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FIRST MORTGAGF, AND SECURITY AGRERMENT

3851951

THIS FIRST MORTGAGE ARD SECURITY AGREEMENT Jated as of
May 14, 1990, from HARVEY GRQ, INC., an Illinols corporation
(*Borrower"”), to BANK OF HOMEWOOD, &n Illinois state bank (the

"Lender");

WITNEESEBETH:

WMVIREAS, the Borrower has, concurrently herewith, executed
and de)ivarsed to the Lender its Mortgage Note in the principal
sum of $47°.000 (the "Note"), bearing even date herewith,
payable ti che order of the Lendsr, the terms of which are more
fully described in Section 2.1 hereof; end

WHEREAS, ti@ Note evidences & loén being made by the
Lender to the Borcowsr for the purpose of providing mortgage
finsncing for the finspncing of the real estate and improvements
described in Exhiblk 4 attached hereto.

NOW, THEREFQRE, FOR GOOCD AND VALUABLE CONSIDERATION,
including the indebtedness liereby secured, the receipt and
sufficiency of which are herelLy acknowledged, the Borrower
hereby grants, sells, conveys and mortgages to the Lender and
its successors and assigns foreva:, under and subject to the
terms and conditions hereinafter =e: forth, all of the
Borrower's right, title and interes’ in and to the real
property located in Cook County, Illinuis described in Exhibit
A attached hereto snd by this reference incorporated herein,
including all improvements now and herealtar located thereon;

TOGETHER WITH a1l right, title and inters=t of the
Borrower, now owned or hereafter acqguired, in ard to the
following:

{(a) Al)l rents, i=mues, profits, royaltias snd
income with respect to the sald real estate and
improvements and other benefits derived therefrom, wuvbject
to the right, power and authority glven to the Borruwer to
collect and apply same; and

{b) All leases or subleases covering the said real
estate and improvements or any portion thereof now or
hereafter existing or entered into, including, but nat
limited to, all cash or security deposits, advance
rentals, and deposite or paymants of similar nature, and
any and all gusranteas of the lessee's obligations under
any of such leases and subleases; and

TSRISSEe
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{c) All privileges, reservations, allowances,
hereditaments and appurtenances belonging or pertaining to
the said real estate and improvements and all rights and
estates in raversion or remainder and all other interestc,
estates or other claims, both in law and in equity, which
the Borrower now has or may hereafter acquire in the said
real estete and improvements; and

(4) All easements, rights-of-way and rights used
in connection with the said real estate and improvements
o a8 & means of ingress and egress thereto, and all
teaements, hereditaments and appurtenances thereof and
the-ato, and all water rights and shares of astock
evidaucing the same; and

{8 Any land lying within the right-of-way of any
street, cpsn or proposed, adjoining the sald real estate
and improvements, and any and all sidewalks, alleys and
strips snd gn:es of land sdjacent to or used in connection
with the said res! estate and improvements; and

(£} Any and all buildings and improvements now or
hereafter erected on the said real estate, including, but
not limited to, all tle fixtures, attachments, sppliances,
equipment, machinery, and Sther articles attached to said
buildings and improvemenctr; and

(g) All materials inraerded for construction,
reconstruction, alteration and rapairs of the said reasl
estate and improvements, all of whirh materials shall be
deemed to be included within the raid real estate and
improvements immediately upon the aeiivery therecf to the
said resl estate; and

1GEYREL

(h} All fixtures attached to or contained in and
used in connection with the said real estate ond
improvements, including, but not limited to, a4l
machinery, motors, elevators, fittings, radiatore,
awnings, shades, screens, and all plumbing, heat’nj,
lighting, ventilating, refrigersting, incinerating,
air-conditioning and sprinkler equipment and fixtures and
appurtenances thereto; and all items of furniture,
furnishings, equipment and personal property used or
useful in the operation of the said real estate and
improvements; and all renewals, substitutiona and
replacemants for any or all of the foregoing, and all
proceeds therefrom, whether or not the game are or shall
be attached to the said real estate and improvements in
any manner; it being mutually agreed, intended and
declared that all the aforesaid property placed by the
Borrower on and in the 8aid real estate and improvements
shall, so far as permitted by law, be deemed to form &
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part and parcel of the resl estate and for the purpose of
this Mortgage to be renl estate and covered by this
Mortgage; and as to any of the aforesaid property which
does not so form a part and parcel of the real estate or
does not constitute a "fixture” (as such term ims defined
in the Uniform Commercial Code of Illinoim), this Mortgage
is deemed to be a security sgreement under the Uniform
Commercial Code of Illinois for the purpose of creating
hereby 8 security interest in such property, which the
Borrower hereby grants to the Lender as secured party; and

(i) All the estate, intereat, right, title and
otlisr claims or demands, including claims or demands with
resravt to any proceeds of insurance related thereto, in
the 55 renl estate snd improvements or personsl property
and any #ad all awards nade for the taking by eminent
domain, ‘oz by any procesding or purchase in liev thereof,
of the whols or any par: of the said real estate and
{mprovements 7zt personal preoperty, including without
limitation any awards rasulting from a change of grade of
streets and awards for peverance damages;

the said real estate and ‘mprovements and the property and
interasts described in (a) through (i) above being collectively
referred to herein &s the "[lroiect”,

TO HAVE AND T(O HOLD the sans unto the Lender and its
succeassors and assigns forevar, fo: the purposes and uses
herein set forth.

FOR THE PURPOSE OF BECURING the folloming (but not
exceeding $750,000 in the sg¢ragate):

(a) Payment of the indebtedness ®rldenced by the
Note, and including the principal thereof aad interest
thereon and any and all modifications, extenzions and
renewals thereof, and performance of all oblige’ions of
the Borrower under the Note; and

{b) Performsnce snd observance by the Borrower of
all of the terms, covenants and provisions of this
Mortgage; and

{c) Performance snd observance by the parties
thereto of all of the terms, covenants and provisions of
the other Loan Documents (as defined in Article I hereof);
and

(4) Payment of all sums advanced by the Lender to
perform any of the terms, covenants and provisiaons of this
Mortgage or any of the ozher Loan Documents (as defined in
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Article I hereof), or otherwise advanced by the Lender
pursuant to the provisions hereof or any of such other
documents to protect the property hereby mortgaged and
pledged; and

(e) Performance and observance of all of the
terms, covenants and provisions of any other instrumsnt
given to evidence or further secure the payment and
performance of any indebtedness hereby secured or any
roligation secured hereby; and

(f) Payment of any future or further advances
whicr may be made by the Lender at its sole option to and
for tna benefit of the Borrower or its successors, assigns
and lage! vepresentatives,

PROVIDED, HOWTVER, that if the Borrowsr shall pay the
principal and all-iuterest as provided in the Note, and ahall
pay all other sums hrrein provided for, or secured hereby, and
shall well and truly 4eso and perform all of the covenants
herein contained, then tris Mortgage shall bs released at the
cost of the Borrower, othe-wise to remain in full force and

effect.

TO PROTECT THE SECURITY Q7 THIS MORTGAGE AND SECURITY
AGREEMENT, THE BORROWER HEREBY CUVENANTS AND AGREES AS FOLLOWS:

ARTICLE X
DEFINITIONG
Baction 1.1. Defipitions. The terms Cetfined in this
Section (except as otherwise expressly provided or unless the

context otherwise requires) for all purposes of tily Mortgsge
shall have the raespective meanings specified in this Bection.

1SEY8Re

“Agsignment of Rents™ means the Assignment of Reita and
Leasos dated as of May 14, 1990. from the Borrower to thu
Lender.

"RBorrower® means Harvey GRG, Inc., an Illinois corporation.

"Event of Default"™ when used in reference to this
Mortgage means an Event of Defsult specified in Section 4.1
hereof.

*Guaranty"” means tho Guarsnty dated as of May 14, 1990
from the Borrower and the Shareholder to the Lender.,
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"Hazardous Material® means any hazardous substance or any
pollutant or contaminant defined as such in (or for purposes
of) the Comprehensive Environmental Response, Compensation, and
Liability Act, any so-called "Superfund” or “"Superlien” law,
The Toxic Substances Control Act, or any other federal, state
or local statute, law, ordinance, code, rule, regulation, order
or decree regulating, relating to or imposing liability or
gtandards on conduct concerning any hazardous, toxic or
dangerous waste, substance ot material, as now or at any time
hereafter in effect; asbestos or any substance or compound
containing asbestos; polychlorinated biphenyls or any substance
or compeand containing any polychlorinated biphenyl; and any
other hazrrdous, toxic or dangerous waste, substance or
material.

“Loan Agieament” means the Loan Agreement of even date
herewith between the Borrower and the Lender,

"Loan Documencs“ means the Loan Agreement, the Note, this
Mortgage, the Assigninent of Contracts, the Assignment of Rents,
the Guaranty, and all Other documents and instruments at any
time evidencing and securirg the indebtednaess secured by this

Mortgage.

"Mortgage® means this Fizst Mortgage and Security
Agreement dated as of May 14, 1950 from the Borrower to the

Lender.

"Landar” means BANK OF HOMEWOOD, a national banking
association.

*Note” means the Mortgage Note of tho FPorrower dated May
14, 1990, in the principal amount of $400,00., made payable to
the order of the Lender,

1661 SRE

"Parmitted Encumbrances*® means (i) this Mortarga; (ii) the
Assignment of Rents; (iii) the Uniform Commercial Cous
financing statements reflecting the Lender as secured party;
(iv) leases of the Property entered into after the date of the
recording of this Mortgage, p:ovided same have been approved in
writing by the Lender as required by Section 3.1 of this
Mortgage; (v) liens for ad valorem taxes and special
assessments not then delinquent; and (vi) the additional
matters set forth in Exhibit )3 attached hereto.

“Property” means the real estate described in Exbibit A
attached hereto and &ll improvements now and hereafter located
thereon, and all other property, rights and interesta described
in the foregoing granting clauses of this Mortgage.
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"Shareholder™ means the sole shareholder of Borrower.

“Title Company"” means Chicago Title Insurance Company.

ARTICLE IX
COVENANTS AND AGREEMENTS OF BORROWER

cection 2,1. Payment of Indebtedness. The Borrower
covenants and sgrees that it will pay when due the principal of
and intsrest on the indebtedness hereby secured evidenced by
the Nots, all other sums which may become due pursuant thereto
or hereic; snd all other indebtedness herehy secured as
described in the foregoing granting clauses of this Mortgage,
including, but not limited to, all charges, fees and all other
sums to be psid by the Borrower as provided in the Loan
Documents, and thot it will duly and punctuslly perform,
observe and comply with all of the terms, provisions and
conditions herein ai\d in the other Loan Documents provided to
be performed and obselvad by the Borrower. The Note secured
hereby, which is hereby jncorporated into this Mortgage by
reference with the same «ifect as if set forth in full herein.
is in the principal amount st $400,000, and bears irnterest at a
variable rate of two percenv.-(2%) per annum in addition to the
Corporate Base Rate (as definoZ below) from time to time in
effect while the Note is outstarding. For such purposes, the

term "Corporate Basse Rate” shall rwen the rate of interest per L,
year announced from time to time by the Lender called its o
corporate base rate, which rate at any time may not be the (6
lowest rate charged by the Lender. Chenyas in the rate of "

interest on the Note resulting from a chanys in the Corporate
Base Rate shall take effect on the date of ~hange in the
Corporate Base Rate set forth in each annourcement. Interest
is payable on the Note in arrears on the firsv day of each
calendar month commencing June 1, 1590. All of th2: principal
of and any accrued and unpaid interest on the Note sasll be due
and payable on May 13, 1992, Interest shall be compiied on the
basis of a 360-day Year and days elapsed.

Section 2.2. Excrow Deposits. If requested by the

Lender, in order to provide moneys for the payment of the
Impositions on the Property required to be paid by the Borrower
pursuant to Section 2.6 here>f and the premiums on the
insurance required to be carried by the Borrower pursuant to
Section 2.4 hereof, the Borrower shall pay to the Lender with
each monthly payment on the Note such amount as the Lender
shall estimate will he required to sccumulate, by the date 30
days prior to the due date of the next annual inatallment of
such Impositions and insurance premiums, through substantially
equal monthly payments by ths Borrower to the Lender, amounts
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sufficient to pay such nex: annual Impositicns and insurance
premiums. All such payments shall be held by the Lender in
escrow, and the Lendar shall not be obligated to pay interest
thereon. Amounts held in such escrcw shall be made availsble
by the Lender to the Borrower for the payment of the
Impositions and insurance premiums on the Property when due, or
may be applied thereto by the Lender if it in its sole
discretion so elects. The Lender may at any time and from time
tc time waive the requirement for the escrow deposits provided
for in this Section. 1In the event of any such waiver, the
Lender way theresfter in its solae discretion elect to require
that the oorrower commence making such escrow deposits by
giving tha Dorrower not less than 10 days' written notice of
guch eleccica, No such waiver shall impair the right of the
Lender thereafisr to require that such escrow deposits be made,

Baction 2.3. Maintenance. Repairx, Alteratiops. The
Borrower covenants gad agrees that it will:

(a) maintaln the Property in st least as good
condition and repui: as presently exists;

{b) oromptly Tepair and restore any portion of the
Property which may becorie damaged or be destroyed so as to
be of at least equal value-and of substantially the same
character as prior to suci “amage or destruction;

(c) subject to Bectiorn +.13(b) hereof, psy when
due all cleims for labor perforzsd and materials furnished
to and for the Property,;

(d) comply with all laws, oradipances, regulations,
covenants, conditions and restrictions zow or hereafter
affecting the Proparty or any part thercof or requiring
any alterations or lmprovements;

YOOy yCor

(e) not commit or permit any waste or
deterioration of the Property or any portion toureof;

(£) kheep and malntain the Property and abutting
grounds, sidewalks, roads, parking and landscape areas in
good and neat order and repair and free of nuisance;

(q) not commit, suffer or permit any act to be
done in or upon the Property in violation of any law,
ordinance or regulation;

(h) not initiate or acquiesce in any zonlng change
or reclassification of the Property; and

(i) subject to Section 2.13(b) hereof, keep the
Property free and clear of all liens and encumbrances of
every sort except Permitted Encumbrances,
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Bection 2.4. Reguired Insurance. The Borrower shall at
all times provide, maintain and keep in force the following
policies of insurance:

(a) Insurance against loss or damage to any
improvements on the Property by fire and any of the risks
covered by insurance of the type now known as “fire and
extended coverage”, Iin an amount not less thsn the full
replacement cost thereuf (exclusive of the cost of
nxcavations, foundations and footings below the lowest
casement floor), and with not more than $10,000 deductible
frem the loss payable ffor any casualty,

b) Comprehensive general liability insurance (and
during sy period of construction, contractor's lisbility
and worker's compensation insursnce), with liability under
the compiehensive liabality insurance together with any
umbrella in=uvance policy with general liasbility coverage,
to ba not less ihan Five Million Dollars (45%,000,000.00)
combined single limit.

(c) Automobide insurance with general liability
coverage of not less than Two Million Dollars
($2,000,000), combined msingle limit, when applicable.

() During the covcre of any construction or
repair at the Property, builanr's risk insurance agsinst
all risks of physical loss, oi 'a completed value basis,
including collapse end transit coverage, with a deductible
not to exceed $10,000, in nonreporting form, covering the
total value of work performed and srnuipment, supplies and
materials furnished, and containing tla “permission to
occupy upon completion of work" endorzwmunt,

(e) Boiler and machinery insurance covering any
pressure vessels, alr :anks, boilers, machinyry, pressure
piping, heating, sir conditioning and elevator sguipment
and escalator egquipmen: located on the Property, and
insurance against loss of occupancy or use arisia? from
any breakdown therein, all in such amounts as are
satisfactory to the Lender.

(f) Such other insurance, and in such amountx, as
may from time to time he required by the Lender against
the same or other hazarcds.

All policies of insurance required by terms of this Mortgage
shall contain an endorsemen: or agreement by the insurer that
any loss shall be payable in sccordance with the terms of such
policy notwithatanding eny act or negligence of the Borrower
which might otherwise result in forfelture of maid insurance
and the further agreement of the insurer waiving all rights of

IG6*SRE
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set-off, countarclaim or deductions against the Borrower, and
shall provide that the amount payable for any loss shall not be
reduced by reason of co-insurance,

Section 2.5. Dalivaery of Fol :
All policies of insurance required by the terms of this
Mortgage shall be issued by companies and in amounts in each
company satisfactory to the Lender. All policles of insurance
shall be maintained for and name the Borrower and the Lender as
insureds, as their respective interests may appear, and the
policies regquired by paragraphs (a), (d4), (e) and (£f) of
Sectior 2.4 hereof shall have attached thereto a mortgagee's
loss pavadle endorsement for the benefit of the Lender in form
satisfactory to the Lender. Upon reguest, the Borrower shall
furnish the Lender with the original of 8l] rajuired policies
of insurance. At least 30 days prior to the expiration of each
such policy, tle Borrowar shall furnish the Lender with
evidence satisfactory to the Lender of the payment of the
premium and the reissuance of a policy continuing insurance in
force as required by this Mortgage. Each policy of insurance
reguired by this Mortgage shall contain a provision that such
policy will not be canceljed or materially amended, including
any reduction in the acops or limits of coverage, without at
least 30 days' prior written notice to the Lender.

Bection 2.6. ITaxes and Ixyusitions.

(a) The Borrower agres” to pay or causs to be
paid, at least 10 days prior to Jelinguency, all real
property taxes and assessments, guneral and special, and
all other tazes and assossments ot -sav kind or nature
whatsosver, including without limitatien any non-govern-
mental levies or assessments asuch as mpintsnance charges,
owner association dues or charges or fees, levies or
charges resulting from covenants, conditicns and
restrictions affecting the Property, which dre assessed or
imposed upon the Property, or become due and rajeble, and
which create, may create or appear to create s ilon upon
the Property, or any part thareof (all of which trxoas,
assessments and other governmental charges and
non-governmental charges of the sbove-described or like
nature are hereinatter referred to as “"Impositions™);
provided howsver, that if, by law, any such Imposition is
payable, or at the option of the taxpayer may be paid, in
installments, the Borrower may pay the same together with
any accrued interest on the unpaid balance of such
Imposition in installments as the same become due and
before any fine, penalty, interest or cost may be added
thereto for the nonpayment of any such installiment and
interest.

SN AP %
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{b) The Borrowsr shall furnish to the Lender
within 30 days after the date upon which any Imposition is
due and payable by the Borrower, official recelpts of the
sppropriate taxing suthority, or other proof satisfactory
to the Lender, evidencing the payment thereof.

(c) The Borrower shall have the right before any
delingquency occurs to contest or object to the amount or
validity of any Imposition by appropriate legal
rioceedings properly instituted and prosecuted in such
marner as shall stay the collection of the contested
Inpositions snd prevent the sale or forfeiture of the
Properiy to collect the name; provided that no such
contes’ or objection shall be deemed or construed in any
way as rajleving, modifying or extending the Borrower's
covenants ¢c pay any such Imposition ut the time and in
the manner provided in this Bection unless the Borrower
has given priv: written notice to the Lender of the
Borrower's interi to so contest or object to an
Imposition, and unless, at the Lender's sole option, (i)
the Borrower shal.! Jdamonstrate to the Lender's
satisfaction that legrzi proceedings instituted by the
Borrower contesting ol obhjecting to such impositions shall
conclusively operate to/pravent the sale or forfeiture of
the Property, or any pari cthereof, to satiafy such
Imposition prior to final gutsrmination of such
procesdings; and/or (ii) the dorrower shall furnish a good
and sufficient bond or surety ue requested by and
satisfactory to the Lender, or-a gend and sufficient
undertaking as may be required or pe:mitted by law to
accomplish a stay of any such smale c7 forfeiture of the
Property during the pendency of such cratest, sdequate
fully to pay all such contested Impositicrs and all
interest and penalties upon the sdverse determination of
Buch corntest,

Baction 2.7. Utilities. The Borrower shall pa) or cause
to be paid when due all utility charges which are incuired by
the Borrower or others for the benafit of or service t¢ vhe
Property or which may become a charge or lien against the
Property for gas, electricity, water or sewer services
furnished to the Property and all other assessments or charges
of a similar nature, whether public or private, affecting the
Property or any portion thereof, whether or not such taxzes,
assessments or charges are liens thereon,

1861 S8E

Should the Borrower fail to make any payment or to do any act
as and in the manner provided herein or in any of the other
Loan Documents, the Lender in its own discrretion, without
obligation so to do and without releasing the Borrower from any
obligation, may make or do the same in such manner and to such
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extant as it may dasm necessasry to protect the security

hereof. In connection therewith (without limiting its genersl
powera}, the Lender shall have and is hereby given the right,
but not the obligation, (i) to enter upon and take possession
of the Proparty; (ii) to make additions, alterations, repasirs
and improvements to the Property which it may consider
necessary and proper to keup the Property in good condition and
repair; (iii) to appear ant participate in any sction or
proceeding affecting or which may affect the Property, the
secirity herecof or the rights or powers of the Lender; {(iv) to
pay anv. lmpoeitions (en defined in Section 2.6 hereof) asserted
against the Property and to 4o so according to any bill,
statement or estimate procured from the appropriate office
without inguiry into the accuracy of the bill, statement or
estimate or irto the validity of any Imposition; (v) to pay,
purchase, contast or compromise any encumbrance, claim, charge,
lisen or debt whizu in the judgment of the Lender may affect or
appears to affeci ‘he Property or the security of this Mortgage
or which may be prict or sBuperior hereto; and (vi) in
exercising such powe:ss; to pay necessary expenses, including
employment of and paymsrnt of compensstion to counsel or other
necessary or desirable counmultants, contractors, egents and
other employees. The Borlowsr irrevocably appoints the Lender
its true and lawful attorner in fact, st the Lendar's election,
to do and csuse to be done &li >r sny of the foregoing in the
event the Lender shall be entitied to take any or all of the
action provided for in this Section. The Borrower shall
immediately, upon demand therefor by the Lender, pay all costs
and sxpenses incurred by the Lender in connection with the
exercise by the Lender of the foregoirg cights, including
without limitation, costs of evidence of title, court costs,
sppraisals, surveys and attorneys' feas, ali-of which shall
constitute so much additional indebtedness secured by this
Mortgage immediately due and payable, with intsrest thereon at
a rate of four percent (4%) sbove the then prevaiiing interest
rate on the Note,

Section 2.9. Damage and Dastruction.

(a) The Borrower shall give the Lender prompt
notice of sny damage to or destruction of any portion or
all of the Property, and the provisions contained in the
following paragrapha of this Section shell apply in the
ovent of any such damage or destruction.

(b) In the case of loss covered by policies of
insyrance, the Lender is hereby authorized at jitas option
either (1) to settle snd adjust any clsim under such
policies without the consent of the Borrower, or (1i)
allow the Borrower to agree with the insurance compsny or
companies on the amount to be paid upon the loss; and in
any case the Lender shall, and is hersby authorired to,
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collect and receipt for any such insurance proceeds; and
the reasonable expenses incurred by the Lender in the
adjustment and collection of insurance proceeds shall be
50 much additional indebtedness secured by this Mortgage,
and shall be reimbursed to the Lender upon demand,

{c) In the event of any insured damage to or
destruction of the Property or any part thereof the
proceeds of insurance payable as a result of such loss
shall be applied upon the indebtedness secured by this
Mertgage or applied to the repair and restoration of the

Property, ss the Lender in its sole discretion shall elect,

1) In the event that the Lender shall elact that
proceecds of insurance are to be applied to the repesir and
rastoration of the Property, the Borrower hereby covenants
promptly to -cvepair and restore the same, In such event
such proceedd shall be made available, from time to time,
to pay or reimburye the costs of such repair and
restoration, upcn-the Lender's being furnished with
satisfactory evidecece of the estimated cost of such repair
and restoration ana-#ith such architect's certificates,
waivers of lien, contrastors' sworn statements and other
evidence of cost and of payments as the Lender may require
and approve, and if the estimated cost of the work exceeds
ten pearcent (10%) of the oriyinal principal amount of the
{ndebtedness secured hereby, with all plans and
spacifications for such repair ur restoration as the
Lender may require snd approve. PFPo payment made prior to
the final completion of the work thall exceed ninety
percent (90%) of the value of the wo:ry performed from time
to time, and at all times the undisbursed balance of said
proceeds remaining in the handa of the Lerder shall be at
least sufficlent to pay for the cost of completion of the
work, free and clear of any liens.

Section 2.10. Euwninent Domain.

(a) Should the Property or any psrt thereof or
interest therein be taken or damaged by reason of any
public improvement or condemnation proceeding, or in any
other manner, or should the Borrower receive any notice or
other information regarding any such proceeding, the
Borrower shall give prompt written notice thereof to the
Lender, and the provisions containad in the following
paragraphs of this Section shall apply.

(b} The Lender shall be entitled to all
compensation, awerds and other payments or relief therefor
(except awards mede to tenants of the Property), and shall
be entitled at its option to commence, appear in and
prosecute in its own name any action or proceedings. The

1S6iR8e
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Lender shall also be entitled to make any compromise or
settlement in connection with such taking or damage. All
proceeds of compensation, awards, damages, rights of
action and proceeds awarded to the Dorrower sre hereby
assigned to the Lender and the Borrower agrees to execute
guch further assignments of such proceeds as the Lender
may require,

{c) In the event that any portion of the Property
are taken or damaged as aforesaid, all asuch proceeds shall
ve applied upon the indebtedness secured by this Mortgage
or mpplied to the repair and reatoration of the Property,
88 tpa Lender in its sole discretion shall elect.

Ly In the event that the Lender shall elect that
such proceads are to be applied to the repair snd
restoratiza of the Property, the Borrower hereby covenants
promptly to (repair end restore the same, In such event
such proceeds sh21l be made available, from time to time,
to pay or reimbursa the costs of such repair and
restoration on the terms provided for in Section 2.9(d)
hereof with respect to insurance proceeds.

. Inspectinn of Property. The Lender, or
its agents, representatives or workmen, are authorized to enter

at any reasonable time upon or ir any part of the Property for
the purpose of inspecting the same end for the purpose of
pecrforming any of the acts it is sutlhinorized to perform under
the terms of this Mortgage or any of ‘tne other Loan Documents.

Sac . apection u% Records. The
Borrower gshall keep and maintain full and cuzrsct records
showing in detail the income and expenses of “hn Property and
shall make such books and racords and all suppotting vouchers
and data available for examination by the Lender »nd its agents
at any time and from time to time on request at tohe offices of
the Lender, or at such other location as may be muturily agreed

upon,
Saction 2,13. Title. Lieng and Conveyances.

{(a) The Borrower represents that it holds good and
marketable title to the Property, subject only to
Permitted Encumbrances.

{b) Except for Permitted Encumbrances, the
Borrower shall not create, suffer or permit to be created
or filed against the Property, or any part thereof or
interest thersin, any mortgage lien or other lien, charge
or ancumbrance, either superior or inferior to the lien of
this Mortgage. The Borrower shall have the right to
contest in good faith the validity of any such lien,
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charge or encumhrance, provided the Borrower shall first
deposit with the Lender a bond, title insurance or other
security satisfactory to the Lender in such amounts or
form as the Lender shall require; provided further that
the Borrower shall thereafter diligently proceed to cause
such lien, encumbrance or charge to be removed and
discharged. 1If the horrower shall fail to discharge any
such lien, encumbrance or charge, then, in addition to any
other right or remedy of the Lender, the Lender may, but
shall not be obligated to, discharge the same, either by
paying the amount claimed to be due, or by procuring the
discharge of such lien by depositing in court a bond for
tlie amount claimed or otherwise giving security for such
cleirm, or in such marner as is or may be prescribed by law
and Eny. amounts expended by the Lender in so doing shall
be so invch additions) indebtodness secured by this
Mortgage Except for1 Permitted Encumbrasnces, secondary
financing prermitted by the Loan Agreement, and liens,
charges ano sncumbrarces being contested as provided
above, in the avont that the Borrower shall suffer or
permit any superior c¢r junior lien, charge or encumbrance
to be attached tc ithe Property, the Lender, at its option,
shall have the unguzlified right to accelerate the
maturity of the Note ciusing the full principal balance
and accruved interest thereon to be immediately Jdue and
payable without notice (o the Borrower,

{c) In the event titis to the Property is now or
hereafter becomes vesated in s trustee, any prohibition or
restriction contained herein upo:i %he creation of any lien
against the Property shall also be construed as a similar
prohibition or limitation against tha creation of any lien
or security interest upon the beneficial interest under
such trust,

(d) In the event that the Borrower shall sell,
tranafer, convey or assign the title to ali %7 any portion
of the Property, or in the event the Borrowei #hall sell,
transfer, convey or &ssign the beneficial interes® under
the Trust Agreement by which the Borrower was croated
(including a collateral assignment thereof), in either
case whether by operation of law, voluntarily, or
otherwise, or the Borrower shall contract to do any of the
foregoing, the Lender, at its option, shall have the
unqualified right to accelerate the maturity of the Note
causing the full principal balance and accrued interest
thereon to be immediately due and payable without notice
to the Borrower.

(o) Any waiver by the Lender of the provisions of
this Section shall not be deemed to be a waiver of the
right of the Lender to insist upon strict compliance with
the provisions of this Section in the future.
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Baction 2.14. JYaxes Affecting Mortgage.

{a) 1f at any time any federal, State or municipal
lsw shall require any documentary stamps or cther tax
hereon or oh the Note, or shall require payment of any tax
upon the indebtedness secured hereby, then the said
indehtedness and the accrued interest thereon shall be and
become due snd payable at the election of the Lender upon
30 days' notice to the Borrower; provided, however, ssid
election shall be unavailing and this Mortgage and the
rote shall be and remain in effect, if the Borrower
lewfully may pay for such stamps or such tax including
interest and penslties thereon to or on behalf of the
Lendar and the Borrower does in fact pay, when payable,
for a'l such stamps or such tax, as the case may be,
including - interest and penalties thereon.

{b) In the event of the enactment after the date
of thig Morugzge of any lsw of the State in which the
Property is located deducting from the value of the
Property for the purpose of taxation any lien thereon, or
imposing upon the iander the payment of the whole or any
part of the taxes o: ‘assessments or charges or llens
herein required to bu paid by the Borrower, or changing in
any way the laws relating to the taxstion of mortgages or
debts secured by mortgagus or the Lender's interest in the
Property, or the manner ot collection of taxes, so &8s to
affect this Mortgage or the dnbt secured hereby or the
holder herecf, then, and in auy such event, the Borrower,
upon demand by the Lender, sh&il ray such taxes or
assessments, or reimburse the Lernder therefor; provided,
however, that i1f, in the opinion of counsel for the
Lender, (i) it might be unlawful to rzyuire Borrower to 2
make such payment or (ii) the making ci such payment might
result in the imposition of interest beyind the maximum
amount permitted by law, then, and in such event, the
Lender may elect, by notice in writing given o the
Borrower, to declare ull of the indabtedness recured
hereby to be and become due and paysble within 60 days
from the giving of such notice, Notwithstanding the
foregoing, it is understood and agreed that the Borrower
is not obligated to puy any portion of Lender's federal or
State income tax.

Section 2.1%. Epvironmental Matters.

18616

(a) The Borrower hereby represents to the Lender
that neither the Borrower nor any of its affillates or
subsidiaries, nor, to the best of the Borrower's
knowledge, any other person or entity, has ever caused or
permitted any Hazardous Msterial to be placed, held,
located or disposed of on, under or at (i) the Property cr
any part thereof, or (ii) any other real property in which
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the Borrower or any of its affiliates or subsidiaries
holds any estate or interest whatsoever (including,
without limitation, any property owned by a land trust the
beneficial interest in which is owned, in whole or in
part, by the Borrower or any of its affiliates or
subsidiaries), and that none of the property described
above has ever been used by the Borrower or any of its
affilistes or subsidisries, or, to the best of the
Borrower's knowledge, by any other parson or entity, as a
treatment, storage or disposal site (whether permanent or
temporary) for any Heazardous Material, snd that there are
nu underground storage tanks located on the Property,
except as set forth in the (i) letter of MK-Environmental
Services to the Office of the Illinois State Fire Marshsll
dateo nouril 11, 1989 and (ii) Environmental Assessment of
Wyman-Geociton Plant, Harvey, Illinois dated January 1988
prepared ‘by Morrison-Knudsen Engineers, Inc.

{b) without limitation on any other provision
herecf, the Borrowaer hereby agrees to indemnify and hold
the Lender harmles= from and against any end all losses,
liabilities, demagze. injuries, costs, expenses and claims
of any kind whatsoevyr (including, without limitation, any
losses, liebilitiens, Jdamagas, injuries, costs, expenses or
claims asserted or srising under any of the following
(collectively, "Environmeatal Laws"): the Comprehensive
Environmental Response, Cormpensation, and Liability Act,
any so-called “Superfund" oc "Superlien” law, or any other
federal, state or locsl statute, law, ordinance, code,
rule, regulation, order or dec:ee, now or hereafter in
force, regulating, relating to, or imposing liability or
standards of conduct concerning any iszrardous Materiasl)
paid, incurred, suffered by or sssertel against the Lender
as 8 direct or indirect result of any o7 the following,
regardless of whether or not csused by, or within the
control of, the Borrower: (i) the presence ni any
Hazardous Materisl on «r under, or the escape, 3eepage,
leakage, splllage, discharge, emission, discharving or
release of any Hszardous Material from (A) the Troperty or
any part thereof, or (i3) any other real property ar which
the Borrower or any of its affilistes or subsidiaries
holds any estate or interest whatsoever (including,
without limitation, any property owned by 8 land trust the
benaficial interest in which is owned, in whole or in
part, by the Borrower or sny of its affilistes or
subsidiaries), or (il) any liens against the Property
permitted or imposed by any Environmental Laws, or any
actuval or mssserted liasbility or obligations of the
Borrower or any of its affiliates or subsidiaries under
any Environmental Lews, or {iii) any actusl or asserted
liablility or obligations of the Lender or any of its
affiliates or subaidiaries under any Environmental Law
relating to the Property.

[} C
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{¢c) The representations, covensnts, indemnitles
and obligations provided for in this Section 2.15 shall be
continuing and shall survive the payment, performance,
gatisfaction, discharge, cancellation, termination,
release and foreclosure of this Mortgage; provided,
howaver, that such representations, covenants, indemnities
and obligations shall not apply with respect to Hazardous
Materials which are ficst placed on the Property on or
after the date on which the Lender or any other party
mhtains title to and possession of the Property pursuant
Ly an exercise by the Lender of its rumedies under this
Morigage or any of the other Loen Documents or as 2 result
of ¢ conveyance of title to the Property by the Borrower
to the Lender or such other party in lieu of such exercise

of remesins.

Bection ¢.1¢. Estoppel . The Borrower shall
furnish from time to time within 15 days after the Lender's
request, a written ststement, duly acknowledged, of the smount
due upon this Mortgage and whether any alleged offsets or
dafenses exist against ‘he indebtedness secured by this

Mortgage,

ARTICLE 11X

ASSIGNMERT C¢ PENTS;
RECLARATION OF SUBORDIIALION TO LEAGES

Section 3.1. Assignment of Renta. A3 further security

for the indebtedness secured by this Moriraje, the Borrower
has, concurrently herewith, executed and delivered to the
Lender the Assignment of Rents, wherein and wnereby, among
other things, the Borrower has assigned to the Lender all
rents, avails, issues end profits under all leases of the
Property, and all such leases, all as therein mors rpecifically
set forth, which Assignment of Rents is hereby incorpsrated
herein by reference as fully and with the same effect as if set
forth herein at length.

Sectiop 3,2. FPuxthex Aspignment. Without limiting the
generality of any other provinions hereof, and without limiting

the effectiveness of the Assi¢gnment of Rents referred to in
Section 3.1 hereof, as additicnal security, the Borrower hersby
sssigns to the lender the rents, lasues snd profits of the
Property and upon the gecurrence of any Event of Default
hereundar, the Lender may receive and collect said rents,
issues and profits so long as such Event of Default shall exist
and during the pendency of any foreclosure proceedings. As of
the date of this Mortgage, as sdditional security, the Borrower
also hereby assigns to the Lender any and all written and oral
leases, whether now in existence or which may hereafter come

]
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into existence during the term of this Mortgage, or sany
extension hereof, and the rents thereunder, covering the
Property or any portion therecof, including, but not limited to,
the Lesses, and any and all guarantees of the lessee's
obligations under any of such leases; provided that the
collection of rents by the Lender pursuant to thie Section or
pursuant to the Assignment of Rents shall in no way waive the
right of the Lender to foreclose this Mortgage in the eavent of
any Event of Default, but provided slways, that nothing herein
conta‘ned shall be construed as constituting the Lender a
mortyanee in possession.

ARTICLE IV
EVENTE QF DEFAULT AND REMEDIES

Saction 4.1. “Evanta of Default. Any of the following
events shall be deened an “Event of Defeult" hereunder:

A, Borrowur fails to pay, when due, the principal -

of the Mortgage Note ot sny installment of interest on the
Mortgage Note; or

B. Borrowar falls ‘o pay, when due, any net sales
procesds to which Lender ma; e entitled; or

C. Any representation. warranty, covenant or
caertification made in or pursuant to the Loan Agreement,
or otherwise made in writing in coapaction with or as
contemplated by the Loasn Agreement shell be incorrect or

false; or

D. Any Event of Default occurs under the
Mortgage; or

E. Any Event of Default occurs under anv other
Losn Documents; or

F. Borrowsr failx to keep or perform any of its
agreaments, undertakings, obligations, covenants or
conditions under the Loan Agreement; or

6. Borrower fails to comply with, keep or perform

any of its obligations, sgreements, undertakings,
covenants, conditions or warranties under the Loan

Documents (other thsn the Mortgage Note and the Mortgage),
or any of them, or any other document or inatrument
executed and delivered by Borrower pursuant to this

Agreement; or

1g6Ysse
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H, Borrower fails to comply with (or to bond or
indemnify Lender to its satisfaction with regard to) any
requirement {(including, without limitation, compliance
with all applicable zoning, building, heslth, fire and
environmental laws, rules, regulations and ordinances) of
any governmental suthority having jurisdiction within
sixty (60) business dsys after Borrower has notice of such
requirement; or

1. Any lien or notice of lien for the performance
of work or the supplying of materials is filed or served
acainst the Property and remains unsatisfied or unbonded
(17 & manner satisfsctory to Lender and Title Company) for
8 psiciod of forty-five (45) business days after the date
of fixv)yavo thareof; or

J. Any material representation to Lender by
Borrowar ol sharsholder as to the financial condition or
credit standinc-of Borrower or Bhareholder is or proves to
be false or misleading or there occurs, in the opinion of
Lender, a materiasl sdverse change in the financisl
condition of Borrcwnr or Shareholder; or

K. Without liwivation of any other provision
hereof, Lender at any tima determines that for any reason
the undisbursed proceeds o7 the Loan shall be lesas than
the amount necessary, in Landser's reasonable judgment, to
pay for 8ll work done and to ' done in connection with
the pianning of the developmenz of the Land, and the
planning of the Improvements and Personal Property (as
defined in the Loan Agreement), anf for the payment of
certain costs and expenses relating trereto and relating
to Borrower's undertakings hersunder; or

L. Borrower enters into any second=ary or
additional financing agreements or arrangensrts of any
kind whatsoever with respect to the Property i .violation
of the Loan Agreement, (including, without limitstion, any
financing mecured, in whole or in part, by all or any part
of or interest in the Property); or

M. The Property, or any part thereof, is sold,
conveyed, transferred, assigned, disposed of, or is
further encumbered, or the Property is rezoned (except for
such rezoning as does not affect the use or construction
of the Property), either voluntarily or involuntarily, or
any agreement for any of the foregoing 1z entered into,
without the prior written consent of Lender; or

1CEICse
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N, Any order cr decree is entered by any court of
competent jurisdiction directly or indirectly enjoining
the construction or completion of the Property or
anjoining or prohibiting Lender or Borrower, or either of
them, from performing any of their cbligations under this
Agreement, and such order or decree is not vacated, and
the proceedings out of which such order or decree arose
are not dismissed, within sixty (60) days after the
granting of such decree or order; or

0. Borrower makes an assignment for the benefit
of creditors; or petitions or applies to any court for the
appointment of a trustee or receiver for itself or for any
subrcential part of its assets or for the Property or any
porticn thereof, or comnences any proceedings under any
bankruptccy, arrangement, insolvency, readjustment of debt
or reorganization statute or law of any jurisdiction,
whether now or hereatter 1ln effect; or if any such
petition or arplication is filed or any such proceedings
are commenced, anl Borrower by any act indicates any
approval thereof, consent thereto, or acquiescence
therein; or an orde:, is antered appointing any such
trustee or receivar, or adjudicating Borrower bankrupt or
insolvent, or approving-:he petition in any such
proceeding; or if any petstion or application for any such
proceeding or for tha apjolntment of a trustee or receiver
is filed by any third psrty easinst Borrower or its sssets
or the Property, or any portisr thereof, and any of the
aforesaid proceedings is not Clamissed within sixty (60)
days of its filing; or

A8 to all monetary defaults set fortn above, Borrower
shall heve five (5) days sfter written notics to cure such
default, and as to all non-monetary defaults, nnless otherwise
stated above, Borrower shall have twenty-one (1) days after
written notice to cure such default.

Upon the happening of any Event of Default, LenZier shall
have the right, if such Event of Default shall then Ls
continuing, in addition to all the remedies conferred upon
Lender by law or equity or the terms of sny Loan Document, to
do any or all of the following, concurrently or successively,
with notice to Borrowsr:

A. Declare to be, and the Mortgage Note shall
thereupon become, immediately due and payable without
presentment, demand or protest, all of which are hereby
expressly walved, anything contained herein or in the
Mortgage Note to the contrary notwithstanding; or

1C6 S8L
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B. Terminate Lender's obligations under this
Agreament to extend credit of any kind or to make any
disbursement, whereupon the commitment and obligation of
Lender to extend credit or to make disbursements hareunder

shall terminate; or

C. Enter upon and take possession of the Property
and all material, eguipment and supplies thereon and do
anything necessary or desirable to complete construction
of the Improvements and to tulfill the obligations of
Barrower hersunder and to sell, manage, maintain, repair
a%d protect the Property. Without restricting the
gennrelity of the foregoing and for the purposes
afoiesaid, Borrowar hereby appoints and constitutes Lender
its lavful attorney-in-fact with full power of
substitution (i) to pay, settle or compromise sll existing
bills an® claims which may ba liens or security interests,
or to svoid auch bills and claims becoming liena or
security initecests sgainst the Property or any fixtures or
equipment thersor or &8s may be necessary or desirable for
the clearance ¢f title or otherwise, (i{i) tn use any funds
of Borrower, inclufding any Loan balance which might not
have been disbursed “ar the purpose of completing the
Improvements, (iii) ¢o_mske such changes to the pilans and
specifications as Lendar may deem desirable to complete
the Improvements, (iv) t“ sxecute all applications and
certificates in the name ¢f the Borrower which mey be
required to carry out the iatent sand purposs hereot, (v)
to employ such contractors, Bubcontractors, architects and
others as Lender may deen appropriaxte, (vi) to do any and
every act which the Borrower might o on its own behalf,
including, without limitation, to @nvsr into lesses of any
portion of the Property and to enter ivio contracts for
the sale of, and to sell and convey title to the Property
or any portion thereof and Borrower agrees to executs and
deliver such contracts, deeds, leases and cther inatrument
as may be required by Lender or the Title Courany to carry
out the intent of this Paragraph, and (vii) te prosecute
or defend any and sll actions or proceedings involving the
Property or any fixtures, equipment or other instailations
thereon, it being understood and agreed that this power of
attorney shsll be s power coupled with an interest and
cannot be revoked. The Lender and its designees,
representatives, agents, licensees snd contractors shall
ba entitled to the entry, possession and use contemplated
herein without the consent of any party and without any
legal process or other condition precedent whatsoever.

The Borrower acknowledges that any denlal of such entry,
possession and use by the Lender will cause irreparasble
injury and damage to the Lender and agrees that Lender may
forthwith sue for sny remedy to enforce the immediate
enjoyment of such right. Borrower hersby waives the
posting of any bond as a condition for granting such

remedy.

e see
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D. Borrower shal)l be permitted to offset, to the
extent possible, the balunce of the Mortgage Note declared
due by Lender with the proceeds of any certificates of
deposit hsld by Lender.

In case of any default hereunder, Borrower will pay
Lender's attorneys' fees and disbursements and court costs
(including thomse relating to sppeals) and all related expenses
in connection with the enforcement of this Agreement or any of

the Loan Documents,

E. In no svent shall any default by Borrower nor
shell the application or non-application of any of
Lend«r’'s remedies hereuncdler, terminate the cobligation of
Borrowar to make any of the payments to Lender set forth

in the Lozn Agreement,

Becticon 4.2. Foreclasure: Expense of Litigation. When
the indebtedness secured by this Mortgage, or any part thereof,
shall become due, whather by ucceleration or otherwise, the
Lender shall have the-right to foreclose the lien hereof for
such indebtedness or pai’ thereof. In any suit to foreclose
the lion hereof or enforce any other remedy of the Lender under
this Mortgage or the Note, thire shsll be allowed and included
as sdditional indebtedness ia the decree for sale or other
judgment or decree, sll expenditures and expenses which may be
paid or incurred by or on behulf of the Lender for attorneys’
fees, appraiser's fees, outlays for “ocumentary and expert
evidence, stenographers' charqes, puhlication costs, and costs
(which may be estimated as to items to %o expended after entry
of the decree) of procuring a.l such alstracts of title, title
searches and examinations, title insurancs policies, snd
similar dets and amsurances w.th respect vo ivitle as the Lender
may deem reasonably necessary either to prosecute such suit or
to evidence to bidders at any sale which may ke ‘had pursuant to
such decree the true condition of the title to or the value of
the Property. All expenditurus and expenses of thz qature in

this Section mentioned, and such expenses and fees »s may be Eg
incurred in the protection of the Property snd the maintenance O
of the lien of this Mortgage, including the fees of any -
attorney employed by the Lender in any litigation or procecding (4
affecting this Mortgage, any of the other Loan Documents or the &
Property, including probate and bankruptcy proceedings, or in b

preparations for the commencement or defense of any proceeding
or threatened suit or proceeding, shall be 8o much additional
indebtedness secured by this Mortgage, immediately due and
payable, with interest thereon at a rate of two percent (2%)
above the then prevailing interest rate on the Note, 1In the
event of any foreclosure sale of the Property, the same may be
gold in one or more parcels. All such salas shall be done in a
commercially reasonable manner., The Lender may be the
purchaser at any foreclosure sale of the Property or any part
thereof.
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Seckion 4.3. Applicatlon
Sale. The proceeds of sny fore-losure sale of the Property or
of the exercise of any other remedy hereunder shall be
distributed and applied in the following order of priority:
first, on account of all costs and expenses incident to the
toreclosure proceedings or such other remedy, including all
such items as are mentioned in Section 4.3 hereof;: second, all
other items which under the terms hereof constitute
{ndebtednass sscured by this Mortgage additional to that
evidericed by the Note, with interest thereon ss& therein
providesd; third, sll principal and interest remaining unpaid on
the Notce; and fourth, any overplus to the Rorrower, 1its
successors or assigns, as theilr rights may appear.

Section 4.4. Appointment . of Receiyer. Upon or at any
time after thoe filing of a complaint to foreclose this
Mortgage, the couzt in which such complaint is filed may
appoint a receiver Ui the Property or any portion thereot,

Such appointment may oo made either before or after sale,
without notice, without regard to the solvency or insolvency of
the Borrower at the time of application for such receiver and
without regard to the the: value of the Property and the Lender
or any holder of the Note nay be appointed as such receiver.
Such recelver shall have power (1) to collect the rents, izsues
and profits of the Property auiing the pendency of such
foreclosure suit, as well as durirq any further times when the
Borrower, except for the interveiitinn of such receiver, would
be entitled to collect such ronts, irsues and profits; (ii) to
extend or modify any then exinting lsases and to make new
leases, which extension, modificiationi and new leases may
provide for terms to expire, or for optires to lessses Lo
extend or renew terms to explire, beyond the maturity date of
the indebtedness secured by this Mortgage arl beycond the date
of the izsuance of s deed or deeads to a purchater or purchesers
at a foreclosure xale, it being understood and agiced that any
such lesses, and the options or other such provivicas to be
contained therein, shall be binding upon the Borrove. and all
parsons whose interests in the Property are subject ¢z .:he lien

hereof &nd upon the purchaser or purchasers at any foir:olosure (R
sale, notwithatanding discharge of the indebtedness secured by (B
this Mortgage, setisfaction of any foreclosure judgment, or 0y
issuance of any certificste of sale or deed to any purchsser; o d
and (iii) all other powers which may be necessary or ars usual @
in such casses for the protection, possession, control, ﬁf

management and operation of the Property during the whole of
said period. The court from time to time may authorize the
receiver to apply the net income in his hands in payment in
whole or in part of the indebtedness secured by this Mcrtgage,
or found due or secured by any judgment foreclosing this
Mortgage, or any tax, special assessment or other lien which
may be or beacome muperior to the lien hereof or of such decreae,
provided such application is made prior to foreclosure »ale.
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. In case of an
insured loms after foreclosure proceedings have heen
instituted, the proceeds of any insurance policy or policies,
if not applied in repairing and restoring the Property, shall
be used to pay the amount due in accordance with any judgment
of foreclosure that may be entered in any such proceedings, and
the balence, if any., shall be paid as the court may direct,

Section 4.6. Remedies Not Exclusive: No Waiver of
Remediesn.

{(a) The Lender shall be entitled to enforce

ptyriant snd performance of any indebtedness or obligations

secared hereby and to exercise all rights and powers under

this Mcrtgage or under any of the other Loan Documents ot

other soivement or any laws now or hereafter in force,

notwithetanding that some or 8l]l of the sald indebtedness

and obligation= secured hereby may now or hereafter be

otherwise secured, whether by mortgage, deed of trust,

pledge, lien, ¢ssignment or otherwise, Neither the

acceptance of tnis Mortgage nor its enforcement, whether

by court sction or other powers herein contained, shall

prejudice or in any saaner affect the Lender's right to

realize upon or enforce any other security now or

hereafter held by the Landar, it being agreed that the

Lender shall be entitled to enforce this Mortgage and any

other security now or heresZt2r held by the Lendaer in such

order and manner as it may in i{%s absolute discretion

determine. No remedy herein ccnierred upon or raserved to

the Lender is intended to be exclisive of any other remedy

herein or by law provided or permiited, but each shall be

cumulative and shall be in addition 'ty every other remedy

given hereunder 0r now or hareafter exj=ting at law or in

equity or by statute, Every power or ramwly given by any

of the Loan Documents to the Lender or to which it may be

otherwise entitled, may be exsrcised, concurrently o1

independently, from time to time and as often.as it may be

deenad expedient by the Lender and the Lender may pursue

inconsistent remedies. Fallure by the Lender to ¢xnrcise

any right which it may exercise hereunder, or the

acceptence by the Lender of partiasl payments, shall not be

deemed 8 waiver by the Lender of any default or of its by

right to exercise any such rights thereafter. Es
9
Jucb

{(b) In the event the Lender at any time holds
additional security for sny of the indebtedness secured by
this Mortgsge, it may enforce the sale thereof or
otherwise realize upon the same, at its option, either
before or concurrently with exercising remedies under this
Mortgage or after a sale is made hereunder.
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Baction 4.7. No Mortgagee in Possession. Nothing herein
contained shall be construed as constituting the Lender a
mortgagee in possession.

Section 4.8. Wuiver of Certain Rights, The Borrower
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 rather waives the benefit of
such :avs. The Borrower for itself and all who may claim
through or under it waives any and all right to have the
property nnd estates comprising the Property marshalled upon
any foreciosure of the lien hereof and agrees that any court
having jurisdiction to foreclose such lien may order the
Property sold z: an entirety. The Borrower heresby waives any
and all rights 27 redemption from sale or from or under any
order or decrees of foreclosure, pursuant to rights herein
granted, on behali of the Borrower and all persons beneficially
interested therein ard nsch and every person acquiring any
interest in or title Lo the Property subsegquent to the date of
this Mortgage, and on boralf of all other persons to the extent
permitted by the provisiocnr of the laws of the State in which
tha Propecty are located.

ARTICLE Y
MISCELLAREC{S

Section 5.1. Recitals. The recituls nereto are hereby
made a part of this Mortgage. .

Section 5.2. Time of Esgence. Time is ¢f the essence of
this Mortgage and of each and every provision hareof.

5.3. Usury. The Borrower hereby reprerents and
covenants that the proceeds of the Note will be used tur the
purposes specified in Paragraph 6404 of Chapter 17 of the
11linois Revised Statutes (1987), and that the indebtedncss
secured hereby constitutes a “business loan" within the meaning
of that Paragraph,

Section 5.4. Lien for Service Charges and Expenses. At
all times, regardless of whether any loan proceeds have heen
disbursed, this Mortgage secures (in addition to any loan
proceeds disbursed from time to time) the payment of any and
all origination fees, loan commissions, service charges,
liquidated damages, expense and advances due to or incurred by
the Lender in connection with the loan to be secured hereby,
all in accor@ance with the application and any loan commitment
issued in connection with this transaction.
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Bection 5.5. Bubrogatiop. To the extent that proceeds
of the indebtedness secured by this Mortgage are used to pasy
any outstanding lien, charge or prior encumbrance against the
Property, the Lender shall be subrogated to any and all rights
and liens owned by any owner or holder of such outstanding
liens, charges and prior encumbrances, and shall have the
benefit of the priority thereof, irrespective of whether said
ltens, charges or encumbrances are released.

Gection 5.6. Recorxding. The Borrower shall cause this
Mortgage and all other documents securing the indebtedness
secar=d by this Mortgage at sll times to be properly filed
and/oi recordaed at the Borrower's own expense and in such
manner ord in such places as may bs required by law in order to
fully pcesgarve and protect the rights of the Lender,

Eection 5.7. Further Assurances. The Borrower will do,
sxecute, ackhowledge and deliver all and every further acts,

deeds, conveyances, transfers and assurances necessary ot
advisable, in the jviyment of the Lender, for the better
assuring, conveyling, mortgaging, essigning snd confirming unto
the Lender all proper-y mortgaged hereby or property intended
so to be, whether now owred by the Borrower or heresfter

acquired,

Section 5.8. No Dafenssr. Mo action for the enforcement
of the lien or any provision heiesf shall be subject to eny

defenss which would not be ¢good esar _available to the party
interposing the mame in an action 'zt law upon the Note,

Section 5.9. Invalidity of Certain Provisions. If the
lien of this Mortgage ip invalid or unepistCesble as to any
part of the indebtedness secured by this Mectgage, or if such
lien is invalid or unenforcesble as to any psrt of the
Property, the unsecured or partially sscured phrtion of the
indebtedness secured by this Mortgage shall be crompletely paid
prior to the payment of the remaining and secured or partlally
secured portion thereof, and all paymentz made on che
indebtedness secured by this Mortgage, whether volurtary or
under foreclosure or other enforcement action or proceaure,
shall be considered to have been first paid on and applied to G
the full payment of that portion thereof which is not secured
or fully secured by the lien of this Mortgage.

(B

¥g]

b
Section 5.10. Illegality of Terms. Nothing herein or in &

the Note contained nor any transaction related thereto shall be EQ

construed or shall so opsrate either presently or

prospactively, (i) to require the Borrower to pay Ilnterest at »

rate greater than is now lawful in such case to contract for,

but shall require payment of interest only to the extent of

such lawful rate, or (i1i) to require the Borrower to make any

payment or do any act contrary to law; and if any provision

herein contained shall otherwise so operate to invalidate this
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Mortgage, in whole or in part, then such provision only shall
be held for naught as though not herein contained and the
remainder of this Mortgage shall remain operative and in full
force and effect, and the Lender shall be given a reascnable
time to rcorrect any such error.

Section 5.11. Lander's Right to Deal With Transferee.
In the event of the voluntary sale, or transfer by operstion of
law, or otherwise, of all or any part of the Property, the
Lender is hereby authorized and empowered to deal with such
vendas or transferse with reference to the Property, or the
debt s2cured hereby, or with reference to any of the terms or
conditions hereof, as fully and to the same extent as it might
with the bForrower, without in any way releasing or discharging
the Borrover from the covenants and/or undertakings hereunder,
specifically including Section 2.13(d) hereof, and without the
Lender waiviae its rights to accelerste the Note as set forth

in Section 2.13(3).

Section 5.12. “Enleases. The Lender, without notice, and
without regard to tis_ consideration, if any, paid therefor, and
notwithstanding the exiz*tence at that time of any inferior
liens, may release any pect of the Property, or any person
liable for any indebtedness =ecured heraby, without in any way
sffecting the liability of ‘any party to the Note, this
Mortgage, the Guaranty, or any other guaranty given as
additional security for the inde%tedness secured hereby and
without in any way affecting the rriority of the lien of this
Mortgage, and may sgree with any ra.ty obligated on said
indebtodness to extend the time for peyment of any part or all
of the indebtedness secured hereby. Such agreement shall not,
in any way, relesse or impair the lien Civatasd by this
Mortgage, or reduce or modify the liability.  if sny, of any
person or entity personally obligated for {nie indebtedness
secured hereby, but shall extend the lien hervof as against the
title of all parties having any interest in said yecurity which
interest is subject to the indebtedness secured by this
Mortgage.

Section 5.13. Giving of Motice. All communicatioas
provided for herein shall be in writing and shall be deemed to
be given or made when served persconslly or two business days
after deposit in the United Btates mall, registered or
certified, return receipt requested, postage prepaid, sddressed
as follows:

IS6iS8C

Harvey GRQ, Inc.

c/o 5.L. Equities, Inc.
Two East Avenue

Larchmont, New York 10538
Attn: GStuart Lichter

Fax No. 914/834~2002
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with copies to:

Robert D. Goldstine, Esg.
Goldstine and Broida, Ltd.
7660 Weat 62nd Place
Summit, Illnois 60501
Fax No. 708/7458-0271

Thomas, H. Bergman, Esq.
Cohen, Todd, Kite & Stanford
525 Vine Street

Cincinnati, Ohio 45202

Fax No. 513/7241-0285

Michael D. Owan

Canal Place

520 South Main St.
Akron, Ohio 44311-1010
Fax No. 216/374-227%

in the case of Lender ¢!

Bault of Homawood

2034 tioge Road

Homewour, Illinois 60430
Attn: #onald T. Shropshire
Fax No. 70uP/9D8-3566

with a copy to:

Stephen L. Golan, #3q.

Seyfarth, Shaw, Faicvsether
& Geraldson

55 East Monroe Strest

Sulte 4200

Chicago, Illinois 60603

Fax No. 312/7269-8869

of to such party at such other addvess as such party may
designate by notice duly given in accordance with this Section
to the other pasrty, The parties shall slso endeavor, but shall
not be required to send copies of said notices via facsimile
tranamission,

Section 5.14. Binding Effect. This Mortgsge and ssch

and every covenant, agreement and other provision hereof shall
be binding upon the Borrower and its successors snd assigna
{including, without limltation, each and overy from time to
time record owner of the Property or any other person having an
interest therein), and shall inure to the benefit of the Lender
and ita successors and assigns, Wherevaer herein the Lender is
referred to, such reference shall be deemed to include the
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holdar from time to time of the Note, whether so expressed or
not; and each such holder of the Note shall have and enjoy all
of the rights, privileges, powers, options and benefits
afforded hereby and hsreunder, and may enforce all and every of
the terms and provisions herecf, as fully and to the same
extent and with the name effect az if such from time to time
holder were herein by name specifically granted such rights,
privileges, powers, options and benefits and was herein by name
designated the Lender.

Legtion 5.15. Covepsnts tc Run wiih the Lapd. All the

covenarnte heraof shall run with the land.

Seciios 5.16. Governing L ility:
Megdificetiun. This Mortgage shall be governed by the laws of
the State of I)linois. 1In the event that any provision or
clause of thi= Mortgsge conflicts with applicable laws, such
conflicts ahall Got-affect other provisions hereof which can be
given effact withcut *he conflicting provision, and to this enad
the provisions of this Mortgage are declared to be severable,
This instrument cannot he waived, chasnged, discharged or
terminated orally, but opnly by an instrument in writing signed
by the porty against whom enforcement of any walver, change,
discharge or termination is sought.

Meanings. *nerever in this Mortgage the
context requires or permits, the singular shall include the
plural, the plursl shall include tre singular and the
masculine, feminine and neuter shsll npe freely intarchangeable.

. The capiions or headings at the
beginning of each Article and Section hersof are for the
convenience of the psrties and are not a pa:t of this Mortgage,.

Section 5.19. Approval orx Conment of Leider. Wherever
in this Mortgage provision is made for the approvel or consant
of the Lender, or that any matter is to be to the Leuder‘s
satisfaction, or that any matter is toc be am estima’rd or
determined by the Lender, or the like, unless specifically
stated to the contrary, such approval, consent, satistaction,
estimate, determination or the like rhall be made, given or
determined by the Lender pursusnt to a reasonable application
of judgment in sccordance with institutional lending practice
and commercial custom in connection with major real estate
loans.
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IN WITNESS WHEREOF, the Borrower hac caupsed this
instrument to be executed s8 of the date first above written.

HARVEY (RQ., IRC.,
an Illinois corporation

N S
BY:. . ..¢ /N\"“B i o)

Title: 7/te

(SEAL)
iy
ATTEST: ), fen ’,fj A
yf‘ ‘ \«:f‘/"/ AL
Title: ____ ./ _
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EXHIBIT A~

LEGAL DESCRIPTION

IOT 22, IN BLOCK ONE HUNDRED NINETY FOUR (194) IN HARVEY IN
SECTION 7, TOWN 36 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN,
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EXHIBIT A

LEGAL RESCRIPTION

LOT TWENTY B8IX, IN BLOCK ONE HUNDRED NINETY THREE (193), LOT
TWENTY GBEVEN, IN BLOCK ONE HUNDRED NINETY THREE (193), LOT TWENTY
EIGHT, 1IN BIOCK ONE HUNDRED NINETY THREE (193), AND 1OT THIRTY
THREE, (IN BLOCK ONE HUNDRED NINETY TWO (192) IN HARVEY, IN
SBECTIONS -7 AND 18, TOWN 36 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MIRIDIAN.

IG6ISKT
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EXHIBIT B
PERMITTED ERCUMBRANCES
The following itema listed on Bchedule B to the Title

Insurance Commitment issued by Chicago Title Insurance Company
bearing Wumber 71-78-932 and having an Effective Date of March

21, 1990:
5, 6, 7. 8, 9, 10, 11, 13, 14, 16, 17, 19, 20, 22,
23, 24, 25, 26, 27, 28, 29, 30, 34, 39, 45 and 46
NOTE: Rest iction Endorsement No. 3 will be issued over

Bchedu’e B Exception Woms. 5, 6, 7, 9, 11, 17, 20,
22, 23, ZA, 25, 26, 27, 29 and 45.

and Lease of Building 67 tr Wyman-Gordon Company.

X
&
o
»

1
ps
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STATE OF CALIFORNIA

COUNTY OF !hlp 3

I, the undersigned, a Notary Public in and for wmaid
County, in the 8tate aforesaid, DO HEREBY CERTIPY that BTUART
LICHTER, President and Secretary of HARVEY GRQ, INC., an Illinois
corporat.on, who is personally known to me to be ths same person
whose pavs is subsocribed to the foregoing instruments as such
Prasident rnd Secretary appearsd before me this day in person and
acknowledged that he signed and delivered ths said instrument as
hls own fros 2nd voluntary aot and as thu free and voluntary act
of wsaid wvcorpoirrtion for the uses and purposes therein sat forth;
and - -the - -satd - SMUART--LICHTER then and there aoknowledged that he
did - atfin--the Gorrorate  -seal -of  sald -gorporation to  said
instrument -as- -his owr free-and voluntary act -and-as the free and
veluntary act of saild corporationr—feor—the-usesand purposes
‘therein-set - forth,

Given under my hand and official seal this l4th day of May,

1990,
8

rotary Publio

o PPy W )
P s

—ty P

OFFICIAL SEAL

“b!§ M ANNE JORDAN
4 NOTARY PUBLIC - « CALITORNIA

108 ANGELES COUNTY
My comm, apren APR 2, 1"
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