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PARCEL 1

IOT 1 IN RESERVE INDIANA-HARBOR INDUSTRIAL SUBDIVISION BEING
A SUBDIVISION IN THE NORTH WEST 1/4 OF SECTION 28, TOWNSHIP
37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY.
THE ABOVE-DESCRIBED PROPERTY WAS FORMERLY DESCRIBED AS:

THAT PART OF THE SOUTH 1/2 OF THE NORTH WEST 1/4 OF SECTION
28, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT A
POINT ON A LINE 50.00 FEET SOUTH OF AND PARALLEL WITH THE
NORWH - LINE CF THE SOUTH 1/2 OF THE NORTH WEST 1/4 OF SAID
SECTICH 28, DISTANT 642.43 FEET EAST OF THE WEST LINE OF THE
NORTH WEST 1/4 OF SAID SECTION 28, (AS MEASURED ON SAID LINE
50.00 FE.T) SOUTH OF AND PARALLEL WITH THE NORTH LINE OF THE
SOUTH 1/2 7F SAID NORTH WEST 1/4); THENCE SOUTH 8% DEGREES
48 MINUTES -27-SECONDS EAST, ON SAID LINE 50,00 FEET SOUTH OF
AND PARALLEL JTH THE NORTH LINE OF THE SQUTH 1/2 OF THE
NORTH WEST 1/4 OF SAID SECTION 28, FOR A DISTANCE OF 909.24
FEET TO A PCINT (i3, THE ARC OF A CIRCLE CONVEX TCO THE NORTH
WEST AND HAVING A R:DIUS OF 1082.056 FEET; THENCE
SOUTHWESTERLY ON TdAE _2RC OF SAID CIRCLE, FOR A DISTANCE OF
206.71 FEET TO A POINT OF TANGENCY; THENCE SOUTH 16 DEGREES
39 MINUTES 08 SECONDS-VI8T, ON A LINE TANGENT TO THE LAST
DESCRIBED ARC OF A CIRZLF, FOR A DISTANCE OF 99.96 FEET TO A
POINT OF CURVE; THENCE SOUTHWESTERLY ON THE ARC OF A CIRCLE
CONVEX TO THE SOUTH EAST Ziio HAVING A RADIUS OF 365,933
FEET, FOR A DISTANCE OF 497.77 FEET TO A POINT OF COMPOUND
CURVE; THENCE CONTINUING NORTHWESTERLY ON THE ARC OF CIRCLE
CONVEX TQO THE SOUTH WEST AND nAVING A RADIUS OF 400.037

FEET, FOR A DISTANCE OF 200,00 TFET TO A POINT; THENCE

NORTH 55 DEGREES 58 MINUTES 57 Sc20MDS WEST, FOR A DISTANCE
OF 2B4.41 FEET TO A POINT ON A LINE FASSING THROUGH THE
POINT OF BEGINNING AND DRAWN PARALLEL/ WITH THE WEST LINE OF
THE NORTH WEST 1/4 OF SAID SECTION 2¢; THENCE NORTH 00
DEGREES 00 MINUTES 0CQ SECONDS EAST ON SiID PARALLEL LINE FOR

A DISTANCE OF 326.66 FEET TO THE POINT (P LEGINNING, ALL IN

COOK COUNTY, ILLINCIS.

PARGEL 2

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY E;SEMENT
AGREEMENT MADE BY CHICAGO TITLE AND TRUST COMPANY, A
CORPORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST NUMBLP 48-
05978 TO CALUMET CONSTRUCTION CORPORATION, A CORPORATIOUM. OF
INDIANA, DATED DECEMBER 30, 1987, AND RECORDED DECEMBEFR 30,
1987 AS DOCUMENT 87679734 FOR INGRESS AND EGRESS AND THE
INSTALLATION AND MAINTENANCE OF A PAVED, GRAVEL OR OTHER
SURFACED DRIVEWAY AND INSTALLATION OF A RAILROAD CROSSING

OVER THE FOLLOWING DESCRIBED LAND:

ALL THAT CERTAIN PIECE OR PARCEL OF LAND, SITUATE IN VILLAGE
OF ALSIP, COUNTY OF COOK AND STATE OF ILLINOIS, IN THAT PART
OF THE NORTH WEST 1/4 OF SECTION 28, TOWNSHIP 37 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIFAL MERIDIAN, BEING MORE
PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF 122ND STREET, AS
SAID POINT BEING DISTANT 170.00 FEET NORTHWESTERLY OF AN
ANGLE POINT ON THE NORTH LINE OF SAID 122ND STREET:; THENCE
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NORTH 34 DEGREES 14 MINUTES 21 SECONDS EAST, ON A LINE
PERPENDICULAR TO THE NORTHERLY LINE OF SAID 122ND STREET,
FOR A DISTANCE OF 34.04 FEET TO A POINT; THENCE SOUTH 55
DEGREES 58 MINUTES 57 SECONDS EAST ON A LINE PARALLEL WITH
THE CENTERLINE OF AN EXISTING RAILROAD TRACK, FOR A DISTANCE
OF 41.49 FEET TO A POINT OF CURVE: THENCE SOUTHEASTERLY ON
THE ARC OF A CIRCLE CONVEX TC THE SOUTH WEST AND HAVING A
RADIUS OF 400.057 FEET, FOR A DISTANCE OF 18.53 FEET TO A
POINT: THENCE SOUTH 34 DEGREES 14 MINUTES 21 SECONDS, ON A
LINE PERPENDICULAR TO THE NORTHERLY LINE OF 122ND STREET
AFOREDESCRIBED, FOR A DISTANCE OF 34.95 FEET TO A POINT ON
SAID NORTHERLY LINE OF 122ND STREET; THENCE NORTH 55 DEGREES
45 MINUTES 39 SECONDS WEST, ON THE LAST DESCRIBED LINE, FOR
A DISTANCE OF £€0.00 FEET TO THE POINT OF BEGINNING, ALL IN

COO¥ CTOUNTY, ILLINOIS.

CLODTLE
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MORTGAGE AND SECURITY AGREEMENT

THIS INDENTURE made as of the _#C_ day of May, 1988, by and
between RESERVE SUPPLY CORPORATION, a Delaware corporation, whose
address 1s 5420 West 122nd Street, Alsip, Illineis (herein referred
to as "Mortgagor") and THE FIDELITY MUTUAL LIFE INSURANCE COMPANY,
whose address is 250 King of Prussia Road, Radnor, Pennsylvania
19087 (herein referred to as "Mortgagec").

THAT, WHEREAS, the Mortgagor is justly indebted to the
Mortgagee . in the principal sum of TWO MILLION ONE HUNDRED THOUSAND
AND NO/10% ($2,100,000.00) DOLLARS, evidenced by that certain
mortgage Jiote of the Mortgagoer of even date herewith, made pavable
to the order of THE FIDELITY MUTURAL LIFE INSURANCE COMPANY and
delivered teo  the Mortgagee, in and by which said note the Marktgayor
promises to pey the said principal sum and interest at the rate and
in installments &3 provided in said note, with a final payment of
the balance, if po’ soaner paid, to be due omn the 1st day of June,
1988, and all of s21d principal and interest are made payable at
such place as the holders of the note may, from time (o timo in
wrilting appoint, and . ir absence of such appointment, then at the
effdice of THL FIDELTITIY MLRAUAL LIFE INSURANCE COMPANY, 250 King of

Prussia Road., Radnor, Pcnnsylvania.

thi-Mortgagor, to secure the payment aof

2= - NOW, THLRELORE,
ciziiiisgazprincipal sum of money ‘804 said interest in accordance with the
erins, provisions and limitatidns of this Mortgage, and of the nole
secured hereby, and any other suus \advanced by Mortgagec to protect
\\.the security of this Mortgage or . discharge the obligations of
Mortgagar hoercunder, and the perfo~mance of the covenanlis and
agreemenls herein contained, by the 1ortgagor to be performed, and
N alsa in consideration of the sum of OneDollar ($1.00) in hand paid,
tS the receipt whereof is hercby acknowledygsd, does by these presentis
MORIGAGE, GRANT, CONULY and RE1EASE unto /the Mortgagece, its
B successors and assigns, the following-descrited real estate and all
of its estate, right, title and interest thervin, situale, lying and
being in the County of Cook and State of [liirois, to-wit:

N
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THE RELAL ESTATE MORIGAGED HLEREBY 1S5 DESCPIBED ON
EXHIBLT A AITACHED HERETO AND MADE A PAR: HEREOF

which, with the property hereinafter described, is veferred to
herein as the "premises" or as the "mortgaged premise¢.”

S

TOGETHER with all dimprouvements, tenements, easemintis,
hereditaments and appurtenances thereunto belonging and a2) rents,
issues and profiis thereof for so long and during all such 4 mes as
the Mortgaqor may be entitled thereto (which are pledged prirarily
and on a parity with said real estate and not secondarily), and all
partitions, attached floor coverings, now or hereafter therein or
thereon, all elevators, and all fixtures, apparatus and equipment
used to supply heat, gas, air conditioning, water, light, power,
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sprinkler protection, waste removal, refrigeration, and ventilation,
including (without restricting the foregoing) all fixtures,
apparatus and equipment used in the operation or maintenance of the
premises (other than trade fixtures, furnishings and furniture
installed by space tepnants therein), the structures or buildings,
additions and improvements, and replacements thereof, erected upon
the realty, including any con-site total energy systems providing
electricity, heating and air conditioning, and all plant, equipment,
apparatus, machinery and fixtures of every kind and nature
whatscever forming part of said structures or buildings or aof any

structures or buildings heretofore or hereafter standing on the
realty o¢r on any part thereof, and

TOGETHER with (1) all of Mortgagor's rights further to
encumber said property for debt except by such encumbrance, which,
by its actual terms and specifically expressed intent, shall be, and
at all “imes remain, subject and subordinate to (a) any and all
tenancies 4n existence when such encumbrance becomes effective,
(b) any teriancies thereafter created, and (2) all of Mortgagor's
rights to entear into any lease or lease agreement which would create
a tenancy tYixt is or may become subordinate in any respect to any
mortgage or deecw .of trust other than this Mortgage. Mortgagor
hereby represen?’s. as a special inducement to the Mortgagee to make
the loan secured ‘horeby, that as of the date hereof there are no
encumbrances to secure dobt junior to this Mortgage and covenanting
that there are to be rene as of the date when this Mortgage becomos
of record, except in e1ther case encumbrances having the prior

writlen approval of the Mortgagee herein.

TO HAVE AND TO HCLD the premises unto the said Mortgagee,
its successars and assigns forever, for the purposes and uses herein

set forth.
I! IS FURIHER UNDERSTMD AND AGREED THAT:

and

1. Maintenance, Repair aord Restoration of Improvements,
Payment of Prior lLiens, etc.: Mortgasor shall (a) promplly repair,
restore or rebuild any buildings or inmpreovements now or hereafter on
the premises which may become damaged or be destroved; (b) keep said
premises in good condition and repair, without waste, and Ffree from
mechanics' liens or claims for lien not expiressly subordinated to
the lien hereof; (¢) pay when due any indebtrdihess which may be
secured by a lien or charge on the premises sygerior to the lien
hereof, and upon request exhibit satisfactory cvidance of the
discharge of such prior lien to Mortgagee; (d) conplete within a
reasonable time any building or buildings now or ut @ny time in
process of erection upon said premises; (e) comply with all
requirements of law, municipal ordinances, or restrictions of record
with respect to the premises and the use thereof; (f)) _malke no
material alterations in said premises except as required by .law or
municipal ordinance; (g) suffer or permit no change in the sencral
nature of the occupancy of the premises, without Mortgagee (s written
consent; (h) initiate or acquiesce in no zoning reclassification,
without Mortgagee's written consent; (i) pay each item of
indebtedness secured by this Mortgage when due according to the
terms hereof or of the note secured hereby.

2. Representations and Covenants: Mortgagor hereby
represents and covenants to Mortgagee that:

2.1 Power, etc.: Morigager {(a) is a corporaticn duly
organized, validly existing and in good standing under the laws of

the State of Delaware and has complied with all conditions
prerecquisite to its doing business in the State of Illinois; (b) has
the power and authority to own its properties and to carry on its
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business as now being conducted; (c¢) is qualified to do business in
every jurisdiction in which the nature of its business or 1its
properties makes such qualification necessary; and (d) is in
compliance with all laws, regulations, ordinances and orders of

public authorities applicable to it.

2.2 Vyalidity of Lean Instruments: (a) the execution,

delivery and performance by Mortgagor of the note secured hereby,
this Mortgage, and all additional security documents, and the
borrowing evidenced by the note secured hereby (1) are within the
powers of Mortgager; (2) have been duly authorized by all requisite
actions: (3) have received all necessary governmental approval;, and
(4) do not vioclate any provision of any law, any corder of any coaurt
or agency of government or any indenture, agrceement or other
instrument to which Mortgagor is a party, or by which it or any
portion of the mortgaged premises is bound, or bhe in conflict with,
result in breach of, or constitute (with due notice and/ar lapse of
time) a default under any such indenture, agreement, or other
instrument —or result in the creation or imposition of any lien,
charge or ericumbrance of any nature whatsocever, upon any of its
property or acsets, except as contemplated by the provisions of this
Mortgage and &ry additional documents securing the note secured
hereby; and (b). /tre note secured hereby, this Mortgage, and all
additional documc¢ncs securing the aforesaid note, when executed and
delivered by Mortgyagor, will constitute the Jegal, valid and binding
obligations of Morigacor, and other obligers named therein, if any,
in accordance wilh tiveir respective terms; subject, bhowever, to such

exculpation provisicns as may be hereinafter specifically set forth.

2.3 Other JIntormation: All other information,
reports, papers, balance shirehis, stalements of profit and loss, and
data given to Morlgagee, its-euenis, employees, representatives or
counsel in respect of Mortgagor or others cobligated under the terms
of this Mortgage and &ll other documents securing the payment of the
note secured hereby are accurate.apd correct in all material
respects and complete insofar as corpleteness may be necessary to
give Mortgagee a true and accurate knrwledge of the subject matter,

2.4 titigation: There Z¢ not now pending againsi or
affecting Mortgagor or others obligated urder the terms of this
Mortgage and all other documents securing thke payment of the note
secured hereby, nor, to the knowledge of Mcrtgagor or others
obligated under the terms of this Mortgage anu-3ll other documents
securing the payment of the note secured herely. . is there
threatened, any action, suit or proceeding at luw/or in equity or by
or before any administrative agency which if advei'sely determined
would materially impair or affect the financial contlation or
cperation of Mortgagor or the mortgaged premises.

3. Payment of Taxes: Mortgagor shall payv hefare any
penalty attaches all general taxes, and shall pay special  taxes,
special assessments, water charges, sewer service charges, /and other
charges against the premises when due, and shall, upon wrivtén
request, furnish to Mortgagec duplicate receipts therefor. TO
prevent default hereunder, Mortgagor shall pay in full under
protest, in the manner provided by statute, any tax or assessment

which Mortgagor may desire to contest.

4, Jax Deposits: Mortgagor covenants and agrees to
deposit at such place as the Mortgagee may from time to rime in
writing appeint, and in the absence of such appointment, then at the
office of Morltgagece commencing on the first day of the First monlh
after request therefor by Mortgagec, and on the first day of each
month thereaFter until the indebtedness secured by this Mortgage is
fully paid, and all obligations secured by this Morigage are fully
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discharged, a sum equal to one-twelfth of the last total annual
taxes and assessments for the last ascertainable year {(general and
special) on said premises (unless said taxes are based upon
assessments which exclude the improvements or any part thereof now
constructed, or to be constructed, in which event the amount of such
deposits shall be based upon the Mortgagee's reasonable estimate as
to the amount of taxes and assessmenis to be levied and assessed).
Mortgagor, concurrently with the disbursement of the lecan, will also

deposit with Mortgagee an amount, based upon the taxes and
assessments so ascertainable or so estimated by the Mortgagee, as

the case may be, for taxes and assessments on said premises, on an
accrual basis, for the period from January 1, succeeding the year
for which all taxes and assessmenis have been paid, to and including
the date of the first deposit in this paragraph hereinabove
mentioned. Such deposits are to be held without any allowance of
interest and need not be kept separate and apart, and are to be used
for the payment of taxes and assessments (general and special) on
said premises next due and payable when they become due. If the
funds so depcosited are insufficient to pay any such taxes or
assessmeni.s (general and special) for any vear when the same shall
become due unid payable, the Mortgagor shall, within ten (10) days
after receipi of demand therefor, deposit such additional funds as
may be necessory.to pay such taxes and assessments (general and
special) in fulild If the funds so deposited exceed the amount
required to pay su<h taxes and assessments (general and special) far
any year, the excess-shall be applied on subsequent deposit or
deposits. Receipts shOwing and evidencing payment of all such taxes
and assessments (gencral.and special) shall be exhibited to
Mortigagee within thirty (10) days after the due date for payment of

same .

5. Mortgagee's Inierest in and Use of Deposits: 1In the
event of a default in any of/ :hne provisions contained in this
Mortgage or in the note secured dicreby, the Morigagee may at its
opkion, without being required to do so, apply any monies at the
time on deposit pursuant to this Mortgage on any of Mortgagor's
obligations herein or in the note <sntained, in such order and
manner as the Mortgagee may elect. “Ak=n the indebtedness secured
hereby has been fully paid, any remaining deposits shall be paid Lo
Mortgagor or to the then owner or ownei's of the mortgaged premises.
Such deposits are hereby pledged as addictiornral security for the
indebtedness hereunder and shall be held i/A trust to be irrevocably
applied by the depositary for the purposes for which made hereunder
and shall not be subject to the direction or control of the
Mortgagor; prouvided, however, that neither Lhe fivrtgagee nor said
depositary shall be liable for any failure to apyiy to the payment
of taxes and assessments any amount so deposited urnless Mortgagor,
while not in default hereunder, shall have requesteod said depositary
in writing to make application of such funds to the paynent of the
particular taxes or assessments for payment of which thar were
deposited, accompanied by the bills for such taxes and @acsessments.
All depasits made by or for the benefit of Mortgagee hereunder shall
be held without allowance of interest and need not be kep. sz2parate
and apart, but may be commingled with any funds then in control of

Mortgagee.

Mortgagor shall keep the premises and all
buildings and improvements now or hereafter situated on the prewmises
insured against loss or damage by fire and extended coverage,

6. Insurance:

malicious mischief and vandalism, sprinkler leakage and such other

hazards ®&s may be required by Mortgagee, including, without
limitation on the generality of the foregoing, war damage insurance
whenever in the opinion of Moritgagee such protection is necessary.
Such insurance shall be in an amount equal to the greater of (i)
ninety (90%) percent of the replacemenl cost of the improvemenis and

-4 -
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fixtures located on the property described on Exhipbit "A" attached
hereto, as determined to the satisfaction of Mortgagee at reasonable
intervals, or (ii) the total principal amount of the loan evidenced
by the note secured hereby. Mortgagor shall also prouvide and keep
in effect plate glass and comprehensive public liability insurance
with such limits for personal injury and death and property damage
as Mortgagee may require, and will also keep in effect rent loss
insurance and/or business interruption insurance, employer's

liability and workmen's compensation insurance, in such amounts as
Mortgagee may require. All policies of insurance to be furnished

hereunder shall be in forms, companies and amounts satisfactory to
Mortgagee, with standard mortgagee loss payvable clauses attached to
all policies in favor of and in form satisfactory to Mortgagec,
including a provision requiring that the coverage evidenced thereby
shall not be terminated or materially modified without thirty (30)
days' prior written notice to the Mortgagee, Mortgagor shall
deliver the original of all policies, including additional and
renewal eoalicies, to Mortgagee, and, in the case of insurance about
to expire/ shall deliver renewal policies not less than thirty (30)
days prion to their respective dates of expiration. If any renewal
policy is nod< delijvered to Mortgagee thirty (20) days before the
expiration ©f any existing policy or policies, with evidence of
premium paid, Montgagee may, but is not obligated, to obtain the
required insurance on behalf of Mortgagor {(or insurance in favor of
Mortgagee alone) &rd pay the premiums thereon. Any monies so
advanced shall be so-much additional indebtedness secured hereby and
shall become immediat«s)y due and pavable with interest therecn at
the Default Rate as d<fined in Paragraph 40 hereof.

So long as ahy cum remains due hereunder or under the note
secured hereby, Mortgagor cusvenants and agrees that it shall not
place, or cause to be placed 5 issued, any separate casualty, fire,
rent loss, liability, or war 4amage insurance from the insurance
required to be maintained under Zie terms hereof, unless in each
such instance the Morltgagee herein is included therein as the payee
under a standard morigagec's loss payable clause. Mortgagor
covenants Lo advise Mortgagee whensuyesr anv such separate insurance
coverage is placed, issued or renzwed,and agrees to deposit the
original of all such policies with Mortgigee.

Mortgagor will deposit with Morigacee upon request of
Mortgagee, an amount sufficient Lo pay prewiuns due or which may
become due relating to any insurance regquired nereunder in such
manner and at such times as Mortgagee may, in iY's sole discretion,
deem advisable. Such deposits shall be held witnout any allowance
of dinterest and need not be kept separate and apaits 1In no event
shall Mortgagee be liable for any damages arising oul of Mortgagec's
manner or method of estimating or making such paymernts.

In the event of a foreclosure of this Mortgage,/ 6r in case
of any transfer of title to the mortgaged premises in extinguishment
of the debt secured hereby, all right, title and interest. /or
Mortgagor to any insurance policy covering the mortgaged piramises
shall pass to the Mortgagee or transferee of the mortgaged premises.

7. Adjustment of Losses with Insurer and Application of
Proceeds of Insurance: A. In case of loss, the Mortgagee (or afier
purchaser at the sale, or the decree

entry of decree of foreclosure,
creditor, as the case may be) is hereby authorized either (i) to

settle and adjust any claim under such insurance policies without
consent of Mortgagor, or (ii) to allow Mortgagor to agree wilh the
insurance company or companies on the amount to be paid upon the
loss. In the event that the amount of the loss is less than FIVE
HUNDRED THOUSAND AND NG/10C ($500,000.00) DQLLARS, Mortgagor may
settle and adjust any claim subject to the reasonable consent of

GLOOTLE
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Mcrtgagee. In any case, Mortgagee is authorized to collect and
receipt for any such insurance money. If the amount of the leoss 1is
less than FIVE HUNDRED THOUSAND AND NO/100 ($500,000.00) DOLLARS,
and the insurers do not deny liability as to the insureds, such
proceeds, after deducting therefrom any expenses incurred in the
collection thereof, shall, subject to the provision of subparagraph
8 and C hereof, be used to reimburse Mortgagor for the cost of
rebuilding or restoration of buildings and improvements on said
premises. In all other cases, such insurance proceeds may, at the
option of Mortgagee, either be applied in reduction of the
indebtedness secured hereby, whether due or not, or be held by the
Mortgagee and used to reimburse Mortgagor for the cost of the
rebuilding or restoration of the buildings or improvements on said
premises. In the event Mortgagee elects to apply said insurance
proceeds in reduction of the indebtedness secured hereby, all
expenses and fees of collection shall first be deducted and paid to
Mortgarew, and it is further couvenanted and agreed that should the
het insurance proceeds be insufficient to pay the then existing
indebtednezs secured hereby, together with all accrued interest
thereaon, Fees and charges, Mortgagee may, at its sole election,
declare ths entire unpaid balance of the debi secured hereby to be
immediately cus: and pavable, and the failure of the payment thereof

shall be a dersult hereunder.

B. In.fie event Mortgagee elects to permit any such
insurance proceeds, bto_be applied to pay for the cost of rebuilding
or restoration of the buildings and improuements on the mortgaged
premises, such funds wiil be made available for disbursement by
Mortgagec; prouvided houever, that (i) should any insurance company
have, in the opinion of Wortgagee, a defense againsi Mortgagor (but
not against Mortgagee) to-#ny claim for paymeni due to damage or
destruction of the mortgages oremises or any part thereof by reason
of fire or other casualty sutmitted by Morigagee or any party on
behalf of Morlkgagee, or should /such company raise any defense
against Mortgages (but not againsti Morigagor) to such paymeni, or
(ii) should the net procceds of such insurance collected by
Mortgagee together with any funds cderosited by Mortigagor wilh
Mortgagee be less than the estimateu. cost of Lhe requisite work as
determined by Morigagee, which estimaZe shall include a reascnable
contingency, then in either case Mortgause may, at its option,
wheither or not Mortgagee has received tunds-from any insurance
settlements, declare the unpaid balance of thn debt secured hereby
to be immediately due and payablza, and Mortoagee may then treat the
same as in the case of any other default hercuader. In the event
such proceeds are applied toward restoration o iebuilding, the
buildings and improuvements shall be so restored or rebuilt as Lo be
of at least equal value and substantially the sams ctharacter as
prior to such damage or destruction. Such proceeas $5311 be made
available, from time to time, upon such reasonable chnditions as are
imposed by Mortgagee and upon the Mortgagee being furnishad with
satisfactory evidente of the estimated cost of completicn thereof
and with such architect's certificates, waivers of lien,
contractors' sworn statements and other evidence of cost ara)of
payments, including., insurance against mechanic's liens anofor a
performance bond or bonds in form satisfactory to Mortgagee which
shall be the sole or a dual obligee, and which bonds shall be
written with such surety company or companies as may be satisfactory
to Mortgagee. All plans and specifications for such rebuilding or
restoration shall be presented to and approved by Mortgagee prior to
the commencement of any such repair or rebuilding. Disbursement of
such insurance proceeds shall not exceed ninety (90%) percent of the
value of the work performed from time to time, and at all times the

undisbursed balance of said proceeds remaining in the hands of the
Mortgagce shall be at least sufficient to pay for the cost of
completion of the work free and clear of liens,

SL00TLE
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C. In case of loss after foreclosure proceedings have been
instituted, the proceeds of any such insurance policy or policies,
if not applied as aforesaid in rebuilding or restoring the building
or improvements, shall be used to pay Lhe amount due in accordance
with any decree of foreclosure that may be entered in any such
proceedings, and the balance, if any, shall be paid to the owner of -
the equity of redemption if he shall then be entitled to the same,
ot as the court may direct. In case of the foreclasure of this
Mortgage, the court in its decree may provide that the Morigagee's
clause attached to each of said insurance policies may be cancelled
and that the decree creditor may cause a new loss clause to bhe
attached to each of said policies making the loss thereunder payable
to said decree creditor; and any such foreclosure decree may further
prouvide that in case of one or more redempticns under said decree,
pursuant to the statute in such case made and provided, then and in
every such case, each successive redemptor may cause the preceding
1oss clause attached to each insurance policy to be cancelled and a
new loss clause to be attached thereto, making the loss thereunder
payable <co-such redemptor. In the event of foreclosure sale,
Mortgagee' 35 hereby authorized, without the consent of Mortgagor, to
assign any.ard all insurance policies to the purchaser at the sale,
or to take suct other steps as Mortgagee may deem advisable, to
cause the interec¢i of such purchaser to be protected by any of the

said insurance poilicies.

Nothing contained in this Mortgage shall create any
responsibility or obligation on the Mortgagee to collect any amount
owing onh any insurance policy to rebuild, repair or replace any
damaged or destroyed pcrtion of the premises or any improvements
thereon or to perform any sct hereunder.

8. Method of Taxation:

8.1 Stamp Tax: If, by the laws of the United States of
America, or of any state, municinplity or other governmental body
having jurisdiction over the Mortaroor or iis property, any tax

imposition or assessment is due or (brcomes due in respect of the
issuance of the note hereby secured, /this Mortgage or upon the
interest of Mortgagee in the premises; 0~ any tax, assessment or
imposition is imposed upon Morigagee re’uting to the lien created
hereunder, or any of the foregoing, the Mo/ tvagor covenants and
agrees to pay such tax, leuy, assessmenlL or irposition in the manner
required by any such law and the failure to 55 pay same shall
constitute a default hereunder and at the optiuvn nf the Mortigagoe
all sums secured hereby shall be imnediately due and payable. The
Mortgagor further covenants to hold harmless and agrees to indemnify
the Mortgagee, its successors or assigns, againstiany liability
incurred by reason of the imposition of any tax on the dissuance of

the note secured hereby.

8.2 Change in Method of Taxation: In the event af the
enactment after this date of any law of the state in which the
premises are located deducting from the value of land for the
purpose of taxation any lien therecn, or imposing upon the Mortgagee
the payment of 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 secured by mortgages or the Mortgagee's interest in the
property, or the manner of tollection of taxes, so as to affect this
Mortgage or the debt secured hereby or the holder hereof, then, and
in any such event, the Mortgagor, upon demand by the Mortgagee,
shall pay such taxes or assessments, or reimburse the Mortgagee
therefor. provided, however, that if in the opinion of counsel for

the Mortgagee (a) it might be unlawful to require Mortgagor to make
such paymendi;

or (b) the making of such payment might result in the
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imposition of interest beyond the maximum amount permitted by law,

then and in such event, the Mortgagee may elect, by notice in
writing given to the Mortgagor, to declare all of the indebtedness
secured hereby to be and become due and payable sixty (60) days from

the giving of such notice.

9. No Merger: It being the desire and intention of the
parties hereto that this Mortgage and the lien hereof do not merge
in fee simple title to the premises, it is hereby understood and
agreed that should Mortgagee acquire an additional or other
interests in or to the premises or the cwnership thereof, then,
unless a contrary intent is manifested by Mortgagee, as evidenced by
an express statement to that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in the
fee simple title, toward the end that this Mortgage may be
foreclosed as if owned by a stranger to the fee simple title.

17. Prepayment Privilege: At such time as the Mortgagor
is not in refault either under the terms of the note secured hereby
or under (ha terms of this Mortgage, the Mortgagor shall hauve the
privilege cf making prepayments on the principal of said note (in
addition to /thez required payments) in accordance with and subject to
the terms and (oaditions set forth in said note, including, but not
limited to, the pruvisions prohibiting prepayment and the provisions
premilting prepayment subject to the payment of a prepayment premium.

11.1 Assigumert of Rents and Leases: To further secure
the indebtedness securcsd hereby, Mortgagor does hereby sell, assign
and transfer unio the Mortgagec all the rents, issues and profiis

now due with respect to che premises and does hereby sell, assign
title and

and transfer onto Morigage¢ 211 Morigagor's right,

interest as lessor under or Dy virtue of any lease, whelher wrilten

or verbal, or any letting of, <= of any agreemeni for the use or
which may have been

occupancy of the premises or ary rart thereof,
herel{ofore or may be hereafler mide or agreed to or which may be
made or agreed to by the Mortitgagor o its agents or beneficiaries
under the powers herein granted, it .Lzing the intention hereby 1o
establish an absolute Ulransfer and atsaanment of all of such lcases
and agrecments, and all the avails thereunder, unto the Morigager,
and Murtgagor does hereby appoint irrevolebly the Morltgagee its true
and lawful attorney in its name and stead (with or without taking
possession of Lhe premises as providaed in Psrayraph 17 hereof) Lo
rent, lease or let all or any portion of the.oremises to any party
or parties at such rental and upon such terms ‘@3)said Morigagoe
shall, in dits disctretion, delermine, and to collect all of said
avails, rents, issues and profits arising from or /sczruing at any
time hereafler, and all now due or that may hereafter exist on the
premises, with the same rights and powers and subject to the same
immunities, exoneration of liability and rights of recriurse and
indemnity as the Mortgagee would have upon taking posses<ion
pursuant to the provisions of Paragraph 17 hereof.

11.2 The Mortgagor represents and agrees that no rent has
been or will be paid by any person in possession of any portion of
the premises for more than one installment in advance and that the
payment of none of the rents to accrue for any portion of the said
premises has been or will be, without Mortgagee's consent, waived,
released, reduced, discounted, or otherwise discharged or
compromised by the Mortgagor. The Mortgagor waives any rights of
set off against any person in possession of any portion of the
premises. Mortgagor agrees that it will not assign any lease or any
rents or profits of the premises, except to Mortgagee or with the

prior written consent of the Mortgagee.

11.3 Nothing herein contained shall be construed as
constituting the Mortgagee as a mortgagee in possession in the

—8-
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absence of the taking of actual possession of the premises by the
Mortgagee pursuant to Paragraph 17 hereof. In the exercise of the
powers herein granted the Mortgagee, no liability shall be asserted
or enforced against the Mortgagee, all such liability being
expressly waived and released by Mortgagor.

11.4 The Mortgagor further agrees to assign and transfer

to the Mortgagee all future leases upon all or any parl of the
premises hereinbefore described and to execute and deliver, at the
request of the Mortgagee, all such further assurances and
assignments in the premises as the Mortgagee shall from time to time

require .

11.5 Rlthough it is the intention of the parties that the
assignment contalned in this Paragraph 11 shall be a present
assignmeni, it is expressly understood and agreed, anything herein
containsd to the contrary notwithstanding, that so long as Mortgagor
is not/ir default hereunder, or under the note secured hereby, or
under the assignment of lease executed and delivered to Mortgagee
concurrently herewith, it shall have the privilege of collecting and
retaining chke) rents accruing under the leases assigned hereby unkil
such time as turtgagee shall elect to collect such rents pursuant to
the terms and s&rouisions of this Mortgage.

11.6 The Morigagor expressly covenants and agrees that if
as lessor-under any lease for all or any part of the
mortgaged premises, sanl) fail to perform and fulfill any term,
covenant, condition e+ provision in said lease or leascos, or any of
them on its parti to be performed or fulfilled, at the times and in
Lthe manner in said lease-oy leases provided, or if Mortgagor shall
suffer or permit Lo occur @nv breach or default under the provisions
of any assigmnent of any lrase or leases given as addirional
security for the payment of tie indebtedness secured horeby, such
breach or default shall constituie a default hereunder and entitle
Mortgagee to all rights available o it in such event.

11.7 At the option of thg dortgagee, this Mortgage shall
become subiect and subordinate, in whcole or in part (but not with
respect to priority of entitlement to insurance proceeds or any
award in eminent domain}), to any one or riore leases affecling any
part of the premises, upon the executic» by Mortgagee and recording
or registration thereof, at any time hereafter, in the office
wherein this Mortgage was registered or filed for record, of a
unijateral declaration to that effect.

Mortgagor,

12, Additional kights of Mortgagee: ThezMortgagor herecby
covenants and agrees that:

12.1 If the payment of said indebtedness or/ /arny part
thereof be extended or varied or if any part of the suvcurity be
released, all persons now or at any time hereafter liable therefor,
or interested in the premises, shall be held to assent to /=such
extension, variation or release, and their liability and the - -lien
and all provisions hereof shall continue in full force, the (rught of
recourse against all such persons being expressly reserved by the
Mortgagee, notwithstanding such extension, variation or release.

12.2 In the event the ownership of the mortgaged premises
or any part thereof, becomes vested in 3 person or entity other than

Mortgagor {(without hereby implying Morigagee's consent to any
assignment, transfer or convevance of the mortgaged premises) the
Mortgagee may, without notice to Mortgagor, deal with such successor

or successors in interest with reference to this Mortgage and ta
said debt in the same manner as with Maortgagor without in any way
vitiating or discharging Mortgagor's liability hercunder or upon the
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debt. No sale of the mortgaged premises, and no forbearance on the
part of the Mortgagee, and no extension of the time for the payment
of the debt hereby secured, given by the Mortgagee, shall operate to
release, modify, change, or affect the original liability, if any,
of Mortgagor, either in whole or in part.

12.3 The Mortgagee, at its sole option and without notice,
(a) may release any part of the mortgaged premises, Or any person
liable fFor the debt, without in any way affecting the lien hereof
upon any part of the mortgaged premises not expressly releascd; (b)
may agree with any party obligated on the debt, or having any
interest in the mortgaged premises, to extend the time for payment
of any part or all of the debt; (c) may accept a renewal note or
notes therefor; (d) may take or release other or additional security
for the indebtedness; (e) may consent to any plat, map or plan of
the premises; (f) may consent to the granting of any easement; (g)
may joir. in any extension or subordination agreement; (h) may agree
in writing with Mortgagor io modify the rate of interest or period
of amortizetion of the Note or change the time of payment or the
amount of trhe monthly installments payable thereunder; or (i) may
waive or fail to exercise any right, power or remedy granted by law

or herein or i any other instrument given at any time to evidence
or secure the payment of the indebtedness. fAiny such agreement shall
not in any way rzlease or impair the lien hereof, but shall, as
applicable, exten? the lien hereof as against the title of all

parties having any jinierest in the mortgaged premises which interest
is subject to this Mcrcgage.

12.4 This Moriigage is intended only as security for the
obligations herein set forth. Notwithstanding anything to the
contrary contained in this“Mortgage, the Mortgagee shall have no
obligation or liability undesr  or with respect to, or arising out of
this Mortgage and shall not bLe required or obligated in any manner
to perform or fulfill any of thre cbligations of the Mortgagor

hereunder.

SL00TLE

13.1 Mortgagee's Performarice of Defaulted Acts: 1In case
of default herein, Mortgagee may, buc need not, make any payment or
perform any act herein required of Morctyagor in any form and manner
deemed expedient. By way of illustration-and not in limitation of
the foregoing. Mortgagee may (but need not)-do all or any of the
following: make payments of principal or interest or other amounts
on any lien, encumbrance or charge on any purt of the premises;
complete construction; make repairs; collect rents; prosecute
collection of any sums due with respect to the premises; purchase,
discharge, compromise or settle any tax lien or7any other 1lien,
encumbrance, suit, proceeding, title or claim thercof; contest any
tax or assessment; and redeem from any tax sale or-forfeiture
affecting the premises. All monies paid for any of {he purposes
herein authorized and all expenses paid or incurred in“connection
therewith, including attorneys' fees, and any other morijies advanced
by Mortgagee to protect the mortgaged premises and the lirn hereof,
shall be so much additional indebtedness secured hereby, and\shall
become immediately due and payable without notice and with diiterest
thereon at Default Rate as defined in Paragraph 40 hereof. 1n
making any payment or securing any performance relating to any
obligation of Morigagor hereunder, Mortgagee shall (as long as it
acts in good faith) be the scole judge of the legality, validity and
amount of any lien or encumbrance and of all other matters necessary
to be determined in satisfaction therecof. No such action of
Mortgagee, and no inaction of Mortgagee hereunder, shall ever be
considered as a waiver of any right accruing to it on account of any
default on the parl of Mortgagor. All sums paid by the Mortgagec
for the purposes herein authorized, or authorized by any loan
agreement executed in connection herewith shall be considered
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additional advances made under the note secured hereby and pursuant
to this Mortgage and shall be secured by the Mortgage with the
proviso that the aggregate amount of the indebtedness secured hereby
together with all such additional sums advances shall not exceed two
hundred (200%) perceni of the amount of the original indebtedness

secured hereby.

13.2 Reliance on Tax Bills: Mortgagee in making any
payment hereby authorized: (ai relating to taxes and assessments,
may do so according to any bill, statement or estimate procured (rom
the appropriate public office without inquiry into the accuracy of
such bill, statement or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim thereof; or
(b) for the purchase, discharge, compromise or settlement of any
other prior lien, may do so without inquiry as to the validity or

amount of any claim for lien which may be asserted.

14, Acceleration of Indebtedness in Case of Default: Ifr
(a) defavlt be made and continue for five (b) days after written
nhotice from Mortgagee to Mortgagor in the due and punctual payment
of said nots, or any installmeni due in accordance with the terms
thereof, eitnrur) of principal or interest or in the payment of any
sum reguired to oe paid by Mortgagor or the maker of said note
herein required Or set forth in said note or pursuant to the terms
of any collateral/ aor security agrecment executed in connection with
this Mortgage or the indebiedness secured hereby; or (b) the
Mortgagor, or any gene.al pariner of the Martgagor, or any guarantior
of the obligation secured- herecby shall file a petition in voluntary
bankruptcy or under Title 11 of the United States Code or any ather
similar law, statute or rrgulation, state or federal, whether now or
hereafter existing, or an rswer admitiing insalvency or inabilitly
to pay its debts, or fail ta cotain a vacation or stay of
involuntary proceedings withir thirty (30) days as hereinafter
provided; or (c¢) the Mortgagor or ‘any general partner of Lhe

Mortgagor or any guarantor of tte obligation secured hereby shall be

adjudicated a bankrupt, or a trusice¢ or receiver shall be appointed
for the Mortgagor, such general partner or guarantor or for all of
its (their) property or the major pa“t-thereof in any involuntary
proceeding, or any court shall bhave taten jurisdiction of the
praperty of the Mortgagor, any general ‘purtner of the Mortgagor or
any guarantor of the cobligalion secured nershy or the major parl
thereof in any involuntary proceedings for(th: reorganization,
dissolution, liquidation or winding up of twe /Mortgagor, such
general partner or guarantor, and such trustes or receiver shall not
be discharged or such jurisdiction relinquished /or vacated or staycd
on appeal or otherwise stayed within thirty (30)  days; ar (d) Lhe
Mortgagor, any general partner of the Mortgagor or any guarantor of
the indebtedness secured hereby shall make an assignment for the
benefit of creditors, or shall admit in writing its ihatility to pay
its debts generally as they become due, or shall consvori o Lhe
appointment of a receiver or trustee or liquidator of ali) of its
property or the major part thereof; or (e) default shall Lz made in
the due observance or performance of any other of the covenants,
agreements or conditions hereinbefore or hereinafter contained, or
contained in any loan, collateral or security agreemenl executed in
connection with this Mortgage or the indebtedness secured hereby and
required to be kept or performed or observed by the Mortgagar and
the same shall continae For thirty (30) days after written notice
given by the Mortgagez to the Mortgagor,; provided that if such
default is not susceptible of cure within such thirty (30) day
period, such thirty (30) day period shall be extended to the extend
necessary (not to exceed an additional ninety (90) days) to permil
such cure if, but only if, (i) Mortgagor shall commence such cure
within such thirty (30) day period and shall thereafter prosecule
such cure to completion, diligently and without delay, and (ii) no
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other event of default shall occur; or (f) if any representation or

warranty made by Mortgagor or others in, under or pursuant to the
note secured hereby, this Mortgage. or any document further securing
the obligations secured hereby, shall prove to have been false or
misleading in any material aspect as of the date on which such
representation or warranty was made. or (9) if the holder of a
mortgage or of any other lien on the mortgaged premises (without
hereby implying Mortgagee’s consent to any such mortgage or olher
lien) dinstitutes foreclosure proceedings or other proceedings for
the enforcement of its remedies thereunder and the same remain
undischarged or unbonded, to Mortgagee's satisfaction for a period
of saven (7) days; or (h) there is a vioclation of Paragraph 42
hereof;, or (i) Mortgagor defaults under any written undertaking that
may be made by Mortgagor to Mortgagee regarding the removal from the
premises of any asbestos or other hazardous waste or substance, then
and in every such case the whole of said principal sum hereby
secured shall, at once, at the option of the Mortgagee, become
immediately due and payable, together with accrued interest thereon,

without notice to Mortgagor.

If wbhile any insurance proceeds or condemnation awards are
heid by or fur ihe Mortgagee to reimburse Morktgagor or any lessee
for the costs ot nmepair, rebuilding er restoration of building(s) or
other improvement(s) on the premises, as set forth in Paragraphs 7
and 20 hereof, the forlgagee shall be or become entitled ta
accelerate the maturiity of the indebtedness, then and 1in such event,
the Mortgagec shall b entitled to apply all such insurance procecds
and condemnation awaraus *hen held by or for it in reduction of the
indebtedness, and any exceus held by it over the amount of the

indebtedness shall be paid vo Mortgagor or any party entitled
therete, without interest.

15. Foreclosure; Exprnse of Litigation: When the
indebtedness hereby secured, or any part thereof, shall become due,
whether by acceleration or otherwise, Mortgagee shall have the right
to foreclose the lien hereof for stuch indebtedness or part thercofl,
and in the event of the default in the pavmeni of any installment
due under the note secured hereby, the c¢wner of such note may
accelerate the payment of same and may ‘inntitute proceedings to
foreclose this Mortgage for the entire amount then wnpaid with
respect to said note. In any suit to forec?ore the lien hercof,
there shall be allowed and included as additioral indebtedness in
the decree for sale all expenditures and experieas which may be paid
or incurred by or on behalf of Mortgagee for aticrney's fees,
appraiser's fees, outlays for documentary and expsri evidence,
stenographer's charges, publication costs, and costs (which may be
estimated as to items to be expended after entry of the decree) of
procuring all such abstracts of title, title searches znd
examinations, title insurance policies, Torrens certificites, and
similar data and assurances with respect to title as Mortgioee may
deem necessary either to prosecute such suit or to ewidencs to
bidders at any sale which may be had pursuant to such decrce the
true condition of the title to or the value of the premises. 311
expenditures and expenses of the nature in this paragraph menticned,
and such expenses and fees as may be incurred in the protection of
said premises and the maintenance of the lien of this Mortgage,
including the fees of any attorney employed by Morigagee in any
litigation or proceeding affecting this Mortgage, the note or the
premises, including probate and bankruptcy proceedings, or in
preparations for the commencement or defense of any proceeding or
threatened suit or proceeding, shall ke immediately due and payable
by Mortgagor, with interest thereon at the Default Rate as set forlh
in Paragraph 40 hereof and shall be secured by this Mortgage.

15.1 This Mortgage may be foreclossd once against all, or
successively against any portion or poriions of the premises, as the-
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Mortgagee may elect. This Mortgage and the right of foreclosure
her2under shall not be impaired or exhausted by one or any
foreclosure or by one or any sale, and may be foreclosed
successively and in parts, until all of the premises have been

foreclosed against and sold,.
15.2 Mortgagee may employ ccunsel for advice or other

legal service at Mortgagee's discretion in conmnection with any
ute as to the obligations of Mortgagor hereunder, or as to the

dis
titge of Morigagee to the mortgaged premises pursuant to this
Mortgage, or inm any litigation to which Mortgagee may be a party

which may affect the title to the mortgaged premises or the validity
of the indebtedness hereby secured, and any reasconable attorneys'
fees so incurred shall be added to and be a part of the debt hereby
secured. Any cosis and expenses reasonably incurred in connection
wilth any olher dispute or litigation affecting said debt or
Mortgazev's title to the mortgaged premises, including reasonably
estimated amounts to conclude the transaction, shall be added to and
be a part-of the indebtedness hereby secured. All such amounts
shall be puvable by Mortgagor to Mertgagee without formal demand,
and if not /esid, shall be included as a part of the martgage debt
and shall include interest 2. ¢ne Defauwlt Rate as set Forth in
Paragraph 840 huriof f:oum the dates of their respective expenditures.

15.3 The proceeds of any foreclosure sale of (the premises
shall be distributed and applied in the following order of
priority: First, on_account of all costs and expenses incident to
the foreclosure proceedings, including all such items as are
mentioned in the precedina paragraph hereof; second, all cother ilrms
which under Lhe terins hereof constitule secured indebledncss
additional to that ewvidencsd by said note, with interest Lhercon as
herein provided; third, ali“rrincipal and interesl remaining unpaid
on said note in the order of priority therein described; fourth, any
overplus to Morlgaqor, iis succes:ors or assigns, as their rights

may appear.

15.4 After an event of default, Martgagee shall have the
right and option to commence a civii astion to foreclose the lien of
this Mortgage and to obtain an order O judgmeni of foreclosure and
sale subject Lo the rights of any tenan’-or tenants of the
premises. The failure to join any tenant Or tenants of the premises
as party defendants in any sdch c¢ivil action our the failure of any
such order or judgment to foretlose their riohits shall not be
asserted by the Mortgagor as a defense in any. diuvil action
instituted to collect the indebtedness secured bareby, or any parti
thereof or any deficiency remaining unpaid after foreclosure and
sale of the premises, any statute or rule of law ui any time
existing to the contrary notwithstanding.

16. Appointment of Receiver: Upon, or at any taome after
the filing of a complaint ko foreclose this Mortgage, tke court in
which such complaint is filed may appoint a receiver of the
premises. Such appointment may be made either before or afuer sale,
without notice, without regard to the solvency or insolvency of
Mortgagor at the time of application for such receiver and without
regard to the then value of the premises or whether the same shall
be then occupied as a homestead or not and the Mortgagee hereunder
or any holder of the note may be appointed as such receiver. Such
receiver shall have power to collect the rents, issues and profits
of the premises during the pendency of such foreclosure suit and, in
case of a sale and a deficiency, during the full stakutory period of
redemption, whether there be redemption or neot, as well as during
any further times when Mortgagor, except for the intervention of
such receiver, would be entitled to collect such rents, issues and
profits, and all other powers which may be necessary or are usual in

-13-
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such cases for the protection, possession, control, management and
ocperation of the premises during the whole of said period. The
court from time to time may authorize the receiver to apply the net
income in his hands after deducting reasonable compensation for the
receiver and his c¢ounsel as allowed by the court, in payment (1in
whole or in part) of any or all of any obligation secured hereby,
including without limitation the following, in such order of
application as the Martigagee may elect: (i) amounts due upon the
Note secured herebﬁ. {ii) amounts due upon any decree entered in any
suit foreclosing this Mortgage, (i1ii) costs and expenses of
foreclosure and litigation upon the premises; (iv) insurance
premiums, repairs, taxes, special assessments, water charges and
interest, penalties and costs, in connection with the premises; {(v)
any other lien or charge upon the premises that may be or became |
superior to the lien of this Mortgage, or of any decree foreclosing |
the same: provided that such application is made prior to

forecloiure sale; and (vi) the deficiency in case of a sale and a

deficiency
17/ - Mortgagee's Rigqht of Possession in Case of Default:

17.1 in any case in which under the provisions of this
Mortgage the Mo tzagee has a right to institute foreclosure
proceedings, whecter before or after the whele principal sum secured
hereby is declarcud Lo be immediately due as aforesaid, or whether
before or after the/institution of legal proceedings to foreclose
the lien hereof or before or after sale thereunder, forthwith, upon
demand of Mortgagece, Mortuagor shall surrender to Mortgagee and
Mortgagee shall be enti.led to take actual possession of the
premises or any part therizol personally, or by its agents or
attorneys, as for condition branken, and Martgagee in its discretion -
may, with or without force anc with or without process of law, enter
upon and take and maintain potusession of all or any part of the
premises, together with all documents, books, records, papers and
accounts of the Mortgagor or then ocuner of the premises relating
thereto, and may exclude the Mortgsaor, its agents or servanls,
wholly therefrom and may as attorney in fact or agent of the
Mortgagor, or in its own name as Mortgease and under the powers
herein granted, hold, operate, manage @2nd cantrol the premises and
conduct the business, 1if any, thercof, eitcther personally or by ils
agents, contraclors or nominees and with f11l power Lo use such
measures, legal or equitable, as in its dizcrretion or in the
disc¢retion of its successors or assigns may L7 deemed proper or
necassary to enforce the payment or security of sthe avails, rents,
issues and profiits of the premises, including ac’ions for the
recovery of rent, actioens in forcible detainer and actians in
distress for rent, hereby granting full power and lauthority to
exercise each and every of the rights, privileges and powers herein
granted at any and all times hereafter, without notice ¢~ the
Mortgagor, and with full power to cancel or terminate anvilease or
sublease for any cause or on any ground which would entitie
Mortgagor to cancel the same, to elect to disaffirm any l:ase or
sublease made subseguent to this Morlgage or subordinated to the
lien hereof, to make all necessary or proper repairs, decorating,
renewals, replacementis, alterations, additions, betterments and
improvements to the premises, including completion of construction
in progress, as to it may seem judicious, to insure and reinsure tLhe
same and all risks incidental to Mortgagee's possession, coperatrion
and management thereof, to employ watchmen to protect the mortgaged
premises, to continue any and all outstanding contracts for the
erection and completion of improvemenis to the premises, to make and
enter into any conkracts and obligations whereaver necessary in its
own name, and to pay and discharge all debts, ohligations and
liabilities incurred thereby, alil at the axpense of Mortgagor, to
receive all avails, rents, issues, profits and proceeds therefraom

SL00TLE
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and to perform such other acts in connection with the management and
operation of the mortgaged premises as Moritgagee, in its discretion,

may deem proper.

17.2 The Morigagee shall not be ocbligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any
obligation, duty or liability under any leases, and the Mortgagor
shall and does hereby agree to indemnify and hold the Mortgagee

harmless of and from any and all liability, less or damage which it
may or might incur under said leases or under or by reason of the

assignment thereof and of and from any and all claims and demands
whatsceuver which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or discharge any
of the terms, covenants or agreements contained in said leases.
Should the Mortgagee incur any such liability, loss or damage, under
said leases or under or by reason of the assignment thereof, or in
the defsnve of any claims or demands, the amount thereof, including
costs, expanses and reasonable attorneys' fees, shall be secured
herehy, antg the Mortigagor shall reimburse the Mortgagee therefor

immediatelyvpon demand.

18. (mhuplication_of Income Received by Mortgagee: The
Mortgagee, in tlie exercise of the rights and powers hereinabove
conferred upon il /ov Paragraph 11 and Paragraph 17 hereof, shall
have full power %4 use and apply the avails, rents, issues and
profits of the premiseés.to the payment of or on account of the
following, in such orcder as lLhe Mortgagee may determine: (a) Lo the
payment of the operatinc expenses of the premises including cosi of
management and leasing thereof (which shall include reasonable
compensation to the Mortigégre and its agent or agents, if management
be delegated to an agent or /agents, and shall also include lease
commissions and other compenssztion and expenses of seeking and
procuring tenants and entering inrto leases), established claims for
damages, if any, and premiums or insurance hereinabove authorized,

(b} to the payment of taxes and sprcial assessments now due or which

may hereafter become due on Lhe prenises; (¢) to the payment of all
repairs, decorating, renewals., replicsments, alterations, additions,
bettermenlLs, and improvements of the nromises, and of placing said
property in such condition as will, in“%Zhe judgment of Lhe
Mortgagee, make it readily rentable; (d)/ to the paymenl of any
indebtedness secured hereby in the order of priority set forth in
the Note or other document evidencing same or uny deficiency which

may result from any foreclesure sale.

19. Access by Mortgagee: Morigagor wili _at all times
deliver to the Mortgagee duplicate originals or cartified copies of
all leases, agreements and documents relating to the premises and
shall permit access by the Mortgagee to its books and +ocords,
construction project reports, if any, tenant registers, /insurance
policies and other papers for examination and making copics, and
extracts thereof. The Mortgagee, its agents and designess shall
have the right to inspect the premises at all reasonable tames and

access thereto shall be permitted for that purpose.

20. Condemnation: Mortgagor hereby assigns, transfers and
sets ouer unhto Mortgagee the entire proceeds of any award or any
claim for damages for any of the mortgaged premises taken or damaged
under the power of eminent domain or by condemnation. The Morigagor
hereby empowers Mortgagee, in the Mortgagee's sole discretion, and
at its election to settle, compromise and adjust any and al11 claims
or rights arising under any condemnation or eminent domain
proceeding relating to the premises or any portion thereof. The
Mortgagor shall so settle, compromise and adjust such claims or
rights in the event the Morigagee does not elect to do so as
provided above. Nothing contained in this Mortgage shall create any
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responsibility or obligation on the Mortgagees to collect any amount
ocwing due to any condemnation or eminent domain proceeding or to
rebuild, repair or replace any portion of the premises or any
improvements thereon or to perform any act hereunder. Mortgagee may
elect to apply the proceeds of tha award upon or in reduction of the
indebtedness secured hereby, whether due or not, or to require
Mortgagor to restore or rebuild, in which event the proceeds shall
be held by Mortgagee and used to reimburse Mortgagor for the cost of
the rebuilding or restoring of buildings or improvements on the
preinises, in accordance with plans and specifications to be
submitted to and approved by Mortgages. If the Mortgagor is
obligated to restore or replace the damaged or destroyed buildings
or improvements under the terms of any lease or leases which are or
may be prior to the lien of this Mortgage and if such taking does
not result in cancellation or termination of such lease, the award
shall first be used to reimburse Mortgagor for the cost of
rebuildiny or restoring of buildings or improvements on the
premises, provided Mortgager is not then in default under this
Mortgage . In the event Mortgagor is required or autharized, by
Mortgagee's ‘election as aforesaid, te rebuild or restore, the
proceecds of /the award shall be paid out in the same manner as is
provided in vr&rcagraph 7 hereof for the payment of insurance proceeds
toward the cosi of rebuilding or restoration. 1f the amount of such
award 4s insuffifient te cover the cost of rebuilding or
restoration, Mor!fagor shall pay such cost in excess af the award,
before being entitled to reimbursement out of the award. Any
surplus which may rewausn out of said award after payment of such
cost of rebuilding or resuworation shall, at the option of Mortgagee,
be applied on account of tne indebledness secured hereby or be paid

to any other party entitivd thereto.

21. Release Upon P2vient and Discharge of Mortgagor's
Obligations: Mortgagee shall release this Mortgage and the lien

thereof by proper instrument upon paymenl and discharge of all
indebtedness and other obligations secured hereby and upon payment
of a reasonable fee to Mortgagee flor preparation of any necessary

instruments.

22. Notices: All notices hereunder shall be in writing
and shall be deemed to have been sufficiently given or served for
all purposes when presented personally, foriarded by expedited
messenger with evidence of delivery, or sert by registered or
certified mail to any pariy hereto at its agdiesss stated above or at
such other address of which it shall have notified the party giving
such notice in writing. Whenever in this Morlgugs the giving of
notice by mail or otherwise is required, the giving of such notice
may be waived in writing by the person or persons eutritled ta

receive such notice.

23. Waiver of Defense: No acticn for the enforceament of
the lien or of any prouvision hereof shall be subject to &ny defense
which would not be good and available to the party interposing same
in an action at law upon the note hercby secured.

28. Waiver of Statutory Rights: Mortgagor shall not and
will not apply for or avail itself of any appraisement, valuation,
stay., extension or exemption laws, or any so-called "Moratorium
Laws", now existing or hereafter enacted, in order to prevent or
hinder the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor for itself and all who
may claim through or under it waives any and all right to have the
property and estates comprising Lhe mortgaged premises marshaled
upon any foareclosure of the lien hereof and agrees that any court
having jurisdiction to foreclose such lien may order the mortgaged
premises sold as an entirety. The Mortgagor hereby waives any and
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&1l rights of redemption from sale under any order or decree of
foreclosure of this Mgortgage on its behalf and on behalf of esach and
every person, except decree or judgment crediteors of the Mortgagor,
acquiring any interest in or title to the premises subsequent to the

date of this Mortgage.

25. Maintenance of Mortgagor's Existence: So long as any
part of the note hereby secured remains unpaid, the Mortgagor shall
maintain its existence and shall not merge into or consolidate with
any other corporation, firm, joint venture or association; nor

conuey, transfer, lease or otherwise dispose of all or substantially
all of its property, assets or business, nor assume, dquarantee or
become primarily or contingently liable on any indebtedness or
obligation of any other person, firm, joint venture or corporation,
without prior written consent from the Morigagee.

26. Mortgaqor's Additional Covenants: Mortgagor further
covenants .and agrees with Morigagee, its successors and &ssigns as

follows:

26:.1 Mortgagor will fully comply with all of the terms,
conditions anw bdrovisions of all leases on the premises so that the
same shall not %ecome in default, and will do all that is needful to
preserve all saiu /icases in force. Except for taxes and assessmenls
to be paid by Morl_gagor pursuant to Paragraph 3 of this Morigage,
Mortgagor will not c¢rpake or suffer or permit to be created,
subsequenl to the daite of this Morlgage, any lien or encumbrance
which may be or become superior to any lease affecting the premises;
however, Mortgagor may ‘Contest any tax, assessment, lien or
encumbrance upon delivery to» Mortgagee of security reasonably

acceptable to Mortgagee; ann

26.2 No constructior shall be commenced upon the Jand
hereinbefore described or upon <ny adjoining land at any time owncd
or canirolled by Morigagor or by.nther business entities related to
Mortgagor, unless the plans and sfgerifications for such construction
shall have been submitted to and approved in writing by Mortgagec,
to the end that such construction shal not, in the judgment of
Morigagee, entail prejudice to the load evidenced by the note and

this Mortgage.

26.3 1In the event orf the happenirg of any casualty, of any
kind or nature, ordinary or extraordinary, ftorsseen or unforescon
(including any casualty for which insurance wias not obtained or
obtainable) resulting in dainage to or destruction of the mortgaged
premises or any part thereol, Mortgagor will give notice thereof Lo
Mortgagee, and will promptly, at Mortgagor's sole coust and expense
(whether or not there are sufficient and available insutance
proceeds) commence and diligently continue to restore, replace,
repair or rebuild the morigaged premises tou be of at lesst eqgual
value and substantially the same character and condition. as prior to
such casualty; provided, however, that if Mortgagee has elected to
use insurance loss proceeds to apply toward payment of the marigage
indebtedness as providsd for in this Mortgage, the provision: of

this Paragraph 26.3 shall not apply.

SLO0TLE

26.4 Mortgagor will not commii or permit any waste on the
mortgaged premises and will keep the buildings, fences and other
improvements now or hereafier erected on the martgaged premises
sound condition and in good repair and free from mechanic's liens or
other liens or claims for liens not expressly subordinate to the
lien hereof, and will neither do nor permit to be done anything to
the mortgaged premises that may impair the value thereol; and the
Mortgagee shall have the right of entry upon the mortgaged premnises
at all reasonable times for the purpose of inspecting the same.

in

-17-




26.%5 That no building or other property now or hereafter
covered by the lien of this Mortgage shall be removed, demolished or
materially altered, without the prior written consent of the
Mortgagee, except that the Mortgagor shall have the right to remove
and dispose of, free from the lien of this Mortgage, such equipment
as from time to time may become worn out or obsolete, provided that
either (i) simultaneously with or prior to such removal any such
equipment shall be replaced with other egquipment of a value at lcast

equal to that of the replaced eguipment and free from any title
retention or security agreement or other encumbrances, and by such

removal and replacemenl the Mortgagor shall be deemed to have
subjected such equipment to the lien of this Mortgage, or (ii)} any
net cash proceeds received from such disposition shall be paid over
promptly to the Mortgagece to be applied to the last installments due
on the indebtedness secured, without any charge for prepayment.

26.6 The Mortgagor will pay all utility charges incurred

in conneciicn with the premises and all improvements thereon and
maintain’ &1l utility services now or hereafter available for use at

the premices.

26.7 . Mortgagor will at all times fully comply with and
cause the premises and the use and condition thereof, to fully
comply with all(federal, state, county, municipal, local and other
governmental staiutes, ordinances, requirements, regulations, rules,
orders and decrecs of any kind whatsocever that apply or relate
thereto, and will obts4rve and comply with all conditions and
requirements necessary 4o preserve and extend any and all righls,
licenses, permils, pricileges, franchises and concessians
(including, withouti limitation, those relating to land use and
development, landmark preservation, construction, access, water
righls, use, noise and pollutaon) which are applicable to the

Mortgagor or the premisos.

26.8 Mortigagor shall within fifteen (1%) days after a
written request by Mortgagee furnish from time to time a signed
statement setting forth the amount (of the obligation secured hereby
and whether or not any default, of fset or defanse then 1s alleged o
exist against the same and, if so, sp¢rafy the nature thereof.

26.9 Mortgagor will, for the bensrit of the Mortgagee,
fully and prompily perform each obligation and satisfy each
condition imposed on it under any contract relating to the premises,
or other agreement relating thereto, so that ‘there will be no
default thereunder and so that the persons (othies than Morlgagor)
obligated thereon shall be and remain at all times obligated to
perform for the benefit of Mortgagee. and Mortgagor will not permit
to exist any condition, evenl or fact which could allzw or serve as
a basis or justification for any such person to avoid such

performance.

26.10 Morigagor will pay all filing, registratiun,
recording and search and information fees, and all expenses ancident
to the execution and acknowledgment of this Mortgage and all other
documents securing the indebtedness secured hereby and all federal,
state, county and municipal taxes, other taxes, duties, imposts,
assessments and charges arising out of or in connection with the
execution, delivery, filing, recording or registration of the
indebtedness secured hereby, this Mortgage and all other documenls
securing the indebledness secured hereby and all assignments thereaof.

26.11 Moertgagor covenants that the proceeds of the
indebtedness secured hereby will not be used for the purchase or
carrying of registered equity securities within the purview and
operation of Regulation G issued by the Board of Governors of the

Federal Reserve System.

-18-
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26.12 Whenever provision is made herein for the approval,
satisfaction or consent of Mortgagee, or that any matter be to
Mortgagee's satisfaction, unless specifically stated to the
contrary, such approval or consent shall he at Mortgagee's sole

discretiaon.

27. Usury Laws, Etc.:

27.1 Mortgagor represents and agrees that the proceeds of
the note secured by this Mortgage will be used for the purpose
specified in Paragraph 6404 of Chapter 17 of the 1985 Illinois
Revised Statutes, and that the principal obligation secured hereby
constitutes a business leoan which comes within the purview of said

paragrapgh,

27.2 If from any circumstances whatever fulfillment of any
provision of this Mortgage or the note secured hereby at the time
perforren:e of such provision shall be due shall involve
transcending the limit of validity prescribed by applicable usury
statute on any other law, then ipso facto the obligatian to be
fulfilled :h4ll be reduced to the limit of such validity, and paid
according to.ihe provisions of the note, so that in no euvent shall
any exaction (e nossible under this Mortgage or the note that is in
excess of the luamuit of such validity; but such obligation shall be
Fulfilled to the"limit of such validity. In no event shall the
Mortgagor, its successors or assigrs, be bound to pay for the use,
forbearance or detertien of the money loanad and secured hereby
interest of more than /the legal 1imit, and the right to demand any
such excess shall be ang hareby is waived. The provisions of this
paragraph shall control 2uzry other provision of this Morigage and

the note securcd hercby.

28. Binding on Successors and Assigns: Gender: This
Mortgage and all provisions heresiv shall extend to and be binding
upon Mcrigagor, its successors, vendees and assigns and all persons
claiming under eor through Mortgago/’, and the word "Mortgagor" when
used herein shall include all such-pérsons and &1 persans liable
for the payment of the indebtedness ¢ tany part thereof, whether or
not such persons shall have executed thenote or this Mortgage. The
word "Mortgagee" when used herein shalllinclude the successors,
vendees and assigns of the Mortgagee named herein, and the holder or
holders, from time to time, of the note secured hereby. Wherever
used, the singular number shall include the plural and the plural
the singular, and the use of any gender shall (e applicable to aill

genders.

SLO0TLE

29, Captions: The captions and headings ¢V various
paragraphs of this Mortgage are for convenience only ard are not to
be ctonstrued as defining or limiting, in any way, the/schpe or
intent of the provisions hereof.

30. Severability: in the avent any of the provicions
contained in this Mortgage or in any documents secured herebi or in
any collateral or security documents executed in connection bYerewith
shall, fFor any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or
unenforceability shall, at the option of the Mortgagee, not affect
any other provision of this Mortgage, the obligations secured hereby
or any other such document and same shall be construed as if such
invalid, illegal or unenforceable provision had never been contained
herein and therein., This Mortgage has been executed and delivered
at Chicago, Illinois and shall be construed in accordance therewith
and governed by the laws of the state where the premises are located.

31. No Liabjlity on Mortgagee: Notwithstanding anything
contained herein, Mortgagee shall not be obligated to perform or

-19-
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and does not hereby undertake to perform or discharge,
any obligation, duty or liability of Mortgagor, whether hereunder,
under any of the leases affecting the premises, under any contract
relating to the premises or otherwise, and Mortgagor shall and does
hereby agree to indemnify against and hold Maortgagee harmless of and
from: any and all liability, loss or damage which Mortgagee may
incur under or with respect to any portion of the premises or under
or by reason of its exercise of rights hereunder; and any and all
claims and demands whatsoever which may be asserted against it by
reason of any alleged obligation or undertaking on its part to
perform or discharge any of the terms, covenants or agreements
contained in any of the contracts, documents or instruments
affecting any portion of the mortgaged premises or effecting any
rights of the Mortgagor thereto. Mortgagee shall not have
responsibility for the control, care, management or repair of the
premises or be responsible or liable for any negligence in the
managemznt, operation, upkeep, repair or control of the premises
resulting.in loss or injury or death to any tenant, licensee,
employee, stranger or other person. No liability shall be enforced
or assertcd ngainst Mortgagee in its exercise of the powers herein
granted to_.t, and Mortgagor expressly waives and releases any such
liability. Should Mortgagee incur any such liability, loss or
damage under any =of the leases affecting the premises or under or by
reason hereof, ¢r/in the defense of any claims or demands, Mortgagor
agrees to reimbur3e Morigagee immediately upon demand for the full
amount thereaf, incluiding costs, expenses and attorneys' fcoes.

discharge,

32. Mortgagor ot a Joint Venturer or Partner: Morljzagor
and Mortgagee acknowledgje and agrce that in no event shall Mortgagee
he deemed to be a partner/or joint venturer with Morigagor or any
beneficiary of Morigagor. “'without limitation of the foregoing,
Mortgagee shall not be deemed to be such a partner or joini venturer
on account of ilts becoming a riortgagee in possession or exercising
any rights pursuant to this Morigaze or pursuant to any other
instrument or document evideincing ~r securing any of the

indebtedness secured hereby, or o{horwise.

33, Environmental Matters: A Mortgagor covenants that
the buildings and other improvements constructed on, under or above
the subject real estate will be used and miaintained in accordance
with the applicable E.P.A. regulations and e use of said buildings
by Mortgagor, or Meortgagor's lessees, will not unduly pollute Lhe
atmosphere with smoke, fumes, noxious gases cr-earticulate
poellutants in violation of any such regulations; ;. and in case
Mortgagor (or said lessees) are served with notire of violation by
any such E.P.A. Agency or other municipal body, that it will
immediately cure such viclations and abate whatever nuisance or

violation is claimed or alleged to exist.

B. Mortgagor represents and warrants to Morvcazee, as
follows:
been

used by Mortgagor or by any other party, and snall not
at any time hereafter be used by Morigagor or any
tenant or any other person or entity, for any
activities involving, directly or indirectly, the use,
generation, treatment, storage or disposal of any
hazardous or toxic chemical, material substance or
waste, including, without limitation, (a) asbestos in
any form; (b) urea formaldehyde foam insulation;

{(¢) transformers or other equipment which contain
dielectric fluid containing polychleorinated byphenyls;
or (d) any other hazardous or toxic chemical,
material, substance or waste, exposure to which is

(1) Prior to the date herecof, the premises have nat
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prohibited, limited or regqulated by any Federal,
State, County., Regional, or Local authority: and

The premises have not contained any wetlands prior to
the date hereof, and shall not contain at any time
hereafter any wetlands.

C. Mortgagor hereby agrees to indemnify, defend and hold
Mortgagee harmless from and against any claims, damages, actions,
liabilities, causes of action, suits, investigations and judgments
of any nature whatsoever, including without limitation, attorneys'®
fees and expenses, incurred by Mortgagee in connection with any
breach of the representalions and warranties set forth in
sub-paragraph B above. The foregoing indemnity shall survive the

pay off of the loan evidenced by the Note secured hereby.

D. Ouring the term of the loan evidenced by the note
secured btereby, upon request from Mortgagee, Mortgagor shall furnish
to Mortgfgee, a report satisfactory to Mortgagee, in its socle and
absolute qiscretion, prepared by a consultant approved by Mortgagec,
in its sole /and absolutie discretion, certifying that the premises do
not contaii arny wetlands and are not being used nor have the
premises in the past been used for any activities involuing,
directly or indirectly, the use, generation, treatment, storage or
disposal of any harardous or toxic chemical, material, substance or
waste, including, without limitation, the items described in
subparagraph B of thisiParagraph 33. Mortgagor hereby grantis
Morigagee the right, 4n Mortgagee's sole and absolute discretion, to
retain, at Mortgagor's @xfpense, an independent consultant Lo reviecw
any sucth report submitted Gy Mortgagor and to conduct its own
investigation of the premisces, and Mortgagor hereby grants Lo
Mcocrigagee and Mortigagee's agercs, employees, consultanis and
ctontractors the right Lo ente¢r upon Lhe premises and to perform such
tests on the premises as are resscnably necessary to conduct any

such investigation.

- i

34, Defeasance Clause: Y Mortgagor pays to Mortigagec
said principal sum and all other sums pavable by Mortgagor to
Morigagee as are hereby secured, in acrordance with the provisions
of Lthe note and in the manner and at the times therein set fortlh,
without deduction, fraud, or delay, then and from thenceforth this
Mortgage, and the estate hereby granted, stiall cease and become
void, anything herein contained to the contrary notwithstanding.

35. Floeod Insurance: If the mortgager rremises are now or
hereafter located in an area which has been idenliiTied by the
Secretary of Housing and Urban Deovelopment as a flood hazard arcea
and in which flood insurance has been made availabls under the
National Flood Insurance Act of 1968 (the Act), the Mirtgagor will
keep the morigaged premises covered far the term of said mote by
flood insurance up to the maximum limit of coverage available under

the Act.

36. Mortgagee's Right to Exercise Remedies: The rights
and remedies of Mortgagee as provided in the note secured hereby, in
this Morlgage, in any other agreement further securing the
obligations secured hereby or available under applicable law, shall
be cumulative and concurrent and may be pursued scparately,
successively or together against Mortgagor or against other obligors
or against the mortgaged premises, or against any one or more of
them, at the sole discretion of Mortgagce, and may be excrcised 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 or
release ithereof. No delay or omission of Mortgagee Lo exercise any
right or power accruing upon any default shall impair any such right
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or power, or shall be construed to be a waiver of any such default
or any acquiescence therein; and every power and remedy given by
this Mortgage to Mortgagee may be exercised from time to time as
often as may be deemed expedient by Mortgagee. Nothing in this
Mortgage or in the note secured hereby shall affect the obligation
of Mortgagor to pay the principal of, and interest on, said note in
the manner and at the time and place therein respectively expressed.

37. Incorporation of Riders, Exhibits and Addenda All
{s and addenda attached to this Mortgage are by

riders, exhibi
express and specific reference incorporated in and made a part of

this Mortgage; and with the provisc that the covenants contained in
each of said riders, exhibits and addenda, and the other things
therein set forth shall have the same force and effect as any other

covenant or thing herein expressed.

38. Subrogation: Jo the extent that Mortgagee, on or
after the date hereof, pays any sum due under any provision or law
or any Instrument or document creating any lien prior or superior to
the lien 2 .this Mortgage, or Mortgagor or any other person pays any
such sum with the proceeds of the loan secured hereby, Mortgagee
shall have and be entitled to a lien on the mortgaged premises equal
in priority tou /the lien discharged, and Mortigagee shall be
subrogated to, and receive and enjoy all rights and liens possessed,
held or enjoved.Ly, the holder of such lien, which shall remain in
existence and benefiy Mortgagee in securing the indebtedness sccurcd
hereby. Mortgagee snall be subrogated, notwithstanding their
release aof record, to the lien of all mortgages, trust deeds,
superior titles, vendors' liens, liens, charges, encumbrances,
rights and equities on tke morkgaged premises, to the extent thal
any obligation under any irereof is directly or indirectly paid or
discharged wilth proctecds ot “disbursemenls or advances under (he
mortgage note secured hereby or any Loan Agreemenl executed in
connection herecwith and hereinartor described or of other

indebtedness secured hereby.

39. Mortgagee's Lien for Service Charge and Expenses: At

all times, regardless of whether any. loan preoceeds have been
disbursed, this Mortgage secures (in ufdaition to any loan proceed
disbursed from time to time) the payment of any and all lcan
commissions, service charges, liquidated dmwmages, expenses (wilh the
exception of those relating to appraisals, and Mertgagce's
attorney's fees) and all advances due to or iZincurred by the
Mortgagee in connection with the loan to be <ecured hereby.

40. Default Rate: The term "Default wWaite" when used in
this Mortgage shall be defined to mean an annual rote equal Lo
fourteen and one hundred tuwenty-five one-thousandtiis {14, 1245%)

percent.,

41. Security Agreement: This Mortgagqe shall be deemed a
Security Agreement as defined in the Tllinois Uniform Coiniiercial
Code. This Mortgage creates a security interest in favor o0
Mortgagee in all property owned by Mortgagor (and not by any
used in connection with the operation or maintenance of the premiscs
including all personal property, fixtures and goods affecting
property either referred to or described héerein or in anyway
connected with the use or enjoyment of the premises. The remedies
for any viclation of the covenants, terms and conditions of the
agreements herein contained shall be (i) as prescribed herein, or
(ii) by general law, or (iii) as to such part of the security which
is also reflected in any Financing Statement filed to perfect Lhe
security interest herein created, by the specific statutary
consequences now or hereinafter enacted and specified in the
Il11inois Uniform Commercial Code, all at Mortgagee's sole election.

tenant)

P2 -
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Mortgagor and Mortgagee agree that the filing of such a Financing
Statement in the records normally having to do with personal
property shall never be construed as in anywise derogating from or
impairing this declaration and the hereby stated intention of the
parties hereto, that everything used in connection with the
production of income from the mortgaged premises and/or adapted for
use therein and/or which is described or reflected in this Mortgage
is, and at all times and for all purposes and in all proceedings
both legal or equitable shall be, regarded as part of the real
estate irrespective of whether (i) any such item is physically
attached to the improvements, (ii) serial numbers are used for the
better identification of certain equipment items capable of being
thus identified in & recital contained herein or in any list filed
with the Mortgagee, (iii) any such item is referred to or reflected
in any such Financing Statement so filed at any time. Similarly,
the merivion in any such Financing Statement of (1) the rights in or
the piroceeds of any fire and/or hazard insurance policy, or (2) any
award ir’ fminent domain proceedings for a taking or for loss of
value, or £3) the debtor's interest as lessor in any present or
future lease or rights to income growing out of the use and/or
occupancy o7 /the property mortgaged hereby, whether pursuant to
lease or otherviise, shall never be construed as in anywise altering
any of the rights of Mortgagee as determined by this instrument or
impugning the pricrity of the Mortgagee's lien granted hereby or by
any other recorded socument, but such mention in the Financing
Statement is declared vo be for the protection of the Mortgagee in
the event any court Or judge shall at any time hold with respect to
(1), (2) and (3) that (1otice of Mortgagee's priority of interest to
be effective against a gsevticular class of persons, including, but
not limited to, the Feder2J)-government and any subdivisions or
entity of the Federal goverripént, must be filed in the Commercial

Code records.

Notwithstanding the aforesaid, the Mortgagor covenants and

agrees that so long as any balance remains unpaid on the note

it will execute (Ur cause to be executed) and
delivered to Mortgagee, such rencwa’ Ccertificates, affidavits,
extensiaon statements or other documen¥aiion in proper form, so as to
keep perfected the lien created by any Security Agreement and
Financing Statement given to Mortgagec-oy Martgagor, and to kecp and
maintain the same in full force and effect until the entire
principal indebtedness and all interest to-a<crue thereunder has
been paid in full; with the proviso that the/ Ffailure of the
undersigned Mortgagor to so do shall constituisr » default hereunder

and under the note secured hereby.

secured hereby,

42. Prohibition on Sale or financing:

42.1 Any sale, conveyance, assignment, plecos
hypothecation, encumbrance or other transfer of title %o, .or any
interest in, or the placing of any lien upon the premises <r any
portion of any entity owning any interest therein (whether uoluntary
or by operation of law) without the Mortgagee's prior writteu
consent shall be an event of default hereunder.

42.2 For the purpose of, and without limiting the
generality of, Paragraph 42.1, the occurrence at any time of any of
the following events shall be deemed to be an unpermitted transfer
of title to the premises and therefore an event of default
hereunder: (a) any sale, conveyance, assignment or other transfer
aof more than a& ten (10.0%) percent interest, on a cumulative basis,
of any general partnership interest in any limited partnership or
general partnership (hereinafter called the "Partnership") which may
hereafter be the Mortgagor hereunder; (b) any grant of a security
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interest in any general partnership interest in the Partnership in
excess of ten (10%) percent; (c) any sale, convevance, assignment or
other transfer of in excess of ten (10.0%) percent of the total
shares of stock of any corporation which is the Mortgagor hereunder
or which directly or indirectly controls the Partnership which
results in any material change in the identity of the individuals
previously in control of the Partnership:; (d) the grant of a
security interest in more than ten (10.0%) percent of the total
shares of stock of any corporation which is the Mortgagor hereunder
or which directly or indirectly controls the Partnersh?p whach could
result in a material change in the identity of the individuals
previously in control of the Partnership 1if the secured party
holding such security interest would exercise its remedies; or

(e) the assignment, pledge, granting of a security interest in, or
other transfer of the benefiriz? Interest in any trust that is
Mortgagor hereunder. Nociwithstanding the foregoing, shares of stock
in Reserve Supply Corporation may be issued to members or dissued as
patronage dividends in the ordinary course of 1its business as a
result of  the cooperative nature of Reserve Supply Corporation.

42 3 1t is understood and agreed that the indebtedness
secured herebyv .was created solely due to the financial
sophistication; /creditworthiness, background and business
sophistication of Mortgagor and Mortgagee continues to rely upon
same as the means of maintaining the value of the premises. It is
further understocd snd agreed that any secondary or junior financing
placed upon the premises or the improvements located thereon, or
upon the interests of Lhe Mortgagor may divert funds which would
otherwise be used to pay the indcbtedness secured hereby, and could
result in acceleration anc/or foreclosure by any such junior
lienor. Any such action wuild force the Mortgagee to take measuros,
and incur expenses, to protuoct dits security, and would detract from
the value of the premises mortgaged hereby, and impair the rights of
the Mortgagece granted hereunder

42.4 Any consenlL by Martgiiqece to, or any waiver of any
event which is prohibited under this Paragraph 42 shall not
constitule a consent to, or waiver o/ any right, remedy or power of
Mortgagee upon a subsequent event of default.

13, Furnishing of Financial Statements to Mortgagee:
Mortgagor covenants and agrees to furnish o Mortgagee within ninety
(90) days after the end of each calendar year commencing with the
current calendar year, audited operating statervents for the premises
and for Mortgagor, prepared in accordance with. generally accepted
accounting principles, setting forth in each casc¢, ‘the comparative
form, the figures for the previous calendar year. All sadid
statements shall be in feorm and detail satisfactory tr-the Mortgageeo
and prepared and certified by an independent certified public
accountant of recognized standing, licensed to do busiviese in the
State of Yllinois selected by the Mortgagor and acceptabie to the

Mortgagee.

44. Performance of Obligations Under Commitment: rrior to
the execution of this Mortgage, Mortgagee has heretofore issued itks
Commitment for Mortgage Loan dated September 23, 1987, as amended
October 5, 1987, pertaining to th2 mortgaged premises, which has
been accepted by the party(ies) named therein. Mortgagor hereby
covenants and agrees to comply with all of the terms and conditions
of said Commitmeni, and any non-compliance thereof shall be and

constitute a default under this Mortgage and the note secured hercby.

20
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IN WITNESS WHEREOF, the undersigned has caused this
Mortgage and Security Agreement to be executed as of the day and
year firsi above written.

RESERVE SUPPLY CORPORATION, a
Delaware corporation

ATTEST:
O ATTEST:
By: \J/ 4&”/
Tts e o

Its:
STATE OF ILLINOIS)
)

COUNTY OF COOK )

I,/ L2 Janise A, Cieslak , a Notary Public in
and for said Ccunty, in the State aforesaid, DO HEREBY CERTIFY
that James ¢Cortland ., Aas President of
RFSERVE SUPPLY COFPNRATION, a Delaware corporation,
and Wayne_ jead , as Secretary of said

Corporation, who arc¢ nersonally known to me to be the same persons
whose names are subscribed to the foregoing instrumeni as

such President and Secretary of said
Corporalion, respectivelv, appeared before me this day in person and
ackhnowledged that they sign>d and delivered the said instrument as
their own free and voluntary art and as the free and voluntary act
of said Corporation, for the¢ dces and purposes therein set forth;

and said Secrelary. did then and there acknowledge
that he, as custodian of {he corporate seal of said Corporation, did
affix the corporate seal of saio-Corporation to said instrument as
his own free and voluntary act and.ss the free and voluntary act of
said Corporalion, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this Ezgﬁ'day

of May , lesa.
b . Coplalo )

Netery Public

“OFFICIAL SEAL"
JANISE A. CIESLAK

Notary Public, State al lllinois
My Commussmn Expitos S!pt 18, 1991
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