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This is a MORTGAGE AND SECURITY AGREEMENT dated as of
August 1, 1990 (herein referred to sometimes as "this Mortgage"),
between LUTHERAN SOCIAL SERVICES OF ILLINOIS, an Illincis ne: for
profit corporation (the "Corporation”), and VESPER MANAGEMENT
CORPORATION, an Illincis not fcr profit corporation ("Vesper™),
as mortgagors, and AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CBICAGO, a ratioral bpanking instituticn duly established and
existing under and by virtue of tne laws of the United States cf
\merica, -as master trustee under the Master Indenture hereinafter
referred <o (the "Master [rustee™), as mcrigagee.

PRELIMINARY STATEMENT

The Coipcraticn and Vesper have entered into a Master
Trust Indeature dated as c¢f Auqust 1, 1930 (the T"Master
Indenture") with the Mizter Trustee. Pursuant to the Master
indenture, the Members »f the Obligated Group (as such terms are
defined in the Master Indenture) are authorized tc issue Direct
Note Obligations {"Obligetipns™) from time ¢t> tire. The
Corporaticn and Vesper wish ©TD sortgage and assign o the Master
Trustee =he prcperty dJescribed | herein as security for  thre
Obliga-icns and the performance of the obligaticns c¢f the
Obiiga%ed Group under the Master Indenture and the Ccrperation
and Vesper ThLereunder; provided, "however, that the maximum
aggregate principal amount cf Oblicaticns that may be secured
kereby is expressly limited to $500,00C,000

it is hereby reccgnized that on Lhe catre hereof, the
Ccrperatizn and Vesper are granting a firgpimortcage on the
Mortcageé Prcperty {(as hereinafter defined) wucder a Mortgage
dated as of August 1, 1990 {the "Bark Mortcage") from the
Ccrperaticn ané Vesper, as mcrtgagers, :c The Industiial Bank of
Japan, Limized, a banking ccrpcraticn organized uncer fn2 laws cf
Japan, ac:ing <thrcugh its Chicago 3ranch (the "Zeak™), as
mortgagee. The Bank Mortgage shall secure the Corporation's and
Jesper's cblica:zions under the Reimbursement Agreement ceted as
¢f August i, 1990 amonc the Corporation, Vesper ané the Bank and
che c¢ther <cbligcaticns described in the Bank Mortgage. The
security interest 3£ tne Bank Mortgage with recard o such
Mocrogaged Property snall be inm all respects suyperior o th
security interest of the Master Trustee. The Master Trustee
covenants and agrees in the Intercreditor Agreement thac so long
as the Bank Mortcage is in effect and the Bank has not lcst Its
consent rights purstant to the Bond Inderture and the Lcan
Agreements (as such zerms are defined in the Master irndenture)
the Master Trustee will nct avail itself of and waives any and
all rights and remedies under this Mortgage.
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GRANTING CLAUSES

In consideration of the premises, the acceptance cf the
Obligations by the purchasers thereof and for other gcod ané
vaiuable censideration the receipt  wherecf s he:eby
ackacwledged, and in order to secure the paymen: of «i
:f. premium, 1f any, ané interest payable on the 0Ozl:

e peifzrmance =f all the oviigations cf the On-;ga:eé u::;p
c:n:d.ued in :ke Master Indenture and cf the Cocrporaticn and
Vesper cojitained rerein, the Corporaticn and Vesper néve executac
a=d de.iveied <his Mortcage ané by these presents ¢C assica,

LY

~d live
sranz, @mcrtigage, warrant, comvey, trarsfer, pledce, se: over anc
confirm unto zhe Master Trustee ard its successdrs anc assicns
¢srever, and grant a security interest thereunto in, all th

Corpcration's ard Vesper's right, titie and interest in, tc anc
under any and all ol the following described prcperty (herein
called the "Mortgaged Freperty”):

OLVISION I

Tre real estate deucribed in ExhRidit A nervetos ([tne
"Mortgaged Lancém), tcocgether with(tle entire e interest (waether now
~wned <r hereafter acgiired) in and to said real estate anc the
entire interest =f <he C(srporatics and Vesper in and o all
ouildings, stiructures, improvements | and appuartenances now
standing, cr at any tire hereafter Constructed <t vlaced upon
such rea. estate, :including all right, title and interes: =f the
Corpcraticn andé Vesper in and to all bullding raLer'a‘s. building
aguipment andé fixtwures ci every kind and natlure whatscever (=
3aid real estate or in anv building, structure ¢r irmprcvenent now
standing cr hereafter constructed cn said real ‘pstate, and the
reversizn cr revers:cns, remainder or remainders, i and 12 saié
real escate, and tcgether Wit the e*tire interest. cf zhe

Corperation arnd Vesper in ané to all and singular the fsrerents,

=~ereditaments, easements, rights of way., .-gh_s, priviieces and
appurtenances <=z said real estate, bpelonging cor 1o ary  way
appertaining :herezc, ané all right, title and i=nterest cf the
Ccrperaticn ané Vesper in, to and under anv streets, ways ov
al.eys acjcininc said real estate cr any pa therecf incluédinc
ali b..dres treresver ané turnels there under, including withcout
limitatiorn all claims or <emands whatscever of the Corporation
ard Vesper either in law c¢r in equi:y, in pcssessicn or
expectancy of., in and to said real estate, it being the intentiocn
-¢ the parties sezrets that, so far as may be permitted by law,
a.. preperty of che character hereinabeve described, which :is new
cwned or ne eafter acguired by the Ccrperation ané Vesper anc
affixed to or attacred to cr piaced on said real estate, shal
deemed <o bpe, and shall be considered as, £fixtures anc
appurtenances ¢ said real estate of the Corporation and Vesper,
together with all reats, inccme, issues and profits therefrem;
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DIVISION 11

All of the machinery, equipment, furniture and spare
parts, including all present and future attachments and
accessories thereto and replacements thereof, located on the real
estate cdescribed in Zxpibit A hereto (the “Machirery and
Equipmeat") except for any Machinery and Equipment which is a
"hazardous was-e" as that =zerm is defined in the Rescurce
Ccnservatizn and Reccvery Act, as amended, 42 U.S.C. § 63901 e:
seg., anc ‘r2gulaticns premulgated thereunder (the "Hazardous
Machinery anc Sgquipment™); and

DIVISION III

Any and &:l other property of every xiné and nature
frcm time to time herea‘ter, by delivery or by writing of any
kind, conveyed, pledged. assigned or transferred as and for
additional security hereundar by the Corpecraticn cr Vesper or by
anycne on their behaif to cthe Master Trustee;

SUBJECT, HOWEVER, to Peimitted Encumbrarnces, as definec
im 2he Master Indenture;

T™) BAVE AND TO HOLD ail “a:f singuiar, the Mcr:gac
Prcperty, whether now cwned or herezfter acguired, untc =
Master Trustee, its successcrs and assigns forever; pre:
hcwever, that this Mcregace is udpcn the erpress ccndition ol
the Corpcraticn and Vesper shall pay or coeuse to be paicd all
indebtedness secured heredby and shall xeep, rerform and chse:ve
all ané singular %the covenants ané promises in the Oblicaz:iorns,
in the Master Incenture ané ir this Mcrtgage ‘expressed to be
kept, perfcrmed and cbserved by the Corporation, Yesper or the
Obligated Group, then this Mcrtgage and the richts heiedy granted
shail cease, determine and be void, otherwise to remain in full
force ang effect.

The Corporation, Vesper and the Master Trus:iee hnereby
furtner covenant and agree as follows:

ARTICLE 1

Definitions
-he terms used in this Mortgage, uniess the ccntex:
rec.ires stherwise, shall have the same meanings as se: ferih In
the Master indenzyre. All acccunting terms not otherwise defineé
in the Master Indenture cr herein shall have the =meanings
assigned =c %them in acccréance with gererally accepted accounting
principles.

-3~
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all references in this instrument to designated
*Articles”, "Sections" and other subdivisions are ¢ the
designated Articles, Sections and other subdivisions of this
instrument as originally executed. The words "herein”, “hereof"
and "hereunder™ and other words of similar impcrt refer to this
Mortgage as a whole and not to any particular Article, Secticn or
other subdivision unless the context indicates otherwise.

ARTICLE II
Representations and Warranties

The (Cziporation and Vesper make the follewing
representations and warranties as the basis {or 1its covenants
herein:

{ay It is a nct for profit corporatiorn duly
incorporated under ire) lJaws of rthe State, is in gocd
standinc and cduly authosized to conduct its business in
-=e State, is duly authorized and has full power under
the laws of the State and all other appiicabie
provisicns of law ané its aitticles of inccrporation and
cy-laws o create, 1ssue, ‘enter into, execut2 and
cdeliver +this Mortgage and all cacticn on its part
recessary for the valid executioca/ 2nd delivery of this
Mortgage aas been cduly and effectively taken.

{b) The execuzion and delivery ol this Mortgage,
the consummaticon of the transactions conterplated
rereby, and the fuifillment of the terms and conditions
rereof dc not andé will not conflict with or result in a
breack o2f any c¢f the terms or conditions of any
corporacte restriction or of any agreement or instivment
-2 which <he Ccrporation cr Vesper is now a party. and

e
~e

nct and will not constitute a default under any ~f

f]

=ne faoregoing, or result in the creation c¢r impesitian
cf any lLien, charge c¢r encumbrance of any nature upcn
any of the Prcperty ¢f the Corperation or Vesper except
for Permitted Encumbrances. The Corporaticn and Vesper
each has gcodé and marxetable fee simbDle title 0 its
wortgaged Land and s the lawful cowner and s ngw
lawfully selzed and pecssessed of its Mortcaged Prceperty
fzrher than that not presently in existence), f{ree and
clear ~f al. llens, security interests, charces and

encumbrances whatsocever except Permitted
Zncumbrances. The Corporation and Vesper each has full
nower and lawful authority to mcrtgage and grant a
security interest in 1its Mortgaged Property to the
Master Trustee and will preserve, warrant and defend

-4~
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the same unto the Master Trustee against the claims of
ail persons and parties. This Mortgage constitutes (i)
e direct and valid second mortgage lien upon the land,
including the fixtures, subject only to Permitted
tneumbrarces, and {ii) a security :interest in thre
Mackirery and Equipment, which security interest is (a)
perfected tc <he extent the same may be perfectec Dby
£:ving under the Illincis Uniform Cemmercial Coce ang
(L)~ prior tc any other security interest In such
Macliinery and Equipment, which s perfected sclely Dby
filing, subiect only to Permitted Encumbrances. Tre
easenents, richts-of-way, liens, encurbrances,
covenants, conditicons, restrictions, exceplions, mincr
defects, irracularities of title and encrcackmenis cn
adjcining 'T2al. estate, if any, now existing with
respect %o the Tand do not ernd will not materially
adversely affect e value of <he Facilities. the
Proiect cr the Prcperty currently affected theredby, cr
materially impair &r materially interfere with :he
operation and usefulraecs’ therecf for the purpcse for
which they were acguired or are held by the Corpcraticn
and Vesper.

{c) 12 represents and warrants chat, except In
accordance with applicable law op as cisciosec in the
environmental site assessments provared by Huffl 5 Hulf
dated Jure, 1990, reither the (dryucration, Vesper ncr
any lesses amcr, o the best c¢f Its ‘knowledgce, any
previous cwner, tenant, occupant or -~user cf the
Mortgaged Preperty us5ed, generateqd, released,
discharged, stcred or dispcsed o0f, or i3 using,
generatirng, reieasing, ¢ischargying, storing cCr
disposing c¢f, any Hazarcous Materials {as Zefined
below) on, under or in the Mortgaged Propeity,- Or
sransperted, or is transporting, ny Hazariois
Marerials %o or from the Mortgaged Property ané that( rp
Hazardcus Materials are preseat on the NMortcgaged
Prcperty, except in accordance with applicable law, It
shall =nct, exzept in accorcdance with applicadble .aw,
cause, suffer teoc exist or permit the presence, use,
generation, release, discharge, storage cr dispesai of
any Hazardcus Materials on, under o7 In, or the
~ransportaticn of any Hazardous Materials to cr frem,
~he Mcrtcaged Prcperty. The term "Hazardous Materlials™
shall include any substance, material, or waste which
‘s (a} petroleum; (b) asbestos; (<) polychiorirated
biphenyls; (d) cesignated as a "hazardous substance”
pursuant o Section 311 of the Clean Water Act, 3
U.§.C. $§1251 er se¢ {32 U.S.C. 81321} or listed
pursuant o Section 307 of the Clean Water Act {33

£068vv 08




UNOFFICIAL GOPY,

U.s5.C. 6§1371); (e) defined as a “hazardous waste"”
pursuant to Section 1004 of the Resource Conservatiorn
and Recovery Act, 42 U.S.C. §6901 et seg. (42 U.S.C.
§6903); (f) defired as a "hazardous substance” pursuant
to Section 101 c¢f <the Comprenhensive Envircnmental
Response, Compensation and Liability Act, 42 U.S.C.
§9601 et sec. (4Z U.S.C. §9601); or (g) subject t¢
rerulasion as a hazardous chemical substance gpursuant
o “hecticn 6 of the Toxic Substances Contrel Act, 15
U.S.C- §2601 ex seg. (15 U.S.C. §2605).

(¢} It represents and warrants that the Morigaged
Property and ite intended use substantialily anc
materialiy ‘comply with appiicable laws, governrental
regulazions and the terms of any enforcement action
commenced by 2.y federal, State, regicnal or local
governmental agency, including, without limitation, all
applicable federal, State and lccal laws pertaining ¢
air and water gualily, - hazardous waste, waste cisposal
and ctrher environment2y  Tatters, including, but ot
timizeé¢ <z, t=he (Clean Alr., TFederal water utien
Ceontrzl, Solié wWaste Disposal, Rescurce Conservaticn

and Recsvery and Comprehensive Environmen:al Response,
Ccmpensaticn  and  Liability /Azts, and the rules,
regulations and ordinances of ‘@it appiicable federai.
tate and local agencies and burecus.

ARTICLE III
General Covenants and Agreements

SECTION 3.1. Master Indenture Covenants. Lach ard gll
of the representaticns, warranties, terTs, nrovisicns,
res-rictions, ccvenants and agreements set fcrth In tne Master
Indenture, and in each ané every suppleﬁen- thereto ¢r aresdment
theresf wnich may at any tixe cr frcm time to tire be executed
and delivered by <he parties therets or their successcrs anc
assigns, are incorpcrated herein by reference %o the sare exten:

chouch each and all ¢f said representaticns, warranties,
of:vis’o“s, restrictions, covenants and agreements were

rerein and as thcuch any amencdment Ir sucplement o

Indenture were £uylilvy set cut in an amencTent cr
1 2 this NMcrtgage; and the Corpcraticn and Vesger
b- covenant and agree we.l ang truly to abide oy, perfc:z and

r
N 4

Wi (fF tR Y

ne

e

gcwerned and restricted by each and all cof <he nmatters
arevided for by \ue Master Irdenture and sc i“coroora ed herelin
o -re same extent and with the same force and effect as if each

-

and all cf said representaticns, warranties, terms, provisions,

-5-
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restrictions, covenants and agreements so incorporated hereby by
reference were set cut and repeated herein at length. Without
limiting the foregoing, the Corporation and Vesper covenant and
agree to pay all taxes, assessments and governmental charges or
levies imposed upon this Mortcage, the Series 1990 Oblications,
the Credit Obligations, any Additional Obligations or any cther
indebtedress secured hereby and such amounts shall constitute sO
much additional indebtedness secured hereby.

SECTION 3.2. Further Assurances; After-Acquired
Property. (&) The Corporation and Vesper will each do, execuze,
acknowledce (ard deliver, or cause o0 be done, executed,
ackncwiedced and celivered, such agreements supp:emental nereto
and all such further acts, deeds, conveyarces, mortgages,
assignments, instrutents, transfers and assurances as the Master
Trustee reascnapbly - may require for the Dbetter assuring,
transferring, mortgaging. conveying, pledging, assigning and
cenfirming unto the Maste:r Trustee all and singular the Mcrigaged
Property as ncw or hereaftec constituted.

{b}y All right, ticle-and interest of the Ccrporat‘C“
aré Vespsr in and to ail imgrovemen:s, betterments, renewals,
ns and replacements of the Mortgaged 2roperty Or any

ect {except for  ExCluded Prcperty), hereafrer
censtructsa ¢r acquired by the . Torporaticn ard Vesper,
.mned:ately upon such constructicn ¢t 2cquisition, and without
mcregacing, conveyance cor assicrrent, shall beccre
anc be pars cf the Mcrogaged Preperty and sh2ll be subject T the
n ecurity inrterest of this Mcrigage as fuliy ané
=d with the same effect as thougn rnow owned dy the
Ceraorazion and Vesper, but at any ané all times the Ccrporaticn
an¢ Vesper wil.l execute and deliver to the Master Trustee a:il
such further assurances, nrertgages, conveyances G assigamernts
therefor &nd ciher instruments with respect thereto as une Master
Trustee may reaschably reciire for the purpose of exprecssly and
specificaily subiecting the same to the 1lien and sfcurity
interest oI this Mortgage.

) -.:

SECTION 3.3. Payment of Principal, Premium, if any,
and Interest. The Corpcraticn and Vesper will culy and
punctually pay <he principal of, premium, if any, and interest cn
the Series -990 Oblications, the C(redit Obligations, &nd any
Additicnal ligazions secured hereby acccrding to the terms
therect.

SECTION 3.4. Maintenance of Lien; Recording. f{a) The
Corporaticn ané Yesper will, at theilr cwn expense, taxe ail
necessary acticn to maintain and preserve the lien and security
interest 2f this Mortgage so long as the Series 1990 Oblicaticrs,
the Crecdi:z Obiicatiens, c¢r any Additicnal Obligaticns are
cutstanding.

-
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{b) The Corporation and Vesper will, f{crthwith after
ne execution and delivery of this Mortqage and thereafter from
ime <o t-ime, cause this Mortgage and the Master Indenture

(including any amendments thereto and supplements therecf) ard
any financing statements in respect thereof 0 be filed,
registered and recorded in such manner and in such places as nzay
be required by .aw in order to publish notice of and fuily 2
perfect 4and pretect the lien and security interest herecf cpon,
ang cne uvitle cf the Ccrporaticn ané Vesper to, the Moricaged
Property, and frem time o time will perfecrm cr cause o he
performed any otner act as prcovided by law and will execute of
cause tC be rxascuted any and all contingation statemen:s and
firtmer instrumenss that may be reguested by the Master Trustee
for such publication, perfection and protection. Except ts the
extent it is exempt therefrom, the Corporation and Vesger will
pay or cause to be peid all filing, registration and recc:idin
fees inciden:t to such filing, registration and rercrding, anc all
expenses incident to the.preparation, execution and ackncwiedge-
ment of such instruments 'of- further assurance, and all f{ederai
and State fees and other simifar fees, duties, imposts, assess-
merncs and charqges arising cut_ of or in connecticn with the
execution and delivery of this Mortgage and such instruments of
further assurance.

SECTION 3.5. Maintenance, Repair, Restoration,
Liens. The Ccrporation and Vesper shall (a) pay, when due. any
indedtedress tha: may be secured by a liien or charge cn the
Mcrigaged Prcpertv (whether serior, of eqgual pricrity, 2r junior
+a +he .ien hnerecf) andé, upon reguest, ex2ibit to the Master
Truscee satisfactcry eviderce ¢f the discharge/cf such iien; (b}
complete, within a reasorable time, any building{s} or other
improvements ncw or at any time in the process ol erecilon or
rekapilitation upon the Mortgaged Property; (c) comply with all
recuirements cof law, municipal ordinances, and rest:ictiions and
covenants of record with respect to the Mortgaged Propsrzty and
+he use +thereof; (d) suffer cr permit no unlawful use _of, or
nuisance to exist upen, the Mcrigaged Property; ané (e) causc the
Mortgaged Property :to be managed in a competent and professicnal
manner.

SECTION 1.6. Priority of Lien. It is further nade an
express conditicn and covenant hereof, that whiie this Mcrigage
is in effect, the .ien of this Mortgage shali: exterd to anw and
all improvements and fixtures, now or hereafter on the Mortcaged
Prcperty, pricr to any cther lien thereon that may be clainmed by
any perscn 'except for the Bank Mcrtgage), so that subseguently
accruing claims for lien on the Mcrtgaged Property shali be
junicr to -his Mcrtgage, except for Permitted Encumbrances.
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SECTION 3.7. Taxes. The Corporation and Vesper shall
pay before any penalty attaches all general and special taxes,
assessments, warer charges, sewer charges and other fees and
charges of every kind and nature (all herein generally called
"Taxes"), whether cor not assessed against the Corporation and
Jesper if applicable to the Mortgaged Property or any interest

-herein cr any chligation cr agreenment secured hereby: ercé tn

+s contest; ovowvided, however, that If delerrmen ;
any such Taxes i3 required %o cc»duCt any contest or review,
Corporaticn and “esper shall deposit with the Master Trisiee
full ameount cthereut,  together with an amount equal to
estimated interest @2ad penalties therecn curing the pericd of
contest, and in any event, s »all pay such Taxes, rnctwithstanéing

by statute avy Taxes that the Ccrpcraticn and Vesp
T 2

r?

Ccrporaticn ané Vesper shall, upsn wristten reguest, Iuraish ¢
~ne Master Trus<ee cuplicate receipts therefcr. The Corperat:ion
ané Vespe{ shall pay in full under protest in the manner provided
v ay desire

of
ne

.

rt rr
i
(12

such ccntest, if in the) opinion of the Master Trustee, the
¥Mzrtgaged Prcperty shall ke in jeopardy 3r in danger of bdeing
farfeired cr fcreclosed; and if the Cerperaticn and Yesger shall
a3t pay -he same when sc required., the Master Trustee may €0 s
and zay apply such cepcsit fcr such purpcse. In the event tha<
any law cor decree has the effect <f cecucting from the value of
»ha land for che parpose cof taxatisn or any lien therecn, oOF
izpcsing upsr the Master Trustee the piyment cf the whcie oToany
part ¢f the Taxes or liens herein regulred to be paxd by th

Corperastizn or changing in any way the laws relating o the
zaxaticn <cf mecrigages or debts secured By Tericages cr  the
interest of the Master Trustee In the Mortgaged Propertv, Of the
ranner of collecticzn of Taxes, sc as to affect this Moricace or
~he Master Trustee, then, and in any such event, the Ccrpocraticn,

upon demand by the Master Trustee. shall pay such T
:eimburse che Master Trustee therefrr on derand, unl
aay at or reimbursement by the Corporatica and J/osper is

unlawful, in which event <here shall be an Event (f Defaul:
=ereunder 30 days after written demand by the Master Tlustee ¢
~he Cerporaticn and Vesper. Nething in tﬁis Sectizn 3.7 shai:
reguire the Corperation ard Vespe* to pay any Iinccrme, franchise,
<r excise ax .Tpcsed ipon the Master .rusLee. except that which
may be levied aga:in such incowe expressly as and Ior a specific
substitste fo .axns pertaining to the Mortcaced Prcgerty, ané
-hern only i an amount computed as 1f the Master Trustee cerivec

no inccme frem any source other than its interes: hereunder.

SECTION 3.8. Insurance Coverage. “he (Cc¢rpcraticn and
Jesper, at their cwn expense, will Iasure, irncluding during any
construction and thereafter, a‘l ¢f the  buaildings a=n
improvements ncw ot hereafter inciuded within the Mortgaged
Property, and each and every part and parcel therecf as required
by the Master Indentuyre, ard in any event including:

-g-
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(a) During construction (if any), all-risks
package of builder’s risk insurance, including owrer's,
contractor's, and employer's 1liability insurance,
workmen's compensation insurance, and physical damage
insurance:

(b) team boiler, machinery, and other insurance
of “.he types and in amounts not less than customarily
car¢ied by persons owning or operating like properties;
and

(c)- “lood insurance, where appropriate, but only
if available.

SECTION 3.9 Deposits for Taxes and Insurance
Premiums. ~f reasonadly reguested by the Master Trustee at any
tire, unless the Corporation and Vesper are already making such
depcsits with th2 3anx pursnant to the Bank Mortgage, in crcer to
assure the payrent of real sstate taxes and Iinsurance premiuns
payable with respect to the Mortgaged Property as and when the
same shall peccre due and pavatle:

(a) The Ccrpcrakticn and Vesper srall deposit with
+he Master Irustee on the firsC day of each ané every
mcnth, ccmmencing with the moench following the month
required by the Master Trustee, an amount equal to:

{i) [f the Mortgaged Pisperty is
suhiect to real estate taxes, cnc-twelfth
(1/12) of the real estate z:axes ext ¢
becsr éue upon the Mortgaged Prorerty:
previded that in the case of the first scch
deposit, there shail be deposited .n additing
an amount which, when added tc the aggrecgate
amount of menthly sums rnext pavable under
this subsection (i), will result in a
sufficieat reserve t5 pay the Taxes nrex
becoming cue cne month pricr to the date whe
such real estate taxes are cue and payab.e:
plus

-

L
-
M

{iit} One--welfth (1/12) of the annual
premiums on each policy of insurance upon the
Vortcaced Preperty: provided that in the case
2f +he firet such depcsit, :there shall be
deposized in addition an amcunt which, when
acéeé %o the agcregate amount of mcathly sums
next payable uncer this subsection (ii), wili
result in a sufficient reserve to pay the
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insurance premiums next becoming due one
month prior to the date when such insurance
premiums are, in fact, due and payable;

provided that the amount of such depcsits (herein
generally called "Tax and Insurance Deposits”) shall be
based upon the Master Trustee's reasonablie estimate as
o’ \the amount cf real estate taxes and insurance
preiiuns next to be payable; and all Tax and Insurance
Depogits shall be held by the Master Trustee without
any ailywance of interest therecn. The Master Trustee
shall” rezuest the Corperatizcn anéd Vesper tc maxe the
—ax and Jasurance Deposits if the Master Trustee nas
been directed to do so by a written instrument or
instruments executed by all Obligation holders.

{(b) The Master Trustee will, out of the Tax and
Tnsurance Depcsits. noon the presentation to the Master
Truntee by the Corpsration and Vesper o5f the bill
~he:efocr, pay the insurance premiums and real estate
raxes or wiil, upon the presentaticn of receipted bilis
therefcr, reimburse the Ccrporation and Yesper £or such
payments made by the Corporanion and Vesper. II the
total Tex and Irnsurance Deposits on hané sha.l no: pe
sufficient to pay all cf the  real estate taxes and
insurance premiums when the same srall become due, then
“he Corporation and Vesper shali p2y to the Master
Trustee on demand any amount necessary - to make up the
deficiency and such amcun: shall congiitute sc much
additional indebtedness secured herely.

{c) In the event of a default iIn any 2f{ the
provisions ccntained herein or in the Obllgations, the
vaster Trustee may, at its option, without  leing
required so to do, apply any Tax and Insurance Depisits
on nard in such manner as prov:ded in Section 547 of
the Master Inderture, when the Obligaticns herepy
secured have been fully paid, then any remaining Tax
and Insurarce Deposits shall be paid to the Ccrpcraticn
aand Vesper, as cirected by the Corporation.

{d) Notwithstanding anything herein to  the
contrary, <-he Master Trustee shall not be liable for
any failure tc apply to the payment of rea. estate
-axes and insurance premiums any amounts depcsited as
Tax and Insurance Deposits unless the Corporation and
Jesper, while no default exists hereunder. shail nave
requested the Master Trustee 1in writing to make
application of the Tax and Insurance Depcsits cn hand
to the paymen:t of the particular real estate taxes or

_11-
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insurance premiums for the payment of which such Tax
and Insurance Deposits were made, accompanied by the
bills therefor.

SECTION 3.10. Proceeds of Insurance. In case z{ 10ss
ccuered by policies of insurance, the Master Trustee :is hereby
sehorized at its cprica either (i) o settie ané adiust any
c.aim under such palicies without the censent of tne Corpcraticn
and Vespor or (ii) =o allow the Lvroﬂratzcn arnd Vesper tC agree
with th insurance company cor comparies on the amcunt to be paid
5. sublect tc the Master Trustee's reas,hao e cc“seﬁ::

uu.‘ver, that the Master Trustee sha. i1 not have
to exercise the pewers granted in tnis Sectica 3.0 u:less

is an Zvent cf Default hereuncer, cr any event thart wi

ice or passage ~f time c¢r both would become an Event
uylt =ereunder, 'or there has been 2 cdecree c¢Ii forecicsuyre
ed. In any case the Master Trustee shall, and is nereby
ized *2, ccllect ‘and give a receipt f2r any such Insurance
ds. and the reascnzble expenses incurrzed Ddv the Masrer
..,shee in =he adjustmen: . ard coliection of insurance proceecs
crall be so much additioral 1-3dehtedness herety secured ancé shal!
be reimbursed tc the Master Trustee upon demand. The prcceeds cof
any insurance shall be appiieé ag nrcvided in Secticn 410 of thre

Mas+-ar Indenture.

o
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SECTION 3.11. Condemnation. in
dc heredy assign, transfier anc se:
:he e:t:'n prcceeds of any awaré <r ciainm -
e Mortgaged Property taken or ¢amages unde:r the power
eminent dcma; cr oy conéemnation, including any payrents macde in
liey of =r in seztlement of a claim or threat =f condenmraticn.
The prcceeds of any awaré or claim shall be appiled as provided

in Secticn 41l cf the Master Indenture,

SECTION 3.12. Hazardous Waste. Trhe Corpcraricn and
Vesper hereby indemnify the Master Trustee and agree tc
the Master ITrustee harnless frcn and against any ancé ail
.iabilities, damages, injuries, costs, expenses anc clairs
and every &kind wratscever paid, incurred cr suffereé Ly,
asserted against, the Master “Trustee for, with respect to, cr as
a direct or indirect result of, the presence on 2r under Or the
escape, seepage, leakage, spillace, discharge, enmissicn,
d.scha*gzng, cr reiease frcm, the Mortgaged Prcperty 2 any
Eazardous Material (including, without limitation, any lcsses,
liabilities, dacages, injuries, costs, expenses ¢r claims
asserted or arisinc wunder <+he Ccmprehensive Envirornmental
Response, Ccrpensaticn and Liability Act, any so-called
"Superfund” or "Superlien" law, or any other present or Iuture
federal, state cr locali statute, law, ordirance, code, rule,
requlaticn, order or decree regulating, relating to ©f imposirg
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liability or standards of conduct concerning, any Hazardous
Material or the protection of the environment), regardless of
whether or not caused by, or within the control of, the
Corporation and Vesper, unless resulting solely from the
negligent acts of the Master Trustee.

SECTION 3.13. Staamp Tax. 1f, by the laws cf the
Cnited Svates cf America, cr of any state or municipality having
‘urisdiction over <he Corporation and Vesper cr cthe Morrgaged
Property,  any tax 1is used or becomes due in respgect of the
issuance of the Obligaticns, the Corporation and Vesper shall pay
such tax in the manner reguired by such law.

SECTION 3,14, Effect of Extensions of Time and
Amendments. If thz payment of the indebtedness hereby sec:ured,
cr any part therecf, e extended or varied, or if any part cf the
security therefor be (eleased, all persocns ncw or at any time
~er ea“ r liable therefor, cr Interested In th M::tgageé
Broperty, snhall be held (n assent IC such extens: o.. variaticn
°r —elease: anc their liabili-y. anc the lien, and all preovisicn
herecf, shall continue in ful¥force and effect; .re richt of
reccurse against all such perscns being expressly reserved by the
Master Trus:ee, n::w::hs:a*cl"g any- -such externsicn, variatica, or
re_ease, Any persca, f:irm, cr . Corporation taking a junior
mcrtgace ¢©r other lien upon the 4irtgaced Freperiy orf \
interest therein shall ta<e the saic Iien sublect to the righis

cf the !as er Trustee +5 amend, nodify, ard surplement :onis

Moregage, cthe Oblicatizns or the Lcan Agrecments ané ¢ extend

che mat"'t_ cf the :ndebtedness secured h?eoy. ir each ané
-

every case without cbtaining the consent :f t’e holder cf such
‘unicr lien and without the lien zf this Mcitcage lcsing it
pricrity cver the rights cf any such jun.or lien.

SECTION 3.15. Master Trustee's Performance .of the
Corporation's and Vesper's Obligations. Aren any /Fvwent of
Jefault has occurred ané is ccntinting, the Master Trustee,
aitker before or after acceleraticn ¢f the indebtedness securec
merety or the foreclcsure zf the lien hereof anc during an

ngt be recuired te, mes=e any

seriz¢ cf redermpticn may, dut shall ' ;
cavrment or persform any act herein requirved of the Ceocrperaticn ancg
Vesper in any form ani manner deemed expedient ti the Master
Trus+tee; and the Master Trustee nmay, but shal: nct bte reguired
2, maxke full ~<r par=tial raymerts of nrircipal cor interest cza any
proor encumbrances and purchase, discharge, corpremise or osertle
any tax .ien or cther gricr .ien ¢r title or ciaim therecf, o2r
redeem £:r2m any tax sale cr f{orfeitcre affecting tne Vcorrtgaged
Froperty or contest any tax cr assessnent, and may, Dut shall not
se reguired tCy cempiete ccnstructicn, rehabiiitaticn,
furnishing, and eguipping cf nne imprcvements upcn the V¥ortgaged
Property and rent, <perate and manage the Mortgaged Freoperty and

-23-
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such improvements and pay operating costs and expenses, including
without limitation management fees, of every kind and nature .n
connection therewith, so that the Mortgaged Property and
improvements shall be operational and usable for their intended
purposes. All monies paid for any of the purposes herein
autnorized, and all expenses paid or incurred in connection
rrerewith, including attorneys' fees and cther monies advanced by
+kp Masrer Trustee =0 protect the Mortgaged Property and the ilen
herecf, ©¢ to comp.ete constructicn, furnishing and eguipping or
to rent, (coerate and manace the Mortgaged Preoperty and such
improvements 'or to pay any such operating costs and expenses
thereof cr > . keep the Mortgaged Property and improvements
operaticnal and usable for its intende¢ purpose, shall be so much
additional indehtedness secured Lereby, and shail Dbeccre
immediately due and payable without nctice, and with interes:
thereon at the prime rate of the Master Trustee glus 3%,
Iraction of the Master Trustee shali rever bpe considered as a
waiver of any right accrving to it or account ¢f any default cn
the part cf the Corporatica,cr Vesper. The Master Trustee, in
making any payment hereby authorized (a) relating to taxes and
assessments, may do so according to any bill, statement, or
estimate, without inquiry 1into  the wvalidi<y of any tax,
assessment, sale, forfeiture, C‘ax lien, or title or claim
theresf; (b) £for +the purchase,  .discharge, compromise or
settlement of any other prior lien, pay do so without injury as
to the validity or amcunt of any clain-for lien which may be
asserted; or (c) in connecticn with” the completicn of
gconstruction, cehabili-ation, furnishing .or equippirg of the
improvements cr the <rental, operaticn cr( nanagement of the
Mortgaged Property or the payment of operating costs ard expenses
thereof, may do s0 in such amounts and to such perscns &s the
Master Trustee Tay deem apprepriate.

SECTION 3.16. Inspection of Mortgaged Progecty and
Records. The Master Trustee shall have the richt to inspect the
Mcrtcaced Property and all books, records and documents :elating
theretoc at all reasonabie times, ané access theretc shall be
germitted for that purpcse.

SECTION 3.17. Restrictions on Transfer. It shall te
an Evens of Default nereunder if the Ccrporzticn or Vesper shall
create, effect, ccnsent to or suffer or permit any conveyance,
sale, assignment, lease, transfer, lien, pledge, mcrigage,
security interest or cther encumbrance or alieratien 2f the Land
©cz any part tnereof cr interest therein, other than Permittec

Zncumbrances and as pernitted by Secticn 5.2 herect.
SECTION 3.18. C(Corporation’'s Right of Possession. Sc

lcng as the Ccrperaticn and Vesper are in full compliance with
the material terms ané provisions of this Mortgage and the
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Obiiqated Group is in full compliance with the material terms and
provisions of the Master Indenture, the Corporation and Vesper
shall be suffered and permitted to possess, use and enjoy the
properties and appurtenances constituting the Mcrtgaged Property.

SECTION 3.19. Machinery and Equipment.
The Corpcration and Vesper shail:

{a) furnish the Master Trustee from <ime %o time a:
the Master Lrustee's reasonanle request written statements and
schedules Zuriher identifying and describing the Machinery an d
l?qu*::me.... in such detail as the Master Trustee may reascnab.
reguire

(b} advisc the Master Trustee prcmptly, in sufficiens
detail, of any substantial chance in the Machinery and Equipment,
and of the occurrence of —any event which would nave a material
adverse effect con the value of the Machinery and Zguipmen: or zn
the Master Trustee's security/interest therein;

(c) prormptly remit to che Master Trustee all proceeds
of the sale, exchange cr disposal of the Machinery and EZguipmen:
a0t used tc purchase replacement Muchinrery and Equipment and n2:
received in connecticn with the sale of obsoleze Machinery and
fquipment promptly upon the the (orporation’s ané Vesper'
receipt cf same subject to tre rights, 1f any, cf any holders of
purchase nmcney Obilgaticns with respect to - such Machinery and
tquipment; andé

{d) prcmptly execute and deliver to ¢he Master Trusiee
such further deeds, mortcages, assignments, security agreerents
or cther instrumernts, documents, certificates and assurances énd
take such further acticn as the Master Trustee may fican -:ime to
time in its sole discreticn deer recessary to perfect, protect zr
enforce its security interest in the Machinery and Equibaent =r
otherwise to effectuate the intent of this Mertgace.

SECTION 3.20. 1llinois Uniform Commercial Code. Th:

Mortgage constitutes a security agreerent under the Jﬁ:fc
Commeriiar Ceode of Illinois (herein called the "Ccoe") i
respect -c any part cf the Mortgaged Property which may cr miche
now or hereafter be or be dceemed to be pe*sonal oroper:y
fixtures or property other than real estate [(all for the purpcses
2f +his Sectizn :.20 called "Ccllaterai™); all of the =-erms
proevisions, conditions ané agreements contained In this Ho:tgage
pertain and apply to the Collateral as fully and to the sare

tert as o any other property ccnorising the WOrLgacpd
=rope'~v- and the following provisions of this Section 3.20 sna 1
not limit the gernerality or appliicability of any other provi Sl-ﬂ
of this Mortgage bu:t shall be in additicn thereto:

-1§~
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{a) The Corporation and Vesper (being the Debicr
as that term is used in the Code) are and wili be the
true and lawfu. owners of the Collateral, subject toc no
liers, charges or encumbrances other than Permitted

Encumbrances.

(b) The Co.lateral is =<0 be used Dy :he
crporaticn ané Vesper sclely Ior business p,.ocses,
bein¢ ‘insralled upon the Mortcaged ?Property for cre
Corporatinn’s and Vesper's cwn use Cr as the eguiprment
and furaishines furnisheé by <he Corporation and
Vesper, as- landlord, to tenants of the Mortgaced
Property.

(c) The Collatera: will be kept at the real
estate comprised (withinr the Mor:gaged Prcperty, and
will nct be removed inerefrom without the consent cof
the Master Trustee (helng the Secured ?Party as that
term is used in the Cole), and the Collateral may ce
affixed to such real estats du: will not be affixed %o
any other real estate.

(d) Nc financing statemely covering any cf =zhe
Ccllateral 3sr any proceeds thercor is cn file I ary
pubiic office [, her <han £financiug statements wit!
respect 0 Permitted zZncumbrances): ai:d the Corpcraticnh
anéd Vesper will a. their cwn ¢CS%t ailifl expense, upcH
derand, furnish > the VMaster Truste@  nuch ‘u**he'

infoematicn, execute ané deliver o the Macter Tr
sych financing statrements anc ctrer documents, i
sazisfactcry tc cthe Master Trustee, and do-al:
acts and things as the Master Tr.stee may a: &ay
or frcm time to time reascnably request Cr as Tay
necessary or apprcpriate -0 estadlish and Taintait a
perfected security interest In the Cecllatere. ac
security for the indeb-edness hereby securec, sublect
“z no adverse liens or encumbrances cther than
Permitted Encumbrances. The Cergoraticn anéd Vesper
will pay the cost of filing or reccrding such firarcing
statements or cthar Zcocuments and this instrurment in
all public 2ffices wherever filing 5r reccréing Is
deered by the Master Trustee tOo Dpe necessary cr
desirable.

(e} Upon any Event of Defaylt hereuncder and the
ccntinuance thereof, <ne Master Trustee at its opticn
ray declare the incebtedness neredy secured immediately
due and payable, all as more fully set forth in Secticn
3.2 rerecf, and thereuccn the Master Tristee sha.l have
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the remedies of a secured party under the Ccde,
including, without limitation, the right to take
immediate and exclusive possession of the Collateral,
or any part thereof, and for that purpcse may, so far
as the Corporation and Vesper can give authority
therefor, with <or without Judicial process, enter
withouz breach of tre peace upon any place that the
Cnllateral cor any part therecf may be situated and
remove “he same therefrom (provicded that if Cellateral
is aZfixed to real estate, such remcval shai: be
subjecy o the conditions stated in the Ccde): ang the
Master Trustee shall be entitled to hold, maintain,
preserve, ‘3.7 prepare the Collateral for sale, urti:l
disposed cof, or may propose to retain the Collateral
subject tao the&) Corporation's and Vesper's right of
redemption in sacisfaction of the Corporation's and
Vesper's obligations as provided in the Code. The
Master Trustee, ~without —removal may rencer the
Collatzeral urusa.ale end dispose of the Ccllateral on
the Mortgaged Property. The Master Trustee may require
tne Corpora-icn and Yesper—tc assemble the (Ccllateral
and maxe it avaiilable to the Master Trustee ZIor its
possession at a place to be Zesigrated by the Master
Trustee. The Master Trustee will give the Corperation
end Vesper reasonable notice of ihe time and place of
any public sale thereof or of the cime after which any
private sale or any other intendea dispcsition thereof
ig made. The reguirements of reasonable nctice shaill
ne mer if such notice is mailed, by filst class mail,
oostage prepaid, to the address cf the Corporaticn
shewn in this Mortgace or 1in tnhne Master  Trustee's
records a: least ten (10) days before the tane cf the
sale or dispcsiticn, The Master Trustee may buy <t any
public sale, and if the Collateral is of -2 ‘iype
customarily sold :n a recognized market cr is cf a'type
which is the subject of wicely distributed standa:d
price guotaticns, the Master Trustee may buy at privacte
sale. Any such sale may be heid as par: of and in
ccajunctica with any feoreclosure sale of the real
estate ccrprised within the Mortcaged Prcperty, the
Collazera: and real estate to be sold as cne lct if the
Master Trustee so elects. The net proceeds realized
cpen any such disposition, after deducticn for the
expenses or retaxing, holding, preparing fcor sale,
seiling ¢r the likxe and reasonable attcrney's fees and
lega. expenses incurred by the Master Trystee, sntall he
appiied agaiast the irdebtedness hereby secured. The
Master Trustee wWill account to the C(Corporaticn and
vesper for any surplus realized cn such dispos:ition.
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(£) The remedies of the Mortgage hereunder are
cumulative and the exercise of any one or more of the
remedies provided for herein cr under the Code shall
not be corstrued as a waiver of any of the other
remedies of the Master Trustee, including having the
Collateral deemed part of the realty vupcen any
foreclcsure therecf so 1lmng as any part <f the
irdentedness hereby secured remains unsatisfied.

{4 7The terms and provisizcns contained :n this
Secticn .2.20 shall, unless the context otherwise
requires,. ~have the meanings and be ccnstried as
provided in the Code.

{h) This( Mgortgage is intended to be a financing
statement within the purview cf Section 9-4C2(6) cf the
Code with respect Lo the Collateral and the gocds
described a: the rtecinning cf this Mortcage, which
goods are or are to (beeccme fixtures relating to the
Mortgaged Prcoperty. The addresses of the Corporartion
and Vesper ({Debtor) ana Anre Master Trustee (Secured
Party) are set forth in Section 6.3 heresf. This

Mortgage is to be filed for rzrcrd with the Recorder of
Deeds of the County or Counties where the Mortgaged
Property 1is located. The Corpcration are the record
owners of the Mortgaged Property, as indicated in
Exhibit A hereto.

ARTICLE IV
Defaults and Remedies Therefor

SECTION 4.1. Event  of Default  Defined. The
Corpcration and Vesper acknowledge and agree that each- aid all of
the terms and provisions of Article V of the Master {udenture
rave been and are incorporated into this Mortgage by refercnce to
the same extent as though fully set out herein and -ha: the :term
"zvent of Defaul:” wherever used in this Mortgage shall mean (i)
an Zvent of Default as defined in Article ¥ of the Master
Indenture, (ii) <the failure cf rthe Corporaticn and Vesper to
cemply with any covenant, agreement of warranty ccntained in this
Mortgage within 30 days after the Master Trustee shall have given
written notice therecf to the Corporation and Vesper or (iii) arn
Event of Default as defined in Secticn 16 of the Bank Mortgage.

SECTION 4.2. Remedies. When any ETvent of Defavit has
cccurred and s ccntinuing, the Master Trustee may exercise any
cre nr more or ail, and in any order, of the remedies se: forth
in Article V of <the Master Indenture, 1including withcu:
limitation the remedies provided therein with respect tz real

-18-
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property; it being expressly understood that no remedy herein or
in the Master Indenture conferred is intended to be exclusive cf
any other remedy or remedies, but each and every remedy shall be
curulative and shall be in addition to every other -emedy given
herein or now or hereafter existing at law or in equity or by
sratute.

SECTION 4.3. Possession by the Master Trustee. nhen
any EZvear of Defavlt has cccurred and is continuing. the Master
Trustee sta’l, if applicable lé&w permits, have the rignt tc enter
into and upin the Mor-gaged Prcperty and taxe pcssessicn therec!
or %o appointan agent or trustee for the collection cf the
rents, issues and profizs cf the Mortgaged Property.

SECTION 4 /4 _ Foreclosure. when any Event of Defaul:
»as cccurred and is czntinuing, the Master Trustee shall have the
righs :o foreclicse the  lien herecf for the indebtedness hereby
secured or any par- therecf. In any suit to foreclose the lien
hereof, thkere shall be “allecwed and included as adé:zicral
indebtedress hereby secured i the cecree of sale, all ccstis and
expenses tha: mav be paié¢ or irncurred by c¢r on behalf c¢f :h
Mas-er Trustee for reasorable at:tcrreys' fees, appraiser's fees,
cutlays for deccumentary and expert evidence, stencgrapher’s
charges, pudlLication ccsts and cosis which may be estimated as
to items to be expended after entry ol the decree) cof prccuring
all suca abstracts of title, title seatrches and exanmiraticns,
title insurance pclicies and similar c¢ala) ancé assurance with
respect %0 title, as the Master Trustee. may deem reasorably
necessacyv either ¢ prosecute such suit or to ewvidence to bicders
at sales which nay be hraé pursdent =3 such’ rdecree, the true
conditicne cf <he =title =:c =r the wvalue ol the Mcricaced
Preoperty. All expenditures and expenses of the nacurze menticred
in this %ecticn, and such other expenses and fees s ray be
incurred :n the protection 0of the Mortgaged Prcperty vand the
maincenance cf the lien cof this Mortgage, including the fees ¢
any attorrey employeé by the Master Trustee in any litigation o
prcceedings affecting this Mortcace, the Obligaticrns or the
Mortgaged Prcperty, incliuding probate, bfankruptcy and appellate
proceedings, or in preparation 5{ the ccmmencement or defense of
any prcceedings or threatened suit or prcceeding, shall be so
much additicnal indebtedness secured¢ hereby and shall De

immediately due and payable by the Corporaticn and Vesper.

SECTION 4.5. Receiver. Upcn, =r at any time after,
the fiiing of a ccmplaint to fcreclcse this Morigige, the court
in which such complaint :s filed nay appcint a recelver 2f the
Mortgaged Preperty. Such appointment may be macde either before
sr after csale, without regard to solvency 5r insclvencr of the
Corporaticn and Vesper ar <the ctime cf application for sueh
receiver, ané without regard :¢ the then value of the Mcr:icaced

_19_
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Property or whether the same shall be then occupied as a
hcmestead or not; and the Master Trustee hereunder or any
employee or agent thereof may be appointed as such receiver.
Such receiver shall have the power to ccllect the rents, issues
and profits of the Mcrrgaged Property during the pendency c¢f such
foreclosure suiz and, in case of a sale and deficiency, durirng
tne full statutory period ¢f redempticn, if any, whether there be
a redenption or not, as well as during any further times when :the
Corporatizn, except fcor the intervention of such receiver, would
be entitled to collection of such rents, issues an¢ profits ard
all other gpowers which may be necessary or are usual n such
cases £for tha prortecticn, pcessession, centrol, management and
cperation cf tne Mortgaged Property during the whcle ol said
period. The couri-may, from time tc time, authcrize the recelver
tc apply the net inCceme from the Mcrtgaged Preperty in his hanés
in paymen: in whole <r in part of: (a) the incdebtedress hereby
secured or the indebtedness secured by a decree foreclosing this
Mortgage, or any tax, swpeclal assessment, or other :ien that may
be cr bscome stuperior tu vhe lien herecf or of such cecree,
provided such application 1s made prior to the fcreclosure sale;
or (b) the deficiency in case of 2 sale and deficiency.

SECTION 4.6. Applicatior of Moneys. The proceeés cof
any right given cr acticn taken '‘vader the previsicns of this
Article by the Master Trustee shall be Zistributed and applied as
provided in Section 507 cf tne Master Irndenture.

SECTION 4.7. Insurance Upon Foreciosure. In case cof
an insured 1lcss after foreclosure procezdincs have Dbdeen
instituted, the proceeds >f aay insurance pelicy or policies, if
mot applied in rebuilding or restoring the . buildings cr
improvements as herein provided, shall be used ti. par the amcunt

in accorcarce with any decree 2f foreclicsure that =ay te
nzered in any such proceedings, and the balance, iI any, shall
In the case of forecissure cf
Mortgage, the ccurt in its decree may provide hit the
Trustee's clause attached to eackh c¢f the casuvalty
ance policies may e cancelled anc that the Zecree credizer
cause a new 13ss clause to be attacked ¢ eaca cf said
casualty insurance poliicies ma«<ing the 1css thereinder gayanie <0
said decree creditors. In the even: 2f fcreclcsure sale, :the
Master Trustee 1s hereby authorized, without the ccrsent € the
Ccrperaticon and Vesper, tc assign any and all insurance poliicies
=3 %he purchaser at the sale, cr to take such cther steps as the
Master Trustee may deem acvisable to> cause the interest I such
purcraser to be protected by any cf the saicd insurance policies
without credit or allcwance to the Corporation and Vesper fcr
prepaic premiums therecn.
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SECTION 4.8. Rights Cumulative. Each right, power,
and remedy herein conferred upon the Maszer Trustee is cumulative
and in addition to every other right, power or remedy, express or
implied, given ncw or nereafter existing, at law or in equity,
and each and every right, pcwer and remedy herein se- forth or
ctherwise sc existing may be exerciseé from time to tire as often
and in such créer as may be deered expedient :tc the Master
Trustee aind the exerclise cr the beginning of the exercise of one
right, power or remedy shall not be a waiver cf the right ¢
exercise a. the same time or thereafter any other right, oower or
remedy; and no delay or omission of the Master Trustee in the
exercise of &ny. right, pewer or remedy accruing hereunder or
arising ctherwise shall Iimpair any such right, power cr remedy,
ot be construed fo be a waiver of any default or acguiescence
therein.

SECTION 4.9. (Successors and Assigns. This Mertgage
and each ané every covenanc, agreement and cther previsicn nereof
shall be binding upecn thiz ) Corporation and Vesper ané their
successcrs anc assigns {including, without limitation, each and
every reccrc owner from time to time of the Mortgaged Prcperty or
any other rperson having an intevest therein}, and shall inure to
the benefit of the Master Trustee ‘and its successors and assigns.

ARTICLE V

Supplements and Amendments to this dortgage;
Release and Substitution of Prcpurty

SECTION 5.1. Supplements and Amendeents to this
Mortgage. The Czrporation and Vesper, with the <concent of the
Master Trustee, may from tizme to time enter into such sipolements
and amendments o this Mortgage as to it may seem necersary or
desirable to effectuate the purpcses or intent herecf; pcovided,
however, that no such amendrent shall be effective if not adupted
in accordance wizh the terms ¢f the Master Indenture.

SECTION 5.2. Conditions for Release. Sc lcag as nc
Zvent of Default shall have occurred and be continuing urder :his
Mcrrgage or under the Master Indenture, the Master Trustee shal.l
release, withcu:z the prior consent cf any of the Obligation
hclders, any of the Meortgaged Preperty or other preperty subiect
to the lien or security interest of this Mortgage upor receipt by
the Master Trustee of the fcllewing:

A. w@ritten Regues: of Ccrporaticn and Yesper. A
Aritten Recuest of the Corporation and Vesper for such
release, describing the prcperty to be released
{referred to in :this Article V as the “"Released
Property”};
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8. Certificate of Corporation and Vesper. A

certificate of the Corpuration and Vesper to the Master
Trustee certifying:

1. The fair market valce of the Released
rcperty and of <he prepertv (referred to In
this Article V as the "Substizuted Prcperiy”
cther than cash toc be subs:iizuted for <
Peleasad Property pursuant to the terms herec

rn Y

2. The gispesiticn o ke made of the
Reileased Property and the consideratizn (whic
may 1nciude cash) to be received for o
Released Prcperty and the fair marke: vaiue ©
corsideration (other than =orey);

3. That /the disposition 2f the Released
Prcperty and <iif subgtitution therefor cof the
Subssituted Preoposty  will  net materially
adversely affect (h® cperations of the
Ccerporation's or Vesper's health care or sccilal
service Facilities or any cther Property of the
Corperation and Vesper;

4. That the Substituted Property other
than cash cr investment securities is necessary
or useful to the cperation of theo lorporation's
or Vesper's health care or sccial service
Facilities;

5. That the cash or the fair market
value of the Substitutec Property togethe! with
cash, if any, to be receivedé is at least equnil
to the fair market value of the Releassd
Prcperty:

6. That the execution and delivery of
the release by the Master Trustee and the
sub‘ection of the Substituted Preperty tc the
Sien of this Mortgage will rnot resylt In a
default  hereunder ot ander the  Master
Incdenture; and

7. That all permits and authorizaticas
of all federal, state and leccal governmental
bodies and agencies have been gqranted cr that
no such permits or authorizations are required.

-22-
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C. Appraisai of Released Progerty. An appraisal
¢f the fair market value of the Released Property by a
Tember of the American Institute of Real Estate
Appraisers {an “MAI Appraiser™) if the Released
Property 1is real property, or Dby another expert
acceptable o the Master Trustee if the Released
Progerty 1S not real prope:sty;

Appraisal =f Substituted Prcpercy. An
pra. 5f the fair market value of the Substituted
cperty by an MAl Appraiser if the Sudstituted

cperty | .5 real Dprcperty, <cr oy another expers

acceptab.e’ -> the Master Trustee 1if the Substituted

Property 1s roc real prcperty;

£. Documercs of Conveyance. A supplezent o
this Mortgage and @ to the Master 1Indenture 1f
necessary) ard other ancuments reascnably recuested
TUS

necessary w2 subject (2 Substityted Propercy o
lien of this Moregage and, uf the Substituted Freoperty
s real preperty, an endorserent tc the ex~s‘;ﬁg ALT
Tortgage loan aolxc; or an &éduiticral mortgagee's lca:n
insurance policy, evidencing ~*hatr the Substituted
Property is subject to the 1ien of this Mortgage
subject cniy to Permitted Encumbrences;

and in Icrm satisieécrory to, the Master I

F. Certificate cf a Ccasuitant. If tre fai
~arket value of the Released Prcperty wren added *o the
fair rmarxet value of cther Preperty released pursuan:
ts> +<he precvisicns of this Article V within-the same
twelve-mcnta period is  in excess of $§250,000, a
cectificate 3f a Consultant acceptable to the Master
Trustee <o the eifect set forth in paragraph (3j{3} of
this Secticn 5.2; and

6. Opinicn of Counsel. A letter of opinion
addressed to the Master Trustee from Indegencen:
Counsel satisfactery to the Master Trustee %> the
effect that

1. The release 2f the Prcperty requested
by the Corporation or Vesper is authorized
hereunder;

2. The Substituted Prcperty is sublect
he lien of this Mortgage subject caly to

2 th
ernitted Encumbrances;
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3. The execution and delivery of the
requested release and the acceptance of the
Substituted Property will not violate any
provisions of this Mortgage or of the Master
Indenture; all necessary action required to be
taken by the Corporation or Vesper and the
Master Trustee to effect the release of the
Released Prcperty and the conveyance of the
Substituted Prcperty have been taken;

4. The supplemental amendment here:o,
the ' ‘zupplemental indenture to> the Master
Indenture, if reguired, and ail other documents
requirers to effect the release cf the Released
Property (and. substituticn therefor of the
Substituted/Pronerty have been duly authorized,
executed and delivered and are bindinc upen the
parzies erxecutinc and deliivering the sarce ia
accordance with tTlieir respective terms (subject
t0 customary excepiions for laws affecting
creditors’' rights ara the appiicability of
egiitable principles);.and

5. To the knowledge Gf such Independent
Counsel, all permits and autlhcerizations ¢f all
federal, State and local gnvernmental bodies
and ageacies have been granted, 5r that no such
permits cr authorizations are requirsc.

SECTION 5.3. Disposition of Substitutcd Propecty. The
Corpcration and Vesper agree that (i) the Master Trustee shal.
invest any cash delivered to it as Suabstituted Troper:s !
Qualified Investments Dpursuant =c a Written Reguest of <the
Corporation and Vesper, and any such cash and alified
Investments shall be held by the Master Truystee 1n a separate
trust accourt fcr the benefit and security c<f the cutstarding
Opiigations: (ii) all :inccme frcm Qualifiec Investments pursuant
5> this Section 3.3 shall be added to the funds heid pursuant 2
this Secticn 5.3; (iii) funds £rom time o time cn deposit wizih
tne Master Trusthtee pursuant to this Secticn 5.2 shall be used o
make up any ceficiencies in the amcunt availadle =< pay when due
the principal, inrterest ard redemption premium  on ny
Obligaticns, and to the extent fuynds are used tc nmake up Such
deficiencies, the Ccrpcration and Vesper will make pavrent
éirec-ly to the Master Trustee for deposit in such trust acccunt
:n the amcunt cof any such deficiencies forthwith: (iv) upcn
cempliance with the terrs and provisions of Section 5.2 herecf
within three years 2f the date of initial depcsit in such trust
acccunt of nereys cocnstituting Subsrituted Prcperty, such moneys
may be released :in return for other Substituted Prgperty; ané (v}
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at the end of such three-year period or uypon Written Request of
the Corporaticn and Vesper and provided that no Event of Default
shall have occurred and be continuing under the Master Indenture
or this Mortgage, any funds held by the Master Trustee pursuant
to this Section 5.3 shall be applied by the Master Trustee O
redeem or purchase Obligations in accorcéance with Article III of
~he Master Indenture. Nctwithstanding anythirg to the contrary,
any mcrevs on depcsit with the Master Trustee shall de invested
in accordance with, ané subject to the terms 0f, the Tax
Zxempticn( dareement to the extent applicable.

ARTICLE VI
Miscellaneous Provisions

SECTION 6.1. Mortgage for Benefit of Parties Hereto.

Nothing in this Mortgace, express cor implied, is intended or
shall Dbe construed to ccCirer uypen, ©r to give to, any person
other than the parties hereri-and the holders cf the Obligaticns,
‘ﬂy ticht, remedy or claim under or by reason of this Mortcage or
any covenant, condition or stipu:lation herecf; anc the ccvenants,
stxpula*xons ard agreements in ‘this Mortgage contained are aﬁd
shall be for the sole and exclusive benefit of the parties
hereto, their successors and assigne and tiie holders ‘»f the

Obligatiocns

SECTION 6.2 Severability. In cace any cne cor more of
the provisicons contained in this Mortcage ¢¢ in the Obligations
shall be invalid, illeval or urenforceable “in _any respect the
validity, legality and enforceability of the remaining provisions
contained herein and therein shall not in any way be affected or
impaired thereby.

SECTION 6.3. Notices. All notices, certificates or
cther communications hereunder shall be sufificiently given and
shall be deemed given when personally deliverec or mailed by
registereéd or certified mail, postace prepaid, return receipt
requested, with oprcper address as indicated obelcw. The
Corporation, Vesper and the Master Trustee may, by written notice
given by each to the other, designate any address or adcéresses G
which nctices, certificates or cother ccmmunicaticns to them shall
be sent when required as vontemplated by this Mcrtgage. Until
otherwise prcvided by the respective parties, all notices,
certificates and communications to each of them shall be

addressed as fcllows:
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T¢ the Authority:

Illinois Health Facilities Authority
Suite 2188

35 East Wacker Drive

Chicago, Iillinois 60601

Attenticn: Executive Director

Irn.the Corporation:

{ztheran Sccial Services of Illinois
15401 East Touhy Avenue

Suite 50

Des *laines, Illinois 60018
Attention: President

~c Vesper:

Vesper Managemen’. Corporation
2061 East Tothy Aveiue

Suite 50

Des Plaines, Illinois 780018
Attention: President

7o the Master Trustee:

American Natioral Bank and Trust
Company of Chicagec

33 Nerth LaSalle Street

Chicego, Illinois 60690

Attenticn: Corporate Trust Department

SECTION 6.4. Successors and Assigns. whenever in thisg
Mortgage any of the parties hereto is named cr referrec 3, the
successcrs and assiens cf such par-y shall be deemec to Dde
included and all the covenants, Drimises and agreerments :1a this
Mortgage contained by or on behalf cf the Cerpocration or Vesper,
¢z by or cn behalf of the Master Trustee, shall bin¢ ard inure to
the benefit cf their respective successcrs and assigns, whether
SC expressed Or net.

SECTION 6.5. Counterparts. “his Morigage :s =2eing
executed in any number of ccunterparts, each of which Is an
criginal and all of which are identical. Each ccunterpart Of
this Mortgage is to Dbpe deemed an ocriginal herecf and ail
counterparts collectively are tc be deemed but one instrurtent.
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SECTION 6.6. Governing Law. It is the intention of
the parties hereto that this Mortgage and the rights anl
obligations of the parties hereunder and the Obligations and the
rights and obligations of the parties thereunder, shall be
governed by and censtrued and enforced in accordance with, the
laws of the State.

SECTION 6.7. Immunity of Officers, Employees and
Members oL the Authority and the Corporation. No reccurse shail
ce had for the payment cf the principal ¢f or premium or interest
=n any of (kz Obligations cr for any claim based thereon or upcn
any represen:ation, obligation, covenant or agreetent in this
¥ortgage ccntaived against any past, present or future officer,
directcr, member, employee or agent of the Master Trustee, the
Corpcration, Vesper «r, respectively, c¢f any successcr pudblic cor
private ccrporaticn chereto, as such, either directly or through
the Master Truszee, the Corporation, Vesper ¢r, respect.ve.y, any
successor public or privase corperation therets, under any rule
law or eqguity, statutelorsocenstitution or by the enforcerent
any assessTent or penalty or otherwise, and all such liabilit
any such cfficers, menbers, employees, directers Cr azenis, a
uch, is hereby expressly waived-and released as a candition ¢
censideration for the execution of this Mortcace and th
uance of ¢he Oblications.

3Ll fhrnrng
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SECTION 6.8. Conflicts with ‘haster Indenture. In <he
event any of the terms or provisioas herenf conflict with the
Master Indenture, the Mester Indenture shail control.
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IN WITNESS WHEREOF, the Corporaticon, Vesper and the
Master Trustee have caused this Mortcage to be executed in their
respectlve corpcrate names and have caused their respective
ccrpcrate seals to be hereunto affixed and attested dy their culy
auythcrized officers, all as of the date first abcve written.

LUTBERAN SOCIAL SERVICES
OF ILLINOIS

oy WD e tltian

Presicent
The Reverend Donald M. Haiibgfg

{SEAL)

Attest:

sistant Secretary
Yerend joha P. Petersen

VESPER MANAGEMENT CORPORATION

o
By ¢f I
Vice President
Gerald G. Gibson

) sistant Secre;a'v
The ké&erend John P. Petersen

AMERICAN NATIONAL BANK &MU
TRUST COMPANY OF CHICAGO,
as Master Trus:ee

By il ¥ - [P S
Secona Vice Presiceéent

Robert M. Selancowski

Brian E. Terwilliger




UNOFFICIAL COPY




UNOFFICIAL GORY .

STATE OF ILLINOIS )

) §S
COUNTY OF COOK )

I, Christine A. Casey, a Notary Public in and for the
said County in the State aforesaid, ¢o hereby certify that The
Reverend Dcnaild M. Hallberg and The Reverend John P. Petersen,
perscnally” known to be the same persons whese rares are,
respectively, as President and Assistan:t Secretary cf LUTHERAN
SOCIAL SERVICES OF ILLINOIS, an Illinois not fcr profis
ccrperation, Guoscribed to the foregeing instrument, appeared
before me this’ 2y in person and severally acknowledged tha:
they, being thereuito duly authcrized, signed, sealed with the
seal of said corporation, and delivered the said instrument as

the free and voluntary act of said corporation and as their own
free and voluntary act:

for the uses and purposes therein set
forth.

GIVEN under my hand and notarial seal this 11th day of
September, 1990,

otary Public in and for ./
Cook Couniy, Illinocis
LryT? :chxggxﬁﬂﬁ%

Fstfat.l : u"ﬁ

.:!;‘4 * AL
BT i” N

p—
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-

My commission expites: November 3, 1990

nwe
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STATE OF ILLINOIS )
) 8§
COUNTY OF COOK )

I, Christine A. Casey, a Notary Public in and for the
satd Ceounty in the State afcresaid, 4o hereby certify that
Cerald’'G. Gibsen and The Reverend John P. Petersen, perscnally
known to ke the same persons whese names are, respectively, as
President —and Secretary 92f VESPER MANAGEMENT CORPORATION, an
Iliincis not f{or prefit corporation, subscribed to the fcregeing
instrumenz, appcared before me this day in person and severally
acknowledged that they, being thereunto duly authorized, signed,
sealed with the seal of said corporaticn, and delivered the said
instrument as the froerand voluntary act of said corporaticn and
as their own free and woluntary act, for the uses and purposes

therein set forth.

GIVEN under my hand - and notarial seal this 1lth day cf
September, 1990. _

otary Public in an
Cook County, Illinois

PR s ~AE RN SRR oo 48
K LY H
e e L R H
Y YRR RO PR \
{SERLY'~ :
I Ua S R S .

.

SIRIY SRREE . ]

N
.

My commission expires: November 3, 1990
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STATE OF ILLINOIS)
} SS
COUNTY OF COOK )

Christine A. Casey, a Notary Public In ané for the
in the State aforesaid, do hereby certify that Robert
vl ané Brian . Terwillicer, perscnaily known %0 be
‘recons whose names are, 'espert,ve‘y. as Se**‘* Vice
and' Trust Officer of AMERICAN NATIONAL BANK AND TRUST
COHPANY OF CHICACO, a barking ccrporaticn, subscribed -c the
fcregoing instrumint, appeared befcre me this day in person and
severaliy  acknowlecc¢ed  that =ney, being ther2unte culy
aythcrized, signed, szaied with the seal of seid cerporation, and
delivered the said instizument as the free and voluntary act of
said corpcraticn ané as their own free and voiuntary act, fcr the
uses and purposes therein st forth.
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GIVEN under =y hand arno notarial seal this lith day of
September, 1920,

Notary Public in ané Ifcr .,
Cook Countv, Illinois
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My commission expires: Ncvember 3, 1590
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EXHISIT A

DESCRIPTION OF LAND

PART 1 - Corporation Land
Parcel 1«

Lct One «in ST. MATTHEAW HCME SUBDIVISION, being a subdivision c¢f
the West 1,2 of the South 1/2 of the South 1/2 of the Northwest
1/4 of the Nyrthwest 1,4 cf Section 23, Township 41 North, Range
12 East of the 2:d Principal Meridian, together with that part of
the West 1/2 of 'Lincolrn Avenue lying East of Lot One in St.
Matthew Home Subdivision, aforesaid, except the North 53.0 feet
thereof, in Cook Coincy, Illinois.

Commonly known as: 1601 (North Western Avenue, Park Ridge,
Illinois.

Permanent Tax Number: 06-13-101~01%

Parcel 2:
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Commonly known as: 1800 Cenfield Road, Park Ricdge, Illinois.

Permanent Tax Numbers: 12-01-117-008, 12-01-300-005 and
12-01-200-0C6.
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PART 1I - Vesper iand

LOT 1 AND LOYT Z IN BLOCK 7 IN BIRCHWOOD BEACH, A SURDIVISION OF
PART OF SECTION 29, TOWNSHIP 41 NCRTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, SOUTH OF INDIAN BOUNDARY LINE, IN COOK

COUNTY, ~TLLINOIS.

Commenly heown as: 7464 North Sheridan Rcad, Chicago, Illinois.

Permanent Tax huphers: 11-29-307-019, 11-29-307-020 and
11-29-207-022.




