herein but not defined herein shall have
the meaning assigned to puch term in the Credit Agreement.
Pursuant to the Credit Agreement, (i} the Lenders have lent or
agreed to lend to the Mortgagor {a) on a term bagis, Term Loans
in an-aggregate principal amount not in excessg of 585,000,000,
and (DV-on a revolving basis, Revolving Credit Loans, at any
time and {rom time to time prior to the Termination Date, in an
aggregate-principal amount at any time outstanding not in excess
of $110,008,5089, (ii) the Swingline Lender has agreed Lo lend,
on a vevolving pasig, Swingline Loans, at any time and from time
to time prior-to the Termination Date applicable thereto, in an
aggregate principal amount at any time outstanding net in excessg
of $15,000,000 ana {iii} the Issuing Bank has issued and has
agreed to issue Letters of Credit in an aggregate face amount at
any time outstanding not in excess of $§25,000,000 in each case
on the terms and subjéaess to the conditions of the Credit
Agreement.,

B, In order to induce ‘the Lenders to make Leans and the
Tesuing Bank to issue Letters of-Credit, General Host has agreed
to quarantee pursuant to the Parenc Guarantee Agreement the due
and punctual payment and performance of the Obligations (asg
defined below) and the Subsidiaries have agreed Lo guarantee
pursuant to the Subsidiaries' Guarantee Agreement the due and
punctual payment and performance of the CbYigations (as defined
below) .

C. The obligations of the Lenders to naks Loans and of
the Ispuing Bank to issue Letters of Credit uasder the Credit
Agreement are conditioned upon, among other (things, the
execution and delivery by the Mortgagor of this Mortoace. in the
form hereof, to secure (a) the due and punctual payment of
(i) the principal of and premium, if any, and interest
{including interest accruing during the pendency of any
bankruptcy, insolvency, receivership or other similarx
proceeding, regardless of whether allowed or allowable in such
proceeding) on the Loans when and as due, whether at maturity,
by acceleration, upon one or more dates set for prepayment or
otherwise, (ii) each payment required to be made by the
Mortgagor under the Credit Agreement in reapect of any Letter of
Credit, when and as due, including payments in respect of
reimburgement of disbursements, interest thereon and obligations
to provide cash collateral, and (iii) all other monetary
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obligationn, including feey, costa, expenses and indemnitico,
whother primary, wsccondary, direct, contingent, [Lixed or
otherwise (including wonctary obligationn incurred during the
pvendency of any bankruptey, insolvency, recelvership or other
plmilay proceeding, regardleons of whether allowed or allowable
in sucie proceeding), of the Mortgagor to the Sccured Particn
under the Credit Agrecment, this Mortgage and the other Loan
Documents o which the Mortgagor in or in to be a party, (b) the
due and puactual performance of all covenants, agrocements,
obligations and liabilitien of the Mortgagor under oxr pursuant
to the Credit  Rgrecment, thio Mortgage and the other Loan
PDocuments, {(¢) the due and punctual payment and performance of
all the covenantey agreementn, obligations and liakilitien of
each Loatt Party under /o pursuant to the Credit Agreement, this
Mortgage and the others-Loan Documents, (d) the due and punctual
payment and performance/ 2f all obligationa of the Mortgagor
under each Hedging Agrecwsnt entered into with a counterparty
that was a Lendevr at the tine puch Hedging Agreement wan entered
into and (e) the due and punctua. payment and performance of all
obligations in respect of overdrafts and related liabilities
owed to the Administrative Agentioc any of ite affiliates and
ariging from treasury, depository and. cagh management services
or in connection with any automated «learing houde transfers of
fundg (all the cbligations referred tu in-thip paragraph C being
referred to collectlvely, ap the “Obligations”).

D. Purpuant to the requirements of Lue Cledit Agreement,
the Mortgagor 1is entering inte this Mortgoge to create a
security interest in the Mortgaged Property (as wefined herein)
to gecure the performance and payment by the Mortcagor and the
other Loan Parties of the Obligations. The Credit dareement
also requires the granting by other Loan Parties ol Jwrtgages
(the “Other Mortgages") that c¢reate security interests in
certain Mortgaged Properties other than the Mortgaged Property
to secure the performance of the Obligations.

Granting Clauses
NOW THEREFORE, IN CONSIDERATION OF the foregoing and in
order to secure (A) the due and punctual payment and performance

of the Obligations, (B) the due and punctual payment by the
Mortgagor of all taxes and insurance premiums relating to the
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Mortgaged Property and {CQ) all disbursements wade by Mortgagee
for the payment of taxeg, common area charges or inpurance
premiume, all fces, expenses or advances in connection with or
relating to the Mortgaged Property, and interest on such
diobuisoamente and other amounts not timely paid in accordance
with tho terms of the Crodit Agreement, thio Mortgage and the
other lLean Documents, Mortgagor hereby grants, conveys,
mortgagee, angigne and pledges to the Mortgagee (for the ratable
benefit of ‘the. Sacured Partleos), a security interest in, all
the following described property (the “Mortgaged Property”)
whather now ownad or held or hercafter acquired:

(1) al) Mortaagor's vight, title and interest in all
the fee eptate in the Lland more particularly dencribed on
Exhibit A heroto athe “Land”), togethor with all rights
appurtenant thercto, ipoeluding the easemonts over certain
other adjolning Land czanted by any casement agreenents,
covenant or restrictlve agreements and all aiv rights,
minerval wvightas, water sdohto, oil and gas vlghts and
development. righte, 4f any)s relaving thereto, and also
together with all of the “other  easementn, wights,
privilegen, intarests, horedicamentn  and  appurtenances
thersunto belonging or in anyway/ ~appertaining and all of
the  eatate, right, tivtle, Interxcol, c¢laim or demand
whatooaver of Mortgagor theroein and in the otreetn and
wayo adjacent thereto, cither in lawver in equity, in
poapennion or oxpectancy, now or hercearibor acquired (the
" Pramiges” )

(2) all Mortgagor's sight, title and intieregt in all
buildings, improvements, sbructures, paving, parkipj.arcas,
walkways and  landpeaping now or herecafter orected or
located upon the Land, and all fixtures of every king and
type affixed to the Premises or attached to or forming pant
of any wslructurey, bulldingn or  improvementn and
replacementns thereof now or hercafter erecctod or located
upen the Land (the “Improvementn®);

{3) all Mortgagor's right, title and interest in all
apparatus, movable appliancesn, Dbullding materials,
equipment, flttings, furnishings, fuwrniture, wachinery and
other articlep of tangible personal property of every kind
and nature, and replacements thereof, now o at any time
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hereafter placed upon or used in any way in connection with
the use, enjoyment, occupancy or operation of the
Improvements or the Premises, including all of Mortgagor's
books and records relating thereto and including all pumps,
canks, goods, machinery, tools, equipment, lifte (including
tirve sprinklers and alarm systems, fire prevention or
ceatrol systems, cleaning rigs, ailr conditioning, heating,
boilers, refrigerating, electronic wmoniteoring, water,
loadang, unloading, lighting, power, sanitation, waste
removal, entertainment, communications, computers,
recreational, window or structural, maintenance, truck or
car repair ~end all other equipment of every kind),
regtaurant, Lar and all other indoor or outdoor furniture
{including takies, chairs, booths, gerving stands,
planters, desks, —sofas, racks, shelves, lockers and
cabinets), bar eguivment, glasses, cutlery, uniforms,
linens, memorabilio and other  decorative items,
furnishings, appliances, cupplies, inventory, ruge, carpets
and other f{loor coverings, draperies, drapery rods and
brackets, awninge, venetiaa Lltinde, partitions, chandeliers
and other lighting fixtureas, freezers, refrigerators, walk-
in coolers, signs (indoor and ovtdoor), computer eystems,
cash registers and inventory coittrol systems, and all other
apparatus, equipment, furniture, furuishings, and articles
uged in comection with the use_or operation of the
Improvements or the Premimes, it being understeood that the
enumeration of any specific articles of nroperty shall in
no way result in or be held to exclude any items cf
property not specifically mentioned (the property referred
to in this subparagraph {3), the “Personal Propszrty”);

(4) all Mortgagor's right, title and interzegc in all
general intangibles relating to design, development,
operation, wmanagement and use of the Premises or the
Improvements, all certificates of occupancy, zoning
variances, building, use or other pexmits, approvals,
authorizations and consents obtained from and all materials
prepared for filing or filed with any governmental agency
in connection with the developmenk, use, operation or
management oY the Premises and Improvements, all
construction, service, engineering, conpulting, leasing,
architectural and other similar contracts concerning the
depign, congtruction, management, operatlon, occupancy
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and/or  use of the Premises and Improvements, all
architectural drawings, plans, specifications, soil tests,
feagibility studies, appraisals, envirvonmental studies,
engineering reports and gimilar materials relating to any
sortion of or all of the Premisges and Improvements, and all
payment and performance bonds or warranties or guarantees
relating to vhe Premipses or the Improvements, all to the
extunt asalgnable (the “Permits, Plang and Warranties”);

(5) tortgagor's interest in and rights under any and
all now ou - hereafter existing leases or licenses {(under
which Mortgegor ie landlord or licensor) and subleases
(under which Mortgagor is sublandlord), concwession,
management, minecal or other agreements of a similar kind
that permit the wea or cccupancy of the Premises or the
Improvements for aay -purpose in return for any payment, or
the extraction or taking of any gas, oil, water or other
minerals from the Preniepes in return for payment of any
fee, rent or royalty {collectively, “Leases"), and all
agreemente or contracts fcr the wale or other digposition
of all or any part of the Premises or the Improvements, now
or hereafter entered into by ¥octgagor, together with all
charges, fees, income, issues, ‘profits, receipts, rents,
revenues or royalties payable therennder (“Rents");

(6) all Mortgagor's right, titl¢ and interest in and
to all real estate tax refunds and &ll proceeds of the
conversion, voluntary or involuntary,” ¢f any of the
Mortgaged Property into cash or ligquidated claims
(“Proceeds”), including Proceeds of insurance raintained by
the Mortgagor and condemnation awards, any awar2a rhat may
become due by reason of the taking by eminent domain or any
transfer in lieu thereof of the whole or any part of the
Premipes or Improvements or any rights appurtenant thereto,
and any awards for change of grade of streets, together
with any and all moneys now or hereafter on deposit for the
payment of real estate taxes, assessments or common area
charges levied against the Mortgaged Property, unearned
premiums on policies of fire and other insurance maintained
by the Mortgagor covering any interest in the Mortgaged
Property or required by the Credit Agreement; and
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(7Y all Mortgagor's wight, title and interent in and
to all oxtenoionn, improvementa, boetterments, renewals,
subgtituten and replacements of and all additionn and
sppurtenances to, the Land, the Premipes, the Improvements,
tae Perponal Property, the Revmits, Plang and Warranticn
anc- the Leasey, hereinafter acquived by or released to the
Mowigagor oy conptructed, asoembled or placed by the
Mortgogor on the Land, the Premiges ov Che lLwprovemeits,
ancd abl vonversions of the vecurity constituted thercby,
lamediataly upon such acquisitlon, roleane, connstruction,
agonambliag, nlacement or conversion, an the cane may bhe,
and in cachieuch cape, withoult any further mortgage, deed
of o trust, convayance, assignment or other act by the
Mortgagor, all of which ohall become vubyject to the lien of
thin Mortgage ap (fully and completely, and with the same
effect, an  though  iew owned by the Mortgagor and
apecitlcally described herein,

TO HAVE AND 1O HOLD Uha Mortgaged Property unto the
Mortgages, ite succepsors and auosigng, for the ratable benefit
of the Secured Parties, Lorever, ‘puapiect only to the Permitted
Encumbrances {(as hereinafter definedy and to satinfaction and
cancolation an provided in Sectlon i/ga,

ARTICLE I
Repregentations, Warrantieg and Covenants ol Mortgagor

Motrtgagor agrees, covenantn, represents and/cy warrants ap
follows:

SECTION 1.01. Title, {a) Mortgagor has good and
marketable title to an indefeasible fee caotate in the Land and
Improvements subject to no lien, charge or encumbrance, and this
Mortgage is and will remain a valid and enforceable Eirst and
prior lien on the Premises, Improvements and the Rents subject
only to, in each case, Liens permitted by Section 6.02 of the
Credit Agreement and the exceptions and encumbrances referred to
in Schedule B to the title insurance policy being issued Lo
insure the lien of this Mortgage, am reagonably approved by the
Mortgagee (collectively, the "“Permitted FEncumbrances"). 'The
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Permitted Encumbrances do not materially interfere with the
current use, enjoyment or opervation of the Mortgaged Property.

(h) Mortgagor has good and marketable title to all the
Pergunal Property subject to no lien, charge oxr encumbrance
other <han this Mortgage and the Permitted Encumbrances. Except
ap permnitcted under the Credil Agreement, the Personal Property
ig not «xad will not becowme the subject matter of any lease or
other arrangsment that is not a Permitted Encumbrance whaereby
the ownership’ of any Personal Property will be held by any
person or entily other than Mortgagor; except as permitted under
the Credit Agrecwant, none of the Personal Property will be
removecd from the Premigen or the Improvements unless the same 1s
no longer needed forthe contlnued operation of the Premisgen and
the Improvements as currently operiated {or as Lhen operated, to
the extent that any change from the current manner of operation
wag permitted by the Credis Agrewwent) or is replaced by other
personal Property of pubstantially equual or greater utility and
value; and Mortgagor will neb-oreate or cause to bhe created
(other than Permitted Enoumbreaces) any security interest
covering any of the Pergonal Propeuty other than the aecurity
interest in the Pergonal Property cieobed in favor of Mortgagec
by this Mortgage or any other agrecwent collateral hercto, The
Mortgaged Property in wserved by water, ged, eclectric, neptic,
storm and panitary sewage Lacilitles, and-pach utilitien serving
the Premipes and the Improvements are located in and in the
future will be located fully within the Premipes, There in
vehicular access to the Premines and the Tmprovaments which is
provided by, either a public right-of-way- ahutting and
contiguown with the Land or valid recorded uusvhordinated
gapoments,

{¢) Fxcept as pet forth on Schedule A hercto, there<are no
leapen affecting a material portion of the Mortgaged Property.
Each Leape ip in full force and effect, and, oxcept as net forth
on  Schedule A horeto, Mortgagor has not  given, nor to
Mortgagor's knowladge has it recelved, any uncured or unwalved
not.ice of default with respect to any material obligation undex
any Leade, Bach Leape 1o sublect to no lien, charge or
encumbrance  other than  this Mortgage and the Permitted
Rncumbrances. Mortgagor han not recelved any notice of, nor hao
any koowledge of any pending or contemplated coundemnation
procoeding affecting the Mortgnged Proporty or any nale ov
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disposition thereof in lieu of condemnation. Mortgager is not
obligated under any right of firast refusal, option or other
contractual right to sell, assign or otherwise dispose of any
Mortgaged Property or any interest therein,

(¢ All easement agreements, covenant or restrictive
agreemerts. supplemental agresments and any other ingtruments
hereinabove referred to and wortgaged hereby {(collectively, the
“Agreements? ) are and will remain valid, subsgisting and in full
force and effecy, unless the failure to remain valid, subsisting
and in full forue and effect, individually or in the aggragate,
could not rveasonablv. be expected bto have a waterial adverse
effect on the Morigaged Property, and Mertgagor 1is not in
default thereunder ard has Ffully performed the material terms
theraof required to ke performed through the date hereof, and
has no krnowledge of any deipult thereunder or failure to fully
perform the terms therec? Dy any other party, nor of the
occurvence of any event that alter nouice or the passage of time
cr both will congtitute a default thereunder. Mortgagor is in
compliance, and shall comply, with all Agreements and lawe,
rules, regulations and orders cof (ny Governmental Autnority
applicable to ir ov its property Aune *Legal Requirements")
{including land use and zoning ordinances, regulations and
restrictions) affecting the Mortgaged Property, excspt for any
Agreements and Legal Requirements, the rfaliure to comply with
which could nol reasonably be expected to - have a material
adverse effect on the Mortgaged BProporty.

{e) Mortgagor has geeod and lawful vight ana-full power and
aunthority to mortgaye the Mortgaged Property and Wwill. forever
warrant and defend its title to the Mertgaged Propeity, the
rights of Mortgagee therein under this Mortgage and the wvalidivy
and priority of the lien of this Mortgage Lhereon againgt) Lhe
claims of all persons and parbtiles except those having rights
under Permitted Encumbrances to the extent of thoge rights.

{€}  'This Mortgage, when duly recorded in the appropriate
public records and when financing statewments are duly filed in
the appropriate public records, will ecrveate a valild, perfected
and enforceable lien upon and seourity interest in all the
Mortgaged Property and there will be no defenses or offscte to
this Mortgage that will be asserted by Mortgagor or itg
Affiliates {or any third party defenne or offmet now known to
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Mortgagor or its Affiliates) or to any of the Obligations
gecured hereby for so long as any portion of the Obligations 1is
outatanding,

S2ECTION  1.02. Credit Agreement; Certain Amounts,
(a) < “Fpnis Mortgage is given pursuanl to the Credil Agreement.
Each «ard every term and provision of the Credit Agreement
{excluaiag the governing law provisions therecof), including the
righta, remedies, obligations, covenants, conditions,
agreements,- fndemnities, representations and warranties of the
parties thevato shall be considered as if a part of this
Mortgage,

{b) To the eatent the repregentations and covenants
contained in this Moitgage are more stringent or expansive than
comparable representations and covenants contained in the Credit
Agreement, the representacions and covenants contained herein
shall be congtrued to ‘rupplement the repregentations and
covenants in the Credit Agreemeit without creating a conflict or
inconsistency therewith, and Mortgagor shall be bound to the
more stringent or expansive “representations and covenants
hereunder,

(c} If any remedy or right of Murtaagee pursuant hereto is
acted upon by Mortgagee or if any actions or proceedings
(including any bankruptey, insoclvency -~ or reorganization
proceedings) are commenced in which Mortgagee. is made a party
and is obliged to defend or uphold or anforecs this Mortgage or
the rights of Mortgagee hereunder or the terms ot any Lease, or R
if a condemnation proceeding is instituted  afiiecting the
Mortgaged Property, Mortgagor will pay all reatcopahle sums,
including reasonable attorneys' fees and disbursements, incurred
by Mortgagee related to the exercise of any remedy or «cight of
Mortgagee pursuant hereto or for the reasonable expense/of any
guch action or proceeding together with all etatutory or other
costs, disbursements and allowances, interest thereon firom the
date of demand for payment thereof at the rate specified in
clauge (¢) of Section 2.13 of the Credit Agreement (the “Default
Interest Rate"), and puch sume and the interest thereon shall,
to the extent permissible by law, be a lien on the Mortgaged
Property prior to any right, title to, interest in or claim upon
the Mortgaged Property attaching or accruing subsequent to the
recording of this Mortgage and shall be secured by this Mortgage
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ro the extent permitted by law.  Any payment of amounts due
under thin Mortgage uct made on or before the due date for nuch
paymonts shall acerue interest daily without notice from the duc
date vntll paid av the Default Intoerest Rate, and such intervest
abt e Default Interent Rate shall be dmmediately due upon
demand by Mortgagea,

SHCTTON 1,03, Payment. of Taxeu, Liens and Chargen,
(a) Except ~an may bho permitted by the Credit Agrecment.,
Mortgagor will may and discharge from time to time prior to the
cime when thoepame uhall become delinguent, and before any
intercot or penalby-accrues thereon or attaches therceto, all
taxeg of every kind. and nature, all geneval and npecial
agpespmenty, leviews, pewmite, lnspection and license feea, all
water and sewer reats,all vault charges, and all other public
charvgen, and all serxvice chargen, common area charges, private
maintenance charges, ubiilty charges and all other privatce
chargeg, whethar of a like or/different nature, imposced upon ox
aspoaped againgl the Mortgaged Property oy any part thereol or
upon the Rente from the Mortgageao Property or arising in regpect
of rhe occupancy, upe oy possessici chereof (except such chargen
that are beirg contested in gosd faith by appropriate
procaedings and for which the Mortasgor has dget aside on its
hooks adecquatc reperves in accordance with GAAR) .

(b} In the event of the paspage ol aryv. state, PFederal,
municipal or other governmental law, order, rale or regulation
subpequent to the date hereof (i) deduecting frcwm the value of
real property for the purpose of taxation any lien or
encumbrance thereon or in any manner changing or modifying the
lawse now in force governing the taxation of this Movigage or
debts gecured by mortgages or deeds of trust {other lhan laws
governing income, franchise and similar taxes generally) Oy the
manner of collecting taxes thereon and (ii) imposing a tax to be
paid by Mortgagee, either directly or indirectly, on this
Mortgage or any of the Loan Documents or to require an amount of
taxes to be withheld or deducted therefrom, Mortgagor will
promptly notify Mortgagee of such event, In sugh event
Mortgagor whall (i) agree to enter into puch further instruments
as way be reasonably necesgary or desirable Lo obligate
Mortgagor to make any applicable additional payments and
{11} Mortgagor shall make such additional payments,
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(<) At any time that an Event of Default shall occur
horeunder and be continuing, or if required by any law
applicable to Mortgagor or to Mortgagee, Mortgageo phall have
the right to direct Mortgagor to make an initial deposit on
account. of real estate taxes and asgesgments, insurance premiums
and commeds area charges, levied against or payable in respect of
the Mortgaced Propurty in advance and thereafrer gemi-annually,
each puch_ depopit to be equal to one-half of any such annual
chavges estinaced in a reasenable manner by Mortgagee in order
o accumulate with Mortgagee subficient funds to pay such taxes,
appesgments, inpraance premiumo and charges.,

SECTION 1.,04. _#ayment of Cloming Costs, Mortgagor shall
pay all costo in connectibn with, relating to or arising out of
the preparabion, execuigon and recorvding of thin Mortgage,
including title company piemiumes and chargen, inppection conts,
purvey costs, recording fecpand taxes, reagonable attorneys!',
engincers', appraisers! and consaltantn! feon and diobursomentn
and all other siwllar reasonable expenses of overy kind,

SRCTION 1.0%. Alterationsg atd/Waslte; Plann. {(a} Except
an may be permitted by the Credit ‘Agrecwent, no lwprovements
will be materially altered or demolishes or vewoved in whole ox
in part by Mortgagor. Moxtgagor will not grect any additions to
the exigting Improvements or obher struchurea on the Promipen
which will materially interfere with the ‘gperation conducted
thoreon on the date hereof, without Che wrpitten consent of
Mortgagee., Morbgagor will not commit any wante on the Mortgaged
property or make any altervation to, or change in the une of, the
Mortgaged Property that will diminleh the utility inereol for
the operation of the businenn except ap way be permitoad under
the Credit Agresment orv materlally dncreape any ordinary Lire ov
other hazard arising out of constyuction or operabtion, but in no
avent. shall any such alteration or change be contrary to the
vorms of any itusurance policy rvequired to be kepl purouant Lo
Section 1.0G. Mortgagor will wmaintain and operate the
Tmprovements and porponal Property in good repair, working order
and condition, reasonable wenry and tear excepted.

(b) To tha extent the pame exint on the date hereof or are
obtained in  connection with future permitted alteratlons,
Mortgagor shall maintain a cowmplete set of final plano,
ppecifications, hlueprinto  and drawingn for the Mortgaged

12
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Property either at the Mortgaged Property or in a particular
office at the headquarters of Mortgagor to which Mortgagee shall
have access upon reasonable advance notice and at reasonable
times

SKCTION 1.06. Insurance, Mortgagor will keep or cause Lo
be kept tle Improvements and Personal Property insured against
such risks, and in the manner, required by Section 5.07 of the
Credlt Agreementc.

SECTION 1.07.~ Casualty; Restoration of Cagualty Damage.
Mortgagor, in accoudance with Section 5,08 of the Credit
Agreement, shall give Mortgagee prompt written notice of any
Casualty to the Mortgaged Property. Subject to the provisions
of Section 5.08 of the Credit Agreement, payment of any lossa
will be made directly in ite entirety to Mortgagee and any such
proceeds relating to a Cagualty shall be held or applied by
Mortgagee in accordance with ' Section 5.08 of the Credit
Agreement .

SECTION 1.08. Condemnation/umwinent Domain. Mortgagor
ghall, in accordance with Section 5.0¢ of the Credit Agreement,
notify Mortgagee promptly upon obtaining knowledge of any
pending or threatened Condemnation of the Mortgaged Property.
All Condemnation Proceeds shall be held and applied by Mortgagee
in accordance with Section 5.08 of the Creaiu dgreement.

SECTION  1.09. Aggignment of Leasgseg \ and Renta.
(a) Mortgagor hereby irrevocably and absolutely grants,
trangfers and agsigns all of ite right title and interast in all
Leases, together with any and all extensions and cenewals
thereof for purposes of securing and discharging the peuformance
by Mortgagor of the Obligations, Mortgagor hag not assigred or
axecuted any apgignment of, and will not assign or execule any
assignment of, any other Lease or thelr respective Rents to
anyone other than Mortgagee.

(b) Without Mortgagee's prior written consent, Mortgagor
will not (i) wmodify, amend, terminate or congent to the
cancelation or surrender of any Lease (to the extent such Leanse
covers more than five percent of the Mortgaged Property) if such
modification, amendment, termination or consent would, in the
reagonable judgment of the Mortgagee, be adverse in any material

(HYCORII 548562, 144 39A: 01 /367490 - 11 Sip]
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rocpect to the interests of the Lenders, the value of the
sortgaged Property or the lien created by this Mortgage or
(11) consent to an assignment of any tenant's interest in any
Leage or to a subletting thercof covering a material portion of
the tortgaged Property.

(¢) ) Subject to Section 1.09(d), Mortgagor has assigned and
trangfer-el to Mortgagee all of Mortgagor's vight, title and
interest ihvand to the Rents now or hereafter arisging from each
Leage heretofore or hereafter made ov agreed to by Mortgagor, it
being intendel that this assignment establigh, subject to
Section 1.09{cd), an abmolute Lransfcer and assignment of all
Rents and all Leoses to Mortgagee and not merely to gyanl a
gecurity interest (therein, Subjeet  to  Section 1.09(d),
Mortgagee may in Mortgagor's name and ptead (with or without
firgt taking pospession) of any of the Mortgaged Property
pergonally or by recelver as provided herein) operate the
Mortgaged Property and rent, deape or let all or any portion of
any of the Mortgaged Property to any party or partles at such
rental and upon such temms &g Mortgagee shall, in its sole
discretion, determine, and may <¢eoilect and have the benefit of
all of wsaid Reants aripsing from. sy accruing at any time
thereafter or that may thereafter buocoma due under any Leasne.

() So long ap an Bvent of Default sball not have occurred
and be continuing, Mortgagee will not exetgise any of its righty
under Section 1,09 (¢), and Mortgagor shall recelve and collect
bhe Rentp accruing under any Leawse; but after the happening and
during the continuance of any Event of Defaulty) Mortgagee may,
at itg option, receive and collect all Rentp and ¢nter upen the
premiges  and  Improvementn through ity  officein, - agents,
employecn or attornoys for such purposoe and for the gneration
and maintenance Utheraol, Mortgagor  hervcby  Lviauvocably
authorizens and dirvecto each tenant, 1f any, and each succocsoor,
i€ any, to the intevest of any btenant under any Leane,
rappectively, to rely upon any notlee of a claimed Evenl of
Default sant by Mortgagee to any asuch tenant or any of wsuch
tonant'c ouccessorsy I interest, and therveafiter to pay Rents to
Mortgagen without any obligatlion or wight to inquire an to
whather an Bvent of Pefault actually existe and even if some
notice to the contrary in recelved from the Mortgagor, who shall
have no right or claim against sny such tenant ox pueceppor in
interest for any buch Rents go pald Lo Mortgageo, Bach tenant

14
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or any of guch tenant's guccessors in interest from whom
Mortgagee or any officer, agent, attorney or employee of
Mortgagee shall have collecled any Rents, shall be authorized to
pay Rents to Mortgagor only after such tenant or any of their
guccessors in interest shall have received written notice from
Mortgasce that the Bvent of Default is no longer continuing,
unless and until a further notice of an Event of Default is
given by Mcrtgagee to such tenant or any of its successora in
interesnt.,

(e) Mortaigee will not become a mortgagee in possession so
long as it does /oL enter or take actual posmemsion of the
Mortgaged Property. In addition, Mortgagee wshall not be
responsible or liable for performing any of the obligations of
the landlord under any Lease, for any waste by any tenant, or
others, for any dangerous or defective conditions of any of the
Mortgaged Property, for necligence in the management, upkeep,
repair or control of any of the Mortgaged Property or any other
act or omission by any cother person.

(f) Mortgagor shall furnish i» Mortgagee, within 30 days
after a regquest by Mortyagee Lo ‘do 8o, a written statement
containing the names of all teaepants, pubtenants and
conceggionaires of the Premises or luwprovements, the terms of
any Lease, the space coccupied and the rentals or license fees
payable thereunder.

SECTION 1.10. Restrictions on Trangfers ind Encumbrances.
Except as permitted by the Credit Agreewent, Mortoagor shall not
directly or indirectly sell, convey, alienate, asaicn, lease,
publease, license. mortgage, pledge, encumber or  Chherwise
vransfer, c¢reate, consent to or suffer the creation of ‘aiy lien,
charges or any form of encumbrance upon any interest in.ox any
part. of the Mortgaged Property, or be divested of its title to
the Mortgaged Property or any interest therein in any manner or
way, whether voluntarily or involuntarily (other than resulting
from a condemnation), or engage in any common, cooperative,
joint, time-sharing or other congregate ownership of all or part
rhereof; provided, however, that Mortgagor may in the ordinary
course of busineas within reagonable commercial standards, enter
inko easement or covenant agreements that relate to and/or
benefit the operation of the Mortgaged Property and that do not
materially or adversely affect the ume and operation of the same

15
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(cxcept for customary utility capoements thal service the
Mortgaged Property, which are permitted).

SECTION 1.11. Security Agreement, 'Thin Mortgage is both
a morcgage of real property and a grant of a pecurity interest
in perwonal property, and shall constitute and serve as a
"Security  Agrecment” within the meaning of the uniform
commercial code as adopted in the state wherein the Premipes are
located (“ULCY) . Mortgagor has herchy granted unto Mortgagee a
gecurity intersst in and to all the Mortgaged Property described
in thig Mortgace that ig not real property, and simultancously
with the recording of this Mortgage, Mortgagor has filed or will
file UCC financing statements, and will file continuation
gtatements prior to/ tne lapse thereof, at the appropriate
offices in the state-an which the Premiges are located to
perfect the security inteoreet granted by this Mortgage in all
the Mortgaged Property thiat-is not real property. Mortgagor
herebv appoints Mortgagee as itg true and lawful attorney-in-
fact and agent, for Mortgagor 'and in ite name, place and stead,
in any and all capacities, to execute any document and to file
the same in the appropriate officsg (to the extent it may
lawfully do so), and to perform eacr and every act and thing
reasonably requisite and necesgary Co.-be done Lo perfect the
gecurity interest contemplated by the preceding gentence.
Mortgagee shall have all rightes with respect” to the part of the
Mortgaged Property that is the subject of (2 security interest
afforded by the UCC in addition to, but not ixn limitation of,
the other rights afforded Mortgagee hereunder and under the
Security Agreement.

SECTICON 1.12., Filing and Recording. Mortgagor-w.ll cause
this Mortgage, any other security instrument creating & decurity
interest in or evidencing the lien hereof upon the Mortgaged
Property and each instrument of further assurance to be filed,
registered or recorded in such manner and in such places as may
be required by any present or future law in order to publish
notice of and fully to protect the lien hereof upon, and the
gecurity interest of Mortgagee in, the Mortgaged Property.
Mortgagor will pay all filing, registration or recording fees,
and all reasonable expenses incidental to the execution and
acknowledgment of this Mortgage, any mortgage supplemental
hereto, any security instrument with respect to the Personal
Property, and any instrument of further assurance and all

16
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Federal, state, county and municipal recording, documentary or

intangible taxen and other taxes, duties, imposts, aspessments

and charyen arising out of or in connection with the execubion,

delivery and recording of this Mortgage, any wmortgage
) pupplemental hereto, any security ingtrument with vespect to the
. Personal- Property or any instrument of further aspurance,

SRCTION 1,13, Further Apaurances, Upont  demand by
Mortgagee, Nortgagor will, at the cost of Mortgagor and without
expenge to Mertaagee, do, oxecute, acknowledge and deliver all
auch further acls, deeds, conveyancey, wmortgages, asnlghmentn,
notices of agplgpment, tranofors and aopurancen an Mortgagec
shall from time to time reasonably require for the bettor
agauring, conveying, auoligning, tranoferrving and confimming unto
Mortgagee the property-aiwd righte hereby conveyed on assligned o
intended now or hereafitey o Lo be, or which Mortgagor may be o
may hereafter becomo bound bo convey or assign to Mortgagee, or
for carrvving out the intentior-ov facilitating the perxformance
of the terms of thin Mortgaga, or fou filing, wveglotering or
recording this Mortgage, and < demand, Mortgagor will aloo
exacute and deliver and hereby aproints Mortgagee an its true
and lawful attorney-in-fact and agenl, < for Mortgagor and in its
name, place and stead, in any and all‘capacitiecs, to execute and
file to the extent it may lawfully do o, wue or more financing
tHtatements, chattel wmortgages or comparable socurity inptruments
reagonably requedted by Mortgagee to evidenee nore effectively
the lien hereof upen the Personal Property aund Lo perform cach
and avery act and thing requipite and necespavy to be done to
accomplioh the oame,

SECTION 1.14. Additions to Mortgaged Property. — Pub right,
title and interest of Mortygagor in and to all extonsions,
improvements, bettoermentn, renewaln, pubstituten and
replacements of, and all additions and appurtenances tc, the
Mortaaged Property hereafter acquirved by or released Lo
Mortgagoy or cvonstructed, agsembled or placed by Mortgagor upon
the Premises or Lthe Improvements, and all converpions of the
gecurity constituted thereby, immediately upon such acquisition,
releane, conatruction, aspembling, placement or conversion, as
the cage may be, and in each such cape without any [urther
mortgage, conveyance, assignment or other act by Mortgagor,
ghall become subject to the lien and pecurity interest of this
Mortgage as fully and completely and with the same effect an
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though now owned by Mortgagor and specifically degceribed in the
grant of the Mortgaged Property above, but at any and all times
Mortgagor will execute and deliver to Mortgagee any and all such
furthier assurances, mortgages, conveyances or assignments
thereof as Mortgages may rveasonably require for the purpose of
expresrly and ppecifically subjecting the same to the lien and
gecurily interest of thisp Mortgage.

SECTION .15, No Claims Against Mortgagee, Not:hing
contained in chis Mortgage shall constitute any congent or
requedt by Mortgagee, express or ilmplied, for the performance of
any labor or services or the furnishing of any materials or
other property in respect of the Mortgaged Property or any part
thereof, nor as giving Mortgagor any right, power or authority
toe contract for or peimit the performance of any labor or
services or the furniphing Of any materials or olther properly in
such fashion as would permit the making of any claim againot
Mortgagee in reppect thereof.

SECTION 1.16, [Fixture Fiiany, Certain of the Mortgaged
Property ig or will become “fixtures” (as that term is defined
in the UCC) on the Land, and this Mertgage upon being filed for
record in the real cetate records of the county wherein such
fixtures are pituated shall operatel also aw a financing
atatement: filed as a fixture filing ip agcordance with the
applicable provipions of wsaid UCC upon awe- of the Mortgaged
Property that ia or wmay become Cixtures.

AUPTOLE 17T
Defaul bt and Remedd oo

SRCTION 2,01, livents of Default. Any Bvent of Default
under the Credit Agreement {ap ouch term ip defined therein)
shall conptivute an Event of Default under thin Mortgage,

SRCTION 2,02, Domand for Payment, I an Bvent of Delault
phall occur and be continuing, then, upon wyitten demand of
Mortgagee, Mortgagor will pay to Mortgagee all amounts duc
hereunder and guch further amount ag shall be oufficient to
cover the coptya and cxpenseys of collection, Including abtorneysn!
feon, disbursements and expoenpes  incvrred by Mortgagee and
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Mortgagee shall be entitled and ampowered to institute an action
or proceedings at law or in equity for the collection of the
gung so due and unpaid, Lo prosecute any #such action or
proceedings Lo judgment or final decree, to enforce any such
judarient or final decree against Mortgagor and to collect, in
any mapner provided by law, all moneys adjudged or decreed to be
payable’,

SEOTLLN 2.03, Righta To Take Possesaion, Operate and Apply
Revenues, L& 1£f an Bvent of Default shall occur and be
continuing, Mortgagor shall, upon demand of Mortgagee, Forthwith
gurrender to Mortgagee actual possession of the Mortgaged
Property and, if wpd to the extent not prohibited by applicable
law, Mortgagee itseli,, or by such officers or agents as it may
appoint, may then enver.and take popsession of all the Mortgaged
Property without the aprointment of a receiver or an application
therefor, exclude Mortgagex and its agents and employees wholly
therefrom, and have access to_the books, papers and accountsa of
Mortgagor.

(b) If Mortgagor shall for/anv reason fail to surrender or
deliver the Mortgaged Property or ainy part thereof after such
demand by Mortgagee, Mortgagee may to the extent not prohibited
by applicable law, obtain a judgmernt oxr.<decree conferring upon
Mortgagee the right to immediate poseession or requiring
Mortgagor to deliver immediate possesegizn of Lhe Mortgaged
Property to Mortgagee, to the entry of which judgment or decree
Mortgagor hereby mpecifically consents. Mortgagor will pay to
Mortgagee, upon demand, all reasonable expenscs of obtaining
guch judgment or decree, including reasonable compznsation to
Mortgagee's attorneys and agents with interest theucron at the
Default Interest Rate; and all such expenses and counensation
gshall, until paid, be secured by Lhis Mortgage.

(c) Upon every such entry or taking of possession,
Mortgagee may, Lo the extent not prohibited by applicable law,
hold, store, use, operate, manage and control the Mortgaged
Property, conduct the business thereof and, from time to time,
(i) make all neceapary and proper maintenance, repairs,
renewals, replacements, additions, betterments and improvements
thereto and thereon, (ii) purchase or otherwise acquire
additional fixtures, personalty and other property, (iii) insure
or keep the Mortgaged Property insured, {iv) manage and operate
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the Mortgaged Proporty and exerceise all the righto and powers of
Mortgagor Lo the same cxtent as Mortgagor could in itp own name
or otherwigse with respect Lo the same, ©r (v) enter into any and
all ogreements with respect to the exercise by others of any of
the ‘powern herein granted Mortgagee, all as may from Cime Lo
time he-directed or determined by Mortgagee to be in ita best
interest and Mortgagor hereby appoints Mortgagee ao lts true and
lawful actazney-in-fact and agent, for Mortgagor and in ite
name, place-sad stead, in any and all capacities, to perform any
of the [oregoing acts. Mortgagee may collect and receive all the
Rentg, iasues, profits and vevenues {rom the Mortyaged Property,
including those peaats due as well ap those accruing thereafter,
and, after deducting- (1) all expenges of toaking, holding,
managing and operating Lthe Mortgaged Property (including
compensgat.ion fov the nervices of all pernons employed for such
purposes), (ii) the cofts of all such maintenance, repairs,
renewals, replacements, acditions, betterments, improvements,
purchases and acquisitions,” (iiil) the costs of insurance,
(iv) such taxes, apgessments ~and other pimilar charges ag
Mortgagee may at its option payy (v) other proper charges upon
the Mortgaged Property or any< jert thereof and (vi) the
compensation, expenges and disbursénents of the attorneys and
agents of Mortgagee, Mortgagee shall _tpply the remainder of the
moneys and proceeds so received first/ tc the payment of the
Mortgagee for the satisfaction of the Oulications, and second,
if there is any surplus, to Mortgagoer,. subject to the
entitlement of others theretoc under applicable-law,

(d) Whenever, before any sale of the Morigaszed Property
under Section 2.08, all Obligations that are then cue ghall have
been paid and all Bvents of Default fully cured, Mortougee will
surrender possession of the Mortgaged Propexrty ~hack to
Mortgagor, ite successors or assigns. The same right of %aking
possession shall, however, arise again if any subsequent Event
of Default shall occur and be continuing.

SECTION 2.04. Right To Cure Mortgagor's Failure to
Perform. Should Mortgagor fall in the payment, performance or
obgervance of any term, covenant or condition required by this
Mortgage or the Credit Agreement (with respect to the Mortgaged
Property), Mortgagee may pay, perform or obgerve the same, and
all payments made or costs or expenses incurred hy Mortgagee in
connection therewith shall be secured hereby and shall be,
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without demand, immediately ropaid by Mortgagor to Mortgagee
with interest thewecon at the Default Interest Rate, Mortgages
phall be the judge using reaponable discretion of the neceapity
for any such actlons and of the amounts to be paid., Mortgagee
ig hewcby empowered to enter and to autherlze others to enter
upon tue-Preminen or the Improvemenkts or any part thereof for
the purpese of performing or observing any ouch defaulted term,
covenant” or- condition without having any obligation to wso
perform or-cbeerve and without thereby becouing liable to
Mortgagor, todaay person in pospession holding under Mortgagor
or Lo aly othei peuvson,

SECTLON 2,05, 7 Right to a Recelver. 1E an Bvent of Default
uhall occur and be continuing, Movtgageco, upon application to a
court. of competent jurlsdiction, wshall be entitled no a matter
o right to the appointment of a reccelver to take posscesnion of
and to operate the Mortgaged Property and to collect and apply
e Rento. 'The rocelver ohall have all of the wights and powers
prrmitted under the laws of “Lthe ntate wherein bhe Mortyaged
Property io located, Movtgagor ~shall pay to Mortgagoe upon
demand  all rveasonable expensen, ancluding veceiver'sn fees,
reapchable attorney's Luees and dinbecsomentn, conts and agent'n
compenpation incurved purdguant to_/the  provislons of  this
Saction 2.0%: and all puch expensens ohall be pecured by this
Mortgage and shall be, without demand, -demediately repaid by
Mortgagor Lo Mortgagoee with intorent thotebn at the Default
Intoerest Rato,

SECTION 2,06, lForeclosure and Sale, (a) JIE_an Byent of
Default shall occur and be continuing, Mortgagee mav clect to
pell the dMortgaged Property or any part of  the  dertgaged
Property by exercine of the power of foreclomure oo/ of wsale
granted to Mortgagee by applicable law or thio Mortgage. —In
guch casge, Mortgagee may commence o ¢ivil action to foreclone
thig Mortgage, or it may proceed and nell the Mortgaged Property
Lo matisfy any Obligation, Mortgagee or an officer appointed by
a judgment of foreclosure to sell the Mortgaged Property, may
sell all or such parts of the Mortgaged Property as may be
chosen by Mortgagee at the time and place of pale fixed by it in
a notice of nale, either as o whole or in separate lotwa, parcels
or items as Mortgagee shall deem expedient, and in such order au
it way determine, at public auction to the highest bidder.
Mortgagee or an officer appointed by a judgment of foreclosure
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to sell the Mortgaged Property may postpone any foreclosure or
other sale of all or any portion of the Mortgaged Property by
public announcement at such time and place of sale, and from
time .to time thereafter may postpone such sale by public
annevnzement or subsequently noticed sale. Without further
notice, Mortgagee or an officer appointed to sell the Mortgaged
Property’ may wake such male at the time fixed by the last
postponenent, or may, in its discretion, give a new notice of
gale, Any  person, including Mortgagor or Mortgagee or any
designee or ‘affiliate thereof, may purchase at puch sale,

(h} The Moftusged Property may be sold subject to unpaid
taxes and Permithed FEncumbrances, and, after deducting all
coatg, fees and expenses of Mortgagee (including costs of
avidence of title in cvenneckion with the sale), Mortgagee onr an
officer that makes any 84l2.shall apply the proccedn of sale in
the manney set forth in seztion 2.08.

(¢) Any foreclosure or.other wale of lems than the whole
of the Mortgaged Froperty or any defectlve or irregular sale
made hereunder shall not oxhaust'Ybha power of foreclosure oxr of
nale provided for herein; and wubpaquent pgales may be wmade
hereunder until the Obligations have- been patisfied, or Lhe
entirety of the Mortgaged Property has Geen sold,

(dy If an Rvent of Default shall occur and be continuing,
Mortgagee may instead of, or in additlon /te, exercising the
rights described in Section 2.06(a) above and either with or
without entry ov taking possession as herein permitted, proceed
by a sult or suits in law or in equity oxr WLy any other
appropriate proceeding or rvemedy (i) to ppecificaliy anforce
payment of some or all of the Obligations, or the periocmance of
any term, covenant, condition or agreement of thig Montcage or
any othar Loan Document or any other right, or (1i) to-pursue
any other remedy avallable to Mortgagee, all ap Mortgagec phall
determine mont effectual for such purposen,

SECTION 2.07. Other Remediea. (a) In case an Bvent of
pefault shall occur and he continuing, Mortgagee may also
exercise, to the extent not prohibited by law, any ov all of the
remedies available to a gecured poxty under the uniform
commercial code of the State whorein the Mortgagaed Property in
located.
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(b) In connection with a sale of the Mortgaged Property or
any Personal Property and the application of the proceeds of
fsale ag provided in Section 2.08, Mortgagee shall be entitled to
snforte payment of and to receive up to the principal amount of
the Owligations, plus all other charges, payments and costs due
under tiris Mortgage, and to recover a deficiency judgment for
any porcioe of the aggregate principal amount of the Obligations
remaining uuoaid, with interest.

SECTION 2,08, Application of Sale Proceeds and Rents.
After any foreclasure sgale of all or any of the Mortgaged
Property, Mortgages shall receive the proceeds of sale, no
purchaser gshall be raguired to see Lo the application of the
proceeds and Mortgadee shall apply the proceeds of the sale
together with any Rentg that wmay have keen collected and any
other gumg that then ey’ be held by Mortgagee under this
Mortgage as followa:

FIRST, to the paymeni, of the costs and expenses of
such sale, including compenpation to Mortgagee's attorneys
and agentg, and of any judicial proceedings wherein the
game may be made, and of ali expenses, liabilities and
advances made or incurred by Mortgagee under this Mortgage,
together with interest at the Default! Interest Rate on all
advances made by Mortgagee, including all taxes or
assessments (except any taxes, assesgunents. or other charges
gsubject to which the Mortgaged Property-ghall have been
gnld) and the cost of removing any Permitied Encumbrance
{except any Permitted Encumbrance subject tn which the
Mortgaged Property was sold);

SECOND, to the Mortgagee for the distribution to the
Secured Parties for the satisfaction of the Obiigations
awed to the Secured Parties; and

THIRD, to the Mortgageyr, itp suCCesBEOrs Ox assigng, or
ag a court of competent jurisdiction may otherwise direct.

The Mortyagee shall have abpolute discretion as to the Lime of
application of any such proceeds, woneys or balances in
accordance with thie Mortgage. Upon any sale of the Mortgaged
Property by the Mortgagee (including pursuant to a power of sale
granted by statute or under a judicial proceeding), the receipt
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of the Mortgagee or of the officer making the wsale shall be a
aulficlent discharge to the purchaser or purchasers of the
Mortgaged Propewvty wso sold and such purchaser onx purxchascers
ghall oot be obligated to see to tho application of any part of
the puschase money paid over to the Mortgagee or nuch officer or
be anawerable in any way for the misapplication thereof,

SECTIoH- 2,09, Mortgagor ap ‘Tenant Holding Over. If
Mortgagor remadivs in pospesslon of any of the Mortgaged Property
after any foredlopure sale by Mortgagec, at Mortgagee's clection
Mortgagor ahalil be deemed a tenant holding over and shall
forthwith surrender poasession to the purchaser or purchapers at
such gale or be gusmardily disposseased or evicted according to
provigsions of law applicable to tenants holding over.

SECTION 2.10. Waiver ~of Appraipement, Valuation, Stay,
xtension and Redemption hava, Mortgagor waives, to the extent
not prohibited by law, (i) the benefit of all laws now existing
or that hereafter may be enacted-providing Ffor any appraisement
of any portion of the Mortgaged-Property, (ii) the benefic of
all laws now existing or that may bYe hereafter enacted in any
way extending the time for the enforlimment or the collection of
amounts due under any of the Obiigations or creating or
axtending a period of redemption frmm), any sale made in
collecting said debt or any other awsvats due Mortgagee,
(1ii} any right to at any time insist upon, lead, claim or take
the brnetfit or advantage of any law now or hereafter in force
providing for any appraisement, homestead exemption, valuation,
ptay, statute of limitations, extension or redemption, or sale
of the Mortgaged Property as separate tracts, unite or estates
or as a single parcel in the event of foreclosure or uotice of
deficiency, and {iv) all rights of vredemption, vaination,
anpraisement, stay of executlon, notice of election to mature or
declare due the whole of or each of the Obligationg and
marshalling in the event of foreclosure of this Mortgage.

SECTION 2.11. Discontinuance of Proceedings. In case
Mortgagee shall proceed to enforce any right, power or remedy
under this Mortgage by foreclopure, entry or otherwise, and such
proceedings shall be discontinued or abandoned for any reason,
or shall be determined adversely to Mortgagee, then and in every
such case Mortgagor and Mortgagee shall be restored to their
former positions and rights hereunder, and all rights, powers
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and  remediens  of Mortgagee shall continue as  if no nuch
proceeding had been taken,

SECTION 2,12, Suiteg To Protect the Mortgaged Property.
Martgagee shall have power {(a) to institute and maintain nsuits
and pcogeedings to prevent any dimpairment: of the Mortgaged
Property by any actn that may be unlawful or in vielation of
this Mortgage, (b)) to prescrve or protect itp interest in the
Mortgaged Property and in the Rents arising thercefrom and (o) to
rogtrain the enforcenent of or cumpliance with any legislation
or othar governmental conactment, rule or ordey that may be
unconastitutional cvcotherwloe Invalld 0Lf the enforcement of o
compliance with puch_snactment, rule on order would impalr Lhe
pecurity  or be privjudicial  to  the intervceot of  Mortgagoes
hereoundor,

SECTION 2,13, FiLling Procofn of Claim, In case of any
receivership, insolvency, hankruptey, reorganization,
arvangement, adjustment, compogltion or  other procecdings
affecting Mortgagor, Mortgagee aiill, to the extent permitted by
law, e ontitled to Lile wuens proofn of claim and other
decumentn ag may be necespary or advivable in order to have the
claimy  of Mortgagee allowed in puch procecdingns  for the
Obligations secured by this Meortgage of  Lhe date of  the
ingtitution of puch proceedings and for-izny interest acorued,
late charges and additional dnterest or Giner amounts due or
that may become dur and payuble hercunder altor apuch date.

SECTION 2,14,  Posgeppion by Mortgagee, “Notwithstanding
the appointment of any receiver, Iliguidator ol Lrustece of
Mortgagor, any of ito property or the Morbgogeds” “roperty,
Mortgagee nhall bo entitled, to the cextent not proiuipited by
law, to remain in ponnepsion and control of all parte of Lhe
Mortgaged Property now or hercalter granted under this Mertgage
to Mortgagea in accordance with the torms hereof and applicable
Law,

SECTION 2,1%, Walvor, () No delay or [ailure hy
MorLgagee Lo exercise any right, power or remedy accruing upon
any breach or Bvent of Default shall exhaunt or impair any ouch
vight, power or remedy or be congtrued to be o walver of any
puch breach or Event of Default or accuiescence therein; and
avery vight, power and remedy given by this Mortgage Lo
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Mortgagee may be exercised from time to time and as often as may
be deemed expedient by Mortgagee. No consent or waiver by
Mortgagee to or of any breach or default by Mortgagor in the
performance of the Obligations shall be deemed or construed to
be 4 wonsent or waiver to or of any other breach or Event of
Defauld an the performance of the same or any other Obligationa
by Mortgigor hereunder. No failure on the part of Mortgagee to
complain’ei<eny act or failure to act or to declare an Event of
Dafault, irrvespective of how long such failure continues, shall
constitute a waiver by Mortgagee of its righte hereunder or
impair any rights_ powers or remedies consequent on any future
Bvent of Default 'by ‘Hortgagor.

(b) Even if Mcrtgagee (1) grantp some forbearance cr an
exbtension of time for the payment of any nume scecured hereby,
(ii) takes other or additional security for the payment of any
gumg pecured hereby, (Lii) walves or does not exercise sowe
right granted herein or under/the Loan Documents, (iv) releases
a part of the Mortgaged Fropertv-from thig Mortgage, (v) agrees
to change gome of the terms, coverants, conditions or agreements
of any of the Loan Documents, (vij - congents to the filing of a
map, plat or replat affecting the ¥remises, (vii} consents to
the granting of an easement or obther right affecting the
Premises or (viii) makem or consente  to an agreement
gubordinating Mortgagee's lien on  the  Mortgaged Properly
hereunder; no such act or omisslon shall precivde Mortgagee from
exercising any other right, power or privilege merein granted or
intended to be granted in the event of any breach or Event of
Default then made or of any subpequent default; -nor, except ag
otherwise expresply provided in an instrument [ ereouted by
Mortgagee, shall this Mortgage be altered thereby. 1 fne event
of the sale or transfer by operation of law or otherwise-of all
or part. of the Mortgaged DProperty, Mortgagee is'- lwreby
authorized and empowered to deal with any vendee or transleree
with reference to the Mortgaged Property secured hereby, or with
roference to any of the termp, vcovenantps, conditions or
agreemento hereof, ap fully and to the same extent an it might
deal with the original partiesg hersto and without in any way
releanling or dincharging any liabilities, obligations or
undoertakings.

SECTION 2.16.  Remedien Cumulative. No vight, power or
ramedy conferred upon ov reserved Lo Mertgagee by this Mortgagoe
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is intended to be exclusive of any other vight, power or remedy,
and cach and every such right, power and vemedy shall be
cumulative and concurrent and in addition to any other right,
power_and remedy given hereunder or now or hereafter existing at
law Sy oin equity or by statute.

ARTICLE TIT
Miscellaneous

SECTION 3.0%1. ) Partial Invalidity. In the event any one or
more of the provigiong contained in this Mortgage shall for any
reagon be held to be invalid, illegal or unenforceable in any
reapect, guch invalidity, illegality or unenforceability shall,
at the option of Mortgacee,. not affect any other provision of
this Mortgage, and this Mestgage shall be conatrued as if such
invalid, illegal or unenforzeable provision had never been
contained herein or therein,

SECTION 3.02. Notices. ALY notices and comuunications
nereunder ahall be in writing axd” given to Mortgagor in
accordance with the terms of the Credil Agreement at the address
gsel: forth on the first page of this Mortcdge and to the Agent or
any Lender as provided in the Credit Agreespent.

SECTION 1.03. Successors and Agsigns. “AlL of the grants,
covenants, terms, provisiona and conditions herein shall run
with the Premises and the Improvements and sghall. appiy to, bind
and inure to, the benefit of the permitted sulcessors and
agsigns of Mortgagor and the successors and asgilgng of
Mortgagee.

SRCTION 3.04, Satisfaction and Cancellation. {a)- The
conveyance ta Mortgagee of the Morlgaged Property as security,
sreated and consummated by this Mortgage shall be null and void
when all the Obligations have been indefeasibly paid in full in
accordance with the terms of the Loan Documents and the Lenders
have no further commitment to wmake Loans under bthe Credit
Agreement, no Letters of Credit are outstanding and the Issuing
Lender has no further obligation to ispue Letters of Credit
under the Credit Agreement.
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(h) Upon a sale or fipancing by Mortgagor of all or any
portion of the Mortgaged Property that is permitted under the
Credit Agreement and the application of the Net Proceeds of such
gale or financing in accordance with the Credit Agreement, the
lien of this Mortgage shall be released from the applicable
portior’ of the Mortigaged Property. Mortgagor shall give
Mortgagee reasonable written notice of any sale or financing of
the Mortgaged Property prior to the olosing of such sale or
financing.

(¢) In comigection with any terminat.on or releasc pursuant
to paragraph (a), the Mortgage shall be marked “satisfied” by
the Mortgagee, and thig Mortgage shall be canceled of record at
the requeat and at the' expense of the Mortgagor. Mortgagee
ghall execute any documests reascnably recuestec by Mortgagor to
accomplish the foregoing .or to accomplish any release
contemplated by paragraph (&) and Mortgagor will pay all costs
and expenses, including raasconable attorneys' fees,
disbursements and other charges, incuwrred by Mortgagee in
connection with the preparation ard execution of such documents.

SECTION 3.05, Definitions. As /vsed in this Mortgage, the
pingular shall include the plural as /tlie context requires and
the following words and phrases shall ‘have the following
meanings: (a) “including” shall mean “inclucing but not limited
to”; (b) “provisions” shall mean “provisiors, terms, covenants
and/or conditions”; (c) *lien” shall mwean. “lien, charge,
encumbrance, security interest, mortgage or deszd of trust’;
{d) “obligation” shall mean “cbligation, duty, coverant and/or
condition”; and (e} “any of the Mortgaged Property’ ghall mean
“the Mortgaged Property or any part thereof or/ interest
therein”, Any act that Mortgagee is permitted bto. merfoim
hereunder may be performed at any time and from time to tiwz hy
Mortgagee or any person or entity designated by Mortgagee.- Any
act that is prohibited to Mortgagor hereunder is also pronibited
to all lessees of any of the Mortgaged Property. Each appainl-
ment of Mortgagee as attorney-in-fact for Mortgagor under the
Mortgage is irrevocable, with powsr of substitution and coupled
with an interest. Subject to the applicable provisions hereof,
Mortgagee has the right to refuse to grant its consent, approval
or acceptance or to indicate its satisfaction, in its sole
discretion, whenever such consent, approval acceptanc: oY
gatisfaction is reguired hereunder.
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SEHCTION 3,06, Multiglte Real Botate  Transaction,
Mortgagor acknowledgen that thin Mortgage o one of a numbor of
Other Mortgages <ud  Security Documents  that  oeeure  the
Oblig«lions, Mortyagor agrees that the lien of this Mortyage
phall Be absolute and unconditional and shall not in any manuay
be affeeced or impairced by any actno or owmissionn whatmoever ol
Mortagagei and without Limiting the generality of the Foregoing,
the Lien hogoof shall not be impaived by any acceptance by the
Mortgagee of/ gay ovccurity for or guarantecs of any of the
Obligations hayeby secured, or by any failure, neglect ov
omisgion on Lhe paxt of Mortgagee to realize upon or protect any
Obligation or indzpvednesp herveby secured or any collateral
pocurity therefor ipcluding the Other Mortgagen and other
Sncurity Documentn. ha.lien hereof shall not in any manner be
impaired or affected by any veleage (cxcept ay to the property
released), sale, pledge, . surrender, compromise, agettlement,
renewal, extengion, indulaence, alteration, changing,
modification or dispopition of any of the Obligationns secured or
of any of the vollateral securiiy)therefor, including the Other
Mortgages and other Security pbocivments or of any guarantee
theveof, and Mortgagee may ab its dluvretion foreclone, exercive
any power of sale, or exercispe any otier remedy available to it
under any or all of the Other Mortgages and other Seourity
Documents without first exercising or( enforcing any of its
rights and remedies hereunder. Such exerrdae of Mortgagee's
rights and remedies under any or all of the Other Mortgages and
other Security Documents shall not in any wmanper impair the
indebtedneas hereby secured or the lien of this Mortgage and any
exercige of the rights or remedies of Mortgagee nhersunder shall
not impair the lien of any of the Other Mortgages and other
security Documents or any of Mortgagee's righte and comedien
thereunder, Mortgagor specifically consents and agreza that
Mortgagee may exercise its rights and remedies hereundar, and
under the Other Mortgages and other Security Documents
separately or concurrently and in any order that it may deem
appropriate and waiven any rights of pubrogation.
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ARTICLE IV

Particular Provisions

Premises arve located:

SECTION" 4.0, Applicable Law; Certain

shall govern and control.

acknowledgment attached hereto.

IN WITNESS WHEREOF, this Mortgage hae been duly
and delivered to Mortgagee by Mortgagor on the date of the

FRANK'S NURSERY & CRAFTS

a Mlchlgan co i?fr;%fi’/r
by

I S R

This Mortgage ie subject to the following provisions
relating ' to the particular laws of the state wherein

the

Paxticular
Provigions. 'This Mortgage ghall be governed by and cons:irued in
acecordance with Zhe internal law of the State of New York;
provided, however, that the provisions of this Mortgage relating
to the creation, perfection and enforcemenrnt of the lien anu
gecurity interest created by this Mortgage in reppect of the
Mortgaged Property and- the exercise of each remedy
hereby, including the pcwsr of foreclosure or power of sale
procedures eet forth in this Moxtgage, shall be governad by and
construed in accordance with the internal law of the state where
the Mortgaged Property is located, and Mortgagor and Mortgageae
agree to submit to jurlsdltLlon é¢nd the laying »f venue for any
guit on this Mortgage in such state The terms and provisions
set forth in Appendix A attached heroro are hershy incorporated
by reference as though fully set fortn hzceein., In the
any conflict between the terms and provxslonﬂ ront2ined in the
body cf this Mortgage and the terms and preovisions set [orth in
Appendix A, the terms and provisions get forth in Appendix A

wrovided

avent of

axecuted

Title: 5,

Ayl
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STATE OF ﬂ\uAWH3QmM ) ss:

COUNTY OF k\)&_u)\'\g )

The foregoing instrument was acknowledged before ne

thin kfl'duy of _EﬁﬁluﬂLﬁ%ww' 1998 by ooy T fankiy

(Vice) Presiden: of Frank's Nursery & Crafts, Inc., a Michigan

gorporation, on kelalf of the corporation.

R e .
_ __{” L'v\)lbmt TAL (.H AV
NOTARY PUBLIC
ANTONETTE J t1oesin
oy Pubiis, \Warro Coaurte W)
My Comritstion Lapuct Feb, 15 2000

My commission expires:

32

{HYCORPILH45562.,2 164390101 /26/90--31331p]

s




UNOFFICIAL COPY

29807

Legal Descriphion

Exhibit A
Lo Mortgage

PFCURE Y- 5456, L A0/ v6 /o il
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#8% Evergreen Park, IL
Couk Counaty
EXHIBIT &

Lot 19 in Tuinsira’s Garden Subaivision of the £ast 1/2 of the South Wes! /4 of the South East 1/4
of the South West 1/4 of Section 2, Township 37 Norh, Range 13, Eas! of tha Third Principal Meridian.
in Cook County. lilinois.
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Leases of Mortanged. Rroperly

Schedule A
Lo Mortgage
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Mortgage, Assignment of Leases
and Rents, Security lLgrecement
and Fonancing Statement

9[92?']!2}07‘7

ARTICLE IV

Particular Provigions {(Continued)

SECTION 4.02. lllinois Moxigage Foreclosure Léw.
It is the intention of Mortgagor and Mortgagee that the
eatorcement of the terms and provisicas of this Mortgage
gheil be accomplished in accordanca with the Illinois
Mortgage Foreclogure Law (the "Act"), Illino:.s Compiled
statvies, 735 ILCS 5/15-1101 et seg., and with respect to
such Ac¢ Mortgagor agrees and covenants that:

(#+" Mortgagor and Mortgagee shall have the
benefit of all »f the provisicrs of the Act, including all
amendments thersto which may kecome eifective from t:ime to
time after the dace herecf. Ir the event any provis.on of
the Act which is sprcifically referred tc herein may be
repealed, Mortgagee-iliall have the benefit of such provision
as most recently existino pricr to such repeal, as tiough
the same were incorporaced-herein by express reference;

() Wherever provisions are made in this lortgage
or the Credit Agreement for ilcsgurance policies to hear
mortgage clauses or other lons ‘pavable clauses or
endorsements in favor of Mcrigagee, or to confer authority
upon Mortgagee to settle or participats in the settlement of
losses under peolicies of insurance or t7z hold and disburse
or otherwise control use of insurance proceeds, from and
after the entry of judgment of foreclosure ~all such rights
aud powers of the Mortgagee shall continue in the Mortgagee
as judgment creditor or mortgagee until confirmation of
sale;

(¢} All advances, disbursements and expenditures
made or incurred ky Mortgagee before and during a fhre-
closure, and before and after judgment of foreclosure .  and
at any time prior to sale, and, where applicable, after
sale, and during the pendency of any related proceedings,
for the following purposes, in addition to these otherwise
authorized by the Mortgage or “he Credit Agreement or by the
Act (collectively "Protective Advances"), shall have the
benefit of all applicable provisions cof the Act, including
those provisions of the Act herein below referred to:

(1} all advances by Mortgagee in accordance with
the terms of the Mortgage or the Credit Agreement to:
(i) preserve, maintain, repair, restore or rebuild the
improvements upon the Mortgaged Property; (ii) preserve

[RYCORPI 560080 1 3R 00/02/ 98- - 0:00p)
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the bien o) the Mortgoage or S priovity thereol, or
() enforee the Morvtgage, o referred tooin
Subbection (b9 of Scction 571510100 of the Aot

() payments by Movbgagee of (I} principat,
interost oy orther obiigationn in accovdanes with the
torma of any senlor mortdgage or othor prior Lien ov
cncuwbrance; (1) real cotate tasos and ausoggments,
quieral and special and all ovher taxen and agoseaoment
of any kind ov nature whatseever which ane augeased or
tmpoaed upon the Mortgaged Property or any pat
Phovoof; (i) other obligarionn authovizoed by Lhe
Moctgagin; o (v with courl approval, an ather amount
Pnleonnech bon with othor Lienn, enoumbrancoes or
Pntadreat o reagonably necessary Lo prescryve the atatus
of pilaa, an referved to in Section 5710 1605 of the
Aot

() advhnces by Movtgagee in sett lement or
compronine ot Aty claimg ansertoed by alaimants unpder
senior mortgagenror. any other prior lieas;

(1) attorneys” Fows and other costy incarved:
(1) in connection wich the forcciosure of Uhe Mortgage
as relorred to in Section 5715 - Lhod (d) (1) and /51510
of the Act; (1) in comforbion with any action, sult oy
proceading brought by ovr duaiust the Mortgagee for the
crnforcement, of the Movtgage or-ariglng from thie
intorest of the Mortgagee herewser; or {(0i1d) in
proparvation for or in conpection with the commencencnt,
prosecut ion or defense of any othdjaction yelabted to
the Mortgage or the Mortgaged Propesty;

(5) mortgagoe's fees and costs, including
attorneys' fees, aviesing between the entuy of indgment
of foreclosure and the confirmation heaving Ag.reforred
Lo in Section S/16-1508 (k) (1) of the Act,

(6) vxpenoes deductible [rom proceeds of sale as
raferred to in Section 5/1%-1512(a) and (b} of the Act;

(1} expenges incurred and expenditures made by
Mortgages for any or more of the following: (i) if Che
Mortgaged Property or any portion thereof conatitutes
one or more units under a concdominium declaration,
assesgments lmposed upen the unib owney thereof;

(ii) if Mortgagor's interegt in the Mortgaged Property
ig a leasehold estate under a lease or sublease ventals
or other payments required to be wade by the lessec
under the terms of the lease or asublease; (iii) pre-
miums for calamity and liability insurvance paid by

[HCCORE I SR0000 . Lo A D A e nsuepl
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Mortgagee whethey or nct Mortgagee or a receiver i in
possession, if reasonably required, in reasonalle
amounts, and all renewals thereof, without regard to
the limitation to maintaining of existing insurance in
effect at the time any receiver or mortgagee takes
possession of the Mortgaged Property; imposed Ly
Section 5/15-1704{c) (1) of the Act; (iv) repair or
reptoration of damage or destructlon in excess of
available insurance proceeds of condemnation awards;
{v)} payments deemed by Mortgagee to be required for the
henefit of the Mortgaged Property or required to be
made by the owner of the Mortgaged Property under any
grant or declaration of easement, ecasesent agreement,
agroeument. with any adjoining land owners or instruments
creating covenants or reatrictions for the benefit of
or affsicting the Mortgaged Property; (vi} shared cr
common expence appessments payable to ary assoc.ation
or a membey in.any way affecting the Mortgaged
Property, (vii}'if the lcan secured hercby is a
construction Jcan, costs incurrec by Mortgague for
demolition, preparaticon for and cowpletion of
construction, as may be authorized by the applicable
commitment, loan adrecmant or other agreement;

(viii) payments requiragd. Lo be paid by Mortgagor or
Mortgagee pursvant to any-lease or other agreement for
occupancy of the Mortgagesd Property and (ix) if the
Mortgage is insured, payment of FHA or pr.vate morigage
insurance requirved to keep such insurance in force,

All Protective Advan:es shall e so tuch
additional indebtedness secured by this(Mortgage, and shall
become immediately due and payable without sotice and with
interest thereon from the date of the advancecuntil paid at
the rate of intereat payable aftey defazult untexr the terms
of the Note.

This Mortgage shall be a lier for all Protective
Advances as to subsequent purchasers ard judgment creditors
from the time this Mortgage is recordecd pursuant tc
Subgection{b) (5) of Section 5/15-1-02 cf the Act.

(1) any determination of the amount of
indebtedness secured by this Mortgage at any time;

(ii) the indebtedness found due and owing to the
Mortgagee in the judgment of foreclosure and any subsequent
gupplemental judgments, orders, adjudications or findiags by
the court of any additional indebtedness becoming due after
such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for
such purpose;

[NYCORPE:B5000G, 1:14439N:02/00/906 «6:27)]
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(11} 1F vight of redemption hag nol beon waived by
Uhis Movtgage, couputation of amounts requirved to yedeom,
purauant to Sections S5/15-16010d) and 5/15-1603 (o) of the
Aot

(iv] debcermination of amounts deductible from gale
procecds pursuant to Hcection 5/71% 1512 of the Act;

(v application of fncome in the hands of any
voiriver or mortgages in pogsengion; and

(vi) computation of any deficlency judgment
pursuGnl o Hections S/705-050ab 00, S5 10508 {e) and
SIS -IHL aE the Act

L Inoaddition to any provigion of this Mortgage
authoriving L Mortgagee o Lake ov b placed in podsession
of Uhe Movtgaged fooparty, o For the appointment. of a
veceiver, Mortogagios el D bave Vhe vight, in avcovdaneo with
Sectionn HAUL-1P00 et 505 1700 of the Act, Lo Do placed in
posgsesaion ol the Mortanged Property or at itn roguest o
haver a receiver appointod, and guch recceiver, or Mortgiacoes,
PEoand when placed in ponyoggion, ahalf have, fn addition to
vy othor powers provided So-this Mortgoge, ol cighog,

0
powersbaman it tea, and dutrens an provided Lor o in
¢

Sectiaons S/15 1700 aned S0 0 e ob the Aot aned

(o) Mortgagor acknowlodiyas thatt Lhe Morvgaged
Property doca not conntitube agriculfurid real eatate, an
gatd toeprm 1o defined in Section S/715 900 of the Act o
resident ol redad eubate ag defined in Seccion S/05-1219 ol
bhe Act . Pursdant to Section S/56-160100L 2l the Act,
Movtgagor hereby widven any and all right of aedemption,

SECTTON 4,08, Fatare Advaneen. Bevolyving Credin,
Mortgague Lo obligated under the termg of Che Credos
Adgrecments to make advanoen ag providod Chevedn, o
Mortgagqor acknowlodges and intends that all such advasioner,
tnctbuding future advancens whenever horoatter made, slael D be
A bien Lrom Che tiwe thiv Mortgage Jo rocovdod, an provided
in Section L/LL-1302(h) (L) of Che Act. That portion of the
Obligations which comprineg the principal amount Uhen
outatanding of the Revolving Loans, the Swingline Loang and
et born of Crodit constituben revolving cvedit indebtoednoeas
secinedd by o mortgaga on real property, pursuant o Uhe
tevms and conditions of 205 ILCS 5/5%d, Movtgagor covenants
and agroes that thig Movtgage shall secure the payment of
all doau and advances made purguant to the beemn and
proviaions of the Crediv agrecement, whether oucli Loang and
advanceas are macde ag of the dote hereol or at any time io
the tuture, and whether guch future advances ave obligatory
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or are to be made at the option of Morrgagee or otiherwise
(but not advanceg or loang made more than 20 years after the
date hereof}, to the same extent as if such future advances
were made on the date of the execution of this Mortgage and
although there may be no advances made at the time of the
execution of this Mortgage and although there may be nc
other indebtedness outst.nding at the time any advance is
made., The lien of this Mortgage shall ke valid as to #11
OingaLions, including future advances, from the time cf its
£21ing of record in the office of the Receorder of Deeds of
the County in which the Mortgaged Property :B 10”ated The
total amount of the Obligations may increane or decrease
from tire to time, but the total unpaid leLC)pal balance of
the Obligakions (including dishursements which Mortgagee may
make under Lnis Mortgage or any other document or instr.ment
evidencing oy gecuring the Obligations) at any tine out-
standing shall/ hot exceed the amcunt refeyred to .n the
Recitala of this Mortgage. This Mortgage shall be valid and
ahall have priority over all subsequent liens and
encumbrances, including statutory licng excedt taxes and
appespments levied on ilhe. Mortgaged Property, to the extent
of the maximum amount setuwred hereby,

SECTION 4.04. Illingis Regponsibla Propexty
Tranpfer Act. Mortgagor repiressnts and warrants that, with
respect to the Mortgaged Propeviy. any portiun of which
fallpn within the categories of eaul property covered by tie
Illinois Repponsible Property Transfer Act, "6% ILCS 8¢/1
et pedq., Mortgagor has prepared and deiiverec all dusclosyye
documents required purguant to ouch scatute, and that, to
Lhe bent of Mortgagor's knowledoe and bedref, all informa-
tion contained in such disgclosure documents <3 true and
complete, Mortgagor shall protect, indemn’fy and hcld
Mortgagee and Mortgagee's directors, officers, employses,
agentn, ouccespors and assigns harmless from and against any
and all loss, damage, cost, expense, liabilicy asd Senaluy
(including, without limitation, reasonable attorneys' fees
and costs) directly or indirectly arising cut of or
attributable to any violation of the statutory disclonuve
filing or other requiremencs of raid statute., This
indemnity phall surxvive the satisfaction, releape or
extinguishment of the lien of this Mortgage, including,
without limitation, any extinguishment of the lien of thin
Mortgage by foreclosure or by deed in lieu thereof.

SECTION 4.05. PBuginess Loan. The proceeds of the
Obligations shall be uped molely for business purpcses and
in furtherance of the regular business affairvs of Mortgagor,
and the entire principal oblication secured hereby consti-
tutes (a} a "business loan® ag. L%at term is defined in, and
for all purpopes of, 815 ILCS 205/4{1) (¢), and (b} a "loan
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gsecured by a mortgage on real estate" within the purview and
oparation of 815 ILCS 205/4 (1) (¢).

SECTION 4.06., Waiver of Rights of Reinstabtement,
Mortgagee hereby waives, to the extent permitted by
applicable law, the right, after commencement of a
foreclosure proceeding under the Act, to have the
Obhligations reinstated pursuant Lo the provisiong of
Section 1%-1602 of the Act (735ILCS 5/15-1602).
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