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MORTGAGE AND SECURITY AGREBMENT

THIS MORTGAGE AND SECURITY AGREEMENT {("Mortgage™), made
as of cistarry 27 , 1987, is made and executed by each of (i)
Mid-City National Bank of Chicago, a national banking associa-
tion, not in its individual capacity but as Trustee under Trust
Agreement dated May 29, 1984, and Xxnown as Trust No. 1768, having
its offices at Madison & Halsted Streets, Chicago, Illinois 60607
{"Land Trustee"), and (ii) Claytron Residential Home, Inc., an
Illinois corporation having its principal offices at 2026 North
Clark Street, Chicago, Illinois 60614 ("Beneficiary™) {Land
Trustee and Beneficiary are sometimes collectively referred to
herein as "Mcrtgagor™), in favor of Bank Leumi le-~Israel B.M,.,
Chicago Branch, having an office at 100 Horth LaSalle Street,
Chicago, Illinois 60602 {"HMortgagee™).

RECITALS

in Land Truslee. Mortgagee has agreed to make an installment
loan to Mortgug3or in an amount not to exceed $51,000,000.00 (the

"Loan"), secured by certain real and persconal property of
Mortgagor.

b Beneficiary owns 100% of the beneficial interest

II. The %coan is evidenced by that certain Note of even
date herewith executed »y the Mortgagor in favor of Mortgagee in
the original principal 'amount of $1,000,000.00, a copy of which
is attached hereto as Catiipit A (the "Note). The terms and provi-
sions of the Note are haireby incorporated by reference in this

Mor tgage,

GRANTING CLAUSES

To secure the payment ¢ the indebtedness evidenced by
the Note and the payment of ail “amounts due under and the
per formance and obhservance of ail covenants and conaitions
contained in this Mortgage, the HNote, any and all other mort-
gages, securlity agreements, assigmnents of leases and rents,
guaranties and any other documents and instruments and any and
all renewals, extensions, amendments and replacements hereof or
thereof, now or hereafter executed by anjy of Mortgagor, Land
Trustee or Beneficlary, or any party related Lihereto or affili-
ated therewith, to evidence, secure or guaran:es the payment of
all or any portion of the indebtedness under the hote {all of the
foregoing being collectively referred to as the "lLoan Instru-
ments™ and individually as a "Loan Instrument®") {(all. i1ndebtedness
and liabilities secured hereby being hereinafter suretimes re-
ferred to as the "Liablilities,” which indebtedness ard-'liabil-
ities being secured hereby shall, in no event, exceed live times
the aggregate face amount of the Note}, Mortgagor does hereby
convey, mortgage, assign, transfer, pledge and deliver (o Mort-
gagee all of the right, title and interest of Land Trustee and
Beneficiary in and to the following described property subject to
the terms and conditions herein:

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

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

the “Improvements");

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

{D) All plans, specifications, architectural render-
ings, drawings, licenses, permits, soil test reports, other
reports of examinations or analyses of the Land or the Improve-
nents, contracts for services to be rendered to Mortgagor,
ieneficiary or otherwise in connection with the Improvements and
2ll other property, contracts, reports, proposals and other
materiais now or hereafter existing in any way relating to the
Land o7+ the Improvements or the construction of additional

Improvemerts;

£} All easements, tenements, rights-of--way, vaults,
gores of land, streets, ways, alleys, passages, sewer rights,
water courses., water rights and powers and appurtenances in any
way belonging, rslating or appertaining to any of the land or
Improvements, or which hereafter shall in any way belong, relate
or be appurtenant .thereto, whether now owned or hereafter
acquired (collectivily referred to as the "Appurtenances®);

(F; (i) All! dudgments, insurance proceeds, awards of
damages and settlemeni:s which may result from any damage to all
or any portion of the Land, Improvements or Appurtenances or any
part thereof or to any rigr:c appurtenant thereto;

{(ii}) All compensation, awards, damages, claims,
rights of action and proceeds-¢i, or on account of {(a) any damage
or taking, pursuant to the power Ol eminent domain, of the Land,
Improvements, Appurtenances or Matrrials or any part thereof, (b)
damage to all or any portion ol the Land, Improvements or
Appurtenances by reason of the taking, pursuvant to the power of
eminent domain, of alil or any portion or the Land, Improvements,
Appurtenances, Materials or of other property, or {(c¢) the
alteration of the grade of any street or higaway on or about the
Land, Improvements, Appurtenances, Material- or any part thereof;
and, except as otherwise provided herein, #ortgagee is hereby
authorized to collect and receive said awards =«nd proceeds and to
give proper receipts and acgquittances therefor-and, except as
otherwise provided herein, teo apply the same toward the payment
of the indebtedness and other sums secured hereby;

{iii} All contract rignts, general iatzngibles,
actions and rights in action, including without limitation all
rights to insurance proceeds and unearned premiums arising from
or relating to damage to the Land, Improvements, Appurtenances or
Materials:; and

{iv) 2all proceeds, proeducts, replacements,
additions, substitutions, renewals and accessions of and to the
Iand, Improvements, Appurtenances or Materials;

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

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

{(collectively, the "leases"};

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

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

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

ARTICLE ONBE
REPRLUZATATIONS, WARRANTIES AKD COVENANTS OF MORTGAGOR

Mortgsyor warrants and represents to, and covenants and
agrees with, Morcagee as follows:

1.01 Pecfocomance under Note, WMNortgage and Other
Instruments. Mortgagor shall perform, observe and comply with or
cause to be performed, otserved and complied with in a complete
and timely manner ali.provisions hereof and of the HNote, every
other Loan Instrument and every instrument evidencing or securing
the Liabilities and will nromptly pay or cause to be paid to
Mortgagee when due the principal with interest thereon and all
other sums required to be pa.d ty Mortgagor pursuant to the Note,
this Mortgage, every other ([oan Instrument and every other
instrument evidencing or securinc the Liabilities.

1.02 General Covenants argd Representations. As of the
date hereof and at all times thereafcer during the term hereof;
{a) The Land Trustee 1is seized of ar. indefeasible estate in fee
simple in that portion of the Mortgaged Property which is real
property, and Mortgagor has good and absolete title to it and the
balance of the Mortgaged Property free and Clear of all liens,
security interests, charges and encumbrauaces whatsoever except
those described in Exhibit C (the "Permitted -Bicrmbrances®); (b)
Upon the occurrence of an Event of befault helcvnder, Mortgagee
may at all times peaceably and quietly enter upon; hold, occupy
and enjoy the Mortgaged Property in accordance with the terms
hereof; and (¢} Mortgagor will maintain and preserve the lien of
this Mortgage as a first and paramount lien on the Mortgaged
Property subject only to the Permitted Encumbrances ratil the
Liabilities have been paid in full.

1.03 Compliance, 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 Mortgaged
Property and the operation of an intermediate-care nursing
facility thereon {a "Nursing Home") by all federal, state and
municipal authorities having jurisdiction thereover, including
without limitation all licenses issued by the Department of
Public Health of the State of Illinois, or any other department
with jurisdiction over a Nursing Home {the "Department”)
{collectively referred to as the “Permits"), and all inspection
reports made by the Department or any other federal, state or
municipal governmental authority during the period from January
1, 1981 to the date hereof (collectively referred to as the
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"Iinspection Reports"}. Mortgagor agrees to promptly send
Mortgagee copies of all Permits and Inspection Reports issued
after the date hereof with respect to the Mortgaged Property and
the operation ¢f a Nursing Home thereon.

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

ment of such proceedings.

1.392.3 Compliance with Laws, The Mortgaged Property
and the use thar2cf presently comply with, and will, during the
full term of t:is Mortgage, continue to comply with, all appli-
cable restrictive Cuvenants, zoning and subdivision ordinances
and building codes . licenses, health and environmental laws and
regulations and all otlior applicable laws, ordinances, rules and
regulations of any i{ederal, state, municipal or other govern-
mental body or court anc the operator thereof possesses and will
in the future possess ail Permits necessary to operate the
Mortgaged Property as a Nwrsing Home in compliance with appli-
cable law. If any federal, state, municipal or other govern-
mental body or any court issues any notice or order to the effect
that the Mortgaged Property or any part thereof is not in
compliance with any such cove¢nant, ordinance, code, law or
regulation, Mortgagor will prompily. provide Mortgagee with a copy
of such notice or order and wiliL:), immediately commence and
diligently perform all such actiors as are necessary to comply
therewith or otherwise correct such aor-compliance. Mortgagor
shall not, without the prior writien_consent of Mortgagee,
petition for or otherwise seek any change .in the zoning ordi-
nances or other public or private restrictions applicable to the

Mortgaged Property on the date hereof.

1,03.4 Certificate of Need. The Wursing Home is
presently operating under a certificate of need fHr 154 beds and
all of the beds and related facilities now comrly and will
hereafter comply with all reguirements that are coniitions to (i)
the issuance of a certificate of need therefor and iii) reim-
bursement of costs of operation therefor pursuant to applicable

governmental programs,
1.04 Tazxes and oOther Charges.

1.04.1 Taxes and Assessments. Mortgagor shall pay
promptly when due all taxes, assessments, rates, dues, charges,
fees, levies, fines, impositions, liabilities, obligations, liens
and encumbrances of every kind and nature whatsoever now or
hereafter imposed, levied or assessed upon or against the
Mortgaged Property or any part thereof, or upon or against this
Mortgage or the Liabilities or upon or against the interest of
Mortgagee in the Mortgaged Property, as well as all taxes,
assessments and other governmental charges levied and imposed by
the United States of America or any state, county, municipality
or other taxing authority upon or in respect of the Mortgaged
Property or any part thereof; provided, however, that unless
compliance with applicable laws reguires that taxes, assessments
or other charges must be paid as a condition to protesting or
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£}
-d



UNOFFICIAL COPY




UNOFFICIAL COPY. .

contesting the amount thereof, Mortgagor may in good faith, by
appropriate proceedings commenced within ninety {90) days of the
due date of such amounts and thereafter diligently pursued,
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 nefore
the due date of the asserted tax or assessment, Mortgagor shall
deposit with Mortgagee a bond or other security in form and
amount satisfactory to Mortgagee. Mortgagor shall pay the
disputed or contested tax, assessment or other charge and all
interest and penalties due in respect thereof on or before the
date any adjudication of the validity or amount thereof becomes
final and in any event no less than tiirty (30) days prior to any
forfeiture or sale of the Mortgaged Property by reason of such
non-payment, Upon Mortgagee's reguest, Mortgagor will promptly
file, if it has not theretofore filed, such petition, application
or other instrument as 1s necessary to cause the Land and
Improvenents to be taxed as a separate parcel or parcels which
include ro property not a part of the Mortgaged Property.

1-04.2 Taxes Affecting HMortgagee's Interest. If any
state, fedaral, municipal or other governmmental law, order, rule
or regulatior, which becomes effective subseguent to the date
hereof, in any manner changes or modifies existing laws governing
the taxation <cf mortgages or debts secured by mortgages, or the
manner of coller{ing taxes, socomes effective suosegquent to the
date hereocf, in gay manner changes or modifies existing laws
governing the taxation of mortgages or debts secured py mort-
gages, or the manner of collecting taxes, so as to lmpose on
Mortgagee a tax by resson of its ownership of any or all of the
Loan Instruments or measared by the principal anount of the Note,
require or have the pracuical effect of requiring *Mortgagee to
pay any portion of the real’ éstate taxes levied in respect of the
Mortgaged Property to pay any tax levied in whole or in part in
substitution for real estate taxes or otherwise affects material-
ly and adversely the rights of HMortgagee in respect of the HNote,
this Mortgage or the other Loan| Jnstruments, the Liabilities and
all interest accrued thereon shall, upon thirty (30) days®
notice, become due and payable [lorthwith at the option of
Mortgagee, whether or not there shall nave occurred an Event of
Default, provided, however, that, 1f -Mortgagor may, without
violating or causing a violation of suzih law, order, rule or

regulation, pay such taxes or other sims as are necessary to -

eliminate such adverse effect upon the rivots of Mortgagee and
does pay such taxes or other sums when dile, #Mortgagee may not
elect to declare due the Liabilities by reason ~£f the provisions
of this Paragraph 1.04.2.

1.04.3 No Credit Against the Liabilicis=z. Mortgagor
shall not claim, demand or be entitled to receire any credit
against the principal or interest payable under the-cisrms of the
Note or on any of the Liabilities for any of the taxes. assess-
ments or similar impositions assessed against the #or-tgaged
Property or any part therecf or that are applicable to the
Liabhilities or to Mortgagee's interest in the Mortgaged Pruperty.

1.05 Mechanic's and Other Li=ns. Mortgagor shall not
permit or suffer any mechanic's, laborer's, materialman's,
statutory or other lien or encumbrance {other thar any lien for
taxes and assessments not yet due) to be created upon or against
the Mortgaged Property, provided, however, that Mortgagor may in
goed faith, by appropriate proceedinyg, contest the validity,
applicability or amount of any asserted lien and, pending such
contest, Mortgagor =shall not be deemed to be in default hereunder
if Mortgagor shall first deposit with Mortgagee a bond or other
security in form and amount satisfactory to Mortgagee, #ortgagor
shall pay the disputed amount and all interest and penalties due
in respect thereof on or before the date any adjudication of the
validity or amount thereof becomes final and, in any event, no
less than thirty (30) days prior to any foreclosure sale of the

GRIVTLLE
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Mortgaged Property or the exercise of any other remedy by such
claimant against the Mortgaged Property.

1.06 Insurance and Condemnation.

7.0€6.1 Bazard Insurance. Mortgagor shall, at its sole
expense, obtain for, deliver to, assign o and maintain for the
benefit of Mortgagee, until the Liabilities are paid in full,
policies of hazard insurance in an amount which shall be hot 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 property located on
the Land and the Improvements other than the Mortgaged Property
(collectively referred te as "Other Property®™) against los5s or
damage on an "All Risks” form, such insurable hazards, casualties
and contingencies as Mortgagee may require, including without
limitation fire, windstorm, rainstorm, vandalism, earthquake and,
if all or any part of the Mortgaged Property shall at any time be
locat=ea within an area identified by the government of the United
States or any agency thereof as having special flood hazards and
for whicia flood insurance is available, flood. Mortgagor shall
pay promrcly when due any premiums on such insurance policies and
on any rerewals thereof, The form of such policies and the
companies i:zsuing them shall be reasonably acceptable to Mort-
gagee. All sucn policies and renewals thereof shall be held by
Mortgagee and /shall contain a non-contributory standard mort-
gagee's endotsement making losses payable to HMortgagee. No
additional parties . shall appear in the mortgage clause without
Mortgagee's prior wiitten consent. In the event of lnss, Mort-
gagor will give 1imaediate written notice to Mortgagee and
Mortgagee may make proof . of loss if not made promptly by Mort-
gagor {for which purpbse Mortgagor hereby irrevocably appoints
Mortgagee as its attorney-in-fact). In the event of the fore-
closure of this Mortgage or any other transfer of title to the
Mortgaged Property in full -or partial satisfactien of the
Liabilities, all right, title ard interest of Mortgager in and to
all insurance policies and rencvals thereof then in force shalil
pass to the purchaser or grantee. /All such policies shall provide
that they shall not be modified, =spcelled or terminated without
at least fourteen (14) days' prior written notice to Mortgagee

from the insurer.

1.06.2 oOther Insurance. Morigegor shall, at its sole
expense, obtain and maintain for the bencfi’ of, Mortgagee, until
the Liabilities are paid in full, in amcu'ts reasonably accept-
able to Mortgagee, (i) a general liability insurance policy, (ii)
a loss of rentals and/or business interrupticn insurance policy
and (iii) such other insurance policies relating to the Mortgaged
Property and the Other Property, and the ute and operation
thereof, with such companies and in such form as may be accept-
able to Mortgagee. Mortgagee, by written demand unon- Mortgagor,
may require such policies to contain an endorsemen’ . in form
satisfactory to Mortgagee, naming Mortgagee as an’ afditional
insured (or if applicable, a mortgagee or loss payee) ther=under.

1.06.3 Adjustment of Loss, Mortgagee 1is hereby
authorized and empowered, at its option, to adjust or compromise
any loss under any insurance policies covering or relating to the
Mortgaged Property and to collect and receive the proceeds from
any such policy or policies {and deposit such proceeds as
provided in Paragraph 1.06.5). Mortgagor hereby irrevocably
appoints Mortgagee as its attorney-in-fact for the purposes set
forth in the preceding sentence. Zach insurance company is
hereby authorized and directed to make payment of 1008 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 Moirtgagee in the ceollection and settle-
ment thereof, including without limitation attorneys' and
adjusters' fees and charges, Mortgagee shall apply the net
proceeds as provided in Paragraph 1.06.5. Mortgagee shall not be
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responsible for any failure to collect any insurance proceeds due
under z£he terms of any policy regardless of the cause of such

failure.

1.06.4 Condemnation Awards. Mortgagee shall be
entitled t¢ all compensation, awards, damages, claims, rights of
action and proceeds of, or onh account of, (i) any damage or
taking, pursuant to the power of eminent domain, of the Mortgaged
Property or any part thereof, (ii) damage to the Mortgaged
Property by reason of the taking, pursuant to the power of
eminent domain, of other property or of a portion of the Mort-
gaged Property, or (iii) the alteration of the grade of any
street or highway on or about the Mortgaged Property. Mortgagee
is hereby authorized, at its option, to commence, appear in and
prosecute in its own or Mortgagor's name any action or proceeding
relating to aany such compensation, awards, damages, claims,
rights of action and proceeds and to settle or compromise any
claim 7n connection therewith, Mortgagor hereby irrevocably
appoiatsn Mortgagee as its attorney-in-fact for the purposes set
forth ip che preceding sentence, Mortgagee after deducting from
such compensation, awards, damages, claims, rights of action and
proceeds alJi)its expenses, including attorneys' fees, may apply
such net preoceeds (except as ctherwise provided in Paragraph
1.06.5 of this ‘Mortgage) to payment of the Liabilities in the
inverse order ~f maturity. Any net proceeds remaining after
deduction of sucli-expenses and payment of the full amount of the
Liabilities shall bz remitted to Mortgagor.

1.06.5 Repair; Proceeds of Casualty Insurance and
Eminent Domain. If &1l or any part of the Mortgaged Property
shall be damaged or destroyed by fire or other casualty or shall
be damaged or taken throavch the exercise of the power of eminent
domain or other cause described in Paragraph 1.06.4, Mortgagor
shall promptly and with all Gue diligence restore and repair the
Mortgaged Property whether or rut the proceeds, award or other
compensation are sufficient o pay the cost of such restoration
or repair. In the event that ti: proceeds of insurance (other
than business interruption or r<pcal insurance), award or other
compensation is egqual to or less tie7sp $25,000.00, said proceeds,
award or other compensation shall bte made available by Mortgagee
to Mortgagor on the terms and condi:ions set forth in this
Paragraph 1.06.5 to finance the costof restoration or repair
with any excess to be applied to the Liabilities in the inverse
order of maturity. In the event said pvrocrzeds, awards or other
compensation is greater than $25,000.00, chen at Mcrtgagee's
election, to be exercised by written noticc o Mortgagor within
chirty (30) days following Mortgagee's unrestrizsted receipt in
cash or the equivalent thereof of said proceeds, award or other
compensation, the entire amount of said proceeds, award or
compensation shall either (i) be applied to the Itabilities in
the inverse order of maturity or (ii) made available to - Mortgagor
on the terms and conditions set forth in this Paragrapli 1.06.5 to
finance the cost of restoration or repair with any excess to be
applied to the Liabilities; provided, however, that, notwith-
standing anything to the contrary contained in this Pairayraph
1.06.5, if Mortgagee chooses to apply such amount to the Liabili-
ties as provided in clause (i), and such application of proceeds
satisfies the Liabilities in £full, Mortgagor shall not be
reguired to restore and repair the Mortgaged Property. If the
amount of proceeds to be made available to Mortgagor pursuant to
this Paragraph 1.06.5 is less than the cost of the restoration or
repair as estimated by Mortgagee at any time prior to completion
thereof, Mortgagor shall cause to be deposited with Mortgagee the
amount of such deficiency within 30 days of Mortgagee's written
regquest therefor (but in no event later than the commencement of
the work) and Mortgagor's deposited funds shall be disbursed
prior to any such insurance proceeds. If Mortgagor is required
to 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. The
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amount of proceeds, award or compensation which is to be made
available to Mortgagor, together with any deposits made by
Mortgagor hereunder, shall be held by Mortgagee to be disbursed
from time to time to pay the cost of repair or restoration
either, at Mortgagee's option, to Mortgagor or directly to
contractors, subcontractors, material suppliers and other persons
entitled to payment in accordance with and subject to such
conditions to disbursement as Mrtgagee 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 such funds held by it with its other
general funds., Mortgagee shall not be obligated to pay interest
in respect of any such funds held by it, nor shall Mortgagor be
entitled to a credit against any of the Liabilities except and to
the extent that funds are applied thereto pursuant to this
Paragraph 1.06.5. HNotwithstanding any other provision of this
Paragraph 1.06.5, if there shall have occurred an Bvent of
Defaul% at the time of said casualty, taking or other event or if
an BEvent of Default occurs thereafter, Mortgagee shall have the
right to immediately apply all insurance proceeds, awards or
compens/sition to the payment of the Liabilities in such order as
Mortgages noy determine. Mortgagee shall have the right at all
times to apzly such net proceeds to the cure of any Event of
Default hercvusder or to the performance of any obligations of
Mortgagor under the Leoan Instruments, Any net proceeds remaining
after payment ¢« f the full amount of the Liabilities shall be

remitted to Morcgacor.

1.06.6 Plroceeds of Business Interruption and Rental
Insarance. The net proceeds of business interruption and rental
insurance shall be paid +to Mortgagee for application first to the
Liabilities and then tc _the creation of reserves for future
payments of the Liabiliti2s in such amounts as Mortgagee deems
necessary with the balance ¢ be remitted to Mortgagor subject to
such controls as Mortgagee may Jdeem necessary to assure that said
balance is used to discharg¢ accrued and to be accrued expenses
of operation and maintenance ol iihe Mortgaged Property.

1.06.7 Renewal of Policie=z. At least thirty (30) days
prior to the expiration date of any 7o%icy evidencing insurance
required under this Paragraph 1.06.7, a renewal thereof satis-
factory to Mortgagee shall be deliversid to Mdrtgagee or substitu-
tion therefor, together with receipts/ or other evidence of the
paymert of any premiums then due on sacn renewal policy or
substitute policy.

1.07 Options to Purchase Mortgaged Lioperty. There do
not exist at present, and Mortgagor will not in thie future grant
to any party or enter into, any options or agreen:nts to purchase
the Mortgaged Property or any part thereof.

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

1.09 Management Fees. Beneficiary shall not permit
Betcare Associates, Ltd. or any other managing agent for the
Nursing Home located on the Land to be paid management fees

gotr1ih
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during any fiscal year in excess of 110% of the management fees
paid in the immediately preceding fiscal year.

1.10 Transfer of the Mortgaged Property. Mortgagor
shall not permit or suffer to occur any sale, assignment,
conveyance, transfer, mortgage, lease, or encumbrance of, or any
contract for any of the foregoing on an installment basis or
otherwise, or otherwise pertaining to, the Mortgaged Property,
any part thereof, any interest therein, any interest in the
beneficial interest in Land Trustee or in any other trust holding
title to the Mortgaged Property or any interest of 25% or more in
a corporation, partnership or other entity which owns all or part
of the Mortgaged Property or such beneficial interest, whether by
operation of law or otherwise, without the prior written consent
of Mortgagee to such transfer and to the form and substance of
any instrument evidencing or contracting for such transfer. Mort-
gagor shall not, without the prior written consent of Mortgagee,
assigp or permit to be assigned the rents from the Mortgaged
Property o any party other than Mortgagee, and any such assign-
ment witnca: the prior express written consent of Mortgayee shall
be null arnd void. Mortgagor shall not permit any interest in any
lease of /cboa. Mortgaged Property to be subordinated to any
encumbrance (0o the Mortgaged Property other than the Loan
instruments and any such subordination shail be null and void.
Mortgagor agrees /that in the event the ownership of the Mortgaged
Property, any intlerest therein or any part thereof becomes vested
in a person other thin Mortgagor, Mortgagee may, without notice
to Mortgagor, deal in any way with Such sSucCcessor or sSuccessors
in interest with reference to this Mortgage, the Note, the Loan
Instruments and the Liabilities without in any way vitiating or
iischarging Mortgagor's Xiability hereunder or in respect of the
Liabilities. No sale or /the Mortgaged Property, no forbearance
to any person with respect iri _this Mortgage, and nc extension to
any person of the time for pavanent of the Note or any other tne
Liabilities given by Mortgage: shall operate to release, dis-
charge, modify, change or aifect the original liability of
Mortgagor, either in whole or ‘in. . part, except to the extent
specifically agreed in writing by linrtgagee.

1.11 Further Assurances. @7 any time and from time to
time, upon Mortgagee's reguest, Mortgagor snall make, execute and
deliver, or cause toc be made, executed and delivered, to Mort-
gagee any and all such further mortgages, sfcurity agreements,
€inancing statements, instruments of furtocr assurance, certi-
ficates and other documents as Mcrtgagee may C¢oansider necessary
or desirable in order to effectuate or perfecc, or to continue
and preserve the obligations under, the Note, tlis Mortgage, any
other Loan Instrument and the lien of this Mortgage as a lien
upon all of the Mortgaged Property. Upon any failure by HMort-
gagor to do so, Mortgagee may make or execute any ard all such
mortgages, instruments, certificates and docunents £or and in the
name of Mortgagor.

1.12 Security Agreement and Pinancing Statemencs.

1.12.1 Grant of Security Interest. Mortgagor (as
debtor) hereby grants to Mortgagee a security interest under the
Uniform Tommercial Code in all fixtures, machinery, appliances,
eguipment, furniture and personal property of every nature
whatsoever constituting part of the Mortgaged Property. Mort-—
gagor shall execute any and all documents, including without
iimitation financing statements pursuant Yo the Uniform Com-
mercial Code, as Mortgagex may request to preserve, maintain anad
perfect the priority of the first lien and securicy interest
created hereby on property which may be deemed perschal property
or fixtures, and shall pay toc MortqQqagee on demand any expenses
incurred by Mortgagee in coanection with the preparation,
execution and filing of any such documents, Mortgagor hereby
agrees to execute and file all financing statements and refilings
and continuations thereof as Mortgagee deems necessary or advis-
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able to create, preserve and protect such lien. When and if
Mortgager and Mortgagee shall respectively become the debtor and
secured party in any Uniform Commercial Code financing statement
affecting the Mortgaged Property {(or Mortgagee takxes possession
of personal property delivered by Mortgagor where possession is
the means of perfection of the security interest}), then, at
Mortgagee's sole election, this Mortgage shall be deemed a
security agreement as defined in the Uniform Commercial Code, and
the remedies for any violation of the covenants, terms and
conditions of the agreements herein contained shall be as
prescribed herein or by general law, or, as to such part of the
security which is also reflected in such financing statement, by
the specific statutory consequences now or hereafter enacted and
specified in the Uniform Commercial Code. Without limitation of
the foregoing, if an Event of Default occurs, Mortgagee shall be
entitled immediately to exercise all remedies available to it
under the Uniform Commercial Code and this Paragraph 1.12.1
Mortgagor shall, in such event and if Mortgagee so requests,
assemolr the tangible personal property at Mortgagor's expense,
at a convenient place designated by Mortgacee. Mortgagor shall
pay all expenses incurred by Mortgagee in the collection of such
indebtediess, inciuding reasonable attorneys' fees and legal
expenses, ard in the repair of any real estate or other property
to which any ¢f the tangible personal property may be affixed. If
any notificatisn of intended disposition of any of the perscnal
property is requ.red by law, such notification shall be deemed
reasonable and ‘prop=r if given at least ten (10) days before such
disposition. Any proceeds of the disposition of any of the
personal property rnay be applied by Mortgagee to the payment of
the reasonable expenses «f retaking, holding, preparing for sale
and selling the perscra2l property, including reascnable attor-
neys' fees and legal expzrses, and any balance of such proceeds
may be appliied by Mortgagere toward the payment of such of the
Liabilities, and in such ordav of application, as Mortgagee may
from time to time elect. iorigagee shall not by reason of this
Mortgage or the exercise of any right granted hereby be obligated
to perform any obligation of {ortgagor with respect to any
portion of the personal property =or shall Mortgagee be responsi-
ble for any act committed by the Mnsrtgagor, or any breach or
failure to perform to perform by the Mortgagor with respect to
any portion of the personal property,

1.12.2 1Intent of Parties., Morugagor and Mortgagee
agree that the filing of a financing stotement in the records
normally having to do with personal propcerty shall never be
construed as in any way derogating from or iwmpairing the express
declaration and intention of the parties heszctn, hereinabove
stated, that everything used in connection with the production of
income from the Mortgaged Property and/or adapted for use therein
and/or which is described or reflected in this Mortgajze is, anda
at all times and for all purposes and in all proceedings, legal
or eguitable, shall be regarded as part of the r<si- estate
encumbered by this Mortgage irrespective of whether (i) =2ny such
item is physically attached to the land or Improvements, o~ (ii)
any such item is referred to or reflected in any such finoncing

statement so filed at any time.

1.13 After-Acquired Property. To the extent permitted
by, and subject to, applicable law, the lien of this Mortgage,
including without limitation the security interest created urder
Paragraph 1.12, 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 cannection
with, or with the operation of, the Mortgaged Property or any

part thereof,

1.14 Leases Affecting Mortgaged Property. Mortgagor
shall comply with and perform in a complete and timely manner all
of its obligations as landlord under all leases affecting the
Mortgaged Property or any part thereof. Mortgagor shall) give
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notice to Mortgagee of any default by the lessor under any lease
affecting the Mortgaged Property promctly upen the occurrence of
such default, but, in any event, in such time to afford Mortgagee
an opportunity to cure any such default prior to the lessee
having any right to terminate the lease. Each of the leases
shall contain a provision requiring the lessee to notify Mortga-
gee of any default by lessor and granting an opportunity for a
reasonable time after such notice to cure such default prior to
any right accruing to the lessee to terminate such 1lease,
Mortgagor, if requested by Mortgagee, shall furnish promptly to
Mortgagee (i) original or certified copies of all such leases now
existing or hereafter created, as amended, and (ii) a current
rent roll in form reasonably satisfactory to Mortgagee. Mortga-
gee shall have the right to notify at any time and from time to
time any tenant of the Mortgaged Property of any provision of
this Mcortgage. The assignment contained in Paragraph (H) of the
Granting Clauses shall not be deemed to impose upon Mortgagee any
of the /vbligations or duties of Mortgagor provided in apy lease,
includiag, without limitation, any liability under the covenant
of guietr enjoyment contained in any lease in the event that any
tenant shill have been joined as a party defendant in any acticn
to foreciwse this Mortgage and shall have been barred and
foreclosed cliereby of all right, title and interest and equity of
redemption ip’ the Mortgaged Property or any part thereof.
Mortgagor hereby acknowledges and agrees that Mortgagor is and
will remain liable under such leases to the same extent as though
the assignment conzoined in Paragraph {(H) of the Granting Clauses
had not been made. Mortgagee disclaims any assumption of the
obligations imposed ‘upen Mortgagor under the leases, except as to
such obligations whicl a-ise after such time as Mortgagee shall
have exercised the rigints and privileges conferred upon it by the
assignment contained in Pirgraph (H) oF the Granting Clauses and
assumed full and indefeas.bi= ownership of the collateral thereby
assigned. With respect to {lie assignment contained in Paragraph
(H) of the Granting Clauses, w#ortgageor shall, from time to time
upon regquest of Mortgagee, specifically assign to Mortgagee as
additional security hereunder/ by an instrument in writing in
such form as may be approved by rortgagee, all right, title and
interest o©of Mortgagor in and t2 ‘any and all leases now or
hereafter of or affecting the Mortgiged Property or any part
thereof together with all security therefor and all monies
payable thereunder. Mortgagor shall qiso. execute and deliver tc
Mortgagee any notification, financing stidtenent or other document
reascnably required by Mortgagee to rerfect the foregoing
assignment as to any such lease.

1.15 EBxecution of Leases. Mortgagl: .shall not permit
any leases to be made of the Mortgaged Property or existing
leases to be renewed without the pricr written consent of
Mortgagee as to the form and substance of each Lease and the
identity of each lessee. Following the execution .o renewal by
Mortgagor of a lease in compliance with this Paragraph 1.15,
Mortgagor shall not permit such lease to be modified, terminated,
renewed or extended except pursuant to the terms thereof zr with
the prior written consent of Mortgagee.

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

{a} The preparation, execution, delivery and
performance of the loan Instruments;
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{b) The funding of the Loan and the supervising
and servicing thereof;

{c} Any court or administrative proceeding
involving the Mortgaged Property or the Loam Instru-
ments to which Mortgagee is made a party;

{d) Aany coart or administrative proceeding or
other action undertaken by Mortgagee to enforce any
remedy or to collect any indebtedness due under this
Mortgage or any of the other Loan Instruments following
a default thereunder, including without limitation a
foreclosure of this mortgage or a public or private
sale under the Uniform Commercial Code;

(e) Any remedy exercised by Mortgagee following
an EBEvent of Default including foreclosure of this
Maortgage and actions in connection with taking posses-
~ion of the Mortgayed Property or collecting rents
ascigned hereby and by the Assignment of Leases and
Rent's;

{2 Any activity in connection with any request
by Mortgigor or anyone acting on behalf of Mortgagor
that the ‘liortgagee consent to a proposed action which,
pursuant ‘to. this Mortgage or any of the other Loan
Instrumenis may be undertaken or consummated only with
the prior consent of Mortgagee, whether or not such
consent is grarted; or

{g) Any nejotiation undertaken between Mortgagee
and Mortgagor or antysne acting on behalf of Mortgagor
pertaining to the @gaxistence or cure of any default
under or the modification or extension of any of the
Loan Instruments.

1f Mortgagor fails to pay s2a’d costs and expenses as above
provided, Mortgagee may elect, bui shall not be obligated, to pay
the costs and expenses described /in this Paragraph 1.16, and if
Mortgagee does so elect, then Moirtjagor will, upon demand by
Mcrtgagee, reimburse Mortgagee for a'l such expenses which have
been or shall be paid or incurred by it,. The amounts peaid by
Mortgagee in respect of such expenses; together with interest
thereon at the "Default Rate® {as defined ir the Note), from the
date paid by Mortgagee until paid by Mortgarcr, shall be added to
the Liabilities, shall be immediately due and’payable and shall
be secured by the lien cof this Mortgage ‘903 the other Loan
Instruments. In the event of foreclosure hereof, Mortgagee shall
be entitled to add to the indebtedness found| -o be due by the
court a reasonable estimate of such expenses to be dn-urred after
entry of the decree of foreclosure, To the extent pormitted by
law, Mortgagor agrees to hold harmless Mortgagee acainst and
from, and reimburse it for, all claims, demands, Yjiabilities,
losses, damages, judgments, penalties, costs and exmnenses,
including without limitation attorneys' fees, which nay be
imposed upon, asserted against, or incurred or paid by it by
reason of or in connection with any bodily injury or death or
property damage occurring in or upon or in the vicinity of the
Mortgaged Property through any cause whatsoever, or asserted
against it oan account of any act performed or omitted to be
performed hereunder, or on account of any transaction arising out
of or in any way connected with the Mortgaged Property, this
Mortgage, the other Loan Instruments, any of the indebtedness
evidenced by the Note or any of the Liabilities,

1.17 Mortgagee's Performance of Mortgagor's Obliga-
tions. If Mortgagor fails to pay any tax, assessment, encum-
brance or other imposition, or to furnish insurance hereunder, or
to perform any other covenant, condition or term in this Mort-
gage, the Note or any other ILoan Instrument, Mortgagee may, but
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shall not be obligated to, pay, obtain or perform the same. All
payments made, whether such payments are regular or accelerated
payments, and costs 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 Default Rate, from the date paid by Mcrtgagee
until reimbursed by Mortgagor, shall be added to the Liabilities
and secured by the lien of this Mortgage and the Loan Instru-~
ments. Mcrtgagee is hereby empowered to enter and to authorize
others to enter upon the Mortgaged Property or any part thereof
for the purpose of performing or observing any covenant, condi-
tion or term that Mortgagor has failed to perform or observe,
without thereby becoming liable to Mortgagor or any person in
possession holding under Mortgagor. Performance or payment by
Mortgagee of any obligation of Mortgagor shall not relieve
Mortgagor of said obligation or of the conseguences of having
failed to perform or pay the same and shall not effect the cure

of any ®Event of Default,

1.18 Payment of Superior Liens. To the extent that
Mortgage:z, after the date hereof, pays any sum due under any
provision’ 5f law or instrument or document creating any lien
superior cr.egual in priority in whole or in part to the lien of
this Mortgage, Mortogagee shall have and be entitled toc a lien on
the premises egval in parity with that discharged, and Mortgagee
shall be subrogaied to and receive and enjoy all rights and liens
possessed, held or _<enjoyed by, the holder of such lien, which
shall remain in exictence and benefit Mortgagee to secure the
Note and all obligations and liabilities secured hereby. Mort-
gagee shall be subrogaced, notwithstanding their release of
record, to mortgages,.t-ust deeds, superior titles, vendors?
liens, mechanics' and materialmen's liens, charges, encumbrances,
rights and equities on the »Mortgaged Property to the extent that
any obligation under any <ihereof is paid or discharged with
proceeds of disbursements or a2ivances under the Note or other

indebtedness secured hereby.

1.19 Books and Records. Mortgagor shall cause Bene-
ficiary to keep and maintain at '24) times complete, true and
accurate books of account and records. raflecting its ownership of
the Mortgaged Property. Mortgagor shei: furnish to Mortgagee, in
form satisfactory to Mortgagee, (i) witiiin_twenty (20) days after
each monrth's end, unauvdited financial stacements of Beneficiary
and (ii) within seventy-five (75) days .afcer the end of each
fiscal year of Beneficiary, financial statemconts of Beneficiary
reviewed by a firm of independent certified public accountants
acceptable to Mortgagee, All of the foregoing. financial state-
ments shall be prepared in accordance with genarally accepted
accounting principles consistently applied. Myrtgagor shall
promptly furnish such other information pertajning to its
ownersnip of the Mortgaged Property, as Mortgagee may . .Zrom time
to time, require. In the event that Mortgagor fails. te comply
with the requirements set forth above, Mortgagee shall. rave the
right to have Mortgagor's books and records audited -hy an
independent certified public accountant, and the cost ¢t such
audit cshall be the obligation of Mortgagoer. Moritgagee and its
designated agents shall have the right to inspect Mortgagor's
books and records with respect to its ownership of the Mortgaged
Property at all reasonable times. In the event of a foreclosure
of this Mortgage, all of Mortgagor's books and records maintained
in connection with its ownership of the Mortgaged Property shall
be made available to the successful bidder at the foreclosure
sale for inspection and copying for a period of not less than
three years following said sale. Mortgagor agrees to promptly
send Mortgagee copies of any Inspection Reports, licensing
reports or cther information that Mortgagor receives in connec-
tion with the Mortgaged Property and the operation of & Nursing

Home thereon.
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1.20 Estoppel Affidavits. Mortgagor, within ten (10)
days after written reguest from Mortgagee, shall furnish a
written statement executed by Mortgagor setting forth the unpaid
principal of, and interest on, the Note, and any other unpaiad
sums secured hereby, and whether or not any offsets or defenses
are claimed to =2xist against such principal and interest or other
sums and, if such offsets or defenses are claimed, the specific
basis and amount of each such offset or defense.

1.21 Use of the Mortgaged Property. Mortgagor shall
not suffer or permit the Mortgaged Property, or any portion
thereof, to be used by the public, as such, without restriction
or in such manner as might reasonably tend to impair Mortgagor's
title to the Mortgaged Property or any portion thereof, or in
such manner as might reasonably make possible a claim or claims
of ecasement by prescription or adverse possessicn by the public,
as such, or of implied dedication of the Mortgaged Property or
any portion thereof. Mortgagor shall not use or permit the use of
the Mcoctgaged Property or any portion thereof for any unlawful

purpose.

1.22 fLitigation Involving Mortgaged Property. Mort-
gagor shalll promptly notify Mortgagee of any litigation, admini-
strative procedure or proposed legislative action initiated
against Mortgacor, the Land Trustee, the Beneficiary or the
Mortgaged Proper’y or in which the Mortgaged Property is directly
or indirectly involved. Mortgagor shall initiate or appear in any
legal action or cclher appropriate proceedings when necessary to
protect the Mortgages Property from damage. Mortgagor shall, upon
written reguest of Molitgagee, represent and defend the interests
of Mortgagee in any proceedings described in this Paragraph 1.22
or, at Mortgagee's elec-tion, pay the fees and expenses of any
counsel retained by Mor’.gagee to represent the interest of
Mortgagee in any such procceiings.

1.23 Organization./ Yach of the Land Trustee and the
Beneficiary is duly and proper.¥ scrganized and existing under all
appropriate laws and regulaticns.governing its existence and
nature of business and is in go«d standing in every state in
which it is doing business.

1.24 Due Execution. The /zxecution, delivery and
performance by each of the Land Trustee xnd the Beneficiary of
this Mortgage, the Note and the other Loan Instruments to which
it is a party is within such Mortgagor's po'#+: and has been duly
authorized and is not in contravention of law .or of the terms of
such Mortgagor's charter, by-laws or other rapers or of any
indenture, agreement or undertaking to which such Mortgagor is a

party or by which it is bound.

1.25 Personal Property. There is presen!.ly located
and there Will at all times hereafter be located on tas lidortgaged
Property, personal property, equipment, cooking and eacing uten-
sils, furniture, supplies and linen sufficient to {i) oJerate a
Nursing Home and (ii) satisfy all licensing, certificate and
reimbursement reguirements established by all relevant stace and
federal agencies in connection with the operation of a Nursing

Home .
ARTICLE TWO

DEFAULTS

2.01 Bvent of Default. The term "Event of Default®™,
wherever used in this Mortgage, shall mean any one or more of the
following events:

{a) If Mortgagor shall (i) fail to pay when due
(A) any payment of principal within five (5) days after
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the date on which such payment shall become due and
payable under the Note whether at maturity or other-
wise; (B} any payment ¢f interest within five (5) days
after the date on which such payment shall become due
and payable under the Note; or {C} any other sums Lo pe
paid by Mortgagor hereunder within five (5) days after
such payment is due hereunder; or {(ii) fail to Keep,
perform or observe any other covenant, condition or
agreement on the part of Mortgagor in this Mortgage and
such failure shall continuve for five (5} days.

(b) If a default or "Event <f Default™ shall
occur under any of the Locan Instruments and the same 1s
not cured within the cure, g~ ice or other period, if
any, provided in such Loan Instrument.

{c} The untruth cf any warranty or representation
made herein or in any affidavit or certificate executed
v Beneficiary or Land Trustee in connection with the
Loan. or the disbursement thereof.

(2 An uninsured loss, damage, destruction or
takirge oy eminent domain or other condemnaticn proceed-
ings of ‘any material portion of the Mortgaged Property
or any part of the Mortgaged Property which materially
impairs any of the intended uses o©of the Mortgaged

Property.

{e) The ippointment of a receiver, trustee or
conservator ¢f Land Trustee or Beneficiary, all or any
part of the Mortaaced Property or Land Trustee's or
Beneficiary's busiress pertaining to the operation of
the Mortgaged Property.

(f}) The occurrence-~of any of the following
eventcs:

(i} An admission in writing by Beneficiary
of its inability to pav 'déhts as they become due;

(ii)} The institutien /by Beneficiary of
bankruptcy, reorganization, tdasolvency or arrange-
ment proceedings of any kKina under federal
bankruptcy statutes or any simlila¢ law (state or
federal) now or hereafter existino:

(iii) The institution against Braneficlary of
bankruptcy, recrganization, insolvency or
arrangement proceedings of any xind unier federal
bankruptcy statutes or any similar law [state or
federal) now or hereafter existing which obroceed-
ings are not dismissed within 30 days of £iYXiig;

{iv) The making of a general assignment  for
the benefit of creditors by Beneficiary:;

(v) The declaration by any court, governnent
or governmental agency of the bankruptcy or insol-
vency of Beneficiary;

{vi) The entry of a £inal judgment against
Land Trustee or Beneficiary for $25,000 or more
which is not satisfied within 30 days of the date
on which such judgment shall have become final and
all stays of execution pending appeal or otherwise
shall)l have expired;

(vii}) The issuance of a writ or warrant of
attachment, levy, seizure or distraint cr any
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similar process against Land Trustee or Benefi-
ciary or all or a material part of the Mortgaged
Property which is not stayed within 30 days of
issuance or the lapse of any such stay; or

(viii) The dissolution of Beneficiary.

(3) The filing of any lien or claim for lien
against any portion of the Mortgaged Property and the
failure of Mortgagor, within 30 days following the date
of recording, to (i)} discharge such lien or claim, (ii)
induce the title insurance company to commit to insure
Mortgagee over such lien or claim or (iii) commence
appropriate proceedings to contest the validity,
applicability, or amount o©of such 1lien or claim,
provided that Mortgagor first deposits with Mortgagee a
bond or other security in form and amount satisfactory
to Mortgagee, and provided further, that Mortgagor
rantinues to diligently pursue such proceedings.

‘h) The occurrence of a sale, assignment, convey-
ance,  transfer, mortgage, lien or encumbrance of, or
executien of a contract for any of the foregoing, in
violatioi .0of Paragraph 1.10 hereof.

{i) ‘The failure of any guarantor of the Liabili-
ties to tiwely make any payment due to Mortgagee on the
date thereof or upon demand therefor by Mortgagee, as
applicable.

(j) If a default by Mortgagor shall occur under
any lease of all ot sny part of the Mortgaged Property,
and the same is not cvred within the cure, grace or
other period, if any, rnrovided in such lease.

(X} The occurrence ol any event which, under the
terms of any evidence of iLarfebtedness, indenture, loan
agreement or similar instvwient permits the accelera-
tion of the maturity of any Iniebtedness of Beneficiary
to others than Mortgagee.

ARTICLE THREE
REMEDIES

3.01 Acceleration of Maturity. If ~n Bvent of befault
shall have occurred, Mortgagee may, at its op:inrn, declare the
outstanding principal amount of the Note and thel interest accrued
thereon and any other of the Liabilities to be imaediately due
and payable, and upon such declaration such priecipal and
interest and other Liabilities declared due shall 4Jrmediately
bpecome due and payable without demand or notice of any %ind, and
notwithstanding the maturity date or dates expressed in  the Note
or any evidence of the other Liabilities,

3.02 Mortgagee's Power of Enforcement. If an Bvent of
Default 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 default existing at the time such earlier action was
commenced, proceed by any appropriate action cor proceeding: (a)
to enforce payment of the Note and/or any other of the Liabili-
ties or the performance of any term hereof or any of the other
Loan Instruments; (b) to foreclose this Mortgage and to have
sold, as an entirety or in separate lots or parcels, the Mort-
gaged Property; and (c) to pursue any other remedy available to
it. Mortgagee may take action either by such proceedings or by
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the exercise of its powers with respect to entry or taking
possession, or both, as Mortgagee may determine.

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

3.03.1 Surrender of Property. If an Event of Default
shall have occurred, (i) Mortgagor, upon demand of Mortgagee,
shall forthwith surrender to Mortgagee the actual possession of
the Mortgaged Property, and if and to the extent permitted by
law, Mortgagee itself, or by such officers or agents as it may
appoint, is hereby expressly authorized to epter and take
possession of all or any portion of the Mortgaged Property and
may exclude Mortgagor and its agents and employees wholly
therefrom and shall have jeoint access with Mortgagor to the
books, papers and accounts of Mortgagor; and {(ii) notwithstanding
the preovisions of any lease or other agreement to the contrary,
Mortgagor shall pay monthly in advance to Mortgagee, on Mortga-
gee's entry into possession, or to any receiver appointed to
collect =he rents, income and other benefits of the Mortgaged
Property, the fair and reasconable rental value for the nase and
occupatior »f such part of the Mortgaged Property as may be in
possession of Mortgagor, or any entity affiliated with or
ceontralled ty Mortgagor, and upon default in any such payment
Mortgagor shaz/l) vacate and surrender possession of such part of
the Mortgaged Iroperty to Mortgagee or o such receiver, and in
default therecl Mortgagor may be evicted by summary proceedings

or otherwise.

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

(i) perform such construction, mak# ull necessary
and proper maintenance, repairs, renewals, replace-
ments, additions and imprcvements thereto alx thereon,
and purchase or otherwise acguire additionai fixtures
and personal property;

{ii) insure or keep the Mortgaged Proprrty
insured;

(iii) manage and operate the Mortgaged Froperty and
exercise all the rights and powers of the Mortgagor, on
its behalf or otherwise, with respect tc the same;

(iv) enter into agreements with others to exercise
the powers herein granted Mortgagee, all as Mortgagee
from time to time may determine; and Mortgagee may
collect and receive all the rents, income and other
benefits of the Mortgaged Property, including those
past due as well as those accruing thereafter; and
shali apply the monies so received by Mortgagee, in
such priority as Mortgagee may determine, to (1) the
payment of interest, principal and other payments due
and payable on the Note or pursuant to this Mortgage or
to any other of the Liabilities, {(2) deposits for taxes




UNOFFICIAL COPY




UNOFFICIAL COPY: :

and assessments, (3} the payment or creation of
reserves for payment of insurance, taxes, assessments
and other proper charges or liens or encumbrances upon
the Mortgaged Property or an: part thereof, and (4) the
compensation, expenses and disbursements of the agents,
attorneys and other repre§entatives of Mortgagee; and

(v) exercise such remedies as are available to
Mortgagee under the Loan Instruments or at law or in
equity.

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

3.04 Leases. Mortgagee is authorized, at Mortgagee's
optizn, to foreclose this Mortgage subject to the rights, if any,
of anyror all tenants of the Morrgaged Property, even if the
rights < any such tenants are or would be subordinate to the
lien or this Mortgage. Mortgagee may elect to foreclose the
rights ol <rme subordinate tenants while foreclosing subject to
the rights «f other subordinate tenants. The failure to make any
subordinate terant a party defendant to any foreclosure proceed-
ings and to (oreclose its rights will not be, nor be asserted by
Mortgagor, any junior lien holder, any tenant or any other party
claiming by, throrioh or under Mortgagor to be, a defense to any
such foreclosure proceeding or any other proceedings instituted
by Mortgagee to collect the sums secured hereby or to collect any
deficiency remaining nnnaid after the foreclosure sale of the

Mortgaged Property.

3.05 Purchase £+ Mortgagee. Upon any foreclosure
sale, Mortgagee may bid for apd purchase all or any portion of
the Mortgaged Property and, uDon compliance with the terms of the
sale, may hold, retain and possess and dispose of such property
in its own absolute right withou* /further accountability,

3.06 Application of Pocrecosure Sale Proceeds. The
proceeds of any foreclosure sale of thr Mortgaged Property or any
part thereof received by Mortgagee srtall be applied by Mortgagee
to the indebtedness secured hereby in sjich order and manner as
Mortgagee may elect in a written notice to /Mortgagor given on or
before sixty (60) days following confirmatinna of the sale and in
the absence of such election, then first-tl expenses of sale,
then to expenses including attorneys®' fees o<-the foreclosure
proceeding, then to interest and then to pirincipal. Upon a
purchaser at a foreclosure sale coming into ptssession of the
Mortgaged Property, no tenant shall be given credic ror any rent
paid more than thirty (30) days in advance of the due date

thereof.

3.07 Application of Indebtedness Toward  Prrchase
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 Loan Instrument or any other the
Liabilities, or any decree in lieu thereof, toward the purchase

price.

3.08 Waiver of Appraisement, Valuation, Stay, Exten-
sion and Redemption Laws. Mortgagor agrees, to the full extent
permitted by law, that in case of an Event of Default, neither
Mortgagor nor anyone claiming through or under it will set up,
claim or seek to take advantage of any appraisement, valuation,
stay or extension laws now or hereafter in force, in order to
prevent or hinder the enforcement or foreclosure of this Mortgage
or the absolute sale of the Mortgaged Property ar the final and
absolute putting into possession thereof, immediately after such
sale, of the purchaser thereat. Mortgagor, for itself and all who
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may at any time claim through or under it, hereby waives, to the
Full extent that it may lawfully so do, the benefit of ali such
laws, and any and all right to have the assets comprising the
Mortgaged Property marshalled upon any foreclosure of the lien
hercof and agrees that Mortgagee or any court having jurisdiction
to foreclose such lien may sell the Mortgaged Property in part or
as an entirety. To the full'extent permitted by law, Mortgagor
hereby waives any and all rights of redemption from sale under
any order or decree of foreclosure of this Mortgage, on its own
behalf, on behalf of the trust estate and all persons beneficial-~
1y interested therein, and on behalf of sach and every person,
except judgment creditors of Mortgagor in its representative
capacity and of the trust estate, acgquiring any interest in or
title to the Mortgaged Froperty subsequent to the date hereof.

3.09 Receiver ~ Mortgagee in Possession. If an Event
of Default shall have occurred, Mortgagee, to the extent permit—~
ted bv law and without regard to the value of the Mortgaged
Propecty or the adeguacy of the security for the indebtedness and
other suams secured hereby, shall be entitled as a matter of right
and without any additional showing or proof, at Mortgagee's
election, to either the appointment by the court of a receiver
(without /che necessity of Mortgagee posting a bond) to enter upon
and take possession of the Mortgaged Property and to collect all
rents, income 20d other benefits thereof and apply the same as
the court may d.rect or to be placed by the court into possession
of the Mortgagcd Property as mortgagee in possession with the
same power herein  granted to a receiver and with all other rights
and privileges of a'mortgagee in possession under law. The right
to enter and take possession of and to manage and operate the
Mortgaged Property, and to collect all rents, iacome and cther
benefits thereof, wheither by a receiver or otherwise, shall be
cumulative to any other richt or remedy hereunder or affcrded by
law and may be exercised concurrently therewith or independently
therecf. Mortgagee shall be.liable to account only for such
rents, income and other beneflits actuvally received by Mortgagee,
whether received pursuant to tWis paragraph 3.09 or Paragraph
3.03. ©Nortwithstanding the appwintment of any receiver or other
custodian, Mortgagee shall be entitlied as pledgee to the posses-
sion and control of any cash, depogits or instruments at the time
held by, or payable or deliverable under the terms of this

Mortgage to Mortgagee.

3.10 Suits to Protect the Murtgaged Preoperty. Mort-
gagee shall have the power and authority /{Uut not the duty) to
institute and maintain any suits and proceedirigs as Mortgagee may
deem advisable (a) to prevent any impairmen® of the Mortgaged
Property by any acts which may be unlawful o vhich wvielate the
terms of this Mortgage, (b) to preserve or protiert its interest
in the Mortgageé Property, or (c) to restrain the enforcement of
or compliance with any legislation or other governmental enact-
ment, rule or order that may be unconstitutional 6+ otherwise
invalid, if the enforcement of or compliance with sucli_anactment,
rule or order might impair the security hereunder or b2 prejudi-
cial to Mortgagee's interest.

3.11 Proofs of Claim. In the case of any receiver-
ship, iInsolvency, bankruptcy, reorganization, arrangement,
adjustment, composition or other judicial proceedings affecting
Land Trustee or Beneficiary, Mortgagee, to the extent permitted
by law, shall be entitled to file such proofs of claim and other
dorcuments as may be necessary or advisable in order to have its
claims allowed in such proceedings for the entire amounts due and
payable under the Note, this Mortgage and any other Loan Instru-
ment, at the date of the institution of such proceedings, and for
any additional amounts which may become due and payable after

such Qate.
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3.12 Mortgagor to Pay the Liabilities in Event of
befault; Application of Monies by Mortgagee.

(a) Upon occurrence of an Event of Default, Mortgagee
shall be entitled to sue for and to recover judgment against
Mortgagor for the Liabilities due and unpaid together with costs
and expenses, including without limitation the compensation,
expenses and disbursements of Mortgagee's agents, attorneys and
other representatives, either before, after or during the
pendency of any proceedings for the enforcement of this Mortgage;
and the right cf Mortgagee to recover such judgment shall not be
affected by any taking possession or foreclosure sale hereunder,
or by the exercise of any other rignt, power or remedy for the
enforcement of the terms of this Mortgage, or the foreclosure of
the lien hereocf.

{b) 1In case of a foreclosure sale of all or any part
of th< Mortgaged Property and of the application of the proceeds
of sale to the payment of the Liabilities, Mortgagee shall be
entitled to enforce all other rights and remedies under the Ican

Instrumenis.

(cl’ Mortgagor hereby agrees, to the extent permitted
by law, that no recovery of any judgment by Mortgagee under any
of the Loan Instruments, and no attachment or levy of execution
upon any of the Mrrtgaged Property or any other property of
Mortgagor, shall {exccopt as otherwise provided by law) in any way
affect the lien of this Mortgage upon the Mortgaged Property or
any part thereof or jany lien, rights, powers or remedies of
Mortgagee hereunder, but such lien, rights, powers and remedies
shall continue unimpaired as before until the Liabilities are

paid in full,

(d) Any monies collected or received by Mortgagee
under this Paragraph 3.12 shall be applied to the payment of
compensation, expenses and disbursements of the agents, attorneys
and other representatives of Morugegee, and the balance remaining
shall be applied to the payment of ‘te Liabilities in the inverse
order of maturity and any surplus, 2fter payment of all the
Liabilities, shall be paid to Mortgagsr.

3.13 Delay or Omission. No aelay or omission of
Mortgagee in the exercise of any right, powe:! or remedy accruing
upon any Event of Default shall exhaust or Aqpair any such right,
power or remedy, or be construed to waive 2ny such Bvent of
Default or to constitute acquiescence there’n., EBvery right,
power and remedy given to Mortgagee may be exercis=sd from time to
time and as often as may be deemed expedient by Mortgagee,

3.14 Waiver of pDefault. No waiver of arv Bvent of
Default hereunder shall extend to or affect any subsegarat or any
cther Event of Default then existing, or impair aay -crights,
powers or remedies in respect thereof,. If Mortgagee (&) orants
forbearance or an extension of time for the payment of &ny sums
secured hereby, (b) takes other or additional security for the
payment thereof, (c) waives or does not exercise any right
granted in the Note, this Mortgage or any other ILoan Instrument,
{d) reiesases any part of the Mortgaged Property from the lien of
this Mortgage or any other Ican Instrument, (e) consents to the
filing of any map, plat or replat of the Land, (f) consents to
the granting of any ceasement on the Land, or (g} makes or
consents to any agreement changing the terms of this Mortgage or
subordinating the lien or any charge herecf, no such act or
omission shall release, discharge, modify, change or affect the
lien of this Mortgage or any other Ioan Instrument or the liabil-
ity under the HNote or other Loan Instruments of Mortgagor, any
subsequent purchaser of the Mortgaged Property or any part
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thereof, or any maker, co-signer, endorser, surety or guarantor,
except as otherwise expressly provided in an instrument or
instruments executed by Mortgagee. Except as otherwise expressly
provided in an instrument or instruments executed by Mortgagee,
no such act or omission shall preclude Mortgagee from exercising
any right, power or privilege herein granted or intended to be
granted in case of any Event'of Default then existing or of any
subsequent Event of Default, nor shall the lien of this Mortgage
be altered thereby, except to the extent of any releases as
described in clause (d), above, of this Paragraph 3.14.

3.15 Discontinuance of Proceedings; Position of
Parties Restored. If Mortgagee shall have pronceeded to enforce
any right or remedy under this Mdrtgage by Foreclosure, entry or
otherwise, and such proceedings shall have been discentinued or
abandoned for any reason, or such proceedings shall have resulted
in a firal determination adverse to Mortgagee, then and in every
such case Mortgagor and Mortgagee shall be restored to their
former positions and rights hereunder, and all rights, powers and
remedies of Mortgagee shall continue as if no such proceedings
had occurred or had been taken.

%.16 Remedies Cumulative. Nc right, power or remedy
conferred upon or reserved to the Mortgagee by the Note, this
Mortgage or 2ay: other Loan Instrument or any instrument evi-
dencing or secuvrung the Liabilities is exclusive of any other
right, power cr remedy, but each and every such right, power and
remedy shall be <Cumulative and concurrent and shall be in
addition to any otlirr right, power and remedy given hereunder or
under the MNote or any other Loan Instrument or any instrument
evidencing or s.curing the Liabilities, or now or hereafter

existing at law, .3 2quiiy or by statute.

ARIICLE FOUR
MISCELLANEMIS. PROVISIONS

4.01 Heirs, Successor’ s and Assigns Included in Par-
ties. Whenever HMortgagee, Mortgagor, Land Trustee or Beneficiary
is named or referred to herein, heirs and successors and assigns
of such person or entity shall be inciwfed, and all covenants and
agreements contained in this Mortgage shali (i) bind the succes-
sors and assigns of Mortgagor, Land Trusteerand Beneficiary, in-
cluding any subseguent owner of all or any part of the Mortgaged
Property and (ii) inure to the benefit of 'the successors and
assigns of Mortgagee. This Section 4.01 shalXl /not be construed
to permit an assignment, transfer, convevance. encumbrance or
other disposition otherwise prohibited by this Morcgage.

4.02 HNotices. All notices, reguests, reprrts demands
or other instruments required or contemplated to ter given or
furnished under this Mortgage to Mortgagor or Mortgagz2< shall be
directed to Mortgagor or Mortgagee as the case may bel at the

following addresses:

If to Mortgagee: Bank leumi le-Israel B.M., Chicago
aranch
100 North LaSalle Street
Chicago, Illinois 60602
Attn: Mr. Danie]l Rein

with a copy to: Goldberg, Kohn, Bell, B8lack,
Rosenbloom & Moritz, Ltd.
55 East Monroe Stre=t
Chicago, Illinois 60603
Attn: Gary T. 2Zussman, Esg.
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If to Mortgagor or Mid-City National Bank of Chicago,
Land Trustee: as Trustee under Trust No. 1768
Two Mid-City Plaza
Madison & Halsted Streets
Chicago, Illinocis 60607

If to Beneficiary: Clayton Residential Home, Inc.
c/o Leon Shlofrock
5100 West Touhy Avenue
Skokie, Illinois 60077

with a copy to: Gary A. Weintraub, Esq.
614 West Monroe Street
Chicago, Illinois 60606

Any such notices, reguests, reports, demands or other instruments
shall be (i) personally delivered to the offices set forth above,
in whilth case they shall be deemed delivered on the date of
delivcry to said offices, {(ii) sent by Western Union telegram, in
which cuse they shall be deemed delivered on the date Western
Union deijivers its telephonic¢c communication, (iii) sent by
certifiea mail, return receipt requested, in which case they
shall be decried delivered three business days after deposit in
the U.S, maii, postage prepaid, or (iv) sent by air courier
{Federal Express or like servicel, in which case they shall be
deemed received > the date of actual delivery. Either party may
change the address o which any such notice, report, demand or
other instrument s o be delivered by furnishing written notice
of such change to the orher party in compliance with the fore-
going provisions.

4.03 Heading:z The headings of the articles, sec-
tions, paragraphs and subldivisions of this Moritgage are for
convenience only, are not’  ¢o be considered a part hereof, and
shall not 1imit, expand or otlhierwise affect any of the terms
herecof.

4.04 Invalid Provisious.  In the event that any of the
covenants, agreements, terms or provisions contained in the hNote,
this Mortgage or in any other Loaa fistrument shall be invalid,
illegal or unenforceable in any respect, the validity of the
remaining covenants, agreements, te.ms _or provisions contained
herein or in the Note or in any other JIgoan Instrument {(or the
application of the covenant, agreement, v<orm held to be invalid,
illegal or unenforceable, to persons or circunstances other than
those in respect of which it is invalid, 1iYiecgal or unenforce-
able) shall be in no way affected, prejudiced or disturbed
thereby.

4.05 Changes. Neither this Mortgage nor any term
hereof may be released, changed, waived, discharged oi terminated
orally, or by any action or inaction, but only by ai ianstrument
in writing signed by the party against which enforcemertc of the
release, change, waiver, discharge or termination is zovght, To
the extent permitted by law, any agreement hereafter wude by
Mortgagor and Mortgagee relating to this Mortgage shall be
superior to the rights of the holder of any intervening lien or
encumnbrance.

4.06 Governing Law. This Mortgage shall be coanstrued,
interpreted, enforced and governed by and in accordance with the
laws of the State of Illinois,

4.07 Required Hotices. Mortgagor shalil notify Mort-
gagee promptly of the occurrence of any of the following: (i)
receipt of notice from any governmental authority relating te the
violation of any rule, regulation, law or ordinance, the enforce-
ment of which would materially and adversely affect the Mortgaged
Property; (ii)} default of any tenant leasing all or any portion
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of the Mortgaged Property or receipt of any notice from any such
lessee claiming that a default by landlord has occurred under the
lease; or (iil) commencement of any judicial or administrative
proceedings by or against or otherwise adversely affecting

Mortgagor or the Mortgayed Property.

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

4.09 Release. Upon full payment of the Liabilities,
Mortgagee shall issue to Mortgagor an appropriate release deed in
recordeble form.

4.10 Attorneys' PFees, Whenever reference is made
herein ¢« the payment or reimbursement of attorneys' fees, such
fees sha.) be deemed to include allocable compensation to staff
counsel, it any, of Mortgagee in addition to the fees of any

other attorneys engaged by Mortgagee.

4.1*./"0bligations Joint and Several. The obligations
and liabilities ol Land Trustee and Beneficiary hereunder shall
be joint and several.

4.12 Setolf by Mortgagee. Any indebtedness owing from
Mortgagee to Beneficiary at any time may be set off and applied
by Mortgagee to the LialLilities at any time and from time to
time, either before or afve:. maturity, and without demand upon or

notice to anyocne.

4.13 Beneficiary’s Yiability Hereunder. Beneficiary

acknowledges that this Mortgage w.)l be recourse to Beneficiary.

4.14 Exculpatory Provisioun. This Mortgage is executed
by Mid-City Rational Bank of Chicaye, not in its individual
capacity, but as Trustee as aforesasi< in the exercise of the
power and authority conferred upon an’ vested in it as sach
Trustee,. It is expressly understood and agreed that nothing
contained herein or in the Ioan Instruments chall be construed as
creating any liability on Mid-City National Bank of Chicago, of
Chicago, in its individual capacity to puy the Note or any
interest that may accrue thereon, or any indebtedness accruing
hereunder, or to perform any covenant either express or implied
herein contained, all such liability in its individual capacity,
if any, being expressly waived by Mortgagee and by every person
now or hereafter claiming any right or security hererader. So
far as said Mid-City National Bank of Chicago perscanally is
concerned, the legal hcolder of the Note and the owner Or owners
of any indebtedness accruing hereunder shall look solely to the
premises hereby conveyed and any rent or proceeds theretiom for
the payment thereof, by the eanforcement 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 indebtedness, by action against the Beneficiary arising out
of a breach of one 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 the other Ioan Instruments,
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IN WITNESS WHEREOF, Mortgagor has caused this instru-

ment to be executed by its duly authorized officers as of the day
and year first above written.

MID-CITY NATIONAL BANK OF
CHICAGO, not personally but

as Trustee under Trust Agree-
ment dated May 29, 1984, and
ATTEST:

known a Tizgﬁ No. 1768
~ ; ;,-
/4:‘;;_),]{/‘_-\ { Gy

By
Title .

£. V. PACEY
—REFER-A—WI5-0REE68—— Title i
' TRUST Qificar

CLAYTON RESIDENTIAL HOME,
INC., 2n Illinois corporation

4 i
By f’/ S L
Title - 7

%

THIS INSTRUMENT PREPARED BY,
APD AFTER RECORDPING RETURN TO:

Gary T, Zussman, Esq.
Goldkerq, Kohn, Bell, Black,
Rosero)oom & Moritz, Ltd.
55 /et Monroe Street
Chicago, Jllinois 60603
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ACKNOWLEDGMENT
STATE OF ILLINOCIS )
) ss
COUNTY OF C O O K ) ?
I, VIRGINIA I !58§QN
for and residing i1n said

» @4 Notary Public in and
& W. PACEY and fLiti A
an I3

County and State, DO HEREBY CERTIFY THAT
A WOOLOREDGE , tHACE PRESIDENT and TRUST OFFIZER
U1 OFFICER — of Mi’Eh?lt-y’Rbatxonal Bank of Chicago,
as Trustee,
Vice PRESVVRY Sa s F ORI TR

personally known to me to be the same persons whose
ibed to the foregoing.instrument as such
and

TRUST OFFICER

day in person and acknowledged that they signed and delivered

appeared before me this
saild instrument as their own free and voluntary acts and as the
frere ara voluntary act of said bank.

GIVEN under my hand
el ./ 1987,

and notarial seal this;?775day of

£ LTI
“QERETAL SEAL”
VIRGINIA L {7aasoN
NOTARY PUBLIC. STATE O ILLINOIS Ny Commission Expi res:
MY COMMIEANEH EXPIRES $900
[~~~
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
) 8s
COUNTY OF C O O K )

I, % Em/ﬂﬂgégé , @ Notary Public in and
for and regiding sal E?untz EE State, DO HEREBY CERTIFY THAT

— YA , the of Clayton Residential
Hgme, Ingy, an Illinois corporation, personally known to me to be

the same person whose ?am< is subscribed to the foregoing instru-
ment as such , appeared before me this

day in person and acknowledged that _he signed and delivered said
instrument as ji own free and voluntary act and as the free and
voluntsivy act of said corporation.

GIVEN under my hand and notarial seal this &1 day of

A, 1087

N e _
3 tary Public

My Commission Bxpires:

RgRR T o o)
: I&L SEAL”
CLNITTE © MoGRATH
r «.5l Stal2 of Iingis

. Yson Daperag Sent. 21573
L2 R RITER P N,
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NOTE

THIS NOTE dated as of . 1987, is made
and executed in Chicago, Illinois by each of (i) Mid-City
National Bank of Chicago, not'in its individual capacity but as
Trustee under Trust Agreement dated May 29, 1984 and known as
Trust No. 1768 {(the "Land Trustee") and (ii} Clayton Residential
Homes, Inc., an Iliinois corporation and the owner of 100% of the
beneficial interest in Land Trustee (the "Beneficiary™) (Bene-
ficiary and Land Trustee being sometimes hereinafter collectively
referred to as "Mortgagor®), is in the original principal amount
of $1,000,000,00, with interest as provided herein, and is
payable to the order of Bank Leumi le-~Igrael, B.M., Chicago
Branch (the "Lender”).

RECITALS

1, Lender has agreed to make a loan to Mortgagor in
an amount n.cs to exceed the principal amount hereof (the "Loan™},
This Note =widences Mortgagor's unconditional obligation to repay
the Loan.

i1, “he. payment of this Note is secured by (a) a
Mortgage and Security Agreement (the "Mortgage") executed by
Mortgagor coavering rertain real estate and personal property
located in Cook County, Illinois (the “Mortgaged Property®); (b)
an Assignment of Leasis and Rents pertaining to the Mortgaged
Property; (c)} a Collateral Assignment of Beneficial Interest in
Land Trust executed by Beneficiary; (d) Security Agreement; and
{e) Unlimited Guaranties executed by the Shareholders of Clayton
Residential Home, Inc. Tiii= Note, together with the foregoing
Mortgags, Assicgnment of Lease; a»d Rents, Collateral Assigament
of Beneficial Interest and gtaranties, and any and all other
documents and instruments now ot-bereafter executed and delivered
in connection with the Loan, andl. eay and all amendments, renew-
als, extensions and replacements hGreof and thereof, are here-
after collectively referred to hereir 25 the "Loan Instruments”.
The terme of the other Zoan Instruments Are hereby incorporated,
by reference, in this Mote. This Note =miay be declared due prior
to its maturity date in the manner proviied herein and in the
Mortgage,

X
PAYMENT TERMS

. 1.1 The Promise to Pay. Mortgagor hereby =ncondi-
tionally promises to pay to the order of Lender out of the
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Mortgaged Property and the income therefrom, the sum of ONE
MILLION and ¥NO/100 DOLLARS ($t,000,000.00), together with
interest thereon at the initial rate of % per annum and at
the variable rate thereafter of 1.00% 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 acknowledges that
the Designated Rate may not necessarily represent the lowest rate
charged by Lender 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 herecunder (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 on demand,
but in rio jevent later than February 1, 1952. Until such time as
further armand shall be made by Lender, payments of $16,667.00
plus accrusG, interest shall be made monthly, commencing on the
1st day of 2pr-il, 1987.

1.2 ¥lace and Manner of Payment. The payment of all
amounts due undrr this Note and under the HMortgage shall be made
in "Federal Fund«” or other immediately available funds and shall
be deemed receivei only when actually received by Lender at its
offices in Chicago, Illinois. Payments received after 1:00
o'clock p.m. in saig Tocation shall be deemed received on the
next day that Lender is open for business. At Lender's option,
Lender may accept payments by check or in form other than
immediately available furds, but such payments shall be accepted
subject to collection and, Ay Lender's option, shall be deemed
received only when collected. Acceptance by Lender of payments in
other than immediately avaiiible funds shall not constitute a
waiver by Lender of its rights to insist that any subseguent
payment be made in immediately ~vailable funds. Lender may
charge any account of Beneficiarv maintained at Lender for any
principal and interest payment, AYl rpayments shall be applied
first to accrued interest and then to. principal.

1.3 Late Payment Fee. In the event any payment due
hereunder or any payment or deposit due undciy the Hortgage is not
made when due and Lender does not charge Mortgagor the Default
Rate as a result thereof, Lender, at its opcien and in addition
to any other remedy available to Lender, (way impose a late
payment fee, which Mortgagor covenants to./ pay upon demand
calculated at the rate of 5% of the amount oi& such delinguent
payment or deposit for the first month or first partial month and
3% of the amount of such delinguent payment or deposit for each
month or partial menth thereafter until said dellinijuency is
cured. Any payment or deposit received by Lender way . at the
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option of Lender, be applied first to any outstanding late
pavument fee and then as otherwise provided in this Note or in any
of the Loan Instruments,

II

T

ADDITIONAL COVERANTS

2.1 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 Bvent of Default or default shall occur
under and as defined in any of the Loan Instruments, or if the
right to foreclose the Mortgage or accelerate the "Liabilities”
1as defined therein) shall accrue to the holder thereof, whether
or not foreclosure proceedings have been commenced, then, at the
election of the holder of this Note and without notice or demand,
and notwithstanding the maturity date hereof, the unpaid princi-
pal sur, ‘:ogether with accrued interest thereon, shall at once
become dno and pavable and shall bear interest at the Default

Fate,

Z.2 ~Maivers. Mortgagor and any other parties hereafter
liable for tha debt {(including, without restricting the fore-
going, any endorsers, sureties and guaraators) represented by
this Note, hereby (a) waive presentment for payment, notice of
dishonor, protest and notice of protest, and (b) agree that the
time of payment of (hu% debt or any part thereof may be extended
from time to time wilhout modifying or releasing the lien of the
Lean Instruments or the/l:iability of Mortgagor or any such other
parties, the right of recourse against and such parties being

hereby reserved by the holdar hereof,

2.3 Collection. 1. the event of a default in the
pavment of any amount due hercunder, the holder hereof may
exercise any remedy or remedics, in any combination whatsoever,
available by operation of law or drnder any instrument given as
security for this Note and sucuiolder shall be entitled to
collect its reasonable costs of collecrion, including attorneys'
fees, which shall be additional iade»tedness hereunder. For
purposes of the preceding sentence, Lerdrr attorneys' fees shall
be deemed to include compensation to. /staff counsel, if any, of
Lender in addition to the fees of any othe;/ attorneys engaged by

Lender.,

2.4 Governing Law. This Note is execdavéed 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 ahy term, restrictior ol- covenant
of this instrument is deemed illegal or unenforceable, @t¢l other
terms, restrictions and covenants and the application ‘chereof to
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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 jillegal, the application of such term, restric-
tion or covenant to other persons and circumstances shall remain
unatffected to the extent permitted by law.

2.6 Joint and Several Obligations. The liabilities
and obligations of Land Trustee and Beneficiary hereunder shall
be joint and sewveral.

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

2.8 Exculpatory Clause. Mid-City National Bank of
Chicage is a party to this instrument, not in its individual
capacity but as trustee under a Trust Agreement dated May 29,
1984, ara kxnown as Trust No. 1768. Insofar as the liability of
Mortgagco:i. is concerned, this instrument is enforceable only
against, ard any claims hereon are payable only out of, any trust
property which may be held thereunder and any rents and proceeds
therefrom, kut this clause shall not affect Lender's remedies
under any ox “he other Loan Instruments. Any and all liability
of Mid-City Natioural Bank of Chicago in its individual capacity
is hereby expressly waived by Lender and its successcrs and
assigns,

MID-CITY NATIONAL BANK OF
CHICAGO, not personally, but
as Trustee under Trust
Agreement dated May 29, 1984,
and known as Trust No. 1768

By €. W. PACEY

T tle!'m: PRESIDENT and TRUSY. QETICER

CLAY IO RESIDENTIAL HOME,
INC., an-Illinois corporation

By Ve
Title P
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EXBIBIT B

Legal Description of Property

BARCET. L

THAT PART OF 1OT 5 IN CHRISTIAN XUHN'S SUBDIVISION OF BLOCK 31 IN THE
CANAL TRUSTEES' 5UBDIVISION OF SECTICN 33, TOWNSHIP 40 NORTH, RANGE 14

EAST OF THE TEIRD PRINCIPAL MERIDIAN DESCRIZED AS FOLLOWS:

BEGINNING AT A POINT OF INTERSECTION OF THE NORTH LINE CF SAID LOT 5
WITH THE EAST LINE OF LANE PLACE; RUNNING THENCE SGUTH ALONG THE WEST
LINE OF SAIN LOT 5, 72.60 FIIT TO THE SOUT? F

EAST ALONC THZI SQUTH LINE OF SAID LOT 35,
PRIVATE ALLEY AS LAYD CUT AND USED FROM T3

LINE OF SAID IO 5; THENCE XNORTHWESTERLY IN A STRAIGHT LINS ALONG THE
CENTER OF SaID PLiIVATE ALLIY TO A ICH I L.48 FEET SOUTE OF
THZ NORTH LINIZ ‘O7 %alD LOT 5 aAND 139.6 s T THE ZAST LINE OF
LANZ PLACZ, THINCL NOZTHIRLY ALCNG THE C A PRIVATE ALLEY
3%.%5 FEET TC A POINT [} THE NORTH# LINE CF b WHICH IS 13%.¢

FEIT NORTA OF THE EAST/LINE DF LANE PLACTE; RLY ALONG THE
SAID NGRTH LIND OF LOT 5, 23%9.0 FEEIT TO THE GINNING IN COOX
COTHTY, ILLINQIS, ALSO THAT PaRT GF 0T 5 1IN CHRISTIAN KUHN'S
SUZDRIVISION OF BLOCK 31 IN CANAYL TRUSTEES' SUSDIVISION IN SECTION 33,
TOGWNSHIP 40 NGRTH, RANGE 14 Zi8T OF THE THIRD PRINCIPAL MERIDIAN LYING
LAST OF COMIENCING AT APOINT IN THEE XNORTH LINE OF SAID LOT S,
17 ;e F AST OF THI EAST LINE A5 LANI PLACE; RUNNING THENCE SQUTH
PARALLIL TU THI EAST LINE OF LANE “LiCZ, 34,43 F 3 THENCEZ SOUTH EAST
T FOINT IN THE SOUTH LINE OF Salu o275, EAST OF THE EA
LIKE QF LANE PLACE IN COOX COUNTY, ILLINCIS.
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