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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made
as of fugusk 14, 1986, is made and executed by each of (i)
American WNational Bank and Trust Company of Chicago, a national
banking association, not in its individuwal capacity but as
Trustee under Trust Agreement dated June 15, 1969, and known as
Trust No, 28437, having its offices at 33 North LaSalle Street,
Chicago, Illinois 60690 ("Land Trustee"), and (ii) Michigan
Partnership, an Illinois general partnership having its principal
offices at 180 North LaSalle Street, Chicago, Illincois 60601
("Beneficiary") (Land Trustee and Beneficiary are sometimes
collectively referred to herein as "Mortgagor"), in faver of Bank
Leumi le-Israel B.,M., Chicago Branch, having an office at 100
North Lecalle Street, Chicago, Illinois 60602 ("Mortgagee").

RECITALS

1. Beneficiary owns 100% of the beneficial interest
in Land Truste=.-_ Mortgagee has agreed to make an installment
loan to Mortgagdr in an amount net to exceed $1,060,000,00 (the
"Loan"), secured by certain real and personal property of
Mortgagor.

II. The Loan #&s evidenced by that certain Note of even
date herewith executed Ly the Mortgagor in favor of Mortgagee in
the original principal-awount of $1,060,000.00, a copy of which
is attached hereto as Evbhibit A (the "Note). The terms and
provigsions of the Note ara hereby incorporated by reference in

this Mortgage.
GRANTINC CLAUSES

To secure the payment of tne indebtedness evidenced by
the Neote and the payment of all "amounts due under and the
performance and observance of all .~venants and conditions
contained in this Mortgage, the Note, 2ny and all other mort-—
gages, security agreements, assignmeunts <-f leases and rents,
guaranties and any other documents and nscruments and any and
all renewals, extensions, amendments and regplacements hereof or
thereof, now or hereafter executed by any (¢f Mortgagor, Land
Trustee or Beneficiary, or any party related theretc or affili-
ated therewith, to evidence, secure or guarante2s «che payment of
all or any portion of the indebtedness under the Note (all of the
foregoing being collectively referred to as the "L~an Instru-
ments" and individually as a "Loan Instrument") (all (tndebtedness
and liabilities secured hereby being hereinafter sumelimes re-
ferred to as the "lLiabilities," which indebtedness and jiabil-
ities being secured hereby shall, in no event, exceed five times
the aggregate face amount of the Note}, Mortgagor does ‘hareby
convey, mortgage, assign, transfer, pledge and deliver to Mort-
gagee all of the right, title and interest of Land Trustee. and
Beneficiary in and to the following described property subject to
the terms and conditions herein:

(A} The land located in Cook County, Illinois, legally
described in attached Exhibit B (the "Land"):

(B) All the buildings, structures, improvements and
fixtures of every kind or nature now or hereafter situated on the
Land; and, to the extent not owned by tenants of the "Mortgaged
Property" {as defined below), all machinery, appliances, equip-
ment, furniture and all other personal preoperty of every kind or
nature located in or on, or attached to, or used or intended to
be used in connection with, or with the operation of, the Land,
buildings, structures, improvements or fixtures now or hereafter
located or to be located on the Land, or in connection with any
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construction being conducted or which may be conducted thereon,
and all extensions, additions, improvements, substitutions and
replacements to any of the foregoing {collectively referred to as

the "Improvements®);

{C} All building materials and goods which are
procured or to be procured for use on or in connection with the
Improvements or the construction of additional Improvements,
whether or not such materials and goods have been delivered to
the Land (collectively referred to as the "Materials");

(D} All plans, specifications, architectural render-
ings, drawings, licenses, permits, soil test reports, other
reports of examinations or analyses of the Land or the Improve-
ments, contracts for services to be rendered to Mortgagor,
Beneficiary or otherwise in connection with the Improvements and
all other property, contracts, reports, proposals and other
materisls now or hereafter existing in any way relating to the
Land or the Improvements or the construction of additional

Improvemercs;

&Y _All easements, tenements, rights-of-way, vaults,
gores of land, streets, ways, alleys, passages, sewer rights,
water courses, water rights and powers and appurtenances in any
way belonging, (elating or appertaining to any of the Land or
Improvements, ©: which hereafter shall in any way belong, relate
or be appurtenant :thereto, whether now owned o¢r hereafter
acquired (collectively referred to as the "Appurtenances");

(F) (i} Aall judgments, insurance proceeds, awards of
damages and settlements wvhich may result from any damage to all
or any portion of the Land,” imorovements or Appurtenances or any
part thereof or to any rights appurtenant thereto;

{ii) All compencsation, awards, damages, claims,
rights of action and proceeds of .or on account of (a) any damage
or taking, pursuant to the power Of eminent domain, of the Langd,
Improvements, Appurtenances or Materials or any part thereof, (b}
damage to all or any portien of «cle Land, Improvements or
Appurtenances by reasocon of the takirncg,) pursuant to the power of
eminent domain, of all or any portion ¢f Lhe Land, Improvements,
Appurtenances, Materials or of other gZroperty, or {c) the
alteration of the grade of any street or highway on or about the
Land, Improvements, Appurtenances, Materials /¢ any part thereof;
and, except as otherwise provided herein, lMortoagee is hereby
authorized to collect and receive said awards and proceeds and to
give proper receipts and acguittances therefor and, except as
otherwise provided herein, to apply the same toward the payment
of the indebtedness and other sums secured hereby;

(iii} All contract rights, general intargibles,
actions and rights in action, including without limitztion all
rights to insurance proceeds and unearned premiums arisinyg from
or relating to damage to the Land, Improvements, Appurtenances or
Materials; and

{(iv) All proceeds, products, replacements,
additions, substitutions, renewals and accessions of and to the
Land, Improvements, Appurtenances or Materials;

{G) &all rents, issues, profits, income and other
benefits now or hereafter arising from or in respect of the Land,
Improvements or Appurtenances (the "Rents"); it being intended
that this Granting Clause shall constitute an absoclute and
present assignment of the Rents;

(H) Any all leases, licenses and other occupancy
agreements now or hereafter affecting the Land, Improvements,
Appurtenances or Materials, together with all security therefor
and guaranties thereof and all monies payable thereunder, and all
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books and records owned by Mortgagor which contain evidence of
payments made under the leases and all security given therefor
(collectively, the "Leases");

{I) Any and all after-acquired right, title or
interest of Mortgagor in and to any of the property described in
the preceding Granting Clauses; and

{J) The proceeds from the sale, transfer, pledge or
other disposition of any or all of the property described in the
preceding Granting Clauses;

All of the mortgaged property described in the Granting
Clauses, together with all real and personal, tangible and
intangible property pledged in, or to which a security interest
attaches pursuant to, any of the Loan Instruments is sometimes
referred to collectively as the "Mortgaged Property".

ARTICLE ONE
REPRES {FLATIONS, WARRANTIES AND COVENANTS OF MORTGAGOR

Mortoaogonr warrants and represents teo, and covenants and
agrees with, Mortgagee as Ffollows:

1.01 Periormance under ¥Note, Mortgage and Other
Instraments. Mortgaynr shall perform, observe and comply with or
cause to be performed, roscerved and complied with in a complete
and timely manner all provisions hereof and of the Note, every
other Loan Instrument and every instrument evidencing or securing
the Liabilities and will promptly pay or cause to be paid to
Mortgagee when due the princibal with interest thereon and all
other sums required to be paid bv Mortgagor pursuant to the Note,
this Mortgage, every other Lpar Instrument and every other
instrument evidencing or securing the Liabilities,

1.02 General Covenants aid Representations. As of the
date hereof and at all times thereafcir Auring the term hereof:
{a) The Land Trustee is seized of an 4indefeasible estate in fee
simple in that portion of the Mortgaged #roperty which is real
property, and Mortgagor has good and absoluce title to it and the
balance of the Mortgaged Property free and clear of all liens,
security interests, charges and encumbrancdes whatscever except
those described in Exhibit C (the "Permitted ZGErnicuambrances®); {(b)
Upon the occurrence of an Event of Default hersunder, Mortgagee
may at all times peaceably and gquietly enter upen,-hold, occupy
and enjoy the Mortgaged Property in accordance! with the terms
hereof; and (c) Mortgagor will maintain and preserve “n= lien of
this Mortgage as a first and paramount lien on the Meortgaged
Property subject only to the Permitted EBncumbrances upcil the
Liabilities have been paid in full.

1.03 Compliance, Etc.

1.03.1 Permits. Mortgagor has, prior to the date 7 '

hereof, delivered to Mortgagee copies of all existing certifi-
cates of occupancy, certificates of need, licenses, permits,
authorizations and approvals issued with respect to the Mortgaged
Property and the operation of a skilled-care nursing facility .
thereon (a "Nursing Home") by all federal, state and municipal
authorities having jurisdiction thereover, including without
limitation all licenses issued by the Department of Public Health
of the State of Illinois, or any other department with jurisdic-
tion over a Nursing Home (the "Department”) (collectively
referred to as the "Permits"), and all inspection reports made by
the Department or any other federal, state or municipal govern-
mental authority during the period from January 1, 1981 to the
date hereof (collectively referred to as the "Inspection Re-
ports"}). Mortgager agrees to preomptly send Mortgagee copies of
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all Permitg and Inspection Reports issued after the date hereof
with respect to the Mortgaged Property and the operation of a
Nursing Home thereon.

1.03.2 No Proceedings. There 1is no pending or, to
the best of Mortgagor's knowledge, threatened judicial, munici-
pal, state, federal or administrative proceeding affecting the
Mortgaged Property or any portion thereof, or the use thereof as
a Nursing Home, including without limitation proceedings for or
involving (i) revocation of any existing Permits issued in
respect of the Mortgaged Property or which are otherwise required
to operate a Nursing Home or to obtain reimbursement of expenses
or costs {including certificates of need), (ii) condemnation,
eminent domain, alleged building code or zoning or health code
violations, or (iii) personal injury or property damage alleged
to have occurred on the Mertgaged Property or by reason of the
condition or use of the Mortgaged Property. Mortgagor will
promptly . notify Mortgagee if any such proceeding is instituted
and prov.de Mortgagee with copies of all Inspection Reports and
other for:iial and informal communicaticons concerning the commence-
ment of swcn proceedings.

¥ N jn\3 Compliance with Laws. The Mortgaged Property
and the use ther=of presently comply with, and will, during the
full term of Lhis Mortgage, continue toc comply with, all appli-
cable restrictive/ covenants, zoning and subdivision ordinances
and building codes. licenses, health and environmental laws and
regulations and alllocher applicable laws, ordinances, rules and
regulaticons of any federal, state, municipal or other govern-
mental body or court and the operator thereof possesses and will
in the future possess._all Permits necessary to operate the
Mortgaged Property as a Nursing Home in compliance with appli-
cable law. If any federal, state, municipal or other govern-
mental body or any court issvic any notice or order to the effect
that the Mortgaged Property o any part thereof is not 1in
compliance with any such coviznant, ordinance, code, law or
regulation, Mortgagor will prompily, provide Mortgagee with a copy
of such notice or order and wil) immediately commence and
diligently perform all such acticrs: as are necessary to comply
therewith or otherwise correct such necrn~-compliance. Mortgagor
shall not, without the prior writtdn consent of Mortgagee,
petition for or otherwise seek any ch=iige in the zoning ordi-
nances or other public or private restricfions applicable to the
Mortgaged Property on the date hereof.

1.03.4 Certificate of Need. The NMarsing Home is
presently operating under a certificate ¢of need Lzr 154 beds and
all of the beds and related facilities now Comply and will
hereafter comply with all requirements that are cohditions to (i)
the issuance of a certificate of need therefor and (ii) reim-
bursement of costs of operation therefor pursuant to ePpgzlicable
governmental programs.

1.04 Taxes and Other Charges.

1.04.17 Taxes and Assessments. Mortgagor shall pay
promptly when due all taxes, assessments, rates, dues, charges,
fees, levies, fines, impositions, liabilities, obligations, liens
and encumbrances of every kind and nature whatsoever now or
hereafter imposed, levied or assessed upon or against the
Mortgaged Property or any part thereof, or upon or against this
Mortgage or the Liabilities or upon or against the interest of
Mortgagee in the Mortgaged Property, as well as all taxes,
assessments and other governmental charges levied and imposed by
the United States of America or any state, county, municipality
or other taxing authority upon or in respect of the Mortgaged
Property or any part thereof; provided, however, that unless
compliance with applicable laws regquires that taxes, assessments
or other charges must be paid as a condition to protesting or
contesting the amount thereof, Mortgagor may in good faith, by
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appropriate proceedings commenced within ninety (90) days of the
due date of such amounts and thereafter diligently pursuegd,
contest the validity, applicability or amount of any asserted
tax, assessment or other charge, and pending such contest Mort-
gagor shall not be deemed in default hereunder if on or before
the due date of the asserted tax or assessment, Mortgagor shall
deposit with Mortgagee a bond or other security in form and
amount satisfactory to Mortgagee. Mortgagor shall pay the
disputed or contested tax, assessment or other charge and aill
interest and penalties due in respect thereof on or before the
date any adjudication of the validity or amount thereof becomes
final and in any event no less than thirty (30) days prior to any
forfeiture or sale of the Mortgaged Property by reason of such
non-payment. Upon Mortgagee's reguest, Mortgagor will promptly
file, if it has not theretofore filed, such petition, application
or other instrument as is necessary to cause the Land and
Improvements to be taxed as a separate parcel or parcels which
include 1o property not a part of the Mortgaged Property,

1.04.2 Taxes Affecting Mortgagee's Interest. If any
state, federal, municipal or other governmental law, order, rule
or regulation, which becomes effective subsequent to the date
hereof, in ‘any manner changes or modifies existing laws governing
the taxation of mortgages or debts secured by mortgages, or the
manner of collecting taxes, so as to impose on Mortgagee a tax by
reason of its owiérship of any or all of the Loan Instruments or
measured by the prirncipal amount of the Note, require or have the
practical effect of ‘reyuiring Mortgagee to pay any portion of the
real estate taxes levied-in respect of the Mortgaged Property to
pay any tax levied in(whole or in part in substitution for real
estate taxes or otherwise affects materially and adversely the
rights of Mortgagee in respect of the Note, this Mortgage or the
other Leoan Instruments, the Tiabilities and all interest accrued
thereon shall, upon thirty{30) days' notice, become due and
payable forthwith at the opticn \of Mortgagee, whether or not
there shall have occurred an Event of Default, provided, however,
that, if Mortgagor may, without violating or causing a violation
cf such law, order, rule or reguiscion, pay such taxes or other
sums as are necessary to eliminate sucir adverse sffect upon the
rights of Mortgagee and does pay such taxes or other sums when
due, Mortgagee may not elect to declarz/ due the Liabilities by
reason of the provisions of this Paragraph 1.04.2,

1.04.3 Tax Escrow. Mortgagor sh%ll, upon such terms
as Mortgagee shall require, deposit with Mort3=gee an amount or
amounts designated by Mortgagee for the purpose of permitting
Mortgagee to assure itself that all taxes, ‘@sgessments and
charges described in Paragraph 1.04.1 are paid ia full as they
come due. Any deposits received pursuant to this Paragraph
1.04.3 shall not be, or be deemed to be, trust funds/, bat may be
commingled with the general funds of Mortgagee ana d.rtgagee
shall have no obligation to pay interest on amounts denosited
with Mortgagee pursuant to this Pargraph 1.04,3,

1.04.4 No Credit Against the Liabilities. Mortsagor
shall not claim, demand or be entitled to receive any credit
against the principal or interest payable under the terms of the
Note or on any of the Liabilities for any of the taxes, assess-
ments or similar impositions assessed against the Mortgaged
Property or any part thereof or that are applicable to the
Liabilities or to Mortgagee's interest in the Mortgaged Property.

1.05 Mechanic's and Other Liens. Mortgagor shall not
permit or suffer any mechanic's, laborer's, materialman's,
statutory or other lien or encumbrance (other than any lien for
taxes and assessments not yet due) to be created upon or against
the Mortgaged Property, provided, however, that Mortgagor may in
good faith, by appropriate proceeding, contest the validity,
applicability or amount of any asserted lien and, pending such
contest, Mortgagor shall not be deemed to be in default hereunder

29972698




.

VI
n -
O.
O
N
<
O
LL
LL
O
Z
-

BalL “._,.,ﬁwn.
14 Mt AR

AL ERN £ AN




UNOFFICIAL,GOPY,

if Mortgagor shall first deposit with Mortgagee a bond or other
security in form and amount satisfactory to Mortgagee. Mortgagor
shall pay the disputed amount and all interest and penalties due
in respect thereof on or before the date any adjudication of the
validity or amount thereof becomes final and, in any event, no
less than thirty (30) days prior to any foreclosure sale of the
Mortgaged Property or the exercise of any other remedy by such
claimant against the Mertgaged Property.

1.06 Insurance and Condemnation.

1.06.1 Hazard Insurance., Mortgagor shall, at its sole
expense, cbtain for, deliver to, assign to and maintain for the
benefit of Mortgagee, until the Liabilities are paid in £ull,
policies ¢f hazard insurance in an amount which shall be not less
than 100% cf the full insurable replacement cost of the Mortgaged
Property {(other than the Land) insuring on a replacement cost
basis tihe Mortgaged Property and all personal property located on
the Lana and the Improvements other than the Mortgaged Property
{collecyively referred to as "Other Property") against loss or
damage on' an- "All Risks" form, such insurable hazards, casualties
and contirgencies as Mortgagee may reguire, including without
Yimitation firve, windstorm, rainstorm, vandalism, earthguake and,
if all or any part of the Mortgaged Property shall at any time be
located within &n/ area identified by the government of the United
States or any acency thereof as having special flood hazards and
for which flood insuarance is available, flood. Mortgagor shall
pay promptly when duc- any premiums on such insurance policies and
on any renewals thereof, subject to the provisions of Paragraph
1.06.8 below. The fi>rm of such policies and the companies
issuing them shall be accéeptable to Mortgagee, All such policies
and renewals thereof shall’ Ug¢ held by Mortgagee and shall contain
a non-contributory standara.wsrtgagee's endorsement making losses
payable to Mortgagee. No adlitional parties shall appear in the
mortgage clause without Mortgagrie's prior written consent. In the
event of loss, Mortgagor will give immediate written notice to
Mortgagee and Mortgagee may make proof of loss if not made
promptly by Mortgagor {(for which. purpose Mortgagor hereby
irrevocably appoints Mortgagee as its/ettorney-in-fact). In the
event of the foreclosure of this Morcyage or any other transfer
of title to the Mortgaged Property in Lvll or partial satisfac-
tion of the Liabilities, all right, title and interest aof
Mortgagor in and tc all insurance policies and renewals thereof
then in force shall pass to the purchaseti or grantee. all such
policies shall provide that they shall not be rmodified, cancelled
or terminated without at least thirty (30) favs' prior written
notice to Mortgagee from the insurer.

1.06.2 Other Insurance. Mortgagor shall, =t its sole
expense, obtain for, deliver to, assign to, and maintaii for the
benefit of, Mortgagee, until the Liabilities are paid-ip full, in
amounts reasonably acceptable to Mortgagee, (i) a  general
liability insurance policy, (ii} a loss of rentals end/or
business interruption insurance policy and (iii) sucir Sther
insurance policies relating to the Mortgaged Property aad the
Other Property, and the use and operation thereof, with such
companies and in such form as may be acceptable to Mortgagee.
Mortgagee, by written demand upon Mortgagor, may require such
policies to contain an endorsement, in form satisfactory to
Mortgagee, naming Mortgagee as an additional insured (or if
applicable, a mortgagee or loss payee) thereunder,

1.06.3 Adjustment of Loss. Mortgagee is hereby
author lzed and empowered, at its option, to adjust or compromise
any loss under any insurance policies covering or relating to the
Mortgaged Property and to collect and receive the proceeds from
any such policy or policies (and deposit such proceeds as
provided in Paragraph 1'.06.5). Mortgagor hereby irrevocably
appoints Mortgagee as its attorney-in-fact for the purposes set
forth in the preceding sentence. Each insurance company is
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hereby authorized and dlrected t.o make payment of 100% of all
such losses to Mortgagee alone and in no case to Mortgagor and
Mcrtgagee jointly. After deducting from such insurance proceeds
any expenses incurred by Mortgagee in the collection and settle-
ment thereof, including without limitation attormneys' and
adjusters' fees and charges, Mortgagee shall apply the net
proceeds as provided in Paragraph 1.06.5, Mortgagee shall not be
responsible for any failure to collect any insurance proceeds due
under the terms of any policy regardless of the cause of such
failure.

1.06.4 Condemnation Awards. Mortgagee shall be
entitled to all compensation, awards, damages, claims, rights of
action and proceeds of, or on account of, (i) any damage or
taking, pursuant to the power of eminent domain, of the Mortgaged
Property or any part thereof, (ii) damage to the Mortgaged
Property by reason of the taking, pursuant to the power of
eminent dcmain, of other property or of a portion of the Mort-
gaged Puroperty, or (iii) the alteration of the grade of any
street or highway on or about the Mortgaged Property. Mortgagee
is herebylaurhorized, at its option, to commence, appear in and
prosecute i its own or Mortgagor's name any action or proceeding
relating to /eniy such compensation, awards, damages, claims,
rights of acviop and proceeds and to settle or compromise any
claim in conneccion therewith. Mortgagor hereby irrevocably
appoints Mortgagee as its attorney-in-fact for the purposes set
forth in the precedingy sentence. Mortgagee after deducting from
such compensation, -avards, damages, claims, rights of action and
proceeds all its expenses, including attorneys® fees, may apply
such net proceeds (exizept as otherwise provided in Paragraph
1.06.5 of this Mortgage; toc payment of the Liabilities in the
inverse order of maturitys Any net proceeds remaining after
deduction of such expenses ‘and payment of the full amount of the
Liabilities shall be remitted to Mortgagor.

1.06.5 Repair; Proc=eds of Casualty Inscrance and
Eminent Domain. If all or any (pért of the Mortgaged Property
shall be damaged or destroyed by fire.or other casualty or shall
be damaged cor taken through the exelcise of the power of eminent
domain or other cause described in Farsgraph 1.06.4, Mortgagor
shall promptly and with all due dilige«nce restore and repair the
Mortgaged Property whether or not the “groc=eds, award or other
compensation are sufficient to pay the chst of such restoration
or repair. In the event that the proceeds-c¢f insurance ({(other
than business interruption or rental insuraicz), award or other
compensation is equal te or less than $25,000.0%, said proceeds,
award or other compensation shall be made availcile by Mortgagee
to Mortgagor on the terms and conditions set Zforth in this
Paragraph 1.06.5 to finance the cost of restore:ion or repair
with any excess to be applied to the Liabilities in ‘th: inverse
order of maturity. In the event said proceeds, awac?s or other
compensation is greater than $25,000.00, then at Mcrigagee's
election, to be exercised by writkten notice to Mortgagcr within
thirty (30) days following Mortgagee's unrestricted recwodist in
cash or the equivalent thereof of said proceeds, award or cther
compensatioen, the entire amount of said proceeds, award or
compensation shall either (i) be applied to the Liabilities in
the inverse order of maturity or {(ii) made available to Mortgagor
on the terms and conditions set forth in this Paragraph 1.06.5 to
finance the cost of restoration or repair with any excess to be
applied to the Liabilities; provided, however, that, notwith-
standing anything to the contrary contained in this Paragraph
1.06,5, if Mortgagee chooses to apply such amount to the Liabili-
ties as provided in clause (i}, and such application of proceeds
satisfies the Liabilities in full, Mortgagor shall not be
required to restore and repair the Mortgaged Property. If the
amount of proceeds to be made available to Mortgagor pursuant to
this Paragraph 1.06.5 is less than the cost of the restoration or
repair as estimated by Mortgagee at any time prior to completion
thereof, Mortgagor shall cause to be deposited with Mortgagee the
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amount of such deficiency within 30 days of Mortgagee's written
request therefor (but in no event later than the commencement of
the work) and Mortgagor's deposited funds shall be disbursed
prior to any such insurance proceeds. If Mortgagor is required
teo deposit Ffunds under this Paragraph 1.06.5, the deposit of such
funds shall be a condition precedent to Mortgagee's obligation to
disburse any insurance proceeds held by Mortgagee hereunder., The
amount of proceeds, award or compensation which is to be made
available to Mortgagor, together with any deposits made by
Mortgagor hereunder, shall be held by Mortgagee to be disbursed
from time to time to pay the cost of repair or restoration
either, at Mortgagee's option, to Mortgagor or directly to
contractors, subcontractors, material suppliers and other persons
entitled to payment in accordance with and subject to such
conditions to disbursement as Mortgagee may impose to assure that
the work is fully completed in a good and workmanlike manner and
paid for and that no¢ liens or claims arise by reason thereof.
Mortgage= may commingle any such funds held by it with its other
generxzi.funds. Mortgagee shall not he obligated to pay interest
in respect of any such funds held by it, nor shall Mortgagor be
entitled o a credit against any of the Liabilities except and to
the extent’ nhat funds are applied thereto pursuant to this
Paragraph i.u0.5. Notwithstanding any other provision of this
Paragraph 1.8€.5, L1f there shall have occurred an Event of
Default at the #ine of said casualty, taking or other event or if
an Event of Defaillt occurs thereafter, Mortgagee shall have the
right te immediately apply all insurance proceeds, awards or
compensation to the-puiyment of the Liabilities in such order as
Mortgagee may determirze. Mortgagee shall have the right at all
times to apply such net proceeds to the cure of any Event of
Default hereunder or to vhe performance of any obligations of
Mortgagor under the Loan Iostruments. Any net proceeds remaining
after payment of the fuli zinount of the Liabilities shall be

remitted to Mortgagor.

1.06.6 Proceeds of 3usiness Interruption and Rental
Insurance. The net proceeds of Gusiness interruption and rental
insurance shall be paid to Mortgage= for applicaticon first to the
Liabilities and then to the creacion of reserves for future
payments of the Liabilities in such amounts as Mortgagee Qdeems
necessary with the balance to be remitied to Mortgagor subject to
such controls as Mortgagee may deem necesssaiy to assure that said
balance is used to discharge accrued and to be accrued expenses
of operation and maintenance of the Mortgaged Property.

1.06.7 Renewal of Policies. At least thirty (30) days
prior tc the expiration date of any policy evidencing insurance
required under this Paragraph 1.06.7, a renewal thereof satis-
factory to Mortgagee shall be delivered teo Mortgagee o substitu-
tion therefor, together with receipts or other evideice of the
payment of any premiums then due on such renewal policy or
substitute policy.

1.06.8 Insurance Escrow. Mortgagor shall, upon such
terms as Mortgagee shall require, deposit with Mortgagee an
amount eor amounts designated by Mortgagee for the purpose of
permitting Mortgagee to assure itself that all insurance premiums
in respect of the insurance policies required under Paragraphs
1.06.1 and 1.06.2 are paid in full as they come due. Any
deposits received pursuant to this Paragraph 1.06.8 shall not be,
or be deemed to be, trust funds, but may be commingled with the
general funds of Mortgagee and Mortgagee shall have no obligation
to pay interest on amounts deposited with Mortgagee pursuant to
this Paragraph 1.06.8.

1.07 Options to Purchase Mortgaged Property. Other
than the opticon to purchase the Mortgaged Property granted to
MTNC, Ltd., an Illinois corporation (“"MTNC"), pursuant to an
Option Agreement dated June 7, 1981 and the "MTNC Lease" (as
defined below} (the "MTNC Option"), there do not exist at
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present, and Mortgégor will not in the future grant to any party
cr enter into, any options or agreements to purchase the Mort-
gaged Property or any part thereof.

1.08 Operation and Care of the Mortgaged Property. The
Mortgaged Property is currently, and will at all times hereafter
be, operated as a Nursing Home. Mortgagor shall preserve and
maintain the Mortgaged Property in good and first class condition
and repalir. Mortgagor shall cause the Mortgaged Property to be
managed at all times in accordance with sound business practices
and shall not, without the prior written consent of Mortgagee,
permit, commit or suffer any waste, impairment or deterioration
of the Mortgaged Property or of any part thereof, and will not
take any action which will increase the risk of fire or other
hazard to the Mortgaged Property or to any part thereof. Except
as otherwise provided in this Mortgage, no part of the Mortgaged
Property shall be removed, demolished or altered in any material
manner _without the prior written consent of Mortgagee,

7+09 Transfer of the Mortgaged Property. Mortgagor
shall noc . /permit or suffer to occur any sale, assignment,
conveyance, transfer, mortgage, lease (other than the lease to
MI'NC of even (dite herewith (the "MTNC Lease") or other leases
made in accorGeace with this Mortgage), or encumbrance of, or any
contract for ary of the foregoing on an installment basis or
otherwise (othel than the granting of the MTNC Option), or
ctherwise pertaining to, the Mortgaged Property, any part
thereof, any intercsc therein, any interest in the beneficial
interest in Land Trustes or in any other trust holding title to
the Mortgaged Properly or any interest of 5% or more in a
corporation, partnership or other entity which owns all or part
of the Mortgaged Property o¢ such beneficial interest, whether by
operation of law or otherwize/fincluding without limitation any
sale, assignment, convevance or_transfer that occurs pursuant to
the exercise of the MTNC Option), without the prior written
consent of Mortgagee to such.transEer and to the form and
substance of any instrument evidencsing or contracting for such
transfer. Mortgagor shall not, witheoUt the prior written consent
of Mortgagee, assign or permit to be .assigned the rents from the
Mortgaged Property to any party othel)than Mortgagee, and any
such assignment without the prior expre¢ss written consent of
Mortgagee shall be null and void. Mertgager shall not permit any
interest in any lease of the Mortgaged Property to be subordi-
nated to any encumbrance on the Mortgaged Prurerty other than the
Loan Instruments and any such subordinatior_3nall be null and
void. Mortgagor agrees that in the event the ownership of the
Mortgaged Property, any interest therein or any part thereof
becomes vested in a person other than Mortgagor, Mortgagee may,
without notice to Mortgagor, deal in any way with suck - successor
or successors in interest with reference to this Morloage, the
Note, the Loan Instruments and the Liabilities without in any way
vitiating or discharging Mortgagor's liability hereunder or in
respect of the Liabilities. No sale of the Mortgaged Property,
nce forbearance to any person with respect to this Mortgags, and
no extension to any perscn of the time for payment of the Note or
any other the Liabilities given by Mortgagee shall operate to
release, discharge, modify, change or affect the original
liability of Mortgagor, either in whole or in part, except to the
extent specifically agreed in writing by Mortgagee.

1.10 Further Assurances, At any time and from time to
time, upon Mortgagee's request, Mortgagor shall make, execute and
deliver, or cause to be made, executed and delivered, to Mort-
gagee any and all such further mortgages, security agreements,
financing statements, iamstruments of further assurance, certie-
ficates and other documents as Mortgagee may consider necesgsary
or desirable in order to effectuate or perfect, or to coentinue
and preserve the obligations under, the Note, this Mortgage, any
other Loan Instrument and the lien of this Mortgage as a lien
upon all of the Mortgaged Property. Upon any failure by Mort-
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gagor te 4o so, Mortgagee may make or execute any and all such
mortgages, instruments, certificates and documents for and in the
name of Mortgagor, and Mortgagor hereby irrevocably appoints
Mortgagee the agent and attorney-in-fact of Mortgager to do so.

1.117 Security Agreement and Financing Statements.

1.11.1 Grant of Security Interest. Mortgagor (as
debtor) hereby grants to Mortgagee a security interest under the
Uniform Commercial Code in all fixtures, machinery, appliances,
equipment, furniture and personal property of every nature
whatsoever constituting part of the Mortgaged Property. Mort-
gagor shall execute any and all documents, including without
limitation financing statements pursuant to the Uniform Com-~
mercial Code, as Mortgagee may reqguest to preserve, maintain and
perfect the priority of the first lien and security interest
created hereby on property which may be deemed personal property
or fiyxcures, and shall pay to Mortgagee on demand any expenses
incurre&. by Mortgagee in connection with the preparation,
execution-~and filing of any such documents. Mortgagor hereby
authorizes cand empowers Mortgagee and irrevocably appoints
Mortgagee /tre agent and attorney-in-fact of Mortgagor to execute
and file, on(Mnrtgagor's behalf, all financing statements and
refilings and /centinuations thereof as Mortgagee deems necessary
or advisable tolcreate, presecve and protect such lien. When and
if Mortgagor ani Mortgagee shall respectively became the debtor
and secured party in any Uniform Commercial Code financing
statement affecting /the Mortgaged Property {or Mortgagee takes
possession of personal property delivered by Mortgagor where
possession is the means of perfecticn of the security interest),
then, at Mortgagee's sole e¢lection, thig Mortgage shall be deemed
a security agreement as-cdefined in the Uniform Commercial Code,
and the remedies for any viclXation of the covenants, terms and
conditions of the agreemerts herein contained shall be as
prescribed herein or by general/lew, or, as to such part of the
security which is also reflected _in such financing statement, by
the specific statutory conseguenczs now or hereafter enacted ang
gpecified in the Uniform Commerciszl Code. Without limitation of
the foregoing, if an Event of Default’ ¢ccurs, Mortgagee shall be
entitled immediately to exercise all) remedies available to it
under the Uniform Commercial Code and~-this Paragraph 1.11.1
Mortgagor shall, in such event and 1f Mointgagee so requests,
assemble the tangible personal property at Mortgagor's expense,
at a convenient place designated by Mortogasee. Mortgagor shall
pay all expenses incurred by Mortgagee in the _caollection of such
indebtedness, including reasonable attorneys'! fees and legal
expenses, and in the repair of any real estate o other property
to which any of the tangible personal property mav be affixed. If
any notification of intended disposition of any of tive personal
property is reguired by law, such notification shall be deemed
reasonable and proper if given at least ten (10} days oufsre such
disposition., Any proceeds of the disposition of ary of the
personal property may be applied by Mortgagee to the payment of
the reasonable expenses of retaking, helding, preparing tcr sale
and selling the perscnal property, including reasonable attor-
neys' fees and legal expenses, and any balance of such proceeds
may be applied by Mortgagee toward the payment ef such of the
Liabilities, and in such order of application, as Mortgagee may
from time to time elect. Mortgagee shall not by reascn of this
Mortgage or the exercise of any right granted hereby be obligated
to perform any obligation of Mortgagor with respect to any
pertion of the personal property nor shall Mortgagee be responsi-
ble for any act committed by the Mortgagor, or any breach or
failure to perform to perform by the Mortgagor with respect to
any portion of the personal property.

1.117.2 Intent of Parties. Mortgager and Mortgagee
agree that the Eiling of a financing statement in the records
normally having to do with personal property shall never be
construed as in any way derogating from or impairing the express
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declaration and intention of the parties heretc, hereinabove
stated, that everything used in connection with the production of
income from the Mortgaged Property and/or adapted for use therein
and/or which is described or reflected in this Mortgage is, and
at all times and for all purposes and in all proceedings, legal
or eguitable, shall be regarded as part of the real estate
encumbered by this Mortgage irrespective of whether (i) any such
item is physically attached to the Land or Improvements, or (ii)
any sach item is referred to or reflected in any such financing
statement so filed at any time.

1.12 After-Acquired Property. To the extent permitted
by, and subject to, applicable law, the lien of this Mortgage,
including without limitation the security interest created under
Paragraph 1,11, shall automatically attach, without further act,
to all property hereafter acquired by Mortgagor located in or on,
or attached to, or used or intended to be used in connection
with, ov with the operation of, the Mortgaged Propaerty or any
part theceof,

7213 Leases Affecting Mortgaged Property. Mortgagor
shall comply with and perform in a complete and timely manner all
of its obliga:ions as landlord under all leases affecting the
Mortgaged Prop~ity or any part thereof. Mortgagor shall give
notice to Mortgagee of any default by the lessor under any lease
affecting the Moltgaged Property promptly upon the occurrence of
such default, but, /in any event, in such time to afford Mortgagee
an opportunity to -Cure any such default prior to the lessee
having any right to¢ teeminate the lease, Each of the leases
shall contain a provision reguiring the lessee to notify Mortga-
gee of any default by lessor and granting an opportunity for a
reasonable time after suck wiptice te cure such default prior to
any right accruing to tha  lessee to terminate such lease.
Mortgagor, if requested by Mortgagee, shall furnish promptly to
Mortgagee (i) original or certicivd copies of all such leases now
existing or hereafter created, as amended, and (ii) a current
rent roll in form reasonably satlirfactory to Mortgagee. Mortga-
gee shall have the right to notify at any time and from time to
time any tenant of the Mortgaged Property of any provision of
this Mortgage. The assignment contairiea in Paragraph (H) of the
Granting Clauses shall not be deemed to/ impose upon Mortgagee any
of the obkligations or duties of Mortgagor =zrovided in any lease,
including, without limitation, any liabili{y under the covenant
of quiet enjoyment contained in any lease ir ‘the event that any
tenant shall have been joined as a party defeudant in any action
to foreclose this Mortgage and shall have Yeen barred and
foreclosed thereby of all right, title and inter2sc and equity of
redemption in the Mortgaged Property or any, K ‘vart thereof.
Mortgagor hereby acknowledges and agrees that Mortgagor is and
will remain liable under such leases to the same extént as though
the assignment contained in Paragraph (H) of the Grantino-Clauses
had not been made. Mecrtgagee disclaims any assumptiszp of the
obligations impeosed upon Mortgagor under the leases, except as to
such obligations which arise after such time as Mortgagee/ shall
have exercised the rights and privileges conferred upon it by the
assignment contained in Pargraph (H) of the Granting Clauses- and
assumed full and indefeasible ownership of the collateral thereby
assigned, With respect to the assignment contained in Paragraph
(H) of the Granting Clauses, Mortgagor shall, from time to time
upon request of Mortgagee, specifically assign to Mortgagee as
additional security hereunder, by an instrument in writing in
such form as may be approved by Mortgagee, all right, title and
interest of Mortgagor in and to any and all leases now or
hereafter of or affecting the Mortgaged Property or any part
thereof together with all security therefor and all monies
payable thereunder. Mortgagor shall also execute and deliver to
Mortgagee any notification, financing statement or other document
reasonably required by Mortgagee to perfect the foregoing
assignment as to any such lease,
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1.14 Execution of Leases. Mortgagor shall not permit
any leases to be made of the Mortgaged Property or existing
leases to be renewed without the prior written consent of
Mortgagee as to the form and substance of each lease and the
{dentity of each lessee. Following the execution or renewal by
Mortgagor of a lease in compliance with this Paragraph 1.14,
Mortgager shall not permit such lease to be modified, terminated,
renewed or extended except pursuant to the tecrms thereof or with

the prior written consent of Mortgagee.

1.15 Bxpenses. Mortgagor shall pay when due and
payable, and otherwise on demand made by Mortgagee, all appraisal
fees, survey fees, recording fees, taxes, brokerage fees and
commissions, abstract fees, title insurance fees, escrow fees,
attorneys' fees, court costs, documentary and expert evidence,
fees of inspecting architects and engineers, and all other costs
and expenses of every character which have been incurred or which
may hersofter be incurred by Mortgagee in connection with any of
the folirwing:

(Y The preparation, executicn, delivery and
perforriance of the Loan Instruments:

(b} The funding of the Loan and the supervising
and servicing thereof;

{c) Any ~court or administrative proceeding
involving the Mirtgaged Property or the Loan Instru-
ments to which ltiortsagee is made a party;

{d) Any court - or administrative proceeding or
other action undertu%en by Mortgagee to enforce any
remedy or to collect ‘any indebtedness due under this
Mortgage or any of the <cther Loan Instruments following
a default thereunder, inctluding without limitation a
foreclosure of this mortgage or a public or private
sale under the Uniform Commercial Code;

{(e) Any remedy exercised hy Mortgagee following
an EBvent of Default including loreclosure of this
Mortgage and actions in connection with taking posses-
sion of the Mortgaged Property or zollecting rents
assigned hereby and by the Assignaen: of Leases and

Rents;

(f) Any activity in connection wiflh any request
by Mortgagor or anyone acting on behalf Or ‘Mortgagor
that the Mortgagee consent to a proposed actaion which,
pursuant to this Mortgage or any of the o¢Liher Loan
Instruments may be undertaken or consummated canly with
the pricor consent of Mortgagee, whether or noi ‘such
consent is granted; or

(g) Any negotiation undertaken between Mortgagee
and Mortgagor or anyone acting on behalf of Mortgagoax
pertaining to the existence or cure of any default
under or the modification or extension of any of the
Loan Instruments.

If Mortgagor fails to pay said costs and expenses as above
provided, Mortgagee may elect, but shall not be obligated, to pay
the  costs and expenses described in this Paragraph 1.15, and if
Mortgagee does so elect, then Mortgagor will, upon demand by
Mortgagee, reimburse Mortgagee for all such expenses which have
been or shall be paid or incurred by it. The amounts paid by
Mortgagee in respect of such expenses, together with interest
thereon at the "Default Rate" (as defined in the Note)}), from the
date paid by Mortgagee until paid by Mortgagor, shall be added to
the Liabilities, shall be immediately due and payable and shall
be secured by the lien o¢f this Mortgage and the other Loan
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Instruments. In the event of foreclosure hereof, Mortgagee shall
be entitled to add to the indebtedness found to be due by the
court a reascnable estimate of such expenses to be incurred after
entry of the decree of foreclosure. To the extent permitted by
law, Mortgagor agrees to hold harmless Mortgagee against and
from, and reimburse it for, all c¢claims, demands, liabilities,
losses, damages, judgments, penalties, costs and expenses,
including without limitation attorneys' fees, which may be
imposed upon, asserted against, or incurred or paid by it by
reason of or in connection with any bodily injury or death or
property damage occurring in or upon or in the vicinity of the
Mortgaged Property through any cause whatsocever, or asserted
against it on account of any act performed or omitted to be
performed hereunder, or on account of any transaction arising out
of or in any way connected with the Mortgaged Property, this
Mortgage, the other Loan Instruments, any of the indebtedness
evidenced by the Note or any of the Liabilities,

1.16 Mortgagee's Performance of Mortgagor's Obliga-
tions, 12, Mortgagor fails to pay any tax, assessment, encum-
brance or cc¢her imposition, or to furnish insurance hereunder, or
to perforrm epy other covenant, condition cr term in this Mort-
gage, the Note or any other Lean Instrument, Mortgagee may, but
shall not be rppbYigated to, pay, obtain or perform the same. All
payments made, wh:ther such payments are regular or accelerated
payments, and ceccils and expenses incurred or paid by Mortgagee in
connection therewit!i shall be due and payable immediately. The
amounts so incurred 4r paid by Mortgagee, together with interest
thereon at the Default Rate, from the date paid by Mortgagee
until reimbursed by Mcrtgagor, shall be added to the Liabilities
and secured by the lien ©Of this Mortgage and the Loan Instru-
ments. Mortgagee is hereoy empowered ko enter and to authorize
others to enter upon the Morctuaged Property or any part thereof
for the purpose of performing ar observing any covenant, condi-
tion or term that Mortgagor hzs failed to perform or observe,
without thereby becoming liable-to Mortgagor or any person in

possession holding under Mcortgagor. Performance or payment by
Mortgagee of any obligation of Mertgagor shall)l not relieve
Mortgagor of said obligation or of .cle consequences of having
failed to perform or pay the same and shall ncot effect the cure
of any Event of Default,

1.17 Payment of Superior Liems, ~To the extent that
Mortgagee, after the date hereof, pays ary-sum due under any
provision of law or instrument or documen: oreating any lien
superior or equal in priority in whole or in par2 to the lien of
this Mortgage, Mortgagee shall have and be entiiled to a lien on
the premises equal in parity with that discharged, and Mortgagee
shall be subrogated to and receive and enjoy all rights and liens
peossessed, held or enjoyed by, the holder of such lien, which
shall remain in existence and benefit Mortgagee to secure the
Note and all obligations and liabilities secured herelv. Mort-
gagee shall be subrogated, notwithstanding their release of

record, to mortgages, trust deeds, superior titles, veundors' .
liens, mechanics' and materialmen's liens, charges, encumbrances,:
rights and equities on the Mortgaged Property tc the extent that-

any obligation under any thereof is paid or discharged with

proceeds of disbursements or advances under the Note or other

indebtedness secured hereby.

1.18 Books and Records. Mortgagor shall cause Bene-
ficiary to keep and maintain at all times complete, true and
accurate books of account and records reflecting its ownership of
the Mortgaged Property. Mortgagor shall furnish to Mortgagee, in
form satistactory to Mortgagee, (i) within sixty (60) days after
the last day of each fiscal gquarter of Beneficiary, unaudited
financial statements of Beneficiary and (ii) within one hundred
twenty (120) days after the end of each fiscal year of Bene-
ficiary, unaudited financial statements of Borrower. All of the
foregoing financial statements shall be prepared in accordance
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with generally accepted accounting principles consistently
applied. Mortgagor shall promptly furnish such other information
pertaining to its ownership of the Mortgaged Property, as Mortga-
gee may, from time to time, require. In the event that Mortgagor
fails to comply with the requirements set forth above, Mortgagee
shall have the right to have Mortgagor's books and records
audited by an independent certified public accountant, and the
cost of such audit shall be the sbligation of Mortgagor. Mortga-
gee and its designated agents shall have the right to inspect
Mortgagor's books and records with respect to its ownership of
the Mortgaged Property at all reasonable times., In the event of a
foreclosure of this Mortgage, all of Mortgagor's books and
records maintained in connection with its ownership of the
Mortgaged Prouperty shall be made available to the successful
bidder at the foreclosure sale for inspection and copying for a
period of not 1less than three vyears following said sale.
Mortgagoeor agrees to promptly send Mortgagee copies of (i) any
Inspection Reports, licensing reports or other information that
Mortgagos receives in connection with the Mortgaged Property and
the operzcion of a Nursing Home thereon, and (ii) any reports,
notices o! rfinancial or other information that Mortgagor receives
from MINC 1n respect of the Mortgaged Property or the operation
of a Nursing tome thereon, whether pursuant to the MTNC Lease or
otherwise,

1.1% Reioppel Affidavits. Mortgagor, within ten (10)
days after writter request from Mortgagee, shall furnish a
written statement executed by Mortgagor setting forth the unpaid
principal of, and incerzst on, the Note, and any other unpaid
sums secured hereby, and whether or not any offsets or defenses
are claimed to exist agairist such principal and interest or other
sums and, if such offsets ar defenses are claimed, the specific
basis and amount of each such offset or defense.

1.20 Use of the Mor’gaged Property. Mortgagor shall
not suffer or permit the Morlgaged Property, or any portion
thereof, to be used by the public as such, without restriction
or in such manner as might reasconau)y. tend to impair Mortgagor's
title to the Mortgaged Property o+ jany portion thereof, or in
such manner as might reascnably make pussible a claim or claims
of easement by prescription or adverse possession by the public,
as such, or of implied dedication of tlie Mortgaged Property or
any portion thereof. Mortgagor shall not ue ar permit the use of
the Mortgaged Property or any portion thetecf for any unlawful
purpose.

1.27 Litigation Involving Mortgaged rroperty. Mort-
gagor shall promptly notify Mortgagee of any litigacion, admini-
strative procedure or proposed legislative aculop _initiated
against Mortgagor, the Land Trustee, the Beneficiary or the
Mortgaged Property or in which the Mortgaged Property is directly
or indirectly involved. Mcrtgagor shall initiate or appesr 'in any
legal action or other appropriate proceedings when neceesary to
protect the Mortgaged Property from damage. Mortgagor shall Cupon
written request of Mortgagee, represent and defend the interests
of Mortgagee in any proceedings described in this Paragraph 1.21
or, at Mortgagee's election, pay the fees and expenses of any
counsel retained by Mortgagee to represent the interest of
Mortgagee in any such preceedings.

1.22 Orgarization, Each of the Land Trustee and the
Beneficiary is duly and properly organized and existing under all
appropriate laws and regulations governing its existence and
nature of business and is in good standing in every state in
which it is doing business.

1.23 Due Execution. The execution, delivery and
performance by each of the Land Trustee and the Beneficiary of
this Mortgage, the Note and the other Loan Instruments to which
it is a party is within such Mortgagor's power and has been duly
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authorized and is not in contravention of law or of the terms of
such Mortgagor's charter, by-laws or other papers or of any
indenture, agreement or undertaking to which such Mortgagor is a
party or by which it is bound.

1.24 Personal Property. There is presently located
and there will at all times hereafter be located on the Mortgaged
Property, personal property, eguipment, cooking and eating uten-
sils, furniture, supplies and linen sufficient to (i) operate a
Nursing Home and (ii) satisfy all licensing, certificate and
reimbursement requirements established by all relevant state and
federal agencies in connection with the operation of a Nursing
Home.

ARTICLE TWO
DEPAOLTS

2.01 Bvent of Default. The term "Event of Default",
wherever ugzd in this Mortgage, shall mean any one or wmore of the
fellowing events:

(a) - 4ii Mortgagor shall (i) fail to pay when due
(A} any payment of principal within five (5) days after
the date er-which such payment shall become due and
payable under ‘he Wote whether at maturity or other-~
wise; (B) any payment of interest within five (5) days
after the date on shiich such payment shall become due
and payable under 'the Note; or (C) any other sums to be
paid by Mortgagor hereunder within five (5) days after
such payment is due ligreunder; or (ii) £fail to keep,
perform or obhserve aay /other covenant, condition or
agreement on the part of Mortgagor in this Mortgage and
such failure shall continuz rYor five (5) days.

(b) If a default or ("Zvent of Default” shall
occur under any of the Loan Instruments and the same is
not cured within the cure, grcace or other period, if
any, provided in such Loan Instrument.

(¢} The untruth of any warranty ¢r representation
made herein or in any affidavit or certificate executed
by Beneficiary or Land Trustee in corozoction with the
Loan or the disbursement thereof.

(d) An uninsured loss, damage, destruction or
taking by eminent domain or other condempatioh proceed-
ings of any material portion of the Mortgaged FProperty
or any part of the Mortgaged Property which materially
impairs any of the intended uses of the Mortygsged
Property.

(e) The appointment of a receiver, trustee ar
conservator of Land Trustee or Beneficiary, all or any
part of the Mortgaged Property or Land Trustee's or .
Beneficiary's business pertaining to the operation of
the Mortgaged Property.

(£) The occurrence of any of the following
avents:

i) BAn admission in writing by Land Trustee
or Beneficiary of its inability to pay debts as
they become due;

{ii) The institution by Land Trustee or Bene-
ficiary of bankruptcy, reorganization, insolvency
or arrangement proceedings of any kind under
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federal bankruptry statutes or any similar law
(state or federal) now or hereafter existing;

(iii) The institution against Land Trustee or
Beneficiary of bankruptcy, recrganization, insol-
vency or arrangement proceedings of any kind under
federal bankruptcy statutes or any similar law
(state or federal) now or hereafter existing which
proceedings are not dismissed within 30 days of
Eiling;

(iv) The making of a general assignment for
the benefit of creditors by Land Trustee or Bene-
ficiary;

(v) The dQeclaration by any court, government
or governmental agency of the bankruptcy or insocl-
vency of Land Trustee or Beneficiary;

{vi} The entry of a final judgment against
Land Trustee or Beneficiary Ffor $25,000 or more
wiiich is not satisfied within 30 days of the date
on which such Jjudgment shall have become final and
all slavs of execution pending appeal or otherwise

shall (ive expired;

(vii} /The issuwance of a writ or warrant of
attachment . levy, seilzure or distraint or any
similar procsss against Land Trustee or Benefi-
ciary or all »r a material part of the Mortgaged
Property whicn /38 not stayed within 30 days of
issuance or the lLapse of any such stay; aor

(viii) The dissol.ution of Beneficiary.

{g) The filing of any-lien or elaim for lien
against any portion of thel Martgaged Property and the
failure of Mortgagor, within 30U _days following the date
of recording, to (i) discharge sG¢h lien or claim, (ii)
induce the title insurance company hto commit to insure
Mortgagee over such lien or claim-or (iii) commence
appropriate proceedings to contesi the validity,
applicability, or amount of such 1ljen or claim,
provided that Mortgagor first deposits with Mortgagee a
bond or other security in form and amount_ satisfactory
to Mortgagee, and provided further, tka* Mortgagor
continues to diligently pursue such proceed.ndas,

{(h) The occurrence of a sale, assignment, sonvey-
ance, transfer, mortgage, lien or encumbranci of.- or
execution of a contract for any of the foregoing, in
vicolation of Paragraph 1.09 hereof.

(i) The failure of any guarantor of the Liabil'i«-
ties to timely make any payment due to Mortgagee on the
date thereof or upon demand therefor by Mortgagee, as
applicable, the insclvency of any such guarantor or the
deaths of Harvey J. Angell and Gerald S. Elliott.

(3 1If a default by Mortgagor shall occur under
any lease of all or any part of the Mortgaged Property
(including without limitation the MTNC Lease), and the
same is not cured within the cure, grace or other
period, if any, provided in such lease.

(k) The occurrence of any event which, under the
terms of any evidence of indebtedness, indenture, loan
agreement or similar instrument permits the accelera-
tion of the maturity of any indebtedness of Beneficiary
to others than Mortgagee,
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ARTICLE THREBE
REMEDIES

3.01 Acceleration of Maturity. If an Event of Default
shall have occurred or if the MTNC Option shall have been
exercised, Mortgagee may, at its opticon, declare the outstanding
principal amount of the Note and the interest accrued thereon and
any other of the Liabilities to be immediately due and payable,
and upon such declaration such principal and interest and other
Liabilities declared due shall immediately become due and payable
without demand or notice of any kind, and notwithstanding the
maturity date or dates expressed in the Note or any evidence of
the other Liabilities.

3.02 Mortgagee's Power of Enforcement. 1If an Event of
Default “zhall have occurred, Mortgagee may, either with or
without rdntry or taking possession as hereinabove provided or
otherwise; 4nd without regard to whether or not the Liabilities
ghall be duvés and without prejudice to the right of Mortgagee
thereafter to_0ring an action of foreclosure or any other action
for any defauit existing at the time such earlier action was
commenced, proceed by any appropriate action or proceeding: (a)
to enforce payment-of the Note and/or any other of the Liabili-
ties or the perfornance of any term hereof or any of the other
Loan Instruments; (p) _to foreclose this Mortgage and to have
sold, as an entirety o/ in separate lots or parcels, the Mort-
gaged Property:; and (o) -to pursue any other remedy available to
it. Mortgagee may take actwuon either by such proceedings or by
the exercise of its powirs  with respect to entry or taking
possession, or both, as Mortgagee may determine.

3.03 Mortgagee's Right to Enter and Take Possession,
Operate and Apply Income.

3.03.1 Surrender of Prurerty. If an Event of Default
shall have occurred, (i) Mortgagor, apon demand of Mortgagee,
shall forthwith surrender to Mortgagee the actual possession of
the Mortgaged Property, and if and tothe extent permitted by
law, Mortgagee itself, or by such officers or agents as it may
appoint, is hereby expressly authoriz=d ‘'to enter and take
possession of all or any portion of the Ngtrtgaged Property and
may exclude Mortgagor and its agents and ‘employees wholly
therefrom and shall have joint access with _4ortgagor to the
books, papers and accounts of Mortgagor; and (ii) notwithstanding
the provisions of any lease or other agreement %o the contrary,
Mortgagor shall pay monthly in advance to Mortgagee, on Mortga-
gee's entry into possession, or to any receiver appcinted to
collect the rents, income and other benefits of the /Mortgaged
Property, the fair and reasonable rental value for thz use and
cccupation of such part of the Mortgaged Property as miay be in
possession of Mortgagor, or any entity affiliated with or
controlled by Mortgagor, and upon default in any such payment
Mortgagor shall vacate and surrender possessicn of such part of
the Mortgaged Property to Mortgagee or to such receiver, and in
default thereof Mortgagor may be evicted by summary proceedings

or otherwise.

3.03.2 PFailure to Surrender. If Mortgagor shall for
any reason fail to surrender or deliver the Mortgaged Property or
any part thereof after Mortgagee's demand, Mortgagee may obtain a
judgment or decree conferring on Mortgagee the right to immediate
possession or requiring Mortgagor to deliver immediate possession
of all or part of the Mortgaged Property to Mortgagee, to the
entry of which judgment or decree Mortgagor hereby specifically
consents. Mortgagor shall pay to Mortgagee, upon demand, all
coats and expenses of obtaining such judgment or decree and
reasonable compensation teo Mortgagee, its attorneys and agents,
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and all such costs, expenses and compensation shall, until paid,
be secured by the lien of this Mortgage, Upon every such
entering upon or taking of possession, Mortgagee, to the extent
permitted by law, may hold, store, use, operate, manage and
control the Mortgaged Property and conduct the business thereof,
and, from time to time:

(i) perform such construction, make all necessary
and proper maintenance, repairs, renewals, replace-
ments, additions and improvements thereto and thereon,
and purchase or otherwise acquire additional fixtures
and personal property;

(ii)} insure or keep the Mortgaged Property
insured;

(iii) manage and operate the Mortgaged Property and
evercise all the rights and powers of the Mortgagor, on
its tehalf or otherwise, with respect to the same;

{iv) enter into agreements with others to exercisge
the piwz2rs herein granted Mortgagee, all as Mortgagee
from tina te time may determine; and Mortgagee may
collect 2ad: receive all the rents, income and other
benefits o/ the Mortgaged Property, including those
past due 24 well as those accruing thereafter; and
shall apply tlie monies so received by Mortgagee, in
such priority as Mortgagee may determine, to (1) the
payment of interesi, principal and other payments due
and pavable on the Note or pursuant te this Mortgage or
to any other of the (Liabilities, (2) deposits for taxes
and assessments, (37 ) the payment or creation of
reserves for payment of 4insurance, taxes, assessments
and other proper charges or liens or encumbrances upon
the Meortgaged Property or @any part therecf, and (4) the
compensation, expenses and .djcbursements of the agents,
attorneys and other represent:acives of Mortgagee; and

(v) exercise such remediss as are available to
Mortgagee under the Loan Instrumnepts or at law or in
eqguity.

Mortgagee shall surrender possession of the Mortgaged Property to
Mortgagor only when all amounts then due undes any of the terms
of this Mortgage shall have been paid and all uther defaults have
been cured. However, the same right to take rossession shall
exist if any subseguent Event of Default shall occur.

3.04 Leases. Mortgagee is authorized, at-ilortgagee’'s
option, to foreclose this Mortgage subject to the richt:s, if any,
of any or all tenants of the Mortgaged Property, even if the
rights of any such tenants are or would be subordinate to the
lien of this Mortgage. Mortgagee may elect to forecloszse the
rights of some subordinate tenants while foreclosing subjeat to
the rights of other subordinate tenants. The failure to make any
subordinate tenant a party defendant to any foreclosure proceed-—
ings and to foreclose its rights will not be, nor be asserted by
Mortgagor, any Junior lien holder, any tenant or any other party
claiming by, through or under Mortgagor to be, a defense to any
such foreclosure proceeding or any other proceedings instituted
by Mortgagee to collect the sums secured hereby or te collect any
deficiency remaining unpaid after the foreclosure sale of the

Mortgaged Property.

3.0%5 Purchase by Mortgagee. Upon any foreclosure
sale, Mortgagee may bid for and purchase all or any portion of
the Mortgaged Property and, upon compliance with the terms of the
sale, may hold, retain and possess and dispose of such property
in its own absolute right without further accountability.
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3.06 Application of Foreclosure Sale Proceeds. The
proceeds of any foreclosure sale of the Mortgaged Property or any
part thereof received by Mortgagee shall be applied by Mortgagee
to the indebtedness secured hereby in such order and manner as
Mortgagee may elect in a written notice to Mortgagor given on or
before sixty (60) days following confirmation of the sale and in
the absence of such election, then first to expenses of sale,
then to expenses including attorneys' fees of the foreclosure
proceeding, then to interest and then te principal. Upon a
purchaser at a foreclosure sale coming into possession of the
Mortgaged Property, no tenant shall be given credit for any rent
pﬁid more than thirty (30) days in advance of the due date
thereof,

3.07 Aapplication of Indebtedness Toward Purchase
Price. Upon any foreclosure sale, Mortgagee may apply any or all
of the indebtedness and other sums due to Mortgagee under the
Note, *rnis Mortgage or any other Loan Instrument or any other the
Liqbilitics, or any decree in lieu thereof, toward the purchase
price.

2.0~ Waiver of Appraisement, Valuation, Stay, Exten-
sion and Redawmption Laws, Mortgagor agrees, to the full extent
permitted by law. that in case of an Event of Default, neither
Mortgagor nor anyeone claiming through or under it will set up,
claim or seek to take advantage of any appraisement, valuation,
stay or extension liws now or hereafter in force, in order to
prevent or hinder the /enforcement or foreclosure of this Mortgage
or the absolute sale of the Mortgaged Property or the f£inal and
absolute putting into puasession thereof, immediately after such
sale, of the purchaser thirzat, Mortgagor, For itself and all who
may at any time claim througb sr under it, hereby waives, to the
£ull extent that it may lawiully so do, the benefit of all such
laws, and any and all right o _have the assets comprising the
Mortgaged Property marshalled upon any foreclosure of the lien
hereof and agrees that Mortgagee o¢ ) any court having jurisdiction
to foreclose such lien may sell the Mortgaged Property in part or
as an entirety. To the full extent'rermitted by law, Mortgagor
hereby waives any and all rights of r2demption from sale under
any order or decree of foreclosure of tals Mortgage, on its own
behalf, on behalf of the trust estate ard all persons beneficial-
ly interested therein, and on behalf of eicl and every person,
except judgment creditors of Mortgagor ir 4its representative
capacity and of the trust estate, acquiring’ any interest in or
title to the Mortgagqed Property subsequent to ithe date hereof.

3.09 Receiver - Mortgagee in Possession., If an Event
of Default shall have occurred, Mortgagee, to the wytent permit-
ted by law and without regard to the value of th2 Qortgaged
Property or the adequacy of the security for the indewvt-daess and
other sums secured hereby, shall be entitled as a mattes Jf right
and without any additional showing or proof, at Mortuagee's
election, to either the appointment by the court of a racziver
(without the necessity of Mortgagee posting a bond) to entey ‘upon
and take possession of the Mortgaged Property and to collect all
rents, income and other benefits thereof and apply the same as
the court may direct or to be placed by the court into possession
of the Mortgaged Property as mortgagee in possession with the
same power herein granted to a receiver and with all other rights
and privileges of a mortgagee in possession under law. The right
to enter and take possession of and to manage and operate the
Mortgaged Property, and to collect all rents, income and other
benefits thereof, whether by a receiver or otherwise, shall be
cumulative to any other right or remedy hereunder or afforded bv
law and may be exercised concurrently therewith or independently
thereof. Mecrtgagee shall be liable to acccocunt only for such
rents, income and other benefits actually received by Mortgagee,
whether received pursuant to this Paragraph 3.09 or Paragraph
3.03. Notwithstanding the appointment of any receiver or other
custodian, Mortgagee shall be entitled as pledgee to the posses—
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sion and contrel of any cash, deposits or instruments at the time
held by, or pavable or deliverable under the terms of this
Mocrtgage to Mortgagee,

3.10 Suits to Protect the Mortgaged Property. Mort-
gagee shall have the power and authority (but not the duty) to
institute and maintain any suits and proceedings as Mortgagee may
deem advisable (a) to prevent any impairment of the Mortgaged
Property by any acts which may be unlawful or which violate the
terms of this Mortgage, (b) to preserve or protect its interest
in the Mortgaged Property, or (¢) to restrain the enforcement of
or compliance with any legislation or other governmental enact-
ment, rule or order that may be unceonstitutional or ctherwise
invalid, if the enforcement of or compliance with such enactment,
rule cor order might impair the security hereunder or be prejudi-
cial to Mortgagee's interest.

3.11 Proofs of Claim. In the case of any receiver-
ship, "insolvency, bankruptcy, reorganization, arrangement,
adjustment, composition or other judicial proceedings affecting
Land Trustez. Beneficiary or Mortgagee, to the extent permitted
by law, shil. be entitled to file such proofs of claim and other
documents as nay be necegsary or advisable in order to have its
claims alloweda 4incsuch proceedings for the entire amounts due and
payable under the Note, this Mortgage and any other Loan Instru-
ment, at the date of the institution of such proceedings, and for
any additional amovats which may become due and payable after
such date.

3.12 Mortgavor to Pay the Liabilities in Event of
Defaunlt; Application of Mopies by Mortgagee,

{(a) Upon occurrencs of an Event of Default, Mortgagee
shall be entitled to sue for and to recover judgment against
Mortgagor for the Liabilities d4e and unpaid together with costs
and expenses, including without . limitation the compensation,
expenses and disbursements of Meoricagee's agents, attorneys and

cther representatives, either bhefore, after or during the
pendency of any proceedings for the eanforcement of this Mortgage;
and the right of Mortgagee to recover . suach judgment shall not be
affected by any taking possession or foraclosure sale hereunder,
or by the exercise of any other right, wower or remedy Ffor the
enforcement of the terms of this Mortgage, or the foreclosure of
the lien hereof.

(b) 1In case of a foreclosure sale’ol all or any part
of the Mortgaged Property and of the application of the proceeds
of sale to the payment of the Liabilities, Montgagee shall be
entitled to enforce all other rights and remedies undec: the Locan

Instruments.

(¢} Mortgagor hereby agrees, Lo the extent /permitted
by law, that no recovery of any Jjudgment by Mortgagee urnder any
of the Loan Instruments, and no attachment or levy of exe¢cntion
upon any of the Mortgaged Property or any other property of
Mortgagor, shall (except as otherwise provided by law) in any way
affect the lien of this Mortgage upon the Mortgaged Property or
any part thereof or any lien, rights, powers or remedies of
Mortgagee hereunder, but such lien, rights, powers and remedies
shall continue unimpaired as before until the Liabilities are
paid in full.

(d) Any monies collected or received by Mortgagee
under this Paragraph 3.12 shall be applied to the payment of
compensation, expenses and dishursements of the agents, attorneys
and other representatives of Mortgagee, and the balance remaining
shall be applied to the payment of the Liabilities in the inverse
order of maturity and any surplus, after payment of all the
Liabkilities, shall he paid to Mortgagor.
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3.3 Delay or Omission. No delay or omission of
Mortgagee in the exercise of any right, power or remedy accruing
upon any Event of Default shall exhaust or impair any such right,
power or remedy, or be construed to waive any such Event of
Default or to constitute acguiescence therein. Every right,
power and remedy given to Mortgagee may be exercised from time to
time and as often as may be deemed expedient by Mortgagee.

3.14 wWaiver of Default. No waiver of any Event of
Default hereunder shall extend to or affect any subsequent or any
other Event of Default then existing, or impair any rights,
powers or remedies in respect thereof, If Mortgagee (a) grants
forbearance or an extension of time for the payment of any sums
secured hereby, (b} takes other or additional security for the
payment therecf, (¢} waives or does not exercise any right
granted in the Note, this Mortgage or any other Loan Instrument,
{d) releases any part of the Mortgaged Property from the lien of
this Mortgage or any other Loan Instrument, (e) cecnsents to the
filing o7 any map, plat or replat of the Land, (f) consents to
the gran*ing of any easement on the Land, or {(g) makes or
consents /¢ any agreement changing the terms of this Mortgage or
subordinatiiig the lien or any charge hereocf, no such act or
omission gna2J)ld release, discharge, modify, change or affect the
lien of this Morctgage or any other Loan Instrument or the liabil-
ity under the Nete or other Loan Instruments of Mortgagor, any
subsequent purchaser of the Mortgaged Property or any part
therecof, or any maker, co-signer, endorser, surety or guarantor,
except as otherwige ~xpressly provided in an instrument or
instruments executed Ly Mortgagee., Except as otherwise expressly
provided in an instrument or instruments executed by Mortgagee,
no such act or omission_shall preclude Mortgagee from exercising
any right, power or priviiiege herein granted or intended to be
granted in case of any Event. of Default then existing or of any
subsequent Event of Default, {or shall the lien of this Mortgage
be altered thereby, except to-the extent of any releases as
degecribed in clause (d), above, ofl this Paragraph 3.14.

3.15 Discoantinuance oFf @ Proceedings; Position of
Parties Restored. If Mortgagee shz2il have proceeded to enforce
any right or remedy under this Mortgage by foreclosure, entry or
otherwise, and such proceedings shall’ liave been discontinued or
abandoned for any reason, or such procee?ings shall have resulted
in a final determination adverse to Mortgsige=z, then and in every
such case Mortgagoer and Mortgagee shall be restored to their
former positions and rights hereunder, and alX rights, powers and
remedies of Mortgagee shall continue as if no &Such proceedings
had cccurred or had been taken.

3.16 Remedies Cumulative. No right, power or remedy
conferred upon or reserved to the Mortgagee by the nNote, this
Mortgage or any other Loan Instrument or any instruvesnt evi-
dencing or securing the Liabilities is exclusive of 4ary. other
right, power or remedy, but each and every such right, puwer and
remedy shall be cumulative and concurrent and shalll be in
addition to any other right, power and remedy given hereunier or
under the Note or any other Loan Instrument or any instrument
evidencing or securing the Liabilities, or now or hereafter
existing at law, in equity or by statute.

ARTICLE FOUR

MISCELLANEOUS PROVISIONS

4.01 Heirs, Successors and Assigns Included in Par-
ties, Whenever Mortgagee, Mortgagor, Land Trustee or Beneficiary
is named cor referred to herein, heirs and successors and assigns
of such person or entity shall be included, and all covenants and
agreements contained in this Mortgage shall (i) bind the succes-
sors and assigns of Mortgagor, Land Trustee and Beneficiary, in-
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cluding any subsegquent owner of all or any part of the Mortgaged
Property and (ii) jinure te the benefit of the successors and
assigns of Mortgagee. This Section 4.01 shall not be construed
to permit an assignment, transfer, conveyance, encumbrance or
other disposition otherwise prohibited by this Mortgage.

4.02 Notices. All notices, reguests, reports demands
or other instruments required or contemplated to be given or
furnished under this Mortgage to Mortgagor or Mortgagee shall be
directed to Mortgagor or Mortgagee as the case may be at the
following addresses:

If to Mortgagee: Bank Leumi le-Israel B.M., Chicago
Branch
100 North LaSalle Street
Chicageo, Illinois 60602
Attn: Mr. Dan Maeir

witiv a copy to: Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, Ltd.
55 East Monroe Street
Chicago, Illinocis 60603
Attn: David L. Dranoff, Esq.

If to Mortcagjor or American Naticnal Bank and Trust
Land Truste=s: Company of Chicago, as Trustee
under Trust No. 28437
33 North LaSalle Street
Thicago, Illinois 60690
aAttn: Land Trust Department

with copies to: micnigan Partnership
o/ Mr. Harvey J. Angell
180 North LaSalle Street
Chicago, Illincis 60601
Attentlep: Mr. Harvey J. Angell

ard

Gerald S. El1L50%kt, Esqg.

30 North LaSalle~Street

Suite 2700

Chicago, Illincis 60602

If to Beneficiary: Michigan Partnership
¢/o Mr. Harvey J., AngelX
180 North LaSalle Street.
Chicago, Illinois 60601
Attention: Mr. Harvey J. Angell

with copies to: Gerald S, Elliott, Esqg.
30 North LaSalle Street
Suite 2700
Chicago, Illinois 60602

and

American National Bank and Trust
Company of Chicago, as Trustee
under Trust No. 28437

33 North L.aSalle Street

Chicago, Illinois 60690

Attn: Land Trust Department

Any such notices, requests, reports, demands or other insktruments
shall be (i) personally delivered to the offices set forth above,
in which case they shall be deemed delivered on the date of
delivery to said offices, (ii) sent by Western Union telegram, in
which case they shall be deemed delivered on the date Western
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Union delivers its telephonic communication, {iii) sent by
certifled mall, return receipt reguested, in which case they
shall be deemed delivered three business days after deposit in
the U.S. mail, postage prepaid, or (iv) sent by air courier
(Federal Express or like service), in which case they shall be
deemed received on the date of actual delivery. Either party may
change the address to which any such notice, repert, demand or
other instrument is to be delivered by furnishing written notice
of such change to the other party in compliance with the fore-
going provisiens.

4,03 Headings. The headings of the articles, sec-
tions, paragraphs and subdivisions of this Mortgage are for
c¢onvenience only, are not to be considered a part hereof, and
shall not limit, expand or otherwise affect any of the terms

hereof,

4.04 Invalid Provisions. In the event that any of the
covenants . agreements, terms or provisions contained in the Note,
this Mortgage or in any other Loan Instrument shall be invalid,
illegal ot/ nnenforceable in any respect, the validity of the
remaining {ovenants, agreements, terms or provisions contained
herein or in (che Note or in any other Loan Instrument (or the
application of thie covenant, agreement, term held to be invalid,
illegal or unenforceable, to persons or circumstances other than
those in respect of which it is invalid, illegal or unenforce-
able) shall be in/po.way affected, prejudiced or disturbed

thereby.

4,05 Changes. Neither this Mortgage nor any term
hereof may be released, clhianged, waived, discharged or terminated
orally, or by any action Or jinaction, but only by an instrument
in writing signed by the pariy against which enforcement of the
release, change, waiver, discharge or termination is sought. To
the extent permitted by law, 2ny agreement hereafter made by
Mortgagor and Mortgagee relavinrg to this Mortgage shall be

supericr to the rights of the holder of any intervening lien or
encumbrance.

4,06 Governing Law. This Moitgage shall be construed,
interpreted, enforced and governed by an? in accecrdance with the
lJaws of the State of Illincois.

4.07 Required Notices. Mortgager—~shall notify Mort-
gagee promptly of the occurrence of any of +tun following: (i)
receipt of notice from any governmental authority relating to the
violation of any rule, regulation, law or ordinance. the enforce-—
ment of which would materially and adversely affect cthe Mortgaged
Property; (ii} default of any tenant leasing all or ~ny portion
of the Mortgaged Property or receipt of any notice £ror _any such
lessee claiming that a default by landlord has occurred_ «avidsr the
lease; cor (iii) commencement of any judicial or admindstrative
proceedings by or against or otherwise adversely affecting
Mortgagor or the Mortgaged Property.

4,08 Future Advances. This Mortgage is given to
gsecure not only existing indebtedness, but alse Ffuture advances
(whether such advances are obligatory or are to be made at the
cption of Mortgagee, or otherwise) made by Mortgagee under the
Note, to the same extent as if such future advances were made on
the date of the execution of this Mortgage. The total amount of
indebtedness that may be so secured may decrease or increase from
time to time, but all indebtedness secured hereby shall, in no
event, exceed five times the aggregate face amount of the Note,

4.09 Release. Upon full payment of the Liabilities,
Mortgagee shall issue to Mortgagor an appropriate release deed in
recordable form,
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4.10 Attorneys' Fees, Whenever reference is made
herein to the payment or reimbursement of attorneys' fees, such
fees shall be deemed to include allocable compensation to staff
counsel, if any, of Mortgagee in addition to the fees of any
other attorneys engaged by Mortgagee.

. ..4.11 oObligations Joint and Several. The obligations
and liabilities of Land Trustee and Beneficiary hereunder shall
be joint and several.

4.12 Setoff by Mortgagee. &ny indebtedness owing from
Mortgagee to Beneficiary at any time may be set off and applied
by Mortgagee to the Liabilities at any time and from time to
time, either before or after maturity, and without demand upon or
notice to anvyone,

4.13 Beneficiary's Liability Hereunder. Beneficiary
acknowledges that this Mortgage will be recourse to Beneficiary
and to its general partners. Notwithstanding the foregoing or
anything te the contrary contained elsewhere in this Mortgage,
Beneficiiry agrees that (i) the personal liability of each
general partrer of Beneficiary other than Harvey J. Angell and
Gerald 8. Ellilott will be limited to the interest of such general
partner in Bensticiary and in the assets of Beneficiary, and (ii)
Barvey J. Angell and Gerald S. Elliott will be personally liable
for 100% of the-Liabilities.

4.14 Bxculpatory Provision. This Mortgage is executed
by American Wational Baak, and Trust Company of Chicago, not in
its individual capacity, but as Trustee as aforesaid in the
exercise of the power and zuthority conferred upon and vested in
it as such Trustee. It is) expressly understood and agreed that
nothing contained herein w<r _in the Loan Instruments shall be
construed as creating any liability on American National Bank and
Trust Company of Chicago, in its Individual capacity to pay the
Note or any interest that may accrue thereon, or any indebtedness
accruing hereunder, or to perform sny covenant either express or
implied herein contained, all suck liability in its individual
capacity, if any, being expressly witived by Mortgagee and by
every persaon now or hereafter claining any right or security
hereunder. Sc far as said American /Naticnal Bank and Trust
Company of Chicago personally is concernzG,. the legal holder of
the Note and the owner or owners of any indebtedness accruing
hereunder shall look soclely to the premises-hereby conveyed and
any rent or proceeds therefrom for the paymant thereof, by the
enforcement of the lien hereby created, in the inanner herein and
in said Note provided or by action to enforce the personal
liability of any guarantors of said indebtedness, by action
against the Beneficiary arising out of a breach of orc.or more of
+he other Loan Instruments to which the Beneficiary (s a party or
by the exercise of any remedy available under any oL /che other
Loan Instruments.

IN WITNESS WHEREOF, Mortgagor has caused this instru-
ment to be executed by its duly authorized officers as of the day
and year first above written. .

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not

in its individual capacity but -

as Trustee under Trust Agree-—

ment dated Jun 15 9 and
N//// 437
7

ATTEST: L known as Trust
A, :
L -
( ,)of//,?/‘%?/k //
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MICHIGAN PARTNERSHIP, an
Illincis general partnership

E} e “General P
A
Pridesl gt Comte /J;{G\e&ﬁ_g;%@‘;gg& %M(

artner

As Attarneys-in-fact for and Agents
of Michigan Partnership and all of
the General Partners of Michigan
Partnership

THIS INSTRUMENT PREPARED BY,
SANBAPPER—RECORDENG RETURN—TE-

David L. Dranoff, Esqg.
Goldberg, Kohn, Bell, Black,
arnsenbloom & Moritz, Ltd,
5% Bast Monroe Street
Chicago, Illinois 60603
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ACKNOWLEDGMENT

STATE OF ILLINOIS )

) 88
COUNTY OF C O ¢ KR )

I, LORETT:A M. SOVIENSKd a Notary Public in and
for and residing in said County and State, DO f{IEREBY CERTIFY THAT

f MICHATT, WHELAN and SUZA%{NE G. BAKER ’
an [»] American National Bank and Trust

Company of Chicago, as Trustee, perscnally known to me to be the

same persons whose names are subscribed to the foregoing instru-
ment as such VICE PALBIOLRT and "¢

éSSE;?NI SE%FEIﬂBX appeared
before me this day 1n person and acknowledge

that they signed
and delivered said instrument as their own free and voluntary

acts and_ as the free and voluntary act of said bank.

GIVEN under my hand and notarial seal this - day of
r V286,

AUG 20 1986

Notary Public

—— i e thrntiap.

My Commission Expires:

“QFFICIAL SEAL"

Loretla M. Sovienski
Notar cudlic, State ul ||I|’?9[|;
Wy commssioi Lapies B2 IE

, AN ARO D
R B CENSIIET e
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ACKNOWLEDGEMENT

STATE OF ILLINOIS )

)
COUNTY OF COOK )

I, ( ﬁqﬂLﬂag éﬂé;Lz ___, a Notary Public in and for

and residing in sai County and State, DO HEREBY CERTIFY THAT
: GED S and /syedald Eégg ~ of Michigan
Partnership, an Illinols general partnershx%?zﬁg?ggﬁally Xnown to
me to be the same persons whose names arée subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered said instrument as
their own free and voluntary act and as the free and voluntary

act of &Seid general partnership for the uses and purposes therein
setoforti,

GLVEN under my hand and notarial seal this zyﬁhday of

jecae 1986,

Al P

< Notary 3ﬂblic

My Commission Expires:

EREYIE
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EXBIBIT A

Note

Attached
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THIS NOTE dated as of ¢ 1986, is made
and executed in Chicago, Illinois by each of (i) American
National Bank and Trust Company of Chicago, not in its indivi-
dual capacity but as Trustee under Trust Agreement dated June 15,
1969 and known as Trust No. 28437 (the "Land Trustee") and (ii)
Michigan Partnership, an Illinois general partnership and the
owner of 100% of the beneficial interest in Land Trustee (the
"Beneficiary") (Beneficiary and Land Trustee being sometimes
hereinai*nr collectively referred to as "Mortgagor"}, is in the
original .principal amount of $1,060,000.00, with interest as
provided hec¢2in, and is payable to the order of Bank Leumi
le-Israel, B.M ., Chicago Branch (the "Lender"),

RECITALS

I. lender has agreed to make a loan to Mortgagor in
an amount not to exceed the principal amount hereof {the "Ioan"),
This Note evidences Mortgaanr's unconditional obligation to repay

the ILoan.

11, The payment of thlis Note is secured by (a) a
Mortgage and Security Agreement {the "Mortgage") executed by
Mortgagor cecvering certain real estate and personal property
located in Cook County, Illinois (the “iortgaged Property”); (b)
an Assignment of leases and Rents pectaining to the Mortgaged
Property; {(c) a Collateral Assignment of Benaficial Interest in
Land Trust executed by Beneficiary; (d)  an . Unlimited Guaranty
executed by Harvey J. Angell; and (e) an- %nlimited Guaranty
executed by Gerald S. Elliott. This Note, tdgether with the
foregoing Mortgage, Assignment of Leases and Re¢its, Collateral
Assignment of Beneficial Interest and guaranties, aad any and all
other documents and instruments now or hereafter exezuted. and
delivered in connection witn the Loan, and any and. a1 amend-
ments, renewals, extensicns and replacements hereof and chereof,
are hereafter collectively referred to herein as the "Loan
Instruments". The terms of the other lLoan Instruments are nerehy
incorporated, by reference, in this Note. This Note may be
declared due prior to its maturity date in the manner provided
herein and in the Mortgage.

s LLE9R

CK9-3 080586
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I
PAYMENT TERMS

1.1 The Promise to Pay. Mortgagor hereby uncondi~
tionally promises to pay to the order of Lender out of the
Mortgaged Property and the income therefrom, the sum of ONE
MILLION SIXTY THOUSAND and NO/100 DOLLARS ($1,060,000.00),
together with interest thereon at the initial rate of 3
per annum and at the variable rate thereafter of 1.50% peér annum
plus the rate of interest designated by Lender, and in effect
from time to time, as its Designated Rate (the "Designated
Rate")}, .to be adjusted when said Designated Rate changes.
Mortgagur acknowledges that the Designated Rate may not neces-
sarily represent the lowest rate charged by Lender to its
customers.' After maturity hereof, acceleration hereunder or the
occurrence’oiv-a default hereunder, the total unpaid indebtedness
hereunder shail bear interest at a rate equal to 3% per annum
plus the rate oi 'interest otherwise chargeable hereunder (the
"Default Rate").-all interest shall be paid monthly in arrears,
computed on the basis of a 360-day year and charged for the
actual number of days clapsed. As of the date hereof, the
Designated Rate is %,

The indebtednes:c péreunder shall be payable in 24
installments, as follows:

23 installments of $16,000.00, on the £ifteenth
day of September, 1986 and on Tthe fifteenth day of each
calendar month thereafter, ending on July 15, 1988; and

1 installment equal to the remaining indebtedness
and accrued interest hereunder, due of Bugust 15, 1988,

All payments shall be applied first to accrued iatecest and then
to principal, in such order and manner as Lendel may elect;
provided, however, that if on August 15, 1987, thz aggregate
amount of principal payments received by Lender ur to -and
including such date, as allocated by Lender (the "Firs: Year's
Principal Repayment") is not greater than or equal to $73,000.00,
Mortgagor shall immediately pay to Iender an amount egual to. the
amount by which $73,000.00 exceeds the First Year's Principal

Repayment.

1.2 Place and Manner of Payment. The payment of all
amounts due under this Note and under the Mortgage shall be made
in “Federal Funds" or other immediately available funds and shall
be deemed received only when actually received by Lender at it&l =
offices in Chicago, Illinois. Payments received after 1: 065"
o'clock p.m. in said location shall be deemed received on th <3
next day that Lender is open for business. At Lender's option
M ey m §
%
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Lender may accept payments by check or in form other than
immediately available funds, but such payments shall be accepted
subject to collection and, at Lender's option, shall be deemed
received only when collected. Acceptance by Lender of payments in
other than immediately available funds shall not constitute a
waiver by Lender of its rights to insist that any subsegquent
payment be made in immediately available funds.

1.3 Late Payment Pee. In the event any payment due
hereunder or any payment or deposit due under the Mortgage is not
made when due, lender, at its option and in addition to any other
remedy available to Lender, may impose a late payment fee, which
Mortgagur covenants to pay upon demand calculated at the rate of
five percent of the amount of such delinguent payment or deposit
for the Civst month or first partial month and three percent of
the amount-oisuch delinguent payment or deposit for each month
or partial wrath thereafter until said delinguency is cured. Any
payment or depvsit received by Lender may, at the option of
Lender, be appldaed first to any outstanding late payment fee and
then as otherwise provided in this Note or in any of the Loan

Instruments.

II
ADDITIOCMAL COVENANTS

2.1 Acceleration. If any payment due under this Note
is not made within five (5) days arter the date upon which such
payment is due, if an Event of Defzulf or default shall occur
under and as defined in any of the Loaa Instruments, or if the
right to foreclose the Mortgage or accelerate the "Liabilities"”
(as defined therein) shall accrue to the hdlder thereof, whether
or not foreclosure proceedings have been cormimenced, then, at the
election of the holder of this Note and withou: wctice or demand,
and netwithstanding the maturity date hereof, tii= anpaid princi-
pal sum, together with accrued interest thereon,.3hall at once
become due and payable and shall bear interest at- the Default
Rate, ‘

2.2 Waivers. Mortgagor and any other parties hercafter
liable for the debt (including, without restricting the fcore-~
going, any endorsers, sureties and guarantors) represented by
this Note, hereby (a) waive presentment for payment, notice of
dishonor, protest and notice of protest, and (b) agree that the
time of payment of that debt or any part thereof may be extended
from time to time without modifying or releasing the lien of the
Iocan Instruments or the liability of Mortgagor or any such other
parties, the right of recourse against and such parties being
hereby reserved by the holder hereof.

298
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2.3 Collection. In the event of a default in the
payment of any amount due hereunder, the holder hereof may
exercise any remedy or remedies, in any combination whatsocever,
available by operation of law or under any instrument given as
security for this Note and such holder shall be entitled to
collect its reasonable costs of collection, including attorneys'
fees, which shall be additional indebtedness hereunder.

2.4 Governing Jaw. This Note is executed and delivered
in Chicago, Illinois and shall be governed by and construed in
accordance with the law of the State of Illinois,

2.5 Severability. If any term, restriction or covenant
of this instrument is deemed illegal or unenforceable, all other
terms, restrictions and covenants and the application thereof to
all persons-and circumstances subject hereto shall remain
unaffected <o the extent permitted by law; and if any application
of any term, reseriction or covenant to any person or circum-
stance is deemed /illegal, the application of such term, restric-
tion or covenant to other persons and circumstances shall remain
unaffected to the extapi permitted by law,

2.6 Joint and Several Obligatioms. The liabilities
and obligations of Land Trusitee and Beneficiary hereunder shall
be joint and several.

2.7 Beneficiary's Indebtedness Hereunder. Beneficiary
acknowledges that this Note will e recourse to Beneficiary and

to its general partners., Notwitnstanding the foregoing or
anything to the contrary contained elsewhere in this WNote,
Beneficiary agrees that (i) the personal liability of esach
general partner of Beneficiary other bthan Harvey J. Angell and
Gerald S. Elliott will be limited to the interast of such general
partner in Beneficiary and the assets of Beusficiary, and (ii)
Harvey J. Angell and Gerald S, Elliott will pe - personally liable
for 100% of the indebtedness under this Note.

2.8 Bxcalpatory Clamse, BAmerican Natiodaal Bank and
Trust Company of Chicago is a party to this instrument, not in
its individual capacity but as trustee under a Trust ‘wreement
dated June 15, 1969, and known as Trust No. 28437. 1Insofar as
the liability of Mortgagor is concerned, this instrumént is
enforceable only against, and any claims hereon are payable only
out of, any trust property which may be held thereunder and any
rents and proceeds therefrom, but this clause shall not affect .
Lender's remedies under any of the other Ioan Instruments. Any 3:::"‘
and all liability of American National Bank and Trust Company of Cy.
Chicago in its individual capacity is hereby expressly waived by “poi
Iender and its successors and assigns. :
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BMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,

not in its individual capacity
but as Trustee under a Trust
Ag reement dated June 15, 1969
and known as Trust No. 28437

By

Its

MICHIGAN PARTNERSHIP, an
Illinois general partnership

General Partner

General Partner

As Attorneys-in-Fact for and Agents
of Michigan Partnership and all of
the General Partners of Michigan
fartnership
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EXB1IBIT B

Legal Description of Land

Lots 41, 42, 43, 44, 45, 46:

47 and 48 in Block 7 in John
Wentworth's Subdivision of the South 60 acres of the West half of

the North West quarter of Section 34, Township 39 North, Range 14
Bast of the Third Principal Meridian,

in Cook County, Illinois.

7 :
§ 1
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EXHIBIT C

Permitted Encumbrances

Exceptions to title shown on Commitment for Title Insurance
(ALTA Loan Policy 1970) issued by Safeco Title Insurance
Company, showing Mortgagee as proposed insured and with an

effective date of July 31, 1986, Order Number 86-4062 C.
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