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the Premises, and aili f{ixtures, Building Service Eguipment
(as defined in Scheduie I hereto), and other ecguipment,
vehicles, furniture, £furnishings and articles of personal
property now or hereafter owned by the Mcortgagor and
attached to or contained in or used in connection with the
operzcion, occupancy and maintenance of such buiidings and
improvcirents, and the conduct of Mortgager's business
thereon and 2ll renewals or replacements thereof or articles
in substitution therefor, whether or not the same are or
shall be attached to the Premises or such buildings and
improvements in any (wanner; it being mutually agreed that
all the aforesaid propecly owned by Mortgagor and placed by
it on the Premises shall, s0) far as permitted by law, be
deemed to be affixed to the puilding or buildings and
improvements and covered by this Moltgaae;

{(d) All of the estate, right, ticle and interest now
owned or hereafter acquired by the Mortgassi in and to aay
and all sidewalks and alleys, and all strips zad gores of
land, adjacent to or in connection with the Premises;

(e) All right, title and interest of Mortgago: in and
to any and all present and future leases and licenses of
space in the buildings and improvements now or hereafter
eteéted on the Premises (collectively "leases", individually

*lease”) and the rents, issues and profits payable
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thereunder, all of which are hereby assigned to th2 holder
subject, however, to the right of Mortgagor to recsive and
use the same until an Event of Mortgage Default shali have
occurred and be continuing under this Mortgage, together
with all the rights and privileges of the Mortgagor as
laralerd thereunder;

(€ ~All proceeds of the conversion, voluntary or
involuntary,. of any of the foregoing into cash or liguidated
claims, including, but without iimitation, proceeds of
insurance provided for in this Mortgage and proceeds of
condemnation awards and awards for restriction of access to,
or change of grade of, streets;

(g) All the rents, revenues, issues, income and
profits of the Premises and the Hhuildings ard improvements
now and hereafter erected thereon, all of which are hereby
assigned to the holder subject, however.  to the right of the
Mortgagor tc receive and use the same until an Zvent of
Mortgage Default shall have occurred and be cuntinulng under
this Mortgage.

(h) All proceeds and products of the foreguing of
every type.

All of the foregoing described property, rights,
privileges, interests and £ranchises herein granted and

mortgaged are intended to be, and are collectively referred

tn herein as the "Property™.

SOTLIO068
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_ EXZHIBIT &
Premises Descripiion

Parcel 1

Lots 4 to 11 inclusive in Block 50 in Elston Addition
to Chicago in the North East 1/4 of Section 5, Township 39
North, Range 14 East of the Third Principal Meridian, 1in
Cook County, Illinois.

Paree) 2

a _strip of 1land 1lying Westerly of Lots 3 to 11
inclusive, aforesaid described as follows: commencing at
the South West corner of Lot 1ll; thence West 24.6 feet more
or less to Xre line of dock as it existed on January 12,
1956, of the “"North branch of the Chicago River; thence
Northerly along  said dock to the interseckion of the dock
with the West linz of Lot 6; thence Southerly along the West
line of Lots 6 to .1 inclusive to the point cf beginning in
Cook County, Illinois also

Parcel 3

A strip of land lying West of Lots ¢ and 5 aforesaid,
described as follows: commeicing at the HNorth West corner
of Lot 4; thence Southerly along the Westerly lines of Lots
4 and 5 to a point of intersectior with the line of the dock
as it existed on January 12, 1956 o. the North branch of the
Chicago River; thence HNortherly along said dock tc a point
17 feet more or less West of the North Wost corner i Lot 4,
measured on the HNorth line of Lot 4 eicvended VWest: thence
East to point of beginning in Cook County, Illinois.

GOTLTIO68H
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ZASEMENT TOR RAILROAD TRACKS CREATED =¥ GRANT FROM a. 1. CASTIE
AND COMPANY 70 CHICAGO, MILWAUKEE AND SAINT 2aUL RAIIEAY CTNPANY
DATED MARCH 9, 1927 AND RECGRDED MARCH 29, 1927 aS SOCUMENTY
9595502 OVEIX AND ACR0SS A STRIP OF 1aND i N WigTE STING 8
JJ2 FEET IN WiDTH ON EACH SIDE OF 7=t CINTER LINE OF 2N INDUSTRY
OTUB TRACK aS THEN LOCATED ACROSS THE ZASTERLY INDS OF 1078 < 10
8 INCTUSIVE AND EXTENDING NORTHERLY FRCYM A POINT AT TR NIAR TE
DIVIUING LINE BETWZIN SAID LOTS 7 aND & & DISTAaNCE &F
APPROXTIACELY 295 FZET. SAID GRANT PROVIDES THAT ¥ THEE RAILLa
COMPANY SFALL ZIRMANENTLY ABANDON THE USE COF Saib TRCT aND
REMOVE THE SAME, THE RIGHT TEEREIN GRANTED SHALL wnOLLY CIZiSE aND
TERMINATE.

EASEMENT FOR RAILROAD SURPOSES 3Y GRANT FROM A. M. CASTIE aND
COMPANY TO CRICAGO, MILWAUKTE AND ST. PAUL AND PACIFIC RAILIOAD
COMPANY DATED MAY 11, 195% 4370 RECORDED OCTOBER 12, 1955 4S
DOCUMENT 15388836 OVER AND ACPOSS A STRIP OF LAND 19 FEZT WIDE IN
LOTS 8 T0 il INCLUSIVE BEING $ 172 FEZT WIDE ON EACH SIDE OF TEE
CENTER LINE OF TRACK WHICH CENTEX LINE IS DETINED START AT 4
POINT IN WEST LINE OF CHERRY AVENGT. UISTANCE 321.74 FEZT NORTH OF
INTERSECTIONS OF SAID STREET LINE WiTl THE NORTH LINE OF
BLACKHAWK STREET; THENCE SOUTEWESTERLY Q' A CURVE HAVING & RADIUS
OF 280.99 FEIT CONVEX TO THE SOUTH ZAST AND TiF TANGENT OF WHiCH
MAKES A SOUTHWESTERLY ANGLE OF 37 DIGREES 10 4INUTES WiTH SAID
WEST LINE OF CHERRY AVENUE, 5i.5 FEST THAT CONTINUE SOGTEWESTERLY
ON A CURVE COMPOUNDED WiTH THE LAST DESCRISID CURVE ND HAVING A
RADIUS OF 44i.68 FEET FOR A DISTANCE OF 49.55 FEEI: TUFNCE
SOUTHWESTERLY ON A CURVE COMPOUNDED WITHIN THE {AST BZSURIBED
CURVE AND HAVING A RADIUS OF 268.08. FZET SOR & DISTANCE GF) 37.10
FEET; THENCE SOUTAWESTERLY ON A STRAIGHT LINE TANGENT TO TS LAST
DESCRIBED CURVE 100 FEET TO THE BEGINNING OF A CURVE HAVING A
RADIUS OF 206.68 FEET CONCAVE TO THE SOUTH EAST; THENCE
SOUTHWESTERLY ON SAID LAST HENTIONED CURVE 120 FEET; THMENCE
SOUTHWESTERLY ON A CURVE COMPOUNDED WiTH THE LAST DZSCRIBED CURVE
AND HAVING A RADIUS OF 222.27 FEET TOR A DISTANCE OF 46.25 FEET
THENCE SOUTEWESTERLY ON A& STRAIGHT LiNE TANGENT TO TiE I4ST
DESCRIZED CLRVE, £9.6 FEET MORE OR LESS TO & POINT ON NORTH LiME
OF SLACKHAWK STREET, & DISTANCE OF 11.55 FEET TAST OF THS STST
LINE, PRODUCZD NORTHERLY, OF NORTH 3RANCH STREET. THE FOREGOING
EASEMENT IS HADE SUBJECT TO TEE EXPRESS CONDITIONS THAT IF ANY
TIME THE SAID GRANTEE SHALL CZ3SE TO USE SAID LAND FOR RATLROAD
PURPOSES AND REMOVE THE TRACK THEREFROM, THEN, IN THEE CASE TiE
EASEMENT HEREBY GRANTED SHALL CEASE AND DETERMINE AND T=E TITIE
TO SAID FREMISES SHALL REMAIN IN SAID GRANTOR, ITS SUCCESSORS AND
ASSIGNS FREE AND CLEAR OF ALL RIGHTS AND CLAIMS OF TEE GRANTEE.

ITLIO6H
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FAILRCAD RIGHTS OF WAY. SwWitCH¥ AND SPUR TEACKS AS ITPICTEd ON

SURVEY 3V CHICAGO CUARANTZIT SURVEY CTUPANY NIM3ER 3303822 i)
APRIL 2. :938.

RGHTS OF THEz UNITED 0 AMERICA, STATE OF ILLINOIS ==

MUNICZIPALITY AND TEE B IN a0 7O THAT PART OF TEE LAND N
QUEST OF ==X NORTH SRANCH G 758 CEICAGO
RIVER ALSO RIGHTS PROPEIXTY OWNERS IN AND 90 THEZ FREC AND
UNOBSTAUCTED TL0W WATZHS OF SAID RIVER.

SARD RIVER 20RDERS ON TH: WESTIRLY AND NORTEWESITRLY LINES 37 TH2
TAND AS SHOWN ON CHICAGO GUARANTIZ SURVIY COMPANY SURVEY NTusIRr
7603022, DATED APRIL 13, :i9B8.

RIGHTIT UF THEE UNITZD STATES OF DERICA AND STATE OF ILlINOIS
AND TU THE SUPERVISIGN REGULATIGN AND CONTROL OF DOCKING
PRIVILIGES a¥d THE USE QF THAT PART OF THE LaND 3CRDIRING IN
NORTH 3RANCH 07 O CHICAGO RIVER FOR DOCKING PLRPOSES.

(AFFECTS WESTERLY LD NOATEWESTERLY PART OF TEE LAND).

ENCROACHMENT OF 3RICK ONTQ 77 PROPERTY EAST AND ADJOINING 3Y
APPROXIMATZLY .51 FEZT AND .48 FITT, &S DISCLOSED BY SURVEY
7507018/7767019 PREPARED 3Y CHICAGH GUARANTEZ SURVEY COUPANY, AND
ON SURVEY NDMBER 3803022 DATED APR7L 13, 1988 3Y SAME SURVEIYOR.

ENCROACHMENT OF CONCRETE ONTO THE PROPERIV £AST AND ADJOINING 3Y
APPROXIMATELY .50 FZET; EINCROACRMENT OF FENCT ONTG T=T PROPERTY
EAST AND ADJOINING BY APPROXIMATELY .46 FZET; AN ENCROACRENT OF

CONCRETE ONTO THE LAND ALONG ITS NORTHERLY SOUNUGARY TV
APPROXIMATELY .07 FZET, ALL AS DEPICTED ON TEE ATG)ESLIN SURVEY.

POSSIBLE INCROACHMENT OF IMPROVEMENTS LOCATED ON SAID PRUZLTY
ONTO TEE LAND ADJACENT ON THE NORTH CONSISTING OF BUILDING,
BUILDING EAVES, 3UILDING FOUNDATION AND CRANE WAY SHPPORTS &S
DISCLOSED BY AFFIDAVIT EXECUTED APRIL 16, 1986 5Y LAWERENIE A.
SIEBERT, VICE PRESIDENT QF XLEMP CORPORATION.

CATLIO6H
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Schedule I
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MORTGAGE RIDER

Rider attached to and made a opart of that certain
mortgage, dated as of the 10th dey of dJanuary, 1989
(hereinafter referred Lo as “Mortgage") by and between
CHATWINS GROUP, iINC., a Delaware corporatioa, &$ grantor
(hereinafter referred to a2s "Mortgagor”), and Signal Czpital
Corporation, a Delaware corporation, as Agent on behalf of
the Lenders identified in the Loan Agreement (as hereipnafter
defired), as beneficiary (hereinafter referred t> as
"Mortgagee™).

Wick intent to be legally bound, Mortgagor and the
Holder azree that the following terms and conditions are
herein made 2 part of said Mortgage as an integral part
theceof. The peovisions of this Rider are supplementary to
the provisions of the Mortgage to which this Rider is
attached and to “he extent any provision of this Rider deals
with the same subiec: matter as similar provisions oI said
Mortgage, the provisions hereof are to be constrved to
expand such similar provisions and not to 1imit the cenerai
application of any gencral provision contained in said
Mortgage. To the exteat - any provision of this Rider
conflicts with the Mortgaue, the language :n the ¥crigage
shall control. To the extent zny provision in the Mortgage
or this Rider conflicts with ‘to2 Loan Agreemest, the Loan
Agreement shall control. 1In case iny one or more provisions
of this Rider may be found to be invalid or unenfo:zceable
for any reason or in any respect, such invalidity or
unenforceability shall not 1limit or impair enforcesent of
any other oprovisions of this Rider. iinless otaerwise
defined herein, capitalized terms used ia che Morigage and
this Rider shall have meanings ascribed to 'tbem in the Loan
Agreement (a2s hereinafter defined) unless the context
clearly indicates otherwise.

§1. Representations and Warranties.
Mortgagor hereby regresents and warrants to Morigagee:

§1.1. Title to Propertv. Mortgagor warraxts its
title to the Property in fee subject only to

the encumbrances set forth in Zzxhibit B
attached hereto {the “Pormitted
Encumbrances”).
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§1.3.

§1.4.

§1.6.
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Authority; No Encumbrances. The Property is
now free and clear of zall encumbrances
whatsocever except Permitted Encumbra:ices, and
Mortgagor has good right and lawful =zuthority
to mortgage and convey the same in the manner
and form hereby moritgaged and conveyed.

No Copflicts. The execution and delivery of
this Mortgage does not, and the performance
and observance of the terms hereof will not,
contravene any provision of existing law or
governmental requlations, and will not
conflict with or result in any breach of the
terms, conditions or provisions of, or
constitute a default under or result in or
permit the creation or imposition of any
charge or encumbrance upon any cf the
pioperties of Mortgagor opursuant to any
indenture, mortgage or other agreament or
instrunent to which Mortgagor is & party or
by which its properties are bound.

Governmentz!  Tilipgs. Other than the
recording of this Mortgage and the Iiling of
financing s-:atements with the appropriate
recording and  filing offices in the state
where the Property is located, no approval,
authorization or ‘orber action by, or Eiling
with, any federal. state, oz loczl
commission, board or -cgency, 1S reguired
under existing 1law in_ connection with the
execution and delivery U Mortgagor of this
Mortgage.

No Leases. Except as provided for in Exhibit
B attached hereto, there are pyresently in
effect no 1leases by Mortgagor :iu Favor of
ancther party of the Property or Zany part
thereof.

absence of Litigation. Except as disciosed
in Section 2.26 of the Annex to the Second
Schedule annexed to the Loan Agreesent, there
are no actions, suits, proceecings oOr
investigations, including, without
limitation, condemnation and eminert domain
proceedings, pending or, %to the best of
Mortgagor's knowledge, threatened, ajainst or
affecting the Property, or which may involve

GOATLIO06E
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§2.
Mortgagor

§2.1.

-3~

or a2ffect the wvalidity of this Mortgage, and
Mortgagor is not in default with respect to
any order, writ, injunction, decree or demand
of any court or any administrative agency or
governmental authority affecting the Property
or the use thereof.

Execution, Pelivery and Enforceabilify.
Mortgagor is duly authorized to make and
enter into this Mortgage and to carry cut the
transactions contemplated by the Loan
Agreement. This Mortgage has bzen duly
executed and delivered by Mortgagor amnd is
the legal, wvalid and binding obligation of
Mortgagor, generaily enforceable in
accordance with its terms, subject oaly to
the effect of any applicable benkruptcy,
tnselvency, @oratorium, reorganization or
otaer  similar laws affecting creditors®
rights generally and the discretionsry nature
of sprcific performance and other equitable
remedies.

Compliance with Law. The Property is in
compliance ‘wikh 3li applicable 1laws and
governmental reculations, including but not
limited to thoses sgoverning zoning, land use,
subdivision control, hezlth, safety and
protection of the earvicvonment.

Certein Covenants and Conditions.
covenants and agrees as follicas:

Governmental Charges. Mortgajor shall pay
before the same become delinquent =11 taxes,
charges, sewer use fees, water :stes and
assessments of every name and nature, whether
or not assessed against Mortgaanr, if
applicable or related to the Property, or any
interest therein, or applicable or related to
any of the Obligations, which, if unpaid,
might by law become a lien or charge upon all
or any part of the Property; provided,
however, that, so long as no foreclosure or
similar proceedings with respect to the
Property or any part thereof shall have been
commenced, Mortgagor shall not be required to
pay any such taxes, charges, fees, rates and

G9TLI068
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assessaents by reason cf this §2.1 if (a) the
amount, applicability or wvalidity thereof are
currently being contested by #ortgagor in
good faith by appropriate legal prcceedings,
and (b) Mortgagor shali have set aside on its
books adequate reserves (segregated to the
extent required by generally accepted
accounting principles) with respect thereto.

Provision for Pavien:t of Gevernmeptsl Charges
and other Obligations. To assure the payment
of all taxes, charges, sewer use fees, water
rates, ground renis and assessients of every
name and nature, or any other obligations
which may have or acquire priority over this
Mortgage, and which are assessed ot payable
with reference to the Property, the
¥ortgagor, 3if 5o requested by Lthe Holder
creer an Event of Mortgage Defau-t, shall
depr;sit with the Holder, on the first day ef
eachi-ponth, a sum determined by the Holder to
be suificient to provide, in the agcregate, a
fund adzecaate to pay any such amounts ten
(10) days a*t lieast before the same become
delinquent; and whenever the Holder
determines suas accumulated under the
provisions of thais §2.2 to be insufficient to
meet the obligatiecn for which such deposits
were made, the Mociagagor shall pay, on the
demand of the Holder, cny amount required to
cover the deficiency tperein. Every such
deposit may, at the optira of the holder, be
applied directly against tie obligation with
reference to which it was ‘imade, or, to the
fullest extent permissible according to law,
any other obligation of the Mortjavcr secured
hereby. Such deposits mey, to -ths fullest
extent permitted by law, be commizgied with
other assets of &the Holder and,  in the
discretion of the Holder, 1invested by the
Holder for 1its own acccunt, without any
obligation to pay income from such
investment, or interest on such deposits, to
the Morktgagor, or to account to Mortgagor for
such income in any manner.

Maintenance of Properfy; Alterations.
Mortgagor shall keep and maintain the
Property in as good repair and condition as

GITLTO068
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§2.4.

the same now is or may hereafter be put
{ordinary wear and tear excepted), damage
from casualty expressly nact excepted, shall
make all such needful and bproper repairs,
replacements, additions and imcrovements
thereto as shall be necessary for the proper
conduct of 1its business thereon., and shall
not permit or commi: waste on the Property.
Mortgagor shall maintain the Property in a
rentable and tenantable state of repair, and
will make or cause to be made, as and when
the same shalil become necessary, all
structural anrd non-structural, exterior and
interior, ordinary and extraordinary,
foreseen and unforeseen repairs, renewals and
replacements necessary to that end.
Mortgagor shall got permit removai or
alteration of aaything which corstitutes a
part of the Property without the consent of
the Holder such consent not to be
unreadsonably withheld. iotwithstarding the
prohitzcions contained in the ©preceding
sentence, -the Mortgagor shall be permitted te
remove obsoicte or worn out fixtures fcom the
Property w.thnut the consent of the Holder.
Mortgagor shal)l permit the Holder to enter
the Propetrty, 4> any reasonable time, to
determine whether Jiortgagor is in compliance
with 1its obligations under this Mortgage.
All construction on tle Property shail comply
with, and each and every part cf the Property
shall be maintained ani used in zccordance
with, all applicable fedeiai. state and local
laws and governmental! regulations, and any
fawful private restrictions o¢ other
requirements or provisions, relalirg to the
maintenance or use thereof.

Insurance. The Mortgagor agrees,. 2t the
Mortgagor's sole cost and expense, to keep
the Property insured at all times throughout
the term of this Mortgace with policies of
insurance as follows: (a) Casualty or
physical hazard "extended coverage™ :insurance
on an “all —rcisks™ Dbasis, with a £full
replacement cost endorsement {including
builder’s risk during any period or periods
of time that constructicn or remodeling is
being performed on the Property), in an

COTLTIO6H
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amount equal to 100% of th2 {full replacement
cost of all improvements {(excluding only the
reasonable value of footings and foundations)
and the Mortgagor's contents therein,
determined to the reasornable satisiaction of
the Mortgagee, and in any event, in an amount
sufficient to prevent the Mortgagor £rom
incurring any coinsurance liability; (b) If
at any time the Property or any portion
thereof is located in a2 "Flood Hazard Area”
pursuant to the Flood Disaster Protection Act
of 1973 (or any successor thereteo), £lcod
insurance in sech total amount as the
Mortgagee shall reasonably require from time
to time; and (c) Insurance with respect to
such other insurable risks relating to the
Property or the Mortgagor (including, without
Yimitation, boiler insurance, builder's risk
ipzurance and workmen's conpensation
insurance) in such amounts and centaining
such “kerms &nd conditions as the HMortgagee
may reesonably require from time to time.
The Mortuzgor shall deposit certified copies
of all iansvionce volicies (or certificates
thereof avcentable to the Hortgacee)
providing cuovarage applicable to the
Property, whetkel or not reguired by this
Mortgage, with the !dortgagee forthwith after
the binding thereoi, =2nd shall deliver to the
Mortgagee new policies (or cectificates
acceptable to the  Mrctgagee) for any
insurance about to expive at least thirty
{(30) days before such exgiration. All such
insurance voolicies shall nume Mortgzgee as
mortgagee and "additional insured.™ and shall
be first payable in case of (loss to the
Mortgagee by means of & standard
non-contributocy mortgagee clzvse {or
endorsement), shall be writien Dby~ such
companies, on such terms, in such £f¢zam 2nd
for such periods and amounts as the Mortgagee
shall reasonably designate or approve, shall
be primary and without right of coatribution
from other insurance which may be 3available,
shall waive any right of setoff,
counterclaim, subrogation, or any deduction
in respect of any iiability of the Mortgagor
and the Mortgagee, shall provide that with
respect to the Mortgagee, the insurance shall

S9123068
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not be invalidated by any action or inaction
by the Mortgagor inciuding without 1imitation
any representations made by the Mortgagor in
the procurement of such insurance, 2and shall
provide that they shall not be cancelled or
amended without at least thirty (30) days”
prior written notice to the Mortgagee. After
an Event of Mortgage Default, the Hortgagor
hereby grants the Mortgagee £full power and
authority as attorney-in-fact of the
Mortgagor, such power of 2attorna2y being
irrevocable, to <cancel ot transfer such
insurance, to collect and endorse any checks
issued in the name of the Mortgager and to
retain any premium and to apply the same to
the obligations secured hereby.

rasualties and Takings. Mortgagor covenants
that it will give prompt written notice to
the Mortgagee of any damage or injury to the
Propezly in excess of $10,000.90. all
proceeas of any property or casualty
insurance or awards of damages on account of
any taking oo condemnation for public use of
or injury to the Property shall be paid to
the Holder anf, if an Event of Hortgage
Default has occurred and is continuing, such
proceeds shall, at  the option of the Holder,
be applied to or vosard the Obligations (in
which event Mortgagor  shall be relieved of
the obligation in §2.3 of this Mortgage Rider
to the extent of the reosir of the part of
the Property damaged by the ioss with respect
to which such proceeds are paid) or, if the
Holder shall require repair o! that part of
the Property so damaged or remaining after
such taking, shall be released te nrtgagor
by Holder upon such conditions as the Holder
may prescribe, with any balance c2rncining
upon completion of such repairs applied to or
toward the Obligations. Uotwithstanding the
foregoing, unless an Event of Mortgage
Default has occurred and is continuing a&s
aforesaid, such proceeds shall be released to
Mortgagor to be applied against the cost of
repairing and restoring the Property or the
remaining porticn thereof, with any balance
remaining to be applied to or toward the
Obligations. Notwithstanding anrything in

COTLTIO6R
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this §2.5 to the contrary, however, (i) if
any Health Care License or related
governmental regulations aoplicable to the
Property reaquire that the Property be
restored or rebuilt after 2 casuaity, then
any insurance proceeds shali be released to
Mortgagor for such purpose and (ii) if any
insurer denies liability to Mortagagor,
Mortgagor shall not be relieved of any
obligations under §2.3 of this Mortgage Rider.

$2.6. Notice of Condemnaticn. Mortgagor,
immediately upon obtaining knowledge of the
institukion of any  ©proceeding £for the
condemnation or requisition of the Property
or any portion thereof, shall notify the
Hlolder of the pendency of such proceeding.
T Holder may participate in such
pioceeding, and the Mortgzgor £rom time to
time  shall deiliver &o the Holder all
instivrents requested by the Holder to permit
such peiticipation.

§2.7. Leases; assigonments; Subordination-
Mortgagor shall not lease the Propertiy or any
part thereof | without the vprior written
consent of the Folder, such consent not to be
unreasonably witnkeld. If Holder shall
consent and Mortgegor shall enter into a
lease, Mortgagor shall faithfully keep,
observe and satisfy all the obligations on
the part of the lessor Lo bYe kept, performed
and satisfied under every lezse from time to .
time in force with reference tou the Property,
and shall not alter or terminate any such
lease, except in the ordinary course of
business, or accept any rentals fc. w®ore then
one month in advance. Moritgager hereby
assigns all rents and profits under (2sv and
all leases cof the Property, provided, iowever
that Mortgagor shall be entitled to retain
such rents and profits until an Event of
Mortgage Default shall have occurred. At any
time on notice from the Holder, Mortgagor
shall suvbmit to the Holder for examination
all such 1leases and on the demand of the
Holder, shall execute and deliver a separate
instrument collaterally assigning any or all

612068
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§2.9.

§2.10.

W
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such leases, or the rents &nd vorofits
thereof, in form satisfactory to the Holder.
The Holder shali have the right, by the
execution o©of suitable written instruments
from ¢time to time, Yo subordinate this
Mortgage, and the <rights of the Holder
hereunder, to any lease or leases from time
to time in force with reference to the
Property, and, on the execution of any such
instrument, this Mortgage shalil be
subordinate to the 1ease {for which such
subordination is applicable with the same
force and effect as if such lease had been
executed and delivered, and a notice thereof
recorded to the extent required to agive
notice to third persons, oprior to the
execution, delivery and recorging »f this
aortgage.

Pricr Mortgages. If this Mortgage, by its
termz,  is now, or at any time hereafter
becomes  subject or subordinate to a prior
mortgage, Mortgagor shall fully operform its
obligations uwnéder such prior mortgage and
shall not, uwithout the conseat of the Helder,
agree to the _=modification, amendment or
extension of tte terms or conditions of such
prior mortgage. * _dsthing contained in this
§2.9 is intended, nur shall it be deemed, to
constitute consent ty the Holder to a
subordination of the lien of this Mortgage.

Encumbrances. Mortgagor cazil not create or
permit to be created or permit to exist any
lien or other encumbrance «1. the Property
{other than Permitted Encumbrances and liens
and charges that Mortgager is curcasting in
accordance with the terms of this Mortgage
and the Loan Agreement) even if- such
encumbrance is inferior to this Morcoage,
except for encumbrances permitted under the
terms of the Loan Agreement.

Irapsfers of Qwnership. Mortgagor shell not
sell or permit any transfer of any interest

in the Property, or zany part thereof (except
disposition of inventory 1in the ordinary
course of | business and the sale 3and
replacement of obsolete equipnent and

SOTLIOES
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fixtures), without the orior express written
consent of Mortgagee, except in g&ccordance
with the terms of Section 2 of the Loan
Agreement.

Expenses. Mortgagor shall pay wher due all
reasonable fees end charges {including
reasonable attorneys® fees) incurred by the
Holider incident to the transactions evidenced
by the Obligations and secured by this
Mortgage, the assurance of the security
represented by this Mortgage, and incident to
the enforcement of the Obligations and this
Mortaage and such fees and charges shall be
secured by the lien of this Mortgage.

Priority of Lien; After-2Acquired Property.
Tajs Mortgage is and will be maintained as a
valid first-priority mortgage 1lier on the
Property subject only to the Permitted
Encumiurances and the liens and charges which
Mortgago. ) is contesting in accordance with
the terms —of this dortgage and the Loan
Agreement. All property of ewvaery kind
acguired by the Mortgagor after the date
hereof which, ~hy the terms hereof, is
required or intendzd to be subjected to the
lien of this Mortgro: shall, immediztely upon
the acquisition the:srf by the Mortgagor, znd
without any £further .aurtgage, conveyance,
assignment or transfer, brcome subject to the
iien of this Mortgage. (The Mortgagor will
do, execute, acknowledge aud deliver all and
every such further acts, conveyances,
mortgages, and assurances as thz Holder shaill
reasonably require £or accomglisihing the
purposes of this Mortgage. If any octiom or
proceeding shall be instituted to  recover
possession of the Property or o7 the
foreclosure of any other mortgage or tor any
other purpose affecting the Property or this
Mortgage, the Mortgagor w«will immediately,
upon service thereof on or by the Morteagor,
deliver to the #Holder a &true copy of each
precept, petition, summons, complaini, notice
of motion, order to show cause, and all other
process, pleadings and papers., however
designated, served in any such action or
proceeding.

SOTLIO68
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Event of Redemption or Foreclosuxe. whether
or not for additional interest or other
consideration psid or payable to the Holder,
no forbhearance on the pvart of the Holder or
extension of the time for the payment of the
whole or any part of the Obligatiens secured
hereby, whether orai or iam writing, or any
other indulgence given by the Holder to
Mortgagor or to any other party claiming any
interest in or tc the Property, shall overate
to release or in any manner affiect the
original 1liability of Mortgagor, or the
priority of this Mortgage or to limik,
prejudice or impair any right of the Holder,
including, without limitation, the right to
realize upon the security, or any part
"nereof, for the obligations secured hereby
or any of them, notice of any such extension,
fortearance or indulgence being hereby waived
by dioctgagor and &ll those claiming by,
througii “vr. under Mortgagor. No consent or
waiver, eipress or implied, by the Holder to
or of any -Je=fault by #Mortgagor shall be
construed as _a consent or waiver to or of any
further defaulk  in the same or any other
term, condition.  covenant or oprovision cof
this Mortgage or 4f the obligations secured
hereby. In case pursuant to the laws of the
state in which the ~Droperty is located
redemption is had by Mortgagor after
foreclosure proceedings  have begun, the
Holder shall be entitled to collect 2all
costs, charges and expenses :ipncurred up Lo
the time of redemption.

Fixtures and Eauipment; Fimancing Jiatement.
This Mortgage constitutes a <ecurity
agreement under the Uniform Commercizl Code
as enacted in the State of 1Illinois, and
Mortgagor hereby grants to the Holder to
secure the payment and performance of the
Obligations and also to secure the
performance of all agreements and covenants
herein contained, a security interest in all
fixtures, Building Service Equipment and any
other property included in the Property, now
owned or hereafter acquireé by Mortgagor,
which might otherwise be deemed “personal
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property™ (and all accessions theretc and the
proceeds thereof). The Mortgagor =cvenants
and agrees that, upon the sbsequent
acquisition of E£ixtures cor Building Service
Equipment, it will provide to the Holder such
further assurances as may be required by the
Holder to establish the iiolder's £irst and
prior security interest in such fixtures and
Buiiding Service Egquipment. IT IS INTENDED
8Y MORTGAGOR AND THE HOLDER THAT THIS
MORTGAGE BE EFFECTIVE AS A  FINANCING
STATEMENT FILED WITH THE REAL ESTATE RECORDS
AS A FIXTURE FILING. Upon request, Mortgagor
shall execute, deliver zané cause to be
recorded and filed from time to time with all
necessary public offices, at Mortgagor's sole
cost and expense, coatinuances and such other
instruments as will maintain the Holder's
priority of security in all fixtures and
Bui’'ding Sarvice Equipment.

§3.-%efault and Remedies
Default; icczleration of Obliaations. IE any

of the £cllowing events (an “Event of
Mortgage Defavlt”) shall occur:

(2) any paymeit required under the
Obligations or ander this Mortgage shall
not be wmade when due or prior to the
expiration of any- applicable grace
period; or

COTLIO6H

in any respect there stall be a failure
to perform Mortgagor’'s obl)igations under
§2.4, §2.7, §2.8, §2.9 or 52.)0 hereof;
or

any representation or warranty of the
Mortgagor herein or in any certificate
delivered hereunder shall prove (¢ have
been false in any material respect on
the date when made; or

there shall be any breach of any other
condition or covenant set forth in this
Mortgage which shall exist for more than
15 days after notice thereof has been
given to Mortgagor; or
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(e) any Event of Default under and as
defined in the iLoan Agqreexment shall
oCccur;

then the Holder shail have the right to
declare the entire indebtedness of the
Mortgagor under the Obligations forthwith due
and payable.

Remedies. Upon the occurrence of an Event of
Mortgage Default, the #Holder shall have the
right tc declare the entire indebtedness of
the Mortgagor under the Obligations forthwith
due and payable (ard, in any such case, the
prepayment premiums, if any, which would have
been applicable to a voluntary prepaywent of
the indebtedness at the time of such
dec’aration by the Holder shall be treated as
a part of the indebtedness secured hereby and
added co the principal amount therecoi). and
shall (bave all remedies provided in this
Rider ard in the Mortgage to which this Rider
is attachzi, together with all other remedies
now or hereactvr permitted by law or provided
in the Loan Jcieement or any other documents
providing secu:zi¢y £for the Obligaticens. Ho
remedy herein couferred on the Holder 1is
intended to be exclusive of any other remedy
and each and every rzaedy shall be cumulative
and shall be in addition to every other
remedy given hereunder 4r now or hereatter
existing.

Right of Holder to Qure Everd of Mortgage
Default. if an Event of Mocteocoage Default
shall occur, the Holder shall have the right,
after written oaotice to Mortgeqor, but
without any obligation so to deo, to Cuve such
default for the account of |(Movigagor.
Without 1limiting the generality oi the
foregoing, wMortgagor hereby authorizes the
Holder to pay, at its option, all taxes,
sewer use fees, water rates and assessments,
with interest, costs and charges accrued
thereon, which may at any time be a lien upon
the Property, or any part thereof; to pay the
premiums for any insurance required
hereunder; to incur and pay reasonable
expenses in rcrotecting its rights hereunder

SOTLYO6H
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and the security hereby granted; tc peay any
balance due under any security agreement on
any fixtures and equipment included as a part
of the Property; and the payment of alil
amounts so incurred shall be secured hereby
as fully and effectually as any other
obligation of Mortgagor secured herely.

Certain Terms of FCoreclosure Sale. At any
foreclosure sale, any combination, or all, of
the Property or security givem to secure the
indebtedness secured hereby, may be offered
for sale for one total oprice, and the
proceeds of such sale accounted for in one
account without distinction between the items
of security or without assigning to them any
proportion of such proceeds, or be offered at
wore than one f{oreclosure sale in parts or
paccels, Mortgagor hereby waiving the
application of any doctrine of marshalling;
and, “'a case the Holder, in the exercise of
the riviits herein given, elecks to sell in
parts ot y2rcels, szid sales may be held from
time to c¢ime, and the power shall not be
fully execured until 2il of the Property or
security not oreviously sold shall have been
sold.

Uniform Commercial igde. If the provisions
of the Uniform Commercial Code as enacted in
the State of iliipois are applicable to any
property or security gtven to secure the
indebtedness secured hereby which is sold in
combination with or as @ - part of the
Property, or any part thereof. at one or more
foreclosure sales, any notice reguired under
such provisions shail be £fully srcisfied by
the notice given im execution of ¢l rights
provided under Section 3.4 or cther prsvision
in accordance with wxhich the sale ¢t real
property pursuant to such foreclosure is hkeld.

Other Mortaage Instruments. The Obligations
sacured by this Mortgage cre also secured by

various other deeds of trust and/or mortgages
(coliectively, including %*his #ortgage, the
"Mortgage instrunents®) conveying or
encumbering real estate in this state and in
other 3jurisdictions. 2 default under the

GTLT066
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Loan Agreement shail be a default under all
Mortgage Instruments. Except as may be
expressly stated in this Mortgage, all the
property conveyed or <encumbered by the
Mortgage Instruments is security for the
entire indebtedness and other obligations
secured by the Mortgage Instruments without
allocation of any one or more of the parcels
or properties serving as security urder the
Mortgage Instruments to any part of the
Obligations. The Heolder may act at the same
time or at different times to pursue 2 remedy
or remedies under &the Mortaage Ianstruments or
under aay of them by proceedings appropriate
to the state in which the property serving as
security lies, and no such action shall stay
ot bar enforcement, or be construed as a
waiver of, any remedy of the Holder under any
ccaer instrument in the same state or
jurisdiction or in any other state or
jurirsdiction.

S4. Definitions

The following terms as used herein shall have the
following meanings:

Building Service - Fguipment shall mean all

fixtures, equipment, (wachinery, apparatws and
articles of personal oproperty and owned by
Mortgagor now or hereafter attached to or used or
procured for use in connecticn) with the operation
or maintenance of any builiding, stiructure or other
improvement located on or included in the Property
or the conduct of any business thercon ot therein,
including, but without 1limiting the generality of
the foregoing, all antennas, engines,  furpaces,
boilers, stokers, pumps, heaters, tanks, dynamos,
motors, generators, switchboards, elertrical
equipment, heating, plumbing, 1iftina ané
ventilating apparatus, air-coolinc and
air-conditioning apparatus, gas and electric
fixtures, elevators, escalators, ¢§fittings, and
machinery and all other equipment of every kind
and description (except fixtures, equipment,
machipnery, apparatus or articles of oersonal
property belonging to lessees or other legal
occupants of said building or to persons other
than Debtor unless the same be abandoned by any

GYTLTO6H




" UNOFFICIAL COPY




UNOFFICIAL COPY

such sublessee or o<¢ther occupant or person).
together with any and aill replacements therecf and
additions thereto.

Event of fMortcozge Default shall have the
meaning set forth in 8§3.1 hereof.

Holdex shall mean, as appropriate, the
Mortgagee named at the beginning of this
instrument, and any subseguent holder or heglders
of this Mortgage or the indebtedness secured
hereby, the trustee under a deed of trust, and any
commonwealth, state or county official engaged in
any part of the enforcement o¢f the iien oGf this
Mortgage.

Loan Acreement shall mean the Loan Agreement,
dated as o©of January 10, i198%, by and between
Mortgagor, Mortgagee. individually and as Agent
for itself and The First National Bank of Boston,
as originally execukted, or 3if amended. modified,
varied or supplemented from time ko time, as So
cemended, modified, wvaried or supplemented.

Mortgage shall mean this Rider and the deed
of /:rust to which this Rider is aktached.

Aortgage Instruments shall have the meaning
set £u<in in §3.6 hereof.

Mortaaugsy shall mean the person or persons
named at Che beginning of this instrument as
Morktgagor ord. any Subseguent owner or owners of
the Property Where more than one person
constitutes MoilTgagor, provisions in this Mortgage
with reference  to hankruptcy or insolwvency or the
like shall refer: to each of the persons who at
that time consticuares dortgagor, so thakt if, for
example, but withocut dimitation, any person who is
one of the persons 1'hs. constitute Mortgagor shall
file a petition in bL#a)ruptcy., such €£iling shall
be Etreated a8s a breacr of condition of this
Mortgage.

Obligations shall me:an ali indebtedness,
obligations and 1liabilities- (inciuding, but not
1imited to, all amounts due | under {1i) those
certain Revolving Credit Notes, Gzted of even date
herewith, in the aggregate prii;zipal amount of

G9TLI06R
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$16,000,000, payments of principal (no:z at the
time overdue) bearing interest at the rate
specified in Section 2.05 of the Loan hgreement,
which on the date hereoi, is one and one-quarter
percent (1 1/4%) above the Base Rate (&s defined
in the Loan Agreement) in effect from time to time
executed and delivered by the Mortgager to the
Mortgagee and (ii) those certa2in Term lNotes, of
even date herewith, in the aggregate principal
amount of $17,000,000, pavments of principali (not
at the time overdue) bearing interest at the rate
specified in Section 2.05 of the Loan AGreement,
which on the date hereof, is corne and one-guarter
percent (1 1/4%) above the Base Rate (es defined
in the Loan Agreement) in effect from time to time
cxcuted and delivered by the Mortgagor to the
Murtgagee) to the Agent or any iender (as defined
in the Loan  Agreement), individvelly or
collecrively, existing on the date of the Loan
Agreemen!. ' or arising ‘thereafter, direct or
indirect, joint or several, absclute o<
contingent, @itured or unmatured, liguidated or
unliquidated, cecured or unsecured, arising by
contract, operativn of law or otherwise oif the
Mortgagor arising or incurred wunder the Loan
Agreement or in resrect of Loars made and any Hote
or other instruments 2t a2any time ewvidencing any
thereof or in respect oI any Permitted Letter of
Credit (as defined in the Zoan Agreement).

Permitted Encumbrances  shall =mean those
liens, encumbrances and advecrse claims described(l

on Exhibit B attached hereto. &c':

Property shall mean the proper:y described ints
Attachment A attached hereto and incorporatedr‘
herein by reference as if fully set oul lierein. c

§5. Miscellaneous
Notices.

(a) Aall notices, requests and other
compunications made or required to be given
pursuant to this Agreement shali be in
writing and shall be delivered 3in hand,
mailed by United States £irst-class mail,
postage prepaid, or sent by telegraph, telex
or telecopy confirmed by letter, addressed as
provided below:

,
L
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(1) if to the Mortgacor, at 300 Weyman
Plaza, Suite 340, Pittsburgh, Pennsylvania
15236, attn: Joseph C. Lawyer, or at such
other address {for notice as the Mortgagor
shall last have furnished ia writing to the
person giving such notice, with copies
delivered in the same manner to Richards &
O'Neil, 885 Third Avenue, Hew York, Hew York
10022, Attn: Brian D. Beglin, Esq.; or

(ii) if to the Mortgagee, at Liberty
Lane, Hampton, New Hampshire 03842, Attn:
Timothy J. Durkin, or at such other address
for notice as the Mortgagee shall last have
furnished in writing to the person giving
such notice., with copies delivered 1in the
same manner Yo Bingham, Dana & Gould, 150
Yedural Street, Boston, Massachusetis 02110,
Aten:~ Louis J. Duval, Esq.

Any nctice or demand shall be deemed to have
been duiy given or made and to have become
effective’ (i) 1f delivered by hand to a
responsible officer of the party to which it
is directed, - at the time of the receipt

thereof by sucli officer or (ii) if sent by
registered or <ertified <first-class meail,
postage prepaid, wheo mailled.

Successors and Assigrs:) Joint and Several
Liability:; Partisl igvelidity. All the
covenants and agreements of Mortgacer herein
contained shall be binding voon Moritgagor and
the heirs, executors., sdministrators.
successors and assigas of &ourtoagor; and,
where more than one person’ constitutes
Mortgagor, the 1liability of surn . .persons
under this Mortgage for the obligei’ons set
forth herein shall be joint and severzi. In
case any one or mecre of the provisicons of
this Mortgage may be found te be invalid, ot
unenforceable £for any reason or in  any
respect, such invalidity cor uneniozceability
shall not 1limit or impair enforcement of any
other provision there=of.

Modification. Ho change, amendment,

modification, cancellation or dischazge of
this Mortgage, or any part hereof, shall be
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valid unless in writing and signed by the
parties hereto or their respective sucCcessors
and assigns.

§5.4. Future Advances. In addition to all the
Obligations secured by the iien cof this
Martgage, this Mortgage shall =zalso secure,
and constitute 2 lien upon the Property for,
all future advances or additional sums
advanced by any of the Lenders within twenty
(20) years to or for the benefit of Mortgagor
under and in accordance with the Loan
Agreement, whether such advancas are
obligatory or are made at the option of such
Lenders, or otherwise, and whether or not any
reference is made to this Mortgage at the
time that such 1loans or advances 3hall be
added to the Obligations. Such advarnces (not
at that time overdue) shall bear interest at
the rate provided for in Section 2.05 of the
Loau- Aqreement which on the date hereof is
the 2052 Rate (as defined in the Loan
Agreemenc: plus one and one-guarter percent
(L 1/4%) ard shall be repaid at the time
specified in the note or other evidence of
indebtedness (wade in connection with such
loans or advances. Such sums, 1f any, shall
e equally secused. with and, to the extent
permitted by 1law,  have the same priority as
the original Obiwgations, and shall be
subject to all of the terms and provisions of
this Mortgage.

q91231068

§5.5. Captions. Section headings zre inserted for
convenience of reference only, do not {orm
part of this Mortgage ani shall be
disregarded for purposes cf the
interpretation of the terms of this Mortgage.

Dated this 10th day of January, 1989

CHATWINS GROUP,’IHC
B ---’ /

{Corporate Seal] By: o/ 177" (Seal)
Jogeph C. Lawyer
gﬁesident

§9917165
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COMMONWEALTH OF MASSACHUSETTS }
)
COUNTY OF SUFFOLK )

I,ﬁMJM&V‘E‘/_ 2. ”Pﬁfﬂlfé’” . 2 HNotary Public in
and for gaid county, in the State or Commonwealth aforesaid,
DO HEREBY CERTIFY that Joseph C. Lawyer, President of
Chatwins Group, Inc. person2lly known to me or established
by sufficient evidence tc be the szme pcersons whose n2mes
are subscribed to the foregoing instrument, appeared before
me tris day in person and acknowledged that he signed,
sealed 3nd delivered the said instrument as his free and
voluntary act, and the £ree and wvoluntary act of said
cocrporation, by its authority £for the uses and gpurposes
therein set Ilorth, including the release and waiver of the
right of home:tead.

Given under iay hand and notariai seal this Zﬂ"“‘day of
Januvary, 1989.

CATLTO6R

{Impress Seal Here)

Commission Expires ™ Z

PREPARED BY HAND

Address ¢of Property:

1132 West Blackhawk Street
Chicago, Illinois
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