UNOFFICIAL,COPY .

MORTGAGE AXD SECURITY AGREEMENT

86371664

THIS MURTGAGE AND SECURITY AGREEMENI ("Mortgage"), made
as 0F August |\ , 1986, is made and executed by each of (i)
Amer ican National Bank and Trust Company of Chicago, a national
banking association, not in its individual capacity but as
Trustee under Trust Agreement dated December 31, 1968, and known
as Trust No. 27575, having its offices at 33 North LasSalle
Street, Chicago, Illinois 60690 ("Land Trustee"), and (ii) Drexel
Partnership, an Illinois general partnership having its principal
offices at 180 North LaSalle Street, Chicago, Illinois 60601
("Beneficiary") (Land Trustee and Beneficiary are sometimes
collectively referred to herein as "Mortgagor™), in favor of Bank
Ieumi le-Israel B.M., Chicago Branch, naving an office at 100
North ILaSalle Street, Chicage, Illinois 60602 ("Mortgagee").

FfC-12¢5

RECITALS

I Bene ficiary owns 100% of the beneficial interest
in Land Truoscoe. Mortgagee has agreed to make an installment
loan to Morzgagor in an amount not te exceed $840,000.00 (the
"yoan"), secdrid by certain real and personal property of

Mortgagor.

s7re f~ovelzc

I1. Thelibmn is evidenced by that certain MNote of even
date herewith execut2d by the Mortgagor in Favor of Mortgagee in
the original principai ¢mount of $840,000.00, a copy of which is
attached hereto as Exhibit & {(the "Note). The terms and provi-
sions of the Note are hereby incorporated by reference in this
Mortgage.

GRANWLINT CLAUSES

Te secure the paywment-ol, the indebtedness evidenced by
the Note and the payment of al) amounts due under and the
per formance and observance of Qali covenants and conditions
contained in this Mortgage, the MNote, any and all other mort-
gages, security agreements, assignments of leases and rents,
guaranties and any other deocuments.sud instrumnents and any and
all renewals, extensions, amendments and sfeplacements hereor or
thereof, now or hereafter executad by any of Mortgagor, lLand
Trustee or Beneficiary, or any party related thereto or afrili-
ated therewith, to evidence, secure or guarantee the paywment of
all or any portion of the indebtedness under th: Note (all of tne
foregoing being collectively referred to as the "Loan Instru-
ments® and individually as a “"Loan Instrument") (&li indebtedness
and liabilities secured hereby being hereinafter semetimes re-
Ferred to as the "Liabilities," which indebtedness 2nd liabil-
ities being secured hereby shall, in no event, exceed five times
the aggregate Face amount of the Note), Mortgagor dues herepy
convey, mortgage, assign, transfer, pledge and deliver to Mort-—
gagee all of the right, title and interest of Land Trusi=2e and
Bene ficiary 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 Exhioit 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 "Mortyayed
Property” (as defined below), all machinery, appliances, eguip-
ment, EFurniture and all other personal property 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, inprovefemis or fixtures now or hereafter
located or to be located on/hsi’Band, or in connection with any
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construction being conducted or which may be canducted thereon,
and all extensions, additions, improvements, substitutions and
replacements to any of the foregoing (collectively referred to as
che "Improvemants");

{(C) all building materials and ygoods wnicn are
procured or to be procured for use on or in connection with cne
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 "Mater ials");

(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 connecticn with the Improvements and
all other property, contrackts, reports, proposals and other
materials now or hereafter existing in any way relating to tuae
Land ¢t the Improvements or the construction of additional
Improvements;

‘) All easements, tenements, rights-of-way, vauits,
gores of 1l2nd, streets, ways, alleys, passages, sewer rights,
water courses, water rights and powers and appurtenances in any
way belonging r2lating or appertaining to any of the Land or
Improvements, 4r which hereafter shall in any way belong, relate
or be appurten=it thereto, whether now owned or hereafter
acguired (collectively referred to as the "Appurtenances");

{F) (i) Allsfudgments, insurance proceeds, awards ot
damages and settlements which may result from any damage to all
or any portion of the Land), Improvements or Appurtenances or any
part thereof or to any riglits appurtenant thereto;

(ii) ALl comp:nsation, awards, damages, claims,
rights ¢f action and proceeds/oif or on account of {(a) any damage
or taking, pursuant to the pownr nf eminent domain, of the Land,
Improvements, Appurtenances or Matarials or any part thereof, (b}
damage to all or any portion ¢f-the Land, Improvements or
Appurtenances by reason of the taritg, pursuant to the power of
eminent domain, of all or any porticr 0% the lLand, Improvements,
Appurtenances, Materials or of otinger property, or {(c) the
alteration of the grade of any street or kishway on or aboutbt the
Land, Improvements, Appurtenances, Materials or any part thereof;
and, except as otherwise provided herein, Mortgagee is herepy
authorized to cellect and receive said awards and proceeds and to
give proper receipts and acguittances theretfocr and, except as
otherwise provided herein, to apply the same ioward the payment
of the indebtedness and other sumns secured hereby;

(iii) All contract rights, general iprtangibles,
actions and rights in action, including without liwication all
rights to insurance proceeds and unearned premiums arising trom
or relating to damage to the Land, Improvements, Appurteanances or
Mater ials; and

(iv) All proceeds, products, replacemants,
additions, substitutions, renewals and accessions of and ko tha
Land, Improvemants, Appurtenances or Materials;

(G) All rents, issues, profits, income and otaer
benefits now or hereafter arising from or ia respect of the ILand,
Improvements or Appurtenances (the "Rents"}; it peiny intenaed
that this Granting Clause shall constitute an absolute and
present assignment of the Rents;

{d4) Any all lesases, licenses and other occupancy
agreemenlts now or hereafter atfecting 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");

(1) 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 descrined in tne
preceding Granting Clauses;

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

ARTICLE ONE
REPRESANNTATIONS, WARRANTIES AND COVENARTS OF MORTGAGOR

Moy taagor warcants and represents to, and covenants and
agrees with, Morcgagee as fellows:

1.01 Per Formance under Note, Mortgage and Othner
Instrements., Mortdar~-r shall perform, observe and comply with or
cause to be per former, observed and complied with in a complete
and timely manner al) gprovisions hereof and of the Note, every
other Ioan Instrument ond every instrument evidencing or securing
the ILiabilities and will promptly pay or cause to be paid to
Mortgagee when due the priancipal with interest thereon and all
other sums required to be palid by Mortgagor pursuant to the MWte,
this Mortgage, every other ILsan Instrument and every other
instrument evidencing or securlng’ the Liabilities.

1.02 General Covenant: and Representations. BAs of the
date hereof and at all times thereafcer during the term hereor:
{a) The Land Trustee is seized of ap indefeasible estate in fee
simple in that portion of the Mortgaged Property which is reail
property, and Mortgagor has good and absoclute title to it and the
balance of the Mortgaged Property free and\clear of all liens,
security interests, charges and encumb-ances whatsoever except
those described in Exhibit C {(the "Permitted Encumbrances"}; (b)
Upon the occurrence of an Event of Default tereunder, Mortgayee
may at all times peaceably and guietly enter apon, hold, occupy
and enjoy the Mortgaged Property in accordance with the terms
hereof; and (c) Mortgagor will maintain and preserye the lien of

this Mortgage as a first and paramount lien on tlie Mortgaged

Property subject only to the Permitted Encumbrances nntil the
Liablilities have been paid in full.

1.03 cCompliance, Btc.

1.03.1 Permits. Mortgagor has, prior to the date
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 Mortgayed
Property and the oparation of a skilled-care nursing facility
thereon (a "Nursing Homea") by all federal, state and municipal
authorities having jurisdiction thereover, including without
limitation all licenses issued by the Department of Public Healtn
of the State of Illinois, or any other department with jurisdic-
tion over a HNursing Home (the "Departmeant”) (collectively
referred to as the "Permits”), and all inspection reports made by
the Department or any other federal, state or municipal govern-
mental authocity during the peried Erom January 1, 1887 Lo the
date hereof (collectively referred to as the "Inspection Re-
ports"}. Mortgagor ayrees to promptly send Mortyayee copies of
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all Permits and Inspection Reports issued arfter the date nereof
with respect to the Mortgaged Property and the cperation or a
Nur sing Home thereon.

1.03.2 No Proceedings. There is no pending or, to
the best of Hortgagor's knowledge, threatened judicial, munici-
pal, state, federal or adminisktrative proceeding affecting the
Mortgaged Property or any pertion thereof, or the use thereot as
a Nursing Home, including without limitation proceedings for or
involving (i) revocation of any existing Permits issued in
respect of the Mortyaged Property or which are otherwise reguired
to operate a Nursing Home or to obtain reimbursement of expenses
or coskts {including certificates of need), (ii) condemnation,
eminent domain, alleged building code or zening or nealth code
violations, or {iiil) personal injury or property danage alleyed
ta have cccurred on the Mortyaged Property or by reason of the
condition or use of the Mortgaged Property. Mortgayor will
promptly notify Mortgaqee LE any such proceeding is instituted
and pooride Mortgagee with copies of all Inspection Reports and
other formal and informal comnunications concerning the commnence-
ment of sanh proceedings.

/P30 3 Compl iance with Laws, The Mortgaged Property
and the use ‘therecf presently comply with, and will, during the
full term of this Mortgage, continue to comply with, all appli-
cable restrictiva.covenants, zoning and subdivision ordinances
and building codes, licenses, health and environmental laws and
regulations and alll other applicable laws, ordinances, rules and
regulations of any federal, state, municipal or other govern-
mental body or court @nd the operator thereof possesses and will
in the future posscas All Permits necessary to operate the
Mortgaged Property as a (Nursing Home in compliance with appli-
cable law. If any federa. » state, municipal or other yovern-
mental body or any court igsues any notice or order to the eftect
that the Mortgaged Property . .or any part thereof is not in
compliance with any such ccvenant, ordinance, code, law or
regulation, Mortgagor will promphily provide Mortgagee with a copy
of such notice wor order and wiil immediately commence and
diligently perform all such actiens as are necessary to comply
therewith or otherwise correct such nen-compliance. Mor tgagor
shall not, without the pricr writien consent of Mortgagee,
petition for or otherwise seek any cltange in the zoning ordi-
nances or other public or private restrictions applicable to the
Mor tgaged Property on the date hereof.

1.03. 4 Certificate of Need. Trie rNursing Home 1is
presently operating under a certificate of need for 154 beds and
all of the beds and related facilities now camply and will
hereafter comply with all requirenents that are conditions to (i)
the issuance of a certificate of need therefor ano {ii) reim-
bursement of costs of operation therefor pursuant vo applicaple
governmental programs.

1.04 Taxes and Other Charges.

1.04.1 Taxes and Assessments. Mortgagor shall pay
promptly when due all taxes, assessments, rates, dues, charyes,
faes, levies, fines, impositions, liabilities, obligations, liens
and encumnbrances of every kind and nature whatsocever now or
hereafter imposed, levied or assessed upon or against the
Mortyaged Property or any part therecf, or upon or against tais
Mortgayge or the Liabilities or upon or against the interest of
Mortgagre 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, thnat uLnless
compliance with applicable laws requires that taxes, assessments
or other charges must pe paid as a condition to protescting or
contesting the amount thereof, Mortgagor may in good faith, by
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appropriate’ prodeedings commenced within ninety (90} days of thne
due date of such amounts and thereafter diliyently pursueda,
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 ar assessment, Mortgagor shall
deposit with Mortgagee a bond or other security in forwm and
amount satisfactory to Mortgagee. Mortgagor shall pay the
disputed or ceontested tax, assessment or other charge and all
interest and penalties due in respect therecf on or before tne
date any adjudication of the validity or amount thareof becomes
Final and in any event no less than thirty (30) days prior to any
forfeliture or sale of the Mortgaged Property by reason of such
non-payment. Upon Mortgagee's request, Mortgagor will promptly
file, Lf it has not theretofore filed, such petition, application
or other instruwnent as is necessary to cause the Land and
Improvements to be taxed as a separate parcel or parcels which
include no 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 subseguent to the date
herecf, in- any manner changes or modifies existing laws governiny
the taxaticr of mortgages or debts secured by mortgages, or tne
manner of colircoting taxes, so as to impose on Mortgagee a tax by
reason of its swnership of any or all of the Ioan Instruments or
measured by the /principal amount ©of the Note, reguire or have the
practical effect of-reguiring Mortgagee to pay any portion of the
real estate taxes lrvied in respect of the Mortgaged Property to
pay any tax levied’ in.whole or in part in substitution for real
estate taxes or othervise affects materially and adversely the
rights of Mortyagee i respect of the Note, this Mortgage or the
other Loan Instruments, ‘the Liabilities and all interest accrued
thereon shall, upon thitty {30} days' notice, become due and
payable Forthwith at the zption of Mortgagee, whether or not
there shall have occurred an Bvent of Default, provided, however,
that, if Mortgagor may, without violating or causing a violation
of such law, order, rule or rejulation, pay such taxes or other

sums as are necessary to eliminate 'such adverse effect upon the
rights of Mortgagee and does pay /ssuch taxes or other sums when
due, Mortgagee may not elect to declure due the Liabilities by
reason of the provisions of this Paragraph 1.04. 2.

1.04.3 Tax EBscrow. Mortgagol: shall, upon such terms
as Mortgagee shall require, deposit with Mortgagee an amount or
amounts designated by Mortgagee for the Zurpose of permitting
Mor tgagee Lto assure itself Lthat all taxes, assessments and
charges described in Paragraph 1.04.131 are paid, in £full as they
come due. Any deposits received pursuant to this Paragrapn
1.04.3 shall not be, or be deemed to be, trust Sunds, but may be
commingled with the general funds of Mortgagee And Mortgagee
shall have no obligation to pay interest on amounts~deposited
with Mortgages pursuant to this Pargraph 1.04. 3.

1.04.4 ¥No Credit Against the Liabilities. Mortgagor
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 te thne
Liabilities or to Mortgagee's interest in the Mortgaged Property,

1.05 Mechanic's and Other Liens. Morctgagor shall not
permit or suffer any mechanic's, laborer's, materialman's,
statutory or okther lien or encumbrance {other than any lizn for
taxes and assessments not yet due) to be created upon or agaianst
the Mortgaged Property, provided, however, that Mortgager may in
good faith, by appropriate proceeding, contest the validity,
appl icabil ity or amount of any asserted lien and, pending such
contest, Mortgagor shall not Le deemed to be in default hereunder
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if Mortgagor shall first deposit with Mortgagee a oond 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 or the
validity or amount thereof becomes Einal and, in any event, no
less than thirty {30) days prior to any foreclosure sale of tne
Mortgaged Property or the exercise of any other remedy by such
claimant against the Mortgaged Property.

1.06 Insurance and Condemnation.

1.06.1 Hazard Insurance. Mortgaygor shall, at its sole
expense, obtain for, deliver to, assiygn to and maintain tor the
benefit of Mortgagee, until the Liabilitlies are paid in full,
policies of hazard insurance in an amount which shall be not less
than 100% of the full insurable replacement cost of the Mortgaged
Property {(other than the Land) insuring on a replacement cost
basis the Mortgaged Property and all personal preoperty lccated on
the Land and the Improvemenks other than the Mortgaged Property
(colleciively referred to as "Other Property") against loss or
damage own an "All Risks" form, such insurable hazards, casualties
and contirgz2ncies as Mortgagee may regquire, including without
limitation “{ive, windstorm, rainstorm, vandalism, earthguake and,
if all or any mart of the Mortgaged Property shall at any time be
located within 4w area identified by the government of the United
States or any alzncy thereof as having special flood hazards and
For which Flood insurance is available, flood. Mortgagor shall
pay promptly when drecany premiums on such insurance policies and
on any renewals thereof . subject to the provisions of Paragraph
1.06.8 below. The (KFotm of such policies and the companies
issuing them shall be ecceptable to Mortgagee. All such policies
and renewals therecf shall _be held by Mortgagee and shall contain
a non-contributory standard wortgagee's endorsement making losses
payable to Mortgagee. No aiditional parties shall appear in the
mortgage clause without Mortgages's prior written consent. In the
event of loss, Mortgagor will give immediate written notice to
Mortgagee and Mortyagee may wmare proof of loss if not made
promptly by Mortgagor (for wiich purpose Mortgagor hereby
irrevocably appoints Mortgagee as il attorney-in-fact). In the
event of the foreclosure of this Mortgage or any other transfer
of title to the Mortgaged Property in{full or partial satisrac-
tion of the Liabilities, all righi, title and interest of
Mortgagor in and to all insurance policies and renewals thereot
then in force shall pass to the purchaaar or grantee. All such
policies shall provide that they shall not p&@ modified, cancellec
or terminated without at least thirty (36} Qdays' prior written
notice to Mortgagee from the insurer.

1.06.2 ©Other Insurance. Mortgagor shzll, at its sole
expense, obtain for, deliver to, assign to, and maintain for the
benefit of, Mortgagee, until the Liabilities are pald ia full, in
amounts reasonably acceptable to Mortgagee, (i)/ x 'general
liability insurance policy, {(ii) a loss of rentaXs and/or
business interruption insurance policy and (iii) suvchb.other
insurance policies relating to the Mortgaged Propertyland the
Other Property, and thes use and operation thereof, with such
companies and in such Form as may be acceptable to Mortgagee.
Mortgagee, by written demand upoa Mortgagor, may reguire sucn
policies to contain an endorsewent, in form satisfactory to
Mor tgagee, naming Mortgagee as an additional insured (or 1f
applicable, a mortgyayee or loss payee) thereunder.

1.06.3 Adjustment oEF Loss, Mortgagee 1is hareby
authorized and enpowered, 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 tne proceeds tfrom
any such policy or policies {(and deposit such proceeds as
provided in Paragrvaph 1.06.3). Mortgagor hereby irrevocably
appoints Morkyagee as its attorney-in-fact fLor the purposes sat
forth in the preceding sentence. Bach insurance company 1s
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hereby authorized and directed to make payment cof 100% of all
such losses to Mortgagee alone and in no case to Mortgagor and
Mortgagee jointly. After deducting from such insurance proceeds
any expenses incurred by Mortgagee in the ceollection and setrle-
ment thereof, including without Llimitation attorneys! and
adjusters' fees and charges, Mortgagee shall apply cne net
praceeds as provided in Paragrapn 1.06.5. Mortgagee shall not be
responsible for any FfFailure to collect any insurance proceeds due
under the terms of any policy regardless of the cause of sucn
failure.

1.06.4 Condemnation Awards. Mortgagee shall ope
entitled to all compensation, awards, dawages, claims, rights of
action and proceeds of, or on account of, (i) any dawmage or
taking, pursuant to the power of eminent domain, of the Mortgaged
Property or any part thereof, {1i} damage to the Mortgayed
Property by reason of the taking, pursuant to the power of
eminent domain, of other property or vt a portion of the Mort-
gaged Qroperty, or (i1ii) the alteration of the grade of any
street.ur highway on or aboukb the Mortgaged Property. Mortgagee
is hereby aunthorized, at its option, to commence, appear in and
prosecuts n its own or Mortgagor's name any action or proceeding
relating “*o, any such compensation, awards, damages, claims,
rights of Zetion and proceeds and to settle or compromise any
claim in coansction therewith. Mcrtgagor hereby irrevocably
appoints Morigagee as its attorney-in-fact for the purposes set
forth in the prelading sentence. Mortgagee after deducting from
such compensation_ -awards, damages, claims, rights of action and
proceeds all its exreuwses, including attorneys' fees, may apply
such net proceeds {except as otherwise provided in Paragrapn
1.06.5 of this Meortgaje) to payment of the Liabilities in the
inverse order of maturity. Any net proceeds remaining after
deduction of such expensece _and payment of the tfull amount of thne
Liabilities shall be remitteéd to Mortgagor.

1.06.,5 Repair; Proneasds of Casualty Insurance and
Eminent Domain, If all or any part of the Mortgaged Property
shall be damaged or destroyed by /bire or other casualty or shall
be damaged or taken through the ¢iercise of the power of eminent
domain or other cause described in Paragraph 1.06.4, Mortgagor
shall promptly and with all due diligsnce restore and repair the
Mor tgaged Property whether or not the¢ /proceeds, award or other
compensation are sufficient to pay tlie cast of such restoration
or repaivr, In the event that the proceeds of insurance {(other
than business interruption or rental insuprance), award or other
compensation is equal to or less than $25,000.00, said proceeds,
award or other compznsation shall be made avaijable by Mortgagee
to Mortgagor on the terms and conditicns <vtvs forth in tnis
Paragrapn 1.06.5 to finance the cost of restoraetion or repair
with any excess to be applied to the Liabilities. in_the inverse
order of maturity. In the event said proceeds, awvaris or other
compensaticen is greater than $25,000.00, then at.licky tgagee's
election, to be exercised by written notice to Mortgayor within
thirty (30) days following Mortgagee's unrestricted rezeipt in
cash or the eqguivalent therenf of said proceeds, award o7 other
compensation, the entire amount of said proceeds, award or
compensaticn shall either (i) be applied to the Liabilities in
the inverse order of waturity or (ii) made availapnle to Mortgagor
on the terms and conditlions set forthh 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, tChat, notwith-
standing anything to the contrary contained in this Paragraph
1.06.5, 1f Mortgagee chooses to apply such awmount to the Liabili-
ties as provided in clause (i), and such application of proceeds
satisfies the Liabilities in Full, Mortgagor shall not be
regquired to restore and repair the Mortgaged Property. IE tne
amount of proceeds to be made available to Mortgagor pursuant to
this Paragraph 1.06.5 is Liss than the cost of the restoration or
repalr as estimated by Mortgages at any time prior to completion
thereof, Mortgagor shall cause to be deposited witn Mortyagee tne
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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 or
the work) and Mortgayor's deposited funds shall be disbursed
prior to any such insurance pruceeds. IE Mortyagor is required
ko deposit funds 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. ‘Tne
amount of proceeds, award or compensation which is to be maae
available to Mortgagor, togethsr with any deposits made by
Mor tgagor hereunder, shall be held by Mecrtgagee 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, mater ial suppliers and other pe2rsons
entitled to payment in accordance with and subject to sucn
caonditions 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.
Mortgagee may commingle any sucn funds held by it with its other
gener <l ) funds., Mortgagee shall not be obligated to pay interest
in respent of any such Funds held by it, nor shall Mortgagor oe
entitled o a credit against any of the Liabilities except and to
the extercs  that funds are applied thereto pursuant to tnis
Paragraph’ 1. 06.5. Notwithstanding any other provision of this
Paragraph 1.06.5, if there shall have occurred an Event ot
Default at the time of said casuvalty, taking or other event or if
an Event of Default occurs thereafter, Mortgagees shall have the
right to immediately apply all insurance proceeds, awards or
compensation to th: payment of the Liabilities in such order as
Mortyagee may deteruine. Mortgagee shall have the right at all
times to apply such pev proceeds to the cure of any Event of
Default hereunder or' toc the performance of any obligations of
Mor tgagor under the Loan Instruments. Any net proceeds remaining
after payment of the E£ulri)amount of the Liabilities shall be
remitted to Mortgagor.

1.06. 6 Proceeds of/ Business Interruption and Rental
Insurance. The net proceeds ¢f business interruption and rental

insurance shall be paid to Mortgacez for application £irst to the
Liabilities and then to the c¢re¢arlion of reserves For future
pavyments of the Liabilities in suehr zmounts as Mortgayee deems
necesgary with the balance to be remitcred to Mortgagor subject to
such controls as Mortgagee may deem nacessary to assure that said
balance is used to discharge accrued anid o be accrued expenses
of operation and maintenance of the Mortgaged Property.

1.06.7 Renewal of Policies. At least_ thirty (30) days
pricor to 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 to Mortgagee or substitu-
tion :tnerefor, together with receipts or other evidence of the
paynent of any premiums then due on such renewal policy or
substitute policy.

1.06. 8 Insuarance BSCrow. Mortgagyor shall, upon such
terms as Mortgagee shall reguire, deposit with Mortgagre an
amcunt or amounts designated by Mortgagee for the purpose of
permitting Mortgagee to assure itself that all insurance premiums
in respect of the insurance policies reqguired under Paraygrapns
1.06.1 and 1.06.2 are paid in Ffull as they come due. Any
deposits received pursuant to this Paragraph 1.06.8 shall not be,
or be deemed to e, trust Funds, but may be commingled with the
general Ffunds of Mortgagee and Mortgagees shall have no obligation
to pay interest on amounts deposited with Mortgagee pursuant to
this Paragraph 1. 06. 8.

1.07 o©Options to Purchase Mortgaged Property. Other
than the option to purchase the Mortgaged Property yranted to
HPNC, Ltd., an Illincis corporation ("HPNC"), pursuant te an
Option Agreecment dated , 18 and tne "HPNC Lease"
(as defined below) (thz "HPNC OUption"?, there do not exist atc
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present, and Mortgagor will not in the future grant to any party
or enter into, any opticons or agreements to purchase the Mort-
gaged Property or any part thereof.

1.0B Operation and Care of the Mortgaged Property. The
Mportgaged 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 repair. 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 therecf, and will not
take any action which will increase the risk of fire or other
hazard to the Mertgaged 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 ithout the prior written consent of Mortgagee.

1.09 Transfer of the Mortgaged Property. Mortgagor
shall neoc ) permit or suffer to occur any sale, assignment,
conveyanue, ) transfer, mortgage, lease (other than the lease to
HPNC of evern 2ate herewith (the "HPNC Lease") or other leases
made in accordance with this Mortgage), or encumbrance of, or any
conkract for ‘ary of the foregoing on an installment basis or
otherwise (other-than the granting of the HPNC Option), or
otherwise pertaining to, the Mortgaged Property, any part
therecf, any interest therein, any interest in the beneficial
interest in Land Trustee or in any other trust heolding title to
the Mortgaged Propercy) or any interest of 5% or more in a
corporation, partnershin or other entity which ocwns all or part
of the Mortgaged Propert or such beneficial interest, whether by
operation of law or otherwiga (including without limitation any
sale, assignment, conveyanc<-or transfer that occurs pursuant to
the exercise of the HPNC Optien), without the prior written
consent of Mortgagee to such cransfer and to the form and
substance of any instrument evidZrncing or cantracting for such
transfer. Mortgagor shall not, wicliout the prior written consent
of Mortgagee, assign or permit to e assigned the rents from the
Mortgaged Property to any party other than Mortgagee, and any
such assignment without the prior express written consent of
Mortgagee shall be null and void. Mortgagor shall not permit any
interest in any lease of the Mortgaged Ploperty to be subordi-
nated to any encumbrance on the Mortgaged Property other than the
Loan Instruments and any such subordination shall be null and
void. Mortgagor agrees that in the event tbhe ownership of the
Mertgaged Property, any interest therein or. =zay part thereof
becomes vested in a person other than Mortgagcr, Mortgagee may,
without notice to Mortgagor, deal in any way with siuch successor
or successors in interest with reference to this Moirtgage, the
Note, the Loan Instruments and the Liabilities without/ia any way
vitiating or discharging Mortgagor's liability hereupder or in
respect of the Liabilities. No sale of the Mortgaged Property,
no forbearance to any person with respect to this Mortgaoe, and
no extension to any person of the time for payment of the Woce 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, instruments of further assurance, certi-
ficates and other documents as dortgagee may consider necessary
or desirable in order to effectuate or perfect, or to continue
and preserve the obligations under, the Note, this Mortgage, any
other Loan Instrument and the lien oFf this dMortgage as a lien
upon all of the Mcrtgaged Property. Upon any failure by Mort-
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gagor to deo so, Mortgagee may make or execute dny and all such
mor tgages , instruments, certificates and documents for and in che
name of Mortyagor, and Mor tgagor hereby lLrrevocably appolints
Mor tgagee the agent and attorney-in-fact of Mortgagor to do so.

.11 Security Agreement and Financing Statements.

7.11.1 Grant of Security Interest. Mortgagor (as
debtor) hereby grants to Mortgagee a security interest under the
Uniform Commercial Code in all fixtures, machinery, appliances,
equipmnent, furnikture and petrsonal property of every nature
whatsoever coanstituting part of the Mortgayed Property. Mort-
gagor shall execute any and all documents, including without
limitation financing statements pursuant to the Uniform Com-
mercial Code, as Mortgagee may request to preserve, maintain and
per fect the priority of the first lien and security interest
created hereby on property which may be deemed personal property
or fixtures, and shall pay to Mortgagee on demand any expenses
incursed by Mortgagee in connection with the preparation,
execution and Eil ing of any such documents. Mortgagor hereby
anthorizss and empowers Mortgagee and irrevocably appoints
Mortgagee’ the agent and attorney-in-fact of Mortgagor to execate
and file, op Mortgagor's behalf, all financing statements and
refilings and continuations thereof as Mortgagee deems necessary
or advisable to ¢create, preserve and protect such lien. When and
if Mortgagor dnd Mortgagee shall respectively becomne the debtor
and secured pacty in any Uniform Commercial Code financing
statement affecting the Mortgaged Property {(or Mortgagee takes
posseassion of perscnal property delivered by Mortgagor where
possession is the meais of perfection of the security interest),
then, at Mortgagee's :cole election, this Mortgage shall be deemed
a secur ity agreement as defined in the Uniform Commercial Code,
and the remedies for any vislation of the covenants, terms and
conditions of the agreewsnts herein contained shall be as
prescribed herein or by general law, or, as to such part of the
secur ity which is also reflected in such financing statement, by
the specific statutcry conseguences now or hereafter enacted and
specified in the Uniform Commercinl Code. Without limitation of
the foregoing, if an Event of Defaulh occurs, Mortgagee shall be
entitled immediately to exercise /a.l remedies available to it
under the Uniform Commercial Code /and this Paragrapn 1.11.1
Mortgagor shall, in such event and /ii Mortgagee so requests,
aggsemble the tangible personal property zcoc \ Mortgagor's expense,
At a convenient place designated by Meurtoagee. Mortgagor shall
pay all expenses incurred by Mortgajee in hihe collection of such
indebtedness, including reasonable attorag¢ys' £fees and legal
expenses, and in the repair of any real estate or other property
to which any of the tangible personal property may be affixed. If
any notification of intended disposition of any vf the personal
property is reguired by law, such notification shall be deemed
reasonable and proper if given at least ten (10) days before such
disposition. Any proceeds of the disposition or saquy of the
personal property may be applied by Mortgagee to the /pavment of
the reasonable expenses of retaking, holding, preparing Efor sale
and selling the personal property, including reasonable attor-—
neys' fees and legal expenses, and any balance of such proceeds
may be applied by Mortgagjcee toward the payment of such of the
Liabilities, and in such order of application, as Mortgagee may
fran time te time eleck. Mortgagee shall not by reason of this
Mortgage or the exercise of any right granted hereby be obligatead
to perform any obligation o©of Mortgagor with respect to any
portion of the personal property nor shall Mortgagee be responsi-
ble for any act committed by the Morkgagor, or any breach or
failure to perform to perform by the Mortgagor with respect to
any portion of the personal propearty.

1.11.2 Intent of Parties. Mortgagor and Mortyayee
agree that the filing of a financiny statement 1n tne records
normally having to do with personal property shall never ve
construed as in any way derogating from or impairing the express
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declaration and intention of the parties hereto, hereinaoove
stated, that everything used in connection with the production ot
income froim the Mortyaged 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 equitable, shall be regarded as part vf the real estate
encumnbered by this Mortgage irrespective of whether (i) any such
item igs physically attached to the Land or Improvements, or (ii)
any such item is referred to or reflected in any such financing
gstatement 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 limitaticn 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, or with the operation of, the Mortgayed Property or any
part *nereof .

1.13 Leases Affecting Mortgaged Property. HMortgagor
shall comrly with and perform in a complete and timely manner alLl
oF its obitigations as landlord under all leases affecting the
Mortgaged Pronerty or any part theceof. Mortgagor shall give
notice to Mortcagee of any default by the lessor under any lease
affecting the tortgaged Property promptly upon the cccurrence of
such default, bic, in any event, in such time to afford Mortgagee
an opportunity trn cure any such default prior to the lessee
having any right i¢ terminate the lease. Each of the leases
shall contain a provisdiun requiring the lessee to notify Mortga-
gee of any default by Lesser and granting an oppertunity for a
reasonable time after sucl notice to cure such default prior to
any right accruing to <he. lessee to terwminate such lease.
Mor tgagor, if requested by-Mortgagee, shall furnish promptly to
Mortgagee (1) original or certified copies of all such leases now
existing or hereafter created, 'as amended, and (ii) a current
rent roll in form reasonably aakisfactory ko Mortgagee. Mortga—
gee shall have the right to notify at any time and from time to
time any tenant of the Mortgaged /Property cof any provision of
this Mortgage. The assignment contsined in Paragraph (H) of the
Granting Clauses shall not be deemed o impose upon Mortgagee any
of the obligations or duties of Mortgaust provided in any lease,
including, without limitation, any liabdicity under the covenant
of guiet enjoymeat contained in any lease¢ ins the event that any
tenant shall have been joined as a party def=ndant in any action
to foreclose this Mortgage and shall have been barred and
foreclosed thereby of all right, title and incelest and equity of
redemption in the Morktgaged Property or any parkt thereof.
Mortgagor hareby acknowledges and agrees that|dortgagor is and
will remain liable under such leases to bthe sane exbent as though
the assignment contained in Paragraph {(H) of the Grianting Clauses
had not been made. Mortgagee disclaims any assumptisn of the
obligations imposed upon Mortgagor under the leases, except as to
such obligations which arise after such time as HMortgages shatl
have exercised the rights and privileges conferred upon it by the
assigmnent contained in Pargraph (H) of the Granting Clauzes and
assumed full and indefeasible ownership of the collateral thereby
assigned. With respect to the assignmeat contained in Paragraph
{(3) of the Granting Clauses, Mortyagor shall, from time to time
uapon requ2st of Mortgagee, specifically assign to Mortgagee as
additional sacurity hareunder, 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
herecafter of or affecting the Mortgaged Preperty or any part
thereof togebther with all s2curity therefor and all monies
payable thereunder. Mortgagor shall alsc execute and del iver 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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Execution o ases., Mortgayor shall not permit
any leases to be made of the Mortgaged Property or existing
leases to be renewed without the prior written consent or
Mortgagee as to the form and substance of each lease and the
identity of each lessee. Following the execution or renewal by
Mortgagor of a lease in compliance witn this Paragraph 1.14,
Mortgagor shall not permit such lease to be meodified, terminated,
renewed or extended except pursuant to the terms thereof or wicth
the prior written consent of Mortgagee.

1.15 Expenses. Mortgagor shall pay when due and
payable, and otherwise on demand made by Mortgagee, ail appraisalt
fees, survey Eees, 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 charactier which have been incurred or which
may hereafter be incurred by Mortgagee in connection with any of
the following:

(a) The preparation, execution, delivery and
per formance of the Ioan Instruments;

(kY. The funding of the Loan and the supervising
and serLvicing thereof;

{c) ‘dny court or administrative proceeding
involving “‘he Mortgaged Property or the Loan Instru-
ments to which Martgagee is made a party;

{d) Any coart or administrative proceeding or
other action undertalken by Mortgagee to enforce any
remedy or to colled¢t any indebtedness due under this
Mortgage or any of the other Ioan Instruments following
a default thereunder; dncluding without limitation a
foreciosure of this mbrtsage or a public or private
sale under the Uniform Ccmmercial Code;

(e) Any remedy exercised by Mortgagee following
an EBEvent of Default includidy foreclosure of this
Mortgage and actions in conneztlon with taking posses-
sion of the Mortgaged Properiy or collecting rents
assigned hereby and by the Assiguament of Leases and
Rents;

(f) Any activity in connectiorn «ith any request
by Mortgagor or anyone acting on behalirof Mortgagor
that the Mortgagee consent to a proposed ‘action which,
pursuant to this Mortgage or any of thz other Loan
Instruments may be undertaken or consummated’ only with
the prior consent of Mortgagee, whether or act suca
consant is granted; or

{g) Any negotiation undertaken between Morigagee
and Mortgagor or anycne acting on behalf of Mortgagor
pertaining to the existence or cure of any defaul:
under or the modificatiod or extension of any of thae

Ivan Instrunents.

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
Mor tgagee does so elect, then Mortgagor will, upon demand oy
Mortgagee, reimburse Mortyagee for all such expenses which have
heen or shall be paid or incurred by 1it. The amounts paid by
Mortgagee in respect of such expanses, together with interest
thereon at the "Default Rate" (as defined in the Note), trom the
date paid by Mortyagee until paid by Mortgagor, shall be added to
the Liabilities, shall be immediately due and payable and shall
be secured by the lien of this Mortgage and the other Loan
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Instrunents. In the event of foreclosure herenf, Mortgagee shall
be entitled te add to the indebtedness found to be due by the
court a reasonable estimate of such expanses to be incurred atter
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 claims, demands, liabiiities,
losses, damages, judgments, penalties, costs and expenses,
including without limitation attorneys' fees, which may oe
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 whatsoever, or asserted
against it on account of any act performed or omitted to be
per formed hereunder, or on account of any transaction arising out
of or in any way connected with the Mortgaged Property, this
Mortgage, the other Lwan Instruments, any of the indebteaness
evidenced by the Note or any of the Liabilities.

1.16 Mortgagee's Per formance of Mortgagor's Obliga-
tions, Tf Mortgagor fails to pay any tax, assessment, encum-
brance o+ _sther impositicen, or to furnish insurance hereunder, or
to perform any other covenant, condition or term in this Mort-
gage, the Yote or any other Loan Instrument, Mortgagee may, put
shall not be nbligated to, pay, obtain or parferm the same. All
payments made, ‘wihrether such payments are regular or accelerated
payments, and cdcscs and expenses incurred or paid by Mortgagee in
connection therewith shall be due and payable immediately. The
amounts so incurred ) or paid by Mortgagee, together with interest
thereon at the Defaxit Rate, from the date paid by Mortgagee
until reimbursed by Mcitgagor, shall be added to the Liabilities
and secured by the lien of this Mertgage and the Loan Instru-
ments. Mortgagee is herzby empowered to enter and to authorize
others to enter upon the Ywrtaaged Property ar any park thereof
for the purpose of perfosming or observing any covenant, condi-
tion or term that Mortgagotr has failed to perform or observe,
without thereby becoming liaLle to Mortgagor or any person in
possession holding under Mortuacar. Performance or payment by
Mortgagee of any obligation cf Mortgagor shall not relieve

Mortgager of said obligation or «f the consequences of having
failed to perform or pay the same _and shall not effect the cure
of any Bvent of Default.

1.17 Payment of Superior Liers, To the extent that
Mortgagee, after the date herecf, pays any sum due under any
provision of law or instrument or documeit creating any lien
super ior or equal in priority in wheole or in ‘part to the lien of
this Mortgagye, Mortgagee shall have and be erntitled to a lien on
the premises eqgual in parity with that dischargoed; and Mortgagee
shall be subrogated to and receive and enjoy all rlghts and liens
possessed, held or enjoyed by, the holder of sucb-lien, whicn
shall remain in existence and benefit Mortgagee| to secure the
Nokte and all obligations and liabilities secured herceby. Mort-
gagee shall be subrogated, notwithstanding thelr release of
record, to mmortgages, trust deeds, superior titles, /viendors'
liens, mechanics'! and mater ialmen's liens, charges, encunbcances,
rights and eguities on the Mortgayed Property to the extent that
any obligation under any thereof is paid cor discharged with
proceeds of disbur sements 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 cowmplete, true and
accurakte books of account and records reflecting its ownership otf
the Mortyaged Property. Mortgagor shall furnish to Mortgagee, in
Form satisfactory to Mortyayee, (i) within sixty (00) days after
the last day of each Efiscal guarter of Beneficiary, unaudiced
financial statements of Baneficiary and {ii) within one nundred
twaenty (120) days after the a2nd of each fiscal year of Bane-
ficiary, unaudited FEinancial statements of Borrower. All of tne
foregoimg financial statemsnits shall ve prepared in accordance
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with generally accepted accouating principles consistently
applied. Mortgagyor snall promptly furnisn such other information
pertaining to its ownership of the Mortgaged Property, as Mortga-
gee may, fron time to time, reqguire. In the event that Mortgagor
fails to comply with the reguirements set forth above, Mortyagee
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 obliyation 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 Mortgagqor's books and
records maintained in connection with its ownership of the
Mortgaged Property shall be made available to the successtul
bidder at the foreclosure sale for inspection and copying for a
pericd of not less than three years following said sale. Mort-
gagor agrees to promptly send Mortgagee copies of (1} any
Inspectdion Repeorts, licensing reports or other information tnat
Mortgaaer receives in cannecticn with the Mortgaged Property and
the opersntion of a Nursing Home thereon, and (ii) any reports,
notices or financial or other information that Mortgagor receives
from HPNCJa respect of the Mortgaged Property or the operation
of a Nursiou-~Home thereon, whether pursuant to the HPNC Lsase or
otherwlse.

1.19 " Uetoppel Affidavits. Mortgagor, within ten {(10)
days after writtern request from Mortgagee, shall furnish a
written statementexscuted by Mortgagor setting forth the unpaid
principal of, and interest on, the Note, and any other unpaid
sums secured hereby,/and whether or not any offsets or defenses
are <laimed to exist against such principal and interest or otner
sums and, if such offsits or defenses are claimed, the specific
basis and ancount of each sucb' offset or defense.

1.20 Use of the doruigaged Property. Mortgagor shall
not suffer or permit the Moltgaged Property, or any portion
thereof, to be used by the pusXiz, as such, without restriction
or in such manner as might reasonuably tend to impair Mortgagor's
title to the Mortgaged Property'sr any portion thereof, or in
such manner as might reasonably make pwssible a claim or claims
of easement by prescription or adverse possession by the public,
as such, or of implied dedication of.“ha Mortgaged Property or
any portion thereof. Mortgayor shall not ase or permit the use of
the Mortgaged Property or any portion thersmof for any untawful

pur pose .

1. 21 Litigation Involving Mortgags? ¥roperty. Mort-—
gagor shall promptly notify iMortgagee of any lLitigation, admini-
strative procedure or proposed legislative action initiated
against Mortgagor, the Land Trustee, the Benefjclary or the
Mortgagyed Property or in wnich the Mortgaged Property/is directly
or indivectly involved. Mortgager shall initiate or ampiar in any
legal acticn or other appropriate proceedings when nezessary to
protect the Mortgaged Property Erom damage. Mortgagor shall, upon
Wwr itten regquest of dMortgagee, represent and defend the int:rests
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 proceedings.

1.22 Organization. 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 stakte in
which it is deing business,

1.423 Due Execution, The execution, delivery and
per farmance by each of the Land 7Trustee and the Beneticiary of
this Mortgage, the Note and the other Loan Instrunents 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 Mortygagor 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 HMortgajzed
Property, personal property, equipnent, cooking and eating uten-
sils, furniture, supplies and linen sufficient to (i) operate a
Nursing Home and (ii) satisfy all licensing, certificate and
reimbursement reguirements established by all relevant state and
federal agencies in connection with the operation of a NMirsing
Home .

ARTICLE TWO
DEFAULTS

2.01 Event of Default. The term "BEvent of Default",
wherever /ased in this Mortgage, shall mean any one or more of the
Eollowing-erants:

(ay If Mortgagor shall (i) fail to pay when due
(A) any pavaent of principal within five (5) days atter
the date Orn _which such payment shall become due and
payable under the Note whether at maturity or other-—
wise; (B) aniy payment of interest within five (5) days
after the date <n which such payment shall become due
and payable under/ tihe Mte; or (C) any other sums te pe
paid by Mortgagor hereunder within five (5) days after
such payment is diue hereunder; or (ii) fail to keep,
perform or observe any.other covenant, condition or
agresment on the part of . Mortgagor in this Mortgage and
such failure shall continvs. for five (5) days.

{(b) If a default ov “EBEvent of Default" shall

cccur under any of the Iman Ipstrumencs and the same is
not cured within the cure, ‘aiace or other period, if
any, provided in such Loan Instrurz=nt.

{¢) The untruth of any warrsusity or representation
made herein or in any affidavit or cirvificate executed
by Beneficiary or Land Trustee in conuection with the
Ioan or the disbursement thereof,

{(d8) An uninsured loss, damage, destruction or
taking by eminent domnain or other condemnatica proceed-
ings of any material portion of the Mortgaged Property
or any part of the Mortgayed Property which malecialiy
impairs any of the intended uses of the Morloaged
Property.

(@) The appointment of a receiver, trustec_ or
conservator of Land Trustee or Beneficiary, all or ang
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
events :

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

{ii) The institution by Land Trustee or Bene-
Eiciary of bankruptey, reorganization, iasolvency
or arrangement proceedings of any kind under
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f2deral bankruptcy statutes or any similar law
(state or federal) now or herevafter existing;

{(iii) The institution against Land Trustee or
Beneficviary oF bankruptey, reorganization, 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 witnin 30 days of
filing;

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

(v) The declaration by any court, government
or governmental adency of the bankruptcy or insol-
vency of Land Trustee or Beneficiary:;

(vi) The entry of a final judgment against
Land Trustee or Beneficiary for $25, 000 or more
#»mich is not satisfied within 30 days of the date
or _which such judgment shall have become final and
altstays of execution pending appeal or otherwise
shaly ‘have expired;

(vi1) The issuance of a writ or warrant of
attachmeni: . levy, seizure or distraint or any
similar process against Land Trustee or Benefi-
ciary or all/ov a material part of the Mortgaged
Property which is not stayed within 30 days of

" igsuance or the lapse of any such stay; or

{viii) The disshlution of Beneficiary.

{g) The filing of (any lien or claim for lien
against any portion of the-Mortgaged Property and the

failure of Mortgagor, withia 30 days following the date
of recording, to (i) discharge such lien or claim, {ii)
induce the title insurance compary to commit to insure
Mortgagee over such lien or ciaym or (iii) commence
appropriate proceedings to corltest the validity,
applicability, or amount of suclt \lien or claim,
provided that Mortgagor first deposits with Mortgagee a
bond or other security in form and awrownt satisfactory
to Mortgagee, and provided further, trkak Mortgagor
continues to diligently pursue such proceelings,

{h) The occurrence of a sale, assignment, convey-
ance, transfer, mortgage, lien or encunbrance of, or
execution of a contract for any of the foreghino, in
violation of Paragraph 1.09 hereof.

(i) The failure of any guarantor of the Liablli-
ties to timely make any payment due to Mortgagee on tnsg
date thereof or upon denand therefor by #Mortgagee, as
applicable, the inscolvency of any such guarantor or the
deaths of Harvey J. Angell and Gerald S. Elliott.

{j) If a default by Mortgagor shall occur under
any lease of all or any part of the Mortgaged Property
{including without limitation the HPNC Iease), and the
same 1s not cured within tne cure, grace cor other
pariod, if any, provided in such leasc.

{k} The occurrence of any event which, under the
terms of any evidence of indebtedness, indenture, loan
agreement or similar instruwnent permits the accelera-
tion of the wmaturity of any indebtedness of B=neficiary
to others than Mortgayeae.

¥9912098
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ARTICLE THREE
REMEDIES

3.01 Acceleration of Maturity. If an Event of D=fault
shall have occurred or LE the dPNC Option shall have oeen
cxercised, Mortgagee wmay, at its option, declare the outstanding
principal amount ot the Nete and the interesk accrued thereon and
any other of the Liabilities to be immediately due and payable,
and upon such declaration such principal and interest and otner
Liabilities declared due shall immediately become'due and payable
without demand or notice of any kind, and notwithstanding the
matur ity date or dates expressed in the Note or any evidence of
the other Liabilities.

3.02 Mortgagee's Power of Enforcement. If an Event of
De faul’. shall have occurred, Mortgagee may, either with or
withoUt - entry or taking possession as hereinabove provided or
otherwise. and without regard to whether or not the Liabilities
shall be due, and without prejudice to the right of Mortgagee
thereafter /to bring an action of foreclosure or any other action
for any dei{~ult existing at the time such earlier action was
commenced, pcoceed by any appropriate action or proceeding: (a)
to enforce payacnt of the Note and/or any other of the Liabili-
ties or the perfouvmance of any term hereof or any of the otner
Loan Instruments;~(b) to foreclose this Mortgage and to have
sold, as an entire-yv @wr in separate lots or parcels, the Mort-
gaged Property; and (r) to pursue any other remedy available to
it. Mortgagee may take action either by such proceedings or by
the exercise of its ‘powers with respect to entry or taking
possession, or both, as Meortgagee may determine.

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

3.03.1 Surrender of “roperty. I1f an Event of Dzfault
shall have occcurred, (i) Mortgagcr. upon demand of Mortgagee,
shall forthwith surrender to Mortgsicee the actual possession of
the Mortgaged Property, and if and 4ol the extent permitted by
law, Mortgagee itself, or by such «fficers or agents as it may
appoint, is hereby expressly authsiized to enter and take
possession of all or any portion of tha Mortgaged Property and
may exclude Mortgagor and its agents.and employees wholly
therefrom and shall have jeoint access witch Mortgagor to the
books, papers and accounts of Mortgagor; and liij notwithstanding
the provisions of any lease or other agreemerni: to the contrary,
Mor tgagor shall pay monthly in advance to Mortgagee, on Mortga-
gee's entry into possession, or to any receiver appointaed to
collect the rents, income and other benafits of the Mortgaged
Property, the fair and reasonable rental value for /thie use and
occupation of such part of the Mortgaged Property as way be in
possession of Mortgagor, or any entity affiliated with or
controlled by Mortgagor, and upon default in any such_p=ayment
Mortgagor shall vacate and surrender possession of suchipart 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 Mortyagee's demand, Mortgagee may obtain a
judgment or decree conferring on Mortgagee the right to immediate
possession or requiring Mortyagor to deliver immediate possession
of all or part of the Mortyaged Property to dortgagee, to the
entry of which judgment or decree Mortgagyor hereby specifically
consents. Mor tgagor shall pay to Mortgagee, upon canand, all
costs and expenses of obtaining such judgment or decree and
reasonable compensation to dortgagee, its attorneys and agencs,
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and all such costs, expenses and comp2nsation shall, until paid,
be secured by the lien of this dMortgage. Upon every sucth
enter ing upon or taking of possession, Mortgagee, to the extenct
permitted by law, may hold, store, use, operate, manage and
control tha Mortgaged Property and comduct the business thereof,
and, from time to time:

{i) perform such consktruction, 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 Mortgaged Property
insured;

(iii} manage and operate the Mortgaged Praoperty and
exsrcise all the rights and powers of the Mortgagor, on
ita behalf or otherwise, with respect to the same;

v iv) enter into agreements with cthers to exercise
the pr'w2rs herein granted Mortgagee, all as Mortgagee
from Lirie to time may determine; and Mortgagee may
collect.arnd receive all the rents, income and other
benefits o4, the Mortgaged Property, including those
past due as-well as those accruing thereafter; and
shall apply the monies so received by Mortgagee, in
such priority a5 Mortgagee may determine, to (1) the
payment of intesest, principal and other payments due
and payable on thi J>te or pursuant to this Mortgage or
to any other of ktine Tiapilities, (2) deposits for taxes
and assessments, (4! the payment or creation of
reserves for payment 0f Insurance, taxes, assessments
and other proper charocs or liens or encumbrances upon
the Mortgaged Property or =ny part thereof, and (4) the
compansation, expenses and disbursements of the agents,
attorneys and other represencotives of Mortgagee; and

(v} exercise such remedins as are available to
Mortgagee under the Loan Instruuents or at law or in
equity.

Mortgagee shall surrender possession of trne Mortgaged Property to
Mortgager only when all amounts then due ondér any of the terms
of this Mortgage shall have been paid and alX other defaults have
been cured. However, the same right to taktepossession shaill
exist iF any subseguent Event of Default shall cccur.

3.04 Leases. Mortgagee is authorized. at Mortgagee's
option, to foreclose this Mortgage subject to the rights, it any,
of any or all tenants of the Mortgaged Property, evaon 1E the
rights of any such tenants are or would be subordinate. to tne
1ien of this Mortgage. Mortgagee may elect to for€¢olase tihe
rights of some subordinate tenants while foreclosing suoject to
the rights of other subordinate tenants. The failure to makes 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 Fforeclosure proceeding or any other proceedings instituted
by Mortgagee to collect the sums secured hereby or to collect any
deficiency remaining unpaid after the foreclosure sale of tne
Mortgaged Property.

3.05 Purchase by Mortgageec. Upcn any foreclosure
sale, Mortgagee may bid for and purchase all or any portion of
the Mrrtgaged Property and, upon compliance with the terams of chne
sale, may hold, retain and possoss and dispose of such property
in iks own absolute right without further accountapility.
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3.06 Application of Foreclosure Sale Proceeds., Tn=2
proceeds of any foreclosurs sale of the Mortgajed Property or any
part thereolf received by Mortgagee shall be applied by Morcgagee
ko the indebtedness secured hereby in sucn order and manner as
Mortgagee may elect in a written notice to Mortyagor given on or
before sixty (60) days following confirmation vof th2 sale and 1n
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 to principal. Upon a
purchaser at a foreclosure sale coming into possession of tne
Mortgaged Property, no tenant shall be given credit for any rent
paid more than thirty (30) days in advance of the due date

thereof.

3.07 bApplication 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, this Mortgage or any other Ioan Instrument or any other the
LiabiYivies, or any decree in lieu thereof, toward the purchase
price,

2.08 Waiver of Appraisement, Valuatiom, Stay, Hxten-
sion and ‘@edemption Laws., Mortgagor agrees, to the full extent
permitted by Jaw, that in case of an Event of Default, neither
Mortgagor norY =mnyone claiming through or under it will set up,
claim or seek Lo take advantage cf any appraisement, valuation,
stay or extenslon laws now or hereafter in force, in order to
prevent or hinder /che _enforcement or foreclosure of this Mortgage
or the absolute saXe of the Mortgaged Property or the final and
absolute putting into /pussession thereof, immediately after such
sale, of the purchasel tnereat. Mortgagor, for itself and all who
may at any time claim thkrough or under it, hereby waives, to the
full extent that it may Lawfully so do, the benefit of all such
laws, and any and all right to have the asse2ts comprising thne
Mortgaged Property marshalled upon any Eoreclosure of the Lien
hereof and agrees that Mortgagee or any court having jurisdiction
to foreclose such lien may sell. tha Mortgaged Property in part or
as an entirety. To the EFull extert permitted by law, Mortgagor
hereby waives any and all rightis of redemption from sale under
any order or decree of foreclosure ~E this Mortgage, on its own
behalf, on behalf of the trust estate /znd all persons beneficial-
1y interested therein, and on behalf »I each and every person,
except judgment creditors of Mortgagor in its representative
capacity and of the trust estate, acquiivino any interest in or
title to the Mortgaged Property subsequant cs the date hereof.

3.09 Receiver - Mortgagee in Possession. If an Event
of Default shall have occurred, Mortgagee, to the extent permit-
ted by law and without regard to the value ¢i the Mortgayed
Property or the adequacy of the security for the indchtedness and
other sums secured hereby, shall be entitled as a matter of right
and without any additional showing or procf, at Moirtgagee's
election, to either the appointment by the court of & receiver
(without the necessity of Mortgagee posting a bond} to e€nter upon
and take possession of the Mortgaged Property and to collkiect all
rents, income and other benefits thereof and apply the same as
the court mmay direct or to be placed by the court into possession
of the Mortgaged Property as mortgagee in possession witn the
same powetr harein granted to a receiver and with all other rights
and privileges of a mortgagee in possession under law. The right
to enter and taka posscession of and to manage and oparate the
Mortgaged Property, and to collect all rents, income and other
benefits thereof, whether by a receliver or otherwise, shall be
cunulative to any other rignt or remedy hereunder or attforded by
law and may be exercised concurrently therewith or independently
therecf. Mor tgagee shall be liable tu account only for such
rents, income and other benefits actually received by Mortyagee,
whether received pursuant to this Paragraph 3,09 or Paragrapn
3.03. Notwithstanding the appointment of any receiver or other
custodian, Mortgagee shall be entitled as pledyee to the posses-
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sion and cantrol of any cash, deposits ar instrumnents at the time
held by, or payable or deliveranl2 under the terms of cthis
Mortgage 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 th2 enforcement oF
or compliance with any legislation or other governmental enact-
ment, rule or order that may be unconstitutional or otherwise
invalid, if the enforcement of or compliance with such enactmentc,
rule or order might impair the security hereunder or be prejuai~
cial to Mortgagee's interest.

3.11 Proofs of Claim. In the case of any receiver-
ship,  ansolvency, bankruptcy, r¢eorganization, arrangement,
adjustment, composition or other judicial proceedings affecting
Land Trastse, Beneficiary or Mortgages, to the extent permitted
by law, =021l be entitled to file such proocfs of claim and other
docunents as may be necessary vr advisable in order to have its
claims alloved in such proceedings for the entire amounts dus and
payable under /cre Note, this Mortgage and any other Loan Instru-
ment, at the dat2 of the institution of such proceedings, and for
any additional «umounts which may become due and payable after
such date.

3.12 Mortgugor to Pay the Liabilities in Event of
Pefault; Application ¢f Monies by Mortgagee.

(a)} Upon occurrence of an Event of Default, Mortgagee
shall be entitled to sus ‘or and to recover judgment against
Mortgagor for the Liabilities due and unpaid together with costs
and expenses, including witlhiout limitation the compensation,
expenses and disbursements of Mortgagee's agents, attorneys and
other represantativies, eithec bhefore, after or during the
pendency of any proceedings tor the anforcement of this Mortgaye ;
and th= right of Mortgagee to recover. such judgment snall not bhe
affected by any taking possession or/ {oreclosure sale hereunder,
or by the exercise of any other rignri, power or remedy for the
enforcement of the terms of this Mortgage, or the foreclusure of
the lien hereof.

(b) In case of a foreclosure sare.of all or any part
of the Mortgaged Prop=rty and of the applicatinn of the proceeds
of sale to the payment of the Liabilities, Mortgagee shall be
entitled to enforce all other rights and remedies under the Lwan
Instrunents.

(c}] Mortgagor hereby agrees, to the extedat! permitted
by law, that no recovery of any judgment by Mortgage¢ Juonder any
of the Ican Instrunents, and no attachment ov levy oflezecution
apoen 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 Mortyage upeon the Mortgaged Property or
any part thereof or any lien, rights, powers or remedies of
Mor tgagee 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 Mortgyayee
under this Pavagraph 3.12 shall be applied to the payment of
compensabion, expzasas and disbursements of the agents, attornays
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 tne
Liabilities, shall be paid to Mortgagor.
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3.13 Delay or Omission. No delay or OmlSSLOn of
Mortgagee in the exercise of any right, power or remedy accruing
upon any Event of Dzfault shall 2xhaust or impair any such vight,
power or remedy, or be construed to waive any such Bvent of
Default or to constitute acquiescence therein. Bvery rignt,
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 Waiver of Default. No waiver »f any Event of
Default hereunder shall extend to or affect any subsaguent or any
other Event of Default then existing, or impair any rights,
powers or remedies in respect thereot. 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 therwof, (c) waives or does not exarcise any right
granted in the Note, this Mortygage or any other Loan Instrument,
(d) releases any part of the Mortgaged Property Erom the lien of
this Mortgage or any other Loan Instrument, {(e)} consents to the
filino of any map, plat or replat of the Iland, (£) consents to
the graating of any easement on the Land, or (g) makes or
consent; to any agreement changing the terms of this Mortgage or
subordinating the lien or any charge hereof, no such act or
omission snnll release, discharge, modify, change or affect the
lien of this Mortgage or any other Loan Instrument or the liabil-
ity under tipe ‘Note or other Loan Instrunents of Mortgagor, any
subsequent purchaser of the Mortgaged Property or any part
thereof, or any maker, co-signer, endorser, surety or guarantor,
except as otherwise expressly provided in an instrument or
instruments execut2? Ny Mortgagee. Except as otherwise expressly
provided in an instrument or instruments executed by Mortgagee,
no such act or omls=10n shall preclude Mortgagee £rom exerc151ng
any r¢ght, power or priviiege herein granted or intended to be
granted in case of any .Zrent of Default then existing or of any
subhsequent Event of Default, nor shall the lien of this Mortgage
be altered thereby, excepr tc the extent of any releases as
described in clause (d), aboves; of this Paragraph 3.14.

3.15 Discontinuwance (of Proceedings; Position of
Parties Restored. If Mortgagee shall have proceeded to enforce
any right or remedy under this Morvgage by foreclosure, entry or
otherwise, and such proceedings shal’ have been discontinued or
abandoned for any reason, or such proCeedings shall have resulted
in a final determination adverse to MWwrto=gee, then and in every
such case Mortgager and Mortgayee shalll be restored to their
former positicons and rights hereunder, and- 7Ll rights, powers and
remedies of Mortgagee shall continue as ii/nb such proceedings
had occurred or had been taken.

3.16 Remedies Cumulative,. No righe,(power or remedy
conFerred upon or reserved to the Mortgagee by.the Note, this
Mortgage or any other ILoan Instrument or any ingstrument evi~-
dencing or securing the Liabilities is exclusive ol dany other
right, power or remedy, but esach and every such right, power and
remedy shall be cuwnulative and concurrent and shelil, be in
addition to any other right, power and remedy given hersvsder or
undar the Noke or any other Liman Instrument or any instrument
@evidencing or securing the Liabilities, or now or hereaftar
existing at law, in equity or by statute

ARTICLE FOUR
MISCELLANEOUS PROVISIONS

4. 01 Heirs, Successors and Assigns Included in Par-
ties, Whenever Mortgagee, Mortgagjor, Land Trustee or Bene fxcxary
is named or referred to herein, heirs and successors and assigns
of such person or entity shall be included, and all covenants and
ayreements containsed in this #Mortgage shall (i) bind tne succes-
sors and assigns of Mortgagor, Land Trustee and Beneficiary, in-
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cluding any subsegquant owner of all or any part of the Mortgaged
Property and (ii} {(nure to the benefit of the successcrs and
assigns of Mortgagwa. This Section 4.01 shall not be construsd
to permit an assignment, transfer, conveyance, encumbrance or
other disposition otkherwise prohibited by this Mortyage.

4.02 Notices. All notices, requests, reports demands
or other instrumenhs reguired or contemplated to be given or
furnished under this Mortgage to Mortgagor or Mertgagee shall be
directed to Mortgaygor or Mortgagee as the case may be at the
following addresses:

If to Mortgagee: Bank ILeumi le-Israel B.M., Chicago
Branch
100 North 1aSalle Street
Chicago, Illinois 60602
Attn: Mr. Dan Maeir

with a copy to: Goldberg, Kohn, Bell, Black,
Rosenbloom & Moritz, Lcd.
55 East Monroe Street
Chicago, Illinois 60603
Attn: bavid L. Dranoff, Esyg.

If to Morhgagor or American National Bank and Trust
Land Trust<e': Corpany of Chicago, as Trustee
under Trust No. 27575
33 North ILaSalle Street
Chicago, Illinois 60690
aten: Land Trust Department

with copies to: crexel Partnership
~/a Mr. Harvey J. Angell
187 Worth LaSalle Street
Chicago, Illinois 60601
Attentiion: Mr. Harvey J. Angell

and

Gerald s. #Xiiott, Esg.

30 North LaSil!le Street

Suite 2700

Chicago, Illinois— 60602

If to Beneficiary: Drexel Partnership
c/o Mr. Barvey J. &agell
180 North IaSalle Streec
Chicago, Illinois 60GU1
Attention: Mr., Harvey J. ‘Angell

with copies to: Gerald 5. Elliott, Esg.
30 North LaSalle Street
Suite 2700
Chicago, Illinois 60602

and

Amer ican Mational Bank and Trust
Company of Chicago, as Trustae
under Trust Wo. 27575

33 North LaSalle Street

Chicago, Illincis 60690

Attn: Land Trust Depar tinent

Any such notices, requests, raports, demands or other instrunents
shall be (i) personally delivered to the oEfices 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

—-22-
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Union delivers its telephonic communication, (iii) sent by
certified mail, return receipt regquested, in which case they
shall be deemed delivered three business days after deposit in
the U.S5. 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, report, 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 provisioas.

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

hereof.

4.04 Invalid Provisions. In the event that any of the
covensats, agreements, terms or provisions contained in the Note,
this Mortgage or in any other Loan Instrunent shall be invalid,
illegal o unenforceable in any respect, the validity of the
remaining’ tovenants, agreements, terms or provisions contained
herein or/ir _the Note or in any other Loan Instrument {(or the
application of the covenant, agreement, term held to be invalid,
illegal or unenforceable, to persons or circumstances other than
those in respact oF which it is invalid, illegal or unenforce-
able}) shall bs in no way affected, prejudiced or disturbed

thereby.

4.05 Changrs. Neither this Mortgage nor any term
hereof may be released, changed, waived, discharged or terminated
orally, or by any actior or inaction, but only by an instrument
in writing signed by the party against which enforcement of Lhe
release, change, waiver , discharge or termination is sought. To
the extent permitted by law, any agreement hereafter made by
Mortgagor and Mortygagee relating to this Mortgage shall be
super ior to the rights of the iolder of any intervening lien or
encumbrance.

4,06 Governing ILaw. This Adortgage shall be construed,
interpreted, enforced and governed by /2nd in accordance with the
laws of the State of Illinois.

4.07 Reguired Notices, Mortgacor shall notify Mort-
gagee promptly of the occurrence of any 47 the following: (i)
receipt of notice from any governmental autanrity relating to the
violation of any rule, regulation, law or ordirance, the enforce-
ment of which would wmaterially and adversely affect the Mortgyaged
Property; (ii) default of any tenant leasing all. ,or any portion
of the Mortgaged Property or receipt of any notice Lroim any such
lessee claiming that a default by landlord has occiurrsd under thne
lease; or (iii) commencement of any judicial or admiuistrative
proceedings by or against or otherwise adversely affecting
Mortgagor or the Mortgaged Property.

4.08 PFuture BAdvances. This Mortgage 1is given to
secure not only existing indebtedness, but also fuature advances
{whether such advances are obligatory or are to e made at the
option of Mortgagee, or otherwise) made by Mortgagee under tane
Note, to the same extent as if such fature advances were made on
the date of the execution of this dMortgage. 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 Mortgageor an appropriate release deed in
recordable form,

- 3=
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4.10 Attorneys' Fees, Whenever reference is made
herein to the payment or reimbursement cof attorneys' fees, such
fees shall he 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 Obligations Joint and Several. The obligations
and liabilities of Land Trustee and Beneficiary hereunder shall
be joint and several.

4,12 Setoff by Mortgagee. Any 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 bhefore or after wmaturity, and without demand upon or

notice to anyecne.

4,13 Beneficiary's Liability Hereunder. Beneficiary
acknowiedges that this Mortgage will be recourse to Beneficiary
and to its general partners. Notwithstanding the Eforegoing or
anything %“c¢ the contrary contained elsewhere in this Mortgage,
Beneficiayy. agrees that (i) the persconal liability of each
general paitier of Beneficiary cother than Harvey J. Angell and
Gerald S. Eliistt will be limited to the interest of such general
partner in Beneficiary and in the assts of Beneficiary, and (ii)
Harvey J. Angell _and Gerald S. Elliott will be personally liable
for 100% of the-uiabilities.

4.14 ExcuYpatory Provision. This Mortgage is executed
by American National Buny and Trust Company of Chicago, not in
its individual capacity. but as Trustee as aforesaid in the
exercise cf the power and authority conferred upon and vested in
it as such Trustee. It s expressly understood and agreed that
nothing contained herein-¢or in the Loan Instruments shall be
construed as creating any liability on American National Bank and
Trust Company of Chicago, in itCs lindividwval capacity to pay the
Note or any interest that may azocue thereon, or any indebtedness
accruing hereunder, or to perforin/eny covenant either express or
implied herein contained, all saci liability in its individual
capacity, if any, being expressly vaived by Mortgagee and by
every person now or hereafter claiming any right or security
hereunder. S0 far as said American/ ational Bank and Trust
Company of Chicago personally is concerned, the legal holder of
the Note and the owner or owners of any ipdebtedness accruing
hereunder shall look solely to the premises hereby conveyed and
any rent or proceeds therefrom for the paymnert therecf, by the
enforcement of the lien hereby created, in the manner herein and
in said Note provided or by action to enforce the personal
liability of any guarantors of said indebtedrness, by action
against the Beneficiary arising out of a breach or ca@ or more of
the other Loan Instruments to which the Beneficiary is a party or
by the exercise of any remedy available under any of *%he other
Leoan Instruments.

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

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not in its in-
dividual capacity but as Trustee
under Trust Agreement dated Decem-

[

ber 31, 19 4, knpgwn as Trust No.
ATTEST: 27575
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DREXEL PARTNERSHIP,
sziﬁ;s<i)»/;5:;;{:;) //

WIT

_,/jgg@m Crutoe ) al )
Gemefaf rPartner

As Attorneys-in-Fact. for and
Agents of Drexel Partnership
and all of the General Part-
ners of Drexel Partnership

THIS INSTRUMENI PREPARED BY,
AND-AFPRERR-ES-OR-DING-RERURN-TO:

David L. Dranoff, Esg.
Goldberg, Kohn, Bell, Black,
" Rosenbloom & Moritz, Ltd.

S5 Bast Monroe Street
Chicago, Illinois 60603
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AC KNOW LE DGM ENT

STATE OF ILLINOIS )

) S8
COUNTY OF C 0O O K )

LORETTA M. SOVIENSHL

I, ;, & Notary Public in and

for and residing in said County and State, DO HAEREBY CERTIFY THAT
3- MICTL'LYTIJ - a_nd SUZANNE G- BAKER r ‘

and of Amer ican National Bank and ‘Irust

Company of Chicago, asg Trustee, personally known to ime to be the

game persons whose names arle subscribed to the foregoing instru-~
ment as such YICE PREBIDEN

and 'ASSIPIQNI SECRETARY appeared
beEore me this day in person and acknowledged that they signed

and delivered said instrument as their own free and voluntary
acts 7nd as the free and voluntary act of said bank.

GIVEN under amy hand and notarial seal this ' day of
1986. -

U5 ~ » 1779

Notary Public

My Commission Expires:

»
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ACKNOW LE DGEMENT

STATE OF ILLINOIS )

)
COUNTY Of COOK )

I, C}/;é‘g’t,wj /%I,Ly , a Notary Public in and for

and residing in saild Count+y and sState, DO HEREBY CERTIFY THAT
{Zﬁgmgﬁ %gﬁﬁé¢ and s of. Drexel Partner-~
ship, dn 'Ill1noilis general partnership, personally known to me to
be the same persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and acknow-
ledged bthat they signed and delivered said instrument as their
own Efree and voluntary act and as the free and voluntary act of

said general partnership for the uses and purposes therein set
forth.

/ GIVEN under my hand and notarial seal this/zo‘i day of
{Zéf“’i -~ 1986.
ks P

7 Notary PGBlic

My Commission BExpires:

j/;/vg'/ f2




UNOFFICIAL COPY

 rAgIvEgR




UNOFFICIAL COPY |

Qo v

EXHIBIT A

No te

Attached




UNOFFICIAL COPY




UNOFFICIAL, (;q) PY,

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 December
31, 1968 and known as Trust No. 27575 {(the "Land Trustee"} and
(ii) Drexel 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
hereinafter collectively referred to as "Mortgagor"), ks in the
original principal amount of $840,000.00, with interest as
provided herein, and is payable to the order of Bank Leumi
le-Israzl, B.M., Chicago Branch (the "Lender").

RECITALS

I. YJender has agreed to make a loan to Mortgagor in
an amount not by exceed the prxncxpal amount hereof (the "Loan).

This Note evidencés Mortgagor's unconditional obligation to repay
the Loan.

II. The paywent of this Note is secured by (a) a
Mortgage and Securlty Agrezment (the "Mortgage") executed by
Mortgagor covering certailii real estate and personal property
located in Cook County, Illincis (the "Mortgaged Property"); (b)
an Assignment of Leases and Rents pertaining to the Mortgaged
Property; (c) a Collateral Assigxrment of Beneficial Interest in
Land Trust executed by Beneficiary; (d) an Unlimited Guaranty
executed by Harvey J. Angell; and ie) an Unlimited Guaranty
executed by Gerald S, Elliott. This Note, together with the
foregoing Mortgage, Assignment of Leases and Rents, Collateral
Assignment of Beneficial Interest and guavanties, and any and all
other documents and instruments now or hercafter executed and
delivered in connection with the Loan, and any and all amend-
ments, renewals, extensions and replacements hergaf and thereot,
are hereafter collectively referred to herein as the "Loan
Instruments"., The terms of the other Loan Instrumcnts are hereby
incorporated, by reference, in this Note. This Ncta2 may be
declared due prior to its wmaturity date in the manner —provided
herein and in the Mortgage.

1
PAYMENE 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 iancome therefrom, the sun of BIGHT

CK10-4 0B0O586
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HUNDRED FORTY THOUSAND and N0/100 Bordads (safd, Booa0), togetner
with interest thereon at the initial rate of % per annum
and at the variable rate thereafter of 1.50% per 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, Mortgagor acknow-
ledges that the Designated Rate may not necessarily represent the
lowest rate charged by Iender to its customers. After maturity
hereof, acceleration hereunder or the occurrence of a default
hereunder, the total unpaid indebtedness hereunder shall bear
interest at a rate equal to 3% per annum plus the rate of
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
elapsed. As of the date hereof, the Designated Rate is %.

The indebtedness hereunder shall be payable in 24
installmenis, as follows:

23 installments of $13,200.00, on the fifteenth
day of Septewmber, 1986 and on the fifteenth day of each
calendar month Chereafter, ending on July 15, 1988; and

1 installment equal to the remaining indebtedness
and accrued interest hereunder, due on August 15, 1988,

All payments shall be applied(first to accrued interest and then
to principal, in such order and manner as lLender may elect;
provided, however, that if on “August 15, 1987, the aggregate
amount of principal payments recneived by Lender up to and
including such date, as allocated by Lender (the "First Year's
Principal Repayment") is not greater-iuian.or equal to $57,000.00,
Mortgagor shall immediately pay to Lender an amount equal to the
amount by which $57,000.00 exceeds the Zirst 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 imnediately available iurds and shall
be deemed received only when actually received by Lerasr abt its
offices in Chicago, Illincis. Payments received aiter 1:00
o'clock p.n., in said location shall be deemed received .on tae
next day that Lender is open for business. At ILender's option,
Lender may accept payaeats by check or in form okther tnan
immediately avallable 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 availanle Funds shall not coanstitute a
wailver by Lender of its rights to insist that any subsequentp
paymont be wmade in immediately available Euonds,
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1!?1 a g:lgiﬂiil(;él. Lﬁgé;:s;gif)sxgipayment due

hereunder or any payment or deposi nder the‘Moftgage is not
made when due, Lender, at its option and in additicn to any other
remedy available to Lender, may impose a late payment fee, which
Mortgagor covenants to pay upon demand calculated at the rate of
five percent of the amount of such delinquent payment or deposit
for the first month or first partial month and three percent of
the amount of such delinguent payment or deposit for each month
or partial month thereafter until said delinquency is cured. Any
payment or deposit received by Lender may, at the option of
Lender, be applied first to any outstandiag late payment fee and
then as otherwise provided in this Note or in any of the Lecan
Instruments.

I
ADDITIONAL COVENANTS

2. Acceleration. If any payment due under this Note
is not made within five (5) days after the date upon which such
payment is due / -if an Event of Default or default shall occur
under and as definsd in any of the Loan Instruments, or if the
right to foreclose the Mortgage or accelerate the "Liabilities”
(as defined therein) gnall accrue to the holder thereof, whether
or not foreclosure procsedings have been commenced, then, at the
election of the holder ol <¢his Note and without notice or demand,
and notwithstanding the makturity date hereof, the unpaid princi-
pal sum, together with accrued interest thereon, shall at once
become due and payable and shall bear interest at the Default

Rate.

2.2 Waivers. Mortgagor and uny other parties hereafter
liable Ffor the debt {including, witlicut restricting the fore-
going, any endorsers, sureties and guarantors) represented by
this Note, hereby (a) waive presentment £or payment, notice of
dishonor, protest and notice of protest, &n<. (b) agree that the
time of payment of that debt or any part thercol may be extended
from time to time without modifying or releasingcthe lien of the
Loan Instruments or the liability of Mortgagor or-any. such other
parties, the right of recourse against and suchipacties being
hereby reserved by the holder hereof.

2.3 Collection. In the event of a defaule an the
payment of any awmount due hereunder, the holder hereof may
exercise any remedy or remedics, in any combination whatsoever,
available by operation of law or under any instrument given as
security for this Note and such holder shall be entitled to
collect its reascnable costs of collection, including attorneys'
fees, which shall be additional indebtedness hereunder. For
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purposes of the preceding sentend@,:ieQéeﬂ aétoéhefk' fees shall
be deemed to include compensation to staff counsel, if any, of
Lender in addition to the fees of any other attorneys engaged by
Lender.

2.4 Governing Iaw. 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 to the extent permitted by law; and if any application
of any term, restriction or covenant to any person or circum-
stance is deemed illegal, ths application of such term, restric-
tion of Covenant to other persons and circumstances shall remain
unaffacte’ o the extent permitted by law.

2. € JYoint and Several Obligations. The liabilities
and obligations/sf Land Trustee and Beneficiary hereunder shall
be joint and several.

2.7 Benefilisry's Indebtedness Bereunder. Beneficiary
acknowledges that this-Mote will be recourse to Beneficiary and
to its general partners. Notwithstanding the foregoing or
anything to the contrary contained elsewhere in this WNote,
Beneficiary agrees that (i)-the personal liability of each
general partner of Beneficiary other than Harvey J. Angell and
Gerald S. Elliott will be limited to the interest of such general
partner in Beneficiary and the aGsets of Benaficliary, and (ii)
Harvey J. Angell and Gerald S. Ellicstt will be personally liable
for 100% of the indebtedness under this- Note.

2.8 Bxculpatory Clause. Amerizan National Bank and
Trust Company of Chicage is a party to this) instrument, not in
its individual capacity but as trustee under a Trust Agreenent
dated December 31, 1968, and known as Trust No. 27575. Insofar
as the liability of Mortgagor is concerned, this instrunent is
enforceable only against, and any claims hereon arg payaole only
out of, any trust property which may be held thersusdar and any
rents and proceeds therefrom, but this clause shall /rot arfect
Lender's remedies under any of the other Inan Instrunnfs. Any
and all liability of Anerican National Bank and Trust Cownwany of
Chicago in its individual capacity is hereby expressly waived by
Lander and its successors anl assigns.

9912098
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AMEﬁi

COMPANY OF CHICAGOD, not in its in-
dividual capacity but as Trustee
under a Trust Agreement dated
December 31, 1968 and known as
Trust No. 27575

By

Its

DREXEL PARTNERSHIP, an
Illinois general partnership

By

General Partner

By

General Partner

As Attorneys~-in-Fact for and Agents
of Drexel Partnership and all of
the General Partners of Drexel
Partnership
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ZXHIBIT 8

Lagal Dascription ot Land

The North 116.37 Feet {(excoept the South 3.12 fecet of the West
83.42 Fecet thereof) of Lot 1 in the Resubdivision of Lots 4, 5
and 6, together with private alleys adjoining saids Lots, all in
Clarke and Sharpe's Subdivision of Lots 1, 2, 3 and 4 in Block 5
of Walker and Stinson's Subdivision of the West half of the South
West quarter of Scctien 2, Township 38 North, Range 14 East of
the Third Principal Meridian, in Cook County, Illinois.
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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 24, 1986, Order Number 8604063 C.
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