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MORTGAGE AND SECURITY AGREEMENT

5 §5371233

THIS SECOND MORTGAGE AND SECURITY AGREEMENT, made as of
September 1, 1985, between The Steel City National Bank of
Chicago, not personally, but solely as Trustee under a Trust
Agreement dated January 3, 1978 and known as Trust No. 1873, an
Illinois land trust, with its principal place of business at 3030
East 92nd Street, Chicago, Illinois 60617 (the "Land Trust") and
James Hayes and John Hayes, owners of 100% of the beneficial
interest of the Land Trust (the "Beneficiaries") (the Land Trust
and the Beneficiaries are hereinafter collectively referred to as
the "Mortgagor"), and the Heritage/County Bank and Trust Company,
as Trustee, organlzed and existing under the laws of the State of
Illinois, -having its principal office at 12015 South Western
Avenue, BlJue Island, Illinois 60406 (the "Mortgagee™),

WITNESSETH:

THAT WHERFAS, this Second Mortgage is made in
consideration of the rnrincipal sum of Two Million Dollars
($2,000,000) loaned te ihe Land Trust by the Village of Alsip, &
Illinois {the "Issuer").ont of the proceeds derived from the sale ¢
of its Industrial Project Tevenue Bond (Hayes Beer Distributing
Project) dated the date of ‘issuance (the "Bond"); and
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WHEREAS, the Land Trust will utilize such funds, in
part, to pay the cost of the constyuction and equipping thereon of
a distribution warehouse and officr facility located at the corner
of 122nd and Central Avenue, Alsip, .illinois {the "Facility") which
will be leased by the Land Trust to Hzyss Beer Distributing Co.,
an Illinois corporation (the "Company") pursuant to a Lease Agree-
ment (the "Lease") dated September 1, 1985 for use by the Company; and
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WHEREAS, such loan is made pursuant ti.a Loan Agreement
dated as of September 1, 1985 between the Issuel and the Mortgagor
{the "Loan Agreement”), and to evidence Land Trust's obligation to
repay the $2,000,000 loan used to defray the costs of the
Facility, the Land Trust shall deliver its promissory nucte pavable
to the Issuer (the "Note"), in the principal amount of ¢.,000,000
which Note, together with the Issuer's rights in and to ‘tne Loan
Agreement, the Mortgage and Security Agreement dated as or
September 1, "1985 (the "Mortgage") between the Mortgagor and the
Issuer and the Assignment of Leases and Rents dated as of
Septembaer 1, 1985 (the "Assignment of Leases") from the Land Trust
to the Mortgagee will be assigned by the Issuer to the Mortgagee
under an Indenture of Trust dated as of September 1, 1985 (the
"Indenture™) between the Issuer and the Mortgagee; and

This Instrument Prepared by, and When Recorded Return To:

Charles P. Carlson

Carlson and Hug
135 S. LaSalle Street

chicago, Illinois 60603




... UNOFFICIAL COPY-




5

UNOFFICIAL COPY,

WHEREAS, the Note shall bear interest, shall mature in
the amounts and on the dates and shall othewise be in the form set
forth in the form of Note annexed to the Loan Agreement as Exhibit
C; and ‘

WHEREAS, the purchaser of the Bond is unwilling to
purchase the Bond unless, among other things, the Mortgagor shall
execute and deliver this instrument for the purpose of securing
the Note, and this instrument, the Loan Agreement, the Assignment
of Leases and Rents, the Mortgage and the Note shall be assigned
to the Mortgagee as security for the Bond; and

NOW, THEREFORE, the Mortgagor to secure the payment of
the principal of and interest on the Note in accordance with the
terms apd provisions thereof, and the payment of any other sums
therein nrovided for {provided however that notwithstanding
anything eise in this Mortgage to the contrary, the total
indebtedness cecured hereby shall not exceed $10,000,000), and the
observance and yerformance of the covenants and agreements
contained hereir or in the Note, the Bond, the Indenture, the
Mortgage, the Assignment of Leases and Rents or in any other
instrument or documeat securing the Note or the Bond or in the
Loan Agreement (including without limitation, the obligation of
the Mortqagor under Sectinn 8.2 of the Loan Agreement) and the
other indebtedness which-this Second Mortgage by its terms
secures, and also in considsration of the sum of Ten Dollars in
hand paid, the receipt whereof is hereby acknowledged, does by
these presents grant, bargain, sell, convey, mertgage, assign and
pledge unto the Mortgagee, its suzressors and assigns under the
Indenture (and does hereby grant & sSscurity interest to the
Mortgagee and its successors and assicas under the Indenture in}
all and singular the properties, rights, interest and privileges
described in Granting Clauses I, II and Til below, all of same
being collectively referred to herein as ths "Mortgaged Property":

GRANTING CLAUSE I

That certain real estate (the "Real Estate”) lying in
the Village of Oak Lawn, County of Cook and State of Tllinois,
more particularly described in Schedule I attached nereto and made
a part hereof; subject, however, to Permitted Encumbrances (as
hereafter defined).

veerL2es
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GRANTING CLAUSE 11

All buildings and improvements of every kind and
description (collectively referred to herein as the "Buildings™)
now or hereafter erected or placed on the property described in
Granting Clause I and all materials intended for construction,
reconstruction, alteration and repair of such improvements now Or
hereafter erected thereon, all of which materials shall be deemed
to be included within the Mortgaged Property immediately upon the
delivery thereof to the Real Estate, and all fixtures of every
kind and nature whatsoever now or hereafter owned by Mortgagor and
attached to the Real Estate or Bulldings, including, but not
limited to, all radiators, awnings, shades, screens, all gas,
¢coal, sleam, electric, oil and other heating, cooking, power and
lighting cpparatus and fixtures, all cooling and ventilating
apparatus ‘ard systems, all plumbing, incinerating, sprinkler
eguipment aid all appurtenances thereto; and all renewals or
replacements ol any of the foregoing or articles in substitution
therefor; subject, however, to Permitted Encumbrances. The
address of Mortgagor (debtor) and the Mortgagee (secured party)
appear at the beginuinc of this Mortgage.

GRANTING CLAUSE III

All right, title @ard interest of Mortgagor now owned or
hereafter acguired in and to a1l and singular the estatas,
tenements, hereditaments, privileges, easements, franchises ang
appurtenances belonging or in any wise appertaining to the Real
Estate the Buildings and the revessions, rents, issues, revenues
and profits thereof, including all ioterest of Mortgagor im all
rents, issues and profits of the aforementioned property and all
rents, issues, profits, revenues, royalties, bonuses, rights and
benefits due, payable or accruing (including all deposits of money
as advanced rent or for security) under any znd all leases or
subleases and renewals thereof of said property-(including during
any period allowed by law for the redemption of said property
after any foreclosure or other sale) together wich(the right, but
not the obligation, to collect, receive and receipt fur all such
rents and apply them to the indebtedness hereby secured 2and to
demand, sue for and recover the same when due or payable, provided
that the assignments made hereby shall not impair or dimiiish the
obligations of Mortgagor under the provisions of such lease¢s nor
shall such obligations be imposed upon Mortgagee. By acceptance
of this Mortgage, Mortgagee agrees, not as a limitatien or
condition thereof, but as a personal covenant available only to
Mortgagor, that until an event of default shall occur giving
Mortgagee the right to foreclose this Mortgage, Mortgagor may
collect, receive and enjoy such rents.

CeoVL288
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TO HAVE AND TO HOLD the Mortgaged Property and the properties,
rights and privileges hereby granted, bargained, sold, conveyed,
mortgaged, assigned, pledged and in which a security interest is
granted, or intended to be granted to Mortgagee, its successors
and assigns, forever; provided, however, that this Mortgage is
upon the express condition that if Mortgagor shall pay or cause to
be paid all indebtedness hereby secured and shall keep, perform
and observe all and singular the covenants and promises in the
Note, the Assignment of Leases and Rents, the Mortgage or in this
Second Mortgage or in any other instrument or document securing
the Note or in the Loan Agreement expressed to be kept, performed
and obsarved by Mortgagor, and if the principal of and interest on
the Bona-shall have beenh paid in full or provision made for such
payment puvisuant to the Indenture, then this Second Mortgage and
the estate-=nd rights hereby granted shall cease, determine and be
void and this Second Mortgage shall he released by Mortgagee upon
the written recuest and at the expense of Mortgagor, otherwise to
remain in full force and effect.

IT IS PPRTAER UNDERSTOCD AND AGREED THAT:

1. In addition to the words and terms elsewhere
defined in this Mortgage, ‘he following words and terms as used in
this Mortgage shall have the Zollowing meanings, unless the
context or use indicates another or different meaning or intent:

"Additions or Alterationy" means improvements,
replacements, alterations, additiurs. enlargements or expansions
in, on or to the Buildings.

"Authorized Borrower Representative" shall have the
meaning provided therefor in the Loan Agrcemant.,

"Bond Counsel" means the counsel wno rendered the
opinion as to the tax-exempt status of interest on the Bond, or if
an opinion required by this Second Mortgage is unavailable from
such counsel, then other nationally recognized municigal bond
counsel mutually acceptable to the Issuer, the Mortgaace. and the

Mortgagor.

"Buildings" shall have the meaning provided thersztor in
Granting Clause II hereof.

"Facility" shall have the meaning provided'in the
Recitals hereto,

CE2TL268
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"Independent Counsel"™ means an attorney duly admitted to

practice law before the highest court of any state and not
regularly employed on a substantial basis by the Mortgagee or

Mortgagor.

"Independent Engineer" means an engineer or engineering
firm registered and qualified to practice the profession of
engineering under the laws of Illincis and who or which is not a
full time employee of either the Mortgagee or the Mortgagor.

"Mortgaged Property" shall have the meaning provided in
the recitals hereto.

"Net Proceeds", when used with respect to any insurance
or condermnation award, means the gross proceeds from the insurance
or condemna.ion award with respect to which that term is used
nfter payment of all expenses (including attorneys' fees

remaining = 7
and any extracifinary expenses of the Mortgagee) incurred in the

collection of sucn gross proceeds,

"permitted Eincumbrances” means, as of any particular time
(1) liens for 1985 taxes (ii) this Second Mortgage, and (iii)
easements, covenants and(conditions on First American Title
Insurance Company Committmz2nt for Title Insurance Number E0870

dated July 2, 1985.

"Real Bstate" shall have tie meanihg provided therefor
in Granting Clause I hereof,

2, Mortgagor agrees that during the term of this
Second Mortgage it will at its own expense-{i) keep the Facility
in safe condition, (ii) keep the Buildings and all other
improvements forming part of the Mortgaged Prcperty in good repair
and in good operating condition, making from time fo time all
necessary repairs thereto (including external and structural
repairs) and renewals and replacements thereof and (ii)) keep the
Mortgage Property free from all charges, liens and encurahrances
not expressly subordinated to the lien hereof except Pecrniitted
Encumbrances. Mortgagor may, also at its own expense, meke-from
time to time any Additions or Alterations to the Buildings it may
deem desirable for its business purposes that do not adversely
affect the structural integrity of the Buildings or substantially
reduce their value; provided that all such Additions or
Alterations to the Buildings shall be located wholly within the
boundary lines of the Real Estate and provided further that if the

.'_5..
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cost of such Additions or Alterations shall exceed $/60, co. 00 the
holder or owner of not less than 66-2/3% of the outstanding
principal amount of the Bond shall have consented thereto in
writing, which consent shall not unreasonably be withheld. All
such Additions or Alterations so made by the Mortgagor shall
becomeé a part of the Mortgaged Property and shall be subject to
the lien of this Mortgage. The Mortgagor will not permit any
mechanics' lien, security interest or other encumbrance toc remain
against the Mortgaged Property for labor or materials furnished in
connection with any Additions or Alterations so made by it unless
payment for such labor or materials is not yet due and payable
under the contract in guestion; provided, however, that the
Mortgagor may in good faith contest any mechanics' or other lien
filed ccr nstablished against the Mortgage Property, and in such
event may permit the item so contested to remain undischarged and
unsatisfisd during the period of such contest and any appeal
therefrom, provided that nonpayment of any such item will not
materially endapger the lien of this Second Mortgage as to any
material part of the Mortgaged Property or the revenues therefrom,
and that neither-ne Mortgaged Property nor any material part
thereof will be sublech to loss or forfeiture as a result of the
nonpayment of any such item during such peried, and prior to the
commencement of any sucn contest the Mortgagor shall deposit with
the Morligagee an amount oi cash or letter of credit acceptable to
the Mortgagee sufficient tc ray the contested amount. The
Mortgagee will, at the expense of the Mortgagor, cooperate fully
with the Mortgagor in any such contest.

No work in connection witp repairs or construction of
ths project shall be undertaken untii- all municipal and other
governmental permits and authorizatiors have been procured.

3. Mortgagor will promptly pay av the same become due
and certify annually to the Mortgagee upon recuest received from
the Mortgagee that such payment has been made, all taxes and
governmental charges of any kind whatsoever that may at any time
be lawfully assessed or levied against or with raspact to the
Mortgaged Property or any interest therein or any cquipment or
other property installed or brought by the Mortgagor| tberein or
thereon ({including, without limiting the generality ot che
foregoing, any taxes levied upon or with respect to the ievenues,
income or profits of the Mortgagee from the Mortgaged Progecty
which, if not paid, will become a lien on the Mortgaged Property
prior to or on a parity with the lien of this Second Mortgage or a
charge on the revenues and receipts therefrom prior to or on a
parity with the charge therecn and the pledge or assignment
thereof to be created and made in the Indenture, and including all
ad valorem taxes lawfully assessed upon the Real Estate), all

.
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utility and other charges incurred in the operation, maintenance,
use, occupancy and upkeep of the Mortgaged Property and all
assessments and charges lawfully made by any governmental body for
public improvements that may be secured by a lien on the Mortgaged
Property or on the Real Estate; provided, that with respect to
special assessments or other governmental charges that may
lawfully be paid in installments over a period of years, Mortgagor
shall be obligated to pay only such installments as are required
to be paid during the term of this Second Mortgage.

Mortgagor may, at its expense and in its own name and
behalf, in good faith contest any such taxes, assessments and
other charges and, in the event of any such contest, may permit
the tayez, assessments or other charges so contested to remain
unpaid guring the period of such contest and any appeal therefrom,
provided during such period enforcement of any such contested item
shall be eriectively stayed and further provided that nonpayment
of any such item will not materially endanger the lien or security
interest affordes by this Second Mortgage as to any material part
of the Mortgaged Pcoperty or the revenues or receipts therefrom
and that neither tbe Mortgaged Property nor any material part
thereof will be subject to loss or forfeiture as a result of the
nonpayment of any such/item during such period, and prior to the
commencement of any such.contest Mortgagor shall deposit with the
Mortgagee an amount of cedh in an amount egual to one and
one-guarter times the value ©f the amount so contested or other
security in an amount equal o cne and one-half times the amount
so contested and approved by the Mortgagee. In the event that
Mortgagor shall fail to pay any Of the foregoing items reguired by
this Section to be paid by Mortgagoir . the Mortgagee, may {(but
shall be under no obligation to) pay t4e same and any amounts so
advanced therefor by the Mortgagee shall become an additional
obligation of Mortgagor to the one making the advancement, which
amounts, together with interest thereon at tne rate of interest
borne by the Bond from the date of such advance, Mortgagor agrees
to pay.

4, The Mortgagor shall at all times Kzep or cause the
Mortgaged Property to be continuously insured against) such risks
as are customarily insured against by businesses of 1ikz size and
type, subject to the satisfaction of the Mortgagee, paying as the
same become due all premiums in respect thereto, including but not
necessarily limited to:

(a) Insurance against loss or damage by fire and
lightning, with uniform standard extended coverage endorse-
ment limited only as may be provided in the standard form of
extended coverage endorsement at the time in use in Illinois

=T -
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in an amount not less than the full replacement value of the
Mortgaged Property secured hereby or to the then outstanding
balance of the Note, whichever is greater.

(b) Explosion insurance on any steam boilers, pressure
vessels and pressure piping {which are not already insured
under the policy referred to in Section 4(a) hereof), if
applicable, in an amount equal te the full insurable value of
the steam boilers, pressure vessels and pressure piping
installed in the Facility (with deductible provisions not to
exceed $Z 5g9.00 ).

(c}) Insurance to the extent of $2,000,000 per
ozpvrrence against liability for bedily injury including
deatn resulting therefrom and insurance to the extent of
$500,MJ2 per occurrence against liability for damage to
propetty -including loss of use thereof (with deductible
provisions not to exceed § #@4& ), occurring on or in any
way related tc the Facility or any part thereof, {subject,
however, to-the right of the Mortgagor to self insure such
risk, to the exrent permitted by applicable law) workmen's
compensation requirad by the laws of the State of Illinois.

Copies or (certificates of the insurance policies
required by this Section - shall be delivered by the Mortgagor
to the Mortgagee and, in the case of policies expiring
throughout the term of this iortgage, copies or certificates
of any new or renewal policizs shall be delivered by the
Mortgagor to the Mortgagee.

Policies of insurance provided for in this Section
shall name the Mortgagor as insured; provided, however, that
the Mortgagee shall also be named as a party insured pursuant
to a standard mortgagee clause as its ipterest may appear and
provided further that while the Bond remains outstanding all
casualty insurance proceeds shall be payabis as provided in
Section 6 hereof.

All insurance required by this Secticn 4. .shall be
effected with generally recognized responsible insucance
companies authorized to do business in Illincis sel¢cted by
the Mortgagor and reasonably acceptable to the Mortgaje:z and
may be by blanket insurance policy or policies. Mortgagor
shall cause appropriate provisions to be inserted in each
insurance policy providing that such policy cannot he
terminated or modified, without at least thirty (30) days'
prior written notice to the Mortgagee and Mortgagor. No
claim shall be made and no suit or action at law or in equity

-
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shall be brought by the Mortgagee or by anyone claiming by,
through or under the Mortgagee, against Mortgagor for any
damage to the Mortgaged Property covered by the insurance
provided for by this Secticn 4, however caused, but nothing
in this subsection shall diminish Mortgagor's obligation to
repair or rebuild to the extent provided in Section 6., The
Mortgagor shall have the sole right and responsibility to
adjust any loss with the insurer involved and to conduct any
negotiations in connection therewith, provided that so long
as the Bond remains outstanding and unpaid no settlement of
claim in excess of §$/eo cec, 0o shall be effected without the
written consent of the Mortgagee, which consent shall not be
unxgasonably withheld.

B The Net Proceeds of the insurance carried pursuant
to the provisions of Sections 4({a) and 4(b) hereof shall be
received by tlie Mortgagor (or the Mortgagee in accordance with
Section 6 herect) and the Net Proceeds of insurance carried
pursuant to the ‘pcovisions of Section 4{c) hereof shall be applied
toward extinguishmert or satisfaction of the liability with
respect to which sucliinsurance proceeds have been paid.

6. As long as.no Event of Default, as set forth in
Section 9 hereof, exists, unless the Mortgagor shall have then or
theretofore exercised its coprion to prepay the Note in whole
pursuant to Section 7.1 of the Jnan Agreement, if prior to full
payment of the Bond (or provision for payment thereof having been
made in accordance with the provisions of the Indenture) the
Mortgaged Property is destroyed (im whole or in part) or is
damaged by fire or other casualty to such extent that the claim
for loss under the insurance required «r be carried pursuant to
Sections 4(a) and 4(b) hereof resulting from such destruction or
damage is not greater than $,4o:aoo,on . the Mortgagor (i) will
promptly repair, rebuild or restore the proprrty damaged or
destroyed to substantially the same condition us it existed prior
to the event causing such damage or destructiorn; with such
changes, alterations and modifications (including the substitution
and addition of other property which shall become subject to the
lien of this Mortgage) as may be desired by the Mortgauor and as
will not impair the value or the character of the Mortgaged
Property as a distribution and office facility and {ii) wiil apply
for such purpose so much as may be necessary of any Net Prncesds
of insurance resulting from such claims for losses, as well as any
additional moneys of the Mortgagor necessary therefor. All Net
Proceeds of insurance resulting from such claims for losses not in

excess of $f@°:000.ao shall be paid to the Mortgagor.
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As long as no Event of Default, as defined herein,
exists, unless the Mortgagor shall have then or theretofore
exercised its option to prepay the Note in whole pursuant to
Section 7.1 of the Loan Agreement, if prior to full payment of the
Bond {(or provision for payment thereof having been made in
accordance with the provisions of the Indenture) the Mortgage
Property is destroyed (in whole or in part) or is damaged by fire
or other casualty to such extent that the claim for loss under the
insurance required to be carried pursuant to Section 4{a) and
Section 4(b) hereof resulting from such destruction or damage is
in excess of $/oo ceo, oo ¢ the Mortgagor shall promptly give written
notice thereof to the Mortgagee. All Net Proceeds of insurance
resulting from such claims {for losses in excess of $fos ose., o)
shall Ye paid to and held by the Mortgagee in a separate trust
account, ‘whereupon (i) the Mortgagor will pay into such trust
account moreys sufficient together with such Net Proceeds of
insurance %Zn nay the cost of repair, rebuilding or restoration of
the Mortgage ‘Finperty and will proceed promptly to repair, rebuild
or restore the nroperty damaged or destroyed to substantially the
same condition =5 it existed prior to the event causing such
damage or destructior with such changes, alterations and
modifications (including. the substitution and addition of other
property) as may be deiired by the Mortgagor and as will not
impair the value or the character of the Mortgaged Property as a
distribution and office fadility and (ii)} at the Mortgagor's
written direction, the Mortgzgee will apply so much as may be
necessary of the Net Proceeds of such insurance to payment of the
costs of such repair, rebuilding or restoration, on completion
thereof, as the work progresses oy -as a necessary deposit
therefor, provided however that the Mortgagee shall not be
required to apply any such Net Proceeds for such repair,
rebuilding or restoration so long as ary default or event of
default shall have occurred and be continuing under the Loan
Agreement or under the Indenture and may, dnd upon the written
direction of the holders or owners of two-thirds. in outstanding
principal amount of the Bond shall, deposit suci-Met Proceeds into
the Bond PFund to prepay the Bond on the next succeeding prepayment
date for which timely notice may be given. Each such-direction of
the Mortgagor shall be accompanied by a certificate of 2n
architect or engineer or other qualified person (who gnxzll be
selected by the Mortgagor and be satisfactory to the Moirigagee) in
charge of the rebuilding, repairing or restoring, dated nct more
than thirty (30) days prior to such direction, setting forth in
substance that {a) the sum then directed to be applied has been
paid by the Mortgagor to, is justly due to, or is required as a
deposit by, contractors, subcontractors, materialmen, engineers,
architects or other persons who shall have rendered services or
furnished materials or improvements for the rebuilding, repairing

-10-
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or restoring therein specified; the names of such persons, a brief
description of such services or materials or improvements and the
several amounts so paid or due to each of such persons; and a
statement that none of the costs of the services or materials or
improvements described in such certificate has been or is being
made the basis of any previcus or then pending direction for
payment under this Section and that the sum then directed to he
applied does not exceed the value of the services or materials or
improvements described in the certificate, and {b) that, except
for the amount, if any, stated (pursuant to (a) preceding) in such
certificate to be due for services or materials or improvements,
there is not outstanding any indebtedness known to the persons
signing such certificate which is then due for labor, wages,
materiecis, supplies or services in connection with the repairing,
rebuildipg, or restoring which, if unpaid might become the basis
of vendors', mechanics', laborers' or materialmen's liens {other
than those being contested as provided in Section 2 hereof), upon
the Mortgaged Troperty or any part thereof. 1In the event said Net
Proceeds are not sufficient to pay in full the costs of such
repair, rebuildirg or restoration, the Mortgagor will nonetheless
complete the work thierrof and will pay that portion of the costs
thereof in excess oI .che amount of said Net Proceeds or will
advance to the Mortgagee the moneys necessary to complete said
work, in which case the Murtgagee will proceed so to complete said
work.

Any moneys held by ‘the-Mortgagee in the separate trust
account under the provisions of the preceding paragraph may, at
the written request of the Mortgagsr, be invested or reinvested by
the Mortgagee in the investments enwpsrated in Section 3.7 of the
Loan Agreement. The Mortgagor shall fozthwith pay to the
' Mortgagor for deposit intoc the trust account the amount of any
lecsses on such investments.

Except as herein otherwise provided, any balance of such
Net Proceeds remaining after payment of all the costs of such
repair, rebuilding or restoration shall be paid 'into the Bond
Fund. If the Bond has been fully paid (or provision for the
payment thereof has been made in accordance with the Indenture)
all Net Proceeds will be paid to the Mortgagor.

The Mortgagor shall not, by reason of the paymeni of
such excess costs whether by direct payment thereof or advances to
the Mortgagee therefor, be entitled to any reimbursement from the
Mortgagee, or the holders or owners of the Bond or any abatement
or diminution of the amounts payable under this Second Mortgage,
the Mortgage, the Note or the Loan Agreement.
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7. Unless the Mortgagor shall then or theretofore
exercise its option to prepay the Note in whole pursuant to
Section 8.1 of the Loan Agreement, if prior to full payment of the
Bond {or provision for payment thereof having been made in
accordance with the provisions of the Indenture} title to, or the
temporary use of, the Mortgaged Property or any part thereof shall
be taken under the exercise of the power of eminent domain by any
governmental body or by any person, firm or corporation acting
under governmental authority, the Mortgagor shall be obligated to
continue to make the payments under the Loan Agreement, the Note,
the Mortgage, the Assignment of Lease and Rents and this Second
Mortgage. The Mortgagee and the Mortgagor and the Trustee will
cause the Net Proceeds received by them or any of them from any
award mude in such eminent domailn proceedings to be paid to and
held by ‘Lhe Mortgagee in a separate trust account, to be applied
in one orginre of the following ways as shall be directed in
writing by Mortgagor, provided however that the Mortgagee shall
not be reqguiced to apply any such Net Proceeds for the purposes
set forth in {#) or (b) below (i)} so long as any default or event
of default shall hzve occurred and be continuing under the Loan
Agreement or under tre Indenture, or {(ii) unless the Mortgagor
shall have deposited into such trust account moneys sufficient,
together with such Net 7%roceeds, for the restoration or
acquisition of other improvements as required by (a) or (b) below:

{a) The restoracicn of the improvements located on the
Real Estate to substantially the same condition as they
existed prior to the exercisce of the said power of eminent
domain, or

(b) The acquisition, by pur:chase, construction or
otherwise, by the Mortgagor of otnrr improvements of equal
value and utility suitable for the Mortgagor's operations on
or adjacent to the Real Estate (which iwprovements shall be
deemed a part of the Mortgaged Property and subject to the
lien of this Second Mortgage) and available for use and
occupancy by the Mortgagor without the payment of any amounts
other than as provided in the Loan Agreement, the Note, the
Assignment of Leases and Rents, the Mortgage ard :his Second
Mortgage, provided, that such improvements shall-ré .acguired
by the Mortgagor subject to no liens or encumbrances not
expressly subordinated to the lien of this Second Marciqage,
other than Permitted Encumbrances. The funds shall be
disbursed in the same manner set forth in the second
paragraph of Section 6 hereof, or

-12-
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(¢) Deposited in the Bond Fund for the redemption of
the Bond; provided that no part of any such condemnation
award may be applied for such redemption unless (1) such Net
Proceeds are sufficient, together with the other moneys on
deposit in the Bond Fund and available therefor, for the
redemption, at the earliest date on which the Bond may
thereafter be redeemed, of all of the outstanding Bond in
accordance with the Indenture, or (2) in the event that less
than the entire Bond is to be redeemed, the Mortgagor shall
furnish to the Mortgagee a certificate of an Independent
Engineer acceptable to the Mortgagee stating (i) that the
property forming a part of the Mortgage Property which was
taken by such condemnation proceedings is net essential to
the Mortgagor's use or occupancy of the Mortgaged Property,
or fii) that the Mortgaged Property has been restored to a
condition substantially equivalent as to both value and
utilixy to its condition prior to the taking by such
condemnation proceedings or (iii) that improvements have been
acquired which are suitable for the Mortgagor's operations at
the Mortgaar Property as contemplated by the foregoing
subsection (b) of this Section.

Unlegs the Mortgagor shall have exercised its option to
prepay the Note in whole piarsuant to Section 8.1 of the Loan
Agreement, within ninety 1%0) days from the date of entry of a
final order in any eminent dcwain proceedings granting
condemnation, the Mortgagor sheil direct the Mortgagee in writing
as to which of the ways specified . in this Section the Mortgagor
elects to have the condemnation aword applied provided however
that if within sixty (60) days of cze2ipt of such Net Proceeds,
Mortgagor shall not have elected tec apzly the Net Proceeds
pursuant to {(a) or (b) above or shall have failed to comply with
the requirements thereof, the Net Proceeds shall be applied as set
forth in (c) above. Any balance of the Net ?Proceeds of the award
in such eminent domain proceedings shall be paid into the Bond
Fund. If the Bond has been fully paid (or provision for payment
thereof has been made in accordance with the provizions of the
Indenture), a 1 Net Proceeds will be paid to the Morkgagor.

8. In the event Mortgagor shall fail (i) to keep the
Mortgaged Property in safe condition, (ii) to keep the Burildings
and all other improvements forming part of the Mortgaged 2ucperty
in good repair and in good operating condition, and otherwise
fulfill the requirements of Section 2(ii) hereof, (iii} to pay or
cause to he satisfied and discharged any mechanics' or other liens
filed or established against the Mortgaged Property (other than &L
Permitted Encumbrances) not expressly subordinated to the lien ofgg
this Second Mortgage as required by Section 2 hereof, (iv) to pay <}
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all taxes or their equivalent, assessments or other governmental
or utility charges as required by Section 3 hereof or (v) to
maintain the insurance required by Section 4 herecf, the Mortgagee
may {but shall be under no obligation to) take such action,
including the advancement of amounts of money, as may be necessary
to cure such failure after first giving five (5) days' notice in
writing to Mortgagor, and all amounts so advanced therefor by the
Mortgagee shall become an additional obligation of Mortgagor to
the one making the advance, which amounts, together with interest
thereon at a rate of interest equal, as of any time, to the rate
of interest borne by the Bond for such period,; Mortgagor agrees to
pay on demand, Inaction of Mortgagee shall never be considered as
a waiver of any right accruing to it on account of any default
hereundzr on the part of the Mortgagor. The Mortgagee, in making
any payment here authorized, may do so according to any bill,
statement or estimate procured from the appropriate public office
‘or holder oi the claim to be discharged without ingquiry 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.

9, Mortgagor shall pay when due each item of
indebtedness herein menticned, including the principal of, premium
and interest on the Note, actcording to the terms hereof and of the
Note. Without notice to Moctgagor, all unpaid indebtedness
secured hereby shall, notwith:standing anything in the Note, the
Loan Agreement, the Indenture, tiie Mortgage or in this Second
Mortgage to the contrary, become.due and payable upon the
occurrence of an "event of defaulil" as defined in Section 901 of
the Indenture, which reads as follows:

"Section 901. Defaults: Eventc of Default. 1If any of
the following events occurs, it is hereby Zefined as and declared
to be and to constitute a "default" or an “cveént of default”:

(a) Failure to make due and punctual nayment of any
installment of interest upon the Note at the times specified
therein;

(b) Failure to make due and punctual payment oi. the
principal on the Note at the times specified therein: whether
at the stated maturity thereof, or upon proceedings foc
redemption thereof or upon the maturity thereof by
declaration;

(¢} The cccurrence of any of the events set forth in
Section 7.1 of the Loan Agreement.
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The provisions of Section 7.1 of the Loan Agreement are
incorporated herein by reference.

10, When the indebtedness hereby secured shall become
due, whether by acceleration or otherwise, Mortgagee shall have
the following rights and remedies:

{(a) Mortgagee shall, with respect to any part of the
Mortgaged Property constituting property of the type in
respect of which realization on a lien or security interest
granted therein is governed by the Uniform Commercial Code,
have all the rights, options and remedies of a secured party
under the Uniform Commercial Code of Illinois, including
withbut limitation the right to the possession of any such
prorerty, or any part thereof, and the right to enter any
premiszs where any such property may be found. Any
requirement of said Code for reasonable notification shall bhe
met by mailing written notice to the Mortgagor at its address
above set forth at least 10 days prior to the sale or other
event for which such notice is required. The proceeds of any
sale or realizatien upon any such property shall be applied
te the payment ot the indebtedness hereby secursed, after
first. deducting thercfrom any expenses for retaking, selling
and otherwise disposirg of said property, including
reasonable attorneys' frnes and legal expenses incurred by
Mortgagee in connection therewith.

(b) Mortgagee may procead to protect and enforce its
rights hereundey by any acticon-at law, suit in eguity or
other appropriate proceedings, whether for the specific
performance of any agreement contained herein, or for an
injunction against the violation o’~any of the terms hereof,
or in aid of the exercise of any power granted hereby or by
law, or, if and only if an "event of d=2fault" (as set forth
in Section 9 hereof) under the Indentur« lhas occurred, by the
foreclosure of this Second Mortgage.

{c) Upon the bringing of any suit to foreglose this
Second Mortgage, Mortgagee shall; as a matter of right,
without notice and without giving bond to Mortgagser- or anyone
claiming by, under or through it, and without regard- to the
solvency or involvency of Mortgagor or the then valuec of the
Mortgaged Property, to the extent permitted by applicable
law, be entitled to have itself appointed and become
mortgagee in possession for all or any part of the Mortgaged
Property, and the rents, issues and profits thereof, with
such power as the court making such appointment shall confer,
and Mortgagor herehby consents to the appointment of the
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Mortgagee as such mortgagee in possession and shall not
oppose any such appointment. Any such mortgagee in
possession may, to .the extent permitted under applicable law,
without notice, enter upon and take possession of the
Mortgaged Property or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor
or other persons and any and all property therefrom and
income, rents, issues and profits accruing with respect
thereto or any part therecf, whether during the pendency of
any foreclosure or until any right of redemption shall expire
or otherwise.

{d) In any suit to foreclose the lien heregof there
snall be allowed and included as additional indebtedness in
the'decree for sale all expenditures and expenses which may
be paifi-or incurred by or on behalf of Mortgagee for
attorneys' fees, appraisers' fees, outlays for documentary
and expect evidence, stenographic charges, publication costs
and costs (waich may be estimated as to items to be expended
after the entry. of the decree) of procuring all such
abstracts of tilie, title searches and examinations,
guarantee policies; Torrens certificates and similar data and
assurances with respect to title as Mortgagee may deem to be
reasonably necessary n prosecute any foreclosure action or
to evidence to the bidder at any sale pursuant thereto the
true condition of the title to or the value of the Mortgaged
Property all of which expeénditures shall become so much
additional indebtedness hereby secured and be immediately due
and payable with interest thereon at a rate of interest
equal, as of any time, to the ¢utes of interest borne by the
Bond for such period the date of expenditure until paid.

{e} Upon the happening of any 'evant of default” under
the Indenture (as set forth in Section °-hereof), Mortgagqor
in furtherance of, and not by way of limitation of, the
granting clauses of this Second Mortgage, «ereby bargains,
sells, assigns and sets over to Mortgagee all ‘rents, issues
and profits of the Mortgaged Property which, whether before
or after foreclosure or during the period of redeinztion,
until the full and complete payment of said indebtzdness and
performance of all obligaticons, covenants or agreewcnts
hereunder, shall accrue and be owing for the use and
occupation of the Mortgaged Property, or of any part thereof.
For the purpose aforesaid, Mortgagee may enter and take
possession of the Mortgaged Property and manage and operate
the same and take any action which, in Mortgagee's judgment,
is necessavy or proper to conserve the value of the Mortgaged
Property. Mortgagee may also take possession of, and for
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these purposes use, any and all personal property contained
in the Mortgaged Property and used by the Mortgagor in the
rental or leasing thereof or any part thereof. The right to
enter and take possession of the Mortgaged Property and use
any personal property therein, to manage, operate and
conserve the same, and to collect the rents, issues and
profits thereof, shall be in addition to all other rights or
remedies of Mortgagee hereunder or afforded by law, and may
be exéercised concurrently therewith or independently thereof.
The expense (including any receiver's fees, counsel fees,
costs and agent's compensation) incurred pursuant to the
powers herein contained shall be secured hereby. Mortgagee
shall not be liable to account to Mortgagor for any action
tnken pursuant hereto other than to account for any rents
actually received by Mortgagee.

Y1) Mortgagor shall not and will not apply for or avail
itself of any . appraisement, valuation, stay, extension, exemption
or redemption 1sws, or any so-called "Moratorium Laws", now
gxisting or heresfter enacted, in order to prevent or hinder the
enforcement or forzclosure of this Second Mortgage or the sale of
the Facility, but hereby waives the benefit of such laws.
Mortgagor for itself aadiall who may claim through or under it
waives any and all rignt-to have the property and estates
conprising the Mortgaged dioperty marshalled upon any foreclosure
of the lien hereof and agree=- that any court having jurisdiction
to foreclose such lien may ordei the Facility sold as an entirety.
Mortgagor hereby waives any and all rights of redemption from sale
to which it may be entitled under the laws of the State of
Illinois on behalf of Mortgagor and 2ach and every person
acquiring any interest in, or title to, the Mortgaged Property
described herein subsequent to the date of this Second Mortgage,
and on behalf of all other persons to the eixtent permitted by law,

12, In the event of Chapter Eleven bankruptcy or other
reorganization, the Mortgagor waives any right oOf debtor in
possession, and consents and agrees that the Assignee shall be
debtor in possession, provided however that the A<sinnee shall not
be appointed debtor in possession so long as no paynent default
shall have occurred under the Note.

13. Mortgagee shall have the right to inspect-tu=
Mortgaged Property at all reasonable times and access thereto
shall be permitted for that purpose, within the limitations set
forth in Section 5.1 of the Loan Agreement.

14. No remedy or right of Mortgagee shall be exclusive
of, but shall be cumulative and in addition to, every other remedy
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or right now or hereafter existing at law or in equity or by
statute or otherwise. No delay in the exercise or omission to
exercise any remedy or right accruing on any default shall impair
any such remedy or right or be construed to be a waiver of any
such default or acquiescence therein, nor shall it affect any
subsequent default of the same or a different nature. Every such
remedy or right may be exercised concurrently or independently,
and when and as often as may be deemed expedient by Mortgagee.

15, 1If Mortgagee shall be made a party to or shall
intervene in any action or proceeding affecting the Mortgaged
Property or the title thereto or the interest of Mortgagee under
this Mortgaged Property or if Mortgagee employs an attorney to
collect.any or all of the indebtedness hereby secured, Mortgagee
shall be'reimbursed by Mortgagor, immediately and without demand,
for all rezsonable costs, charges, expenses and attorneys' fees
incurred by it in any such case, and the same shall be secured

-

hereby as a ituriher charge and lien upon the Mortgaged Property.

16. ALl rights, powers and remedies provided herein may
be exercised only {0 the extent that the exercise thereof does not
violate any applicablie law, and are intended to be limited to the
extent necessary so that ‘they will not render this Second Mortgage
invalid, unenforceable o hot entitled to be recorded, registered
or filed under any applicable law. 1If any term of this Second
Mortgage shall be determined to be invalid, illegal or
unenforceable by a court of competent jurisdiction, the validity
of the other terms of this Second Mortgage shall in no way be

affected thereby.

17. Whenever any of the Murtgagee or the Mortgagor is
referred to, such reference shall be dzemed to include the
successors and assigns of such party; and all the covenants,
promises and agreements in this Second Mortgage contained by or on
behalf of the Mortgagor, or by or on behalf ecr Mortgagee, shall
bind and inure to the benefit of the respective successors and
assigns of such parties, whether so expressed or nct.

18. This Second Mortgage and the provisicng hereof may
be changed, waived, discharged or terminated only by an instrument
in writing signed by the Mortgagee and by any other party, if any,
against which enforcement of the change, waiver, discharge or
termination is sought.

19. This Second Mortgage may be assigned only pursuant
to the provisions of Section 5.8 of the Loan Agreement. Any sale,
conveyance or transfer of any right, title or interest in the
Mortgaged Property or any portion thereof or assignment hereof
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without the prior written consents required by Section 5.8 of the
Ioan Agreement, shall constitute a default hereunder.

20. This Second Mortgage shall be governed and
controlled as to validity, enforcement, interpretation,
construction, effect and in all other respects, by the statutes,
laws and decisions of the State of 1llinois. The Mortgagor in
order to induce the Mortgagee to accept this Second Mortgage
agrees that all actions on proceedings arising directly,
indirectly or otherwise in connection with, out of, related toc, or
from this Second Mortgage shall be litigated at the Mortgagee's
discretion, only in courts located in the State of Illinecis. The
Mortagor hereby consent and submit to the jurisdiction of any
state ‘or federal court located within the State of Illinois and
waive any right to transfer or change the venue of litigation
brought ageinst the Mortgagor hereunder.

21,  “The invalidity or unenforceability of any one or
more phrases, serntences, clauses or sections in this Second
Mortgage shall ot 2ffect the validity or enforceability of the
remaining portions'nf this Second Mortgage, or any part thereof.

.22, This Second Mortgage is executed and delivered by
The Steel City National Bzpk of Chicago, not personally but as
Trustee as aforesaid in the sxercise of the power and authority
conferred upon and invested in it as such Trustee. No personal
liability shall be asserted or( be enforceable against The Steel
City National Bank of Chicago, bzcause or in respect of this
Second Mortgage or the making, issugnce or transfer hereof, all
such liability, if any, being express.v waived by each taker and
holder hereof.

23, Notwithstanding anything contezined in this Second
‘Mortgage, no personal liability shall be asssited or enforceable
against either of the Beneficiaries in respecr to any amounts due
and owing under the Note,

24, If no Event of Default, as set forth in Section 9
hereof, has occurred and is continuing, this Second Murigage shall
be released when the principal balance of the Note is reduced to
70% of the value of the Facility as appraised by an appraiser
satisfactory to the Bank and at the cost of the Borrower or the
Borrow shall deposit or grant to the Mortgagee security in an
amount and form acceptable to the holder of the Bond and approved
by Bond Counsel.

-19-
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IN WITNESS WHEREOF, Mortgagor has caused this Second
Mortgage to be executed and sealed, all as of the day and year
Eirst above written, but actually entered into this SF# day

of QﬂéngHL 1985,
THE STEEL CITY NATIONAL BANK
OF CHICAGO, not personally but
solely as Trustee under a Trust
Agreement dated as of January 3.
1985 and known as Trust No. 1873

(SBAL)'

ATTEST: -
. - . V! «-I

as benefilclaries

i T
Cﬁ;éhn J. Hayes¢”as beneficiaries

£L2T2209
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STATE OF ILLINOIS )
. : )
county oF feok )

The foregoing instrument was acknowledged before me
this 43 day of %&m&@ ; 1985, by James D. Bayes and John J.
Hayes, perSOnally known to me to be the same persons whose names
are subscribed in the foregoing instrument, who appeared before me
this day in person and acknowledged that they signed and delivered
the said instrument as their free and voluntary act for the use
and purposes therein set forth.

,) GIVEN under my hand and notarial seal this Kg day

of _ Aocometar » 1985,
%ﬂﬁ and for Ceas

County, Illinois

SEAL

My Commission expires: ~#=/7-§&

Le2TL2G8g
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

)
COUNTY OPF .C3¢ﬁ¢2. )

The foregoing instrument was a nowledagd b fére me,
thd M day af ﬁégzzdégdr 1585, by L 2. /é/j .
' <r WhO are respectively AJM@%E 55252244,

an
t The Steel City National Bank of“Chicago,

and
a national bankidd association, on behalf of the partnership.
GIVEN under my hand and notarial seal this ;ﬁgﬁl‘day

[

of Mopaa o, 1985,
L1477,

ary Public i and for
; County, Illifiois
,/
(SEAL) p 2R :
i/ 14,10

My Commission expires:

LL212.208
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SCHEDULE I
REAL ESTATE DESCRIPTION

A tract of land comprising part of Lot 13 in School Trustee's
Subdivision of Section 16, Township 37 North, Range 13 East
of the Third Principal Meridian in Cook County, Illinois, said

tract ~f land being all that part of sald Lot 13 as lies within
The East 216 feet of the West 846,753 feet

the following tract:
of the Werth 269 feet of the South 599 feet of the South West
1/4 of sais Section 16.

Tex # 2Y- 14 - 300 - oty Mt
AY
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