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Donald A. Robinson, Esq. T (1=
Rosenthal and Schanfield . ' ' Yuiho /L6
55 East Monroe Street 771
46th Floor e

Chicago, Illinois 60603

TRIS MORTGAGE, SECURITY AGREEMENT, FINANCING STATEMENT
AND ASSIGN¥&T OF RENTS ("Mortaage") is executed as of
September /4 1793 by LaSalle National Trust, N.A., Buccessor
trustee to LaSalle National Bank, not personally, but solely as
Trustee under Trust Agreement dated December 24, 1986 and known
as Trust No. 11186< +%arein called "Moxrtgagor"), whose address is
13% South LaSalle, Chicago, Illinols 60630 to The Independent
Order of Foresters whoses address is 78% Don Mills Road, Don
Mills, Ontario, Canada MIC 1T9 (such party, together with any

holder or holders of all o any part of the " -
pess" (as hereinafter definad) shall be referred to herein as

"Mortgagee”) .

ARTICLE 4
REFINITIONS
Section 1.1. As used in this Moztgage, the following
terms shall have the meanings indicated, wuxizss the context
otherwise requires: .
"Bepeficiary"® shall mean 16000 S. Wabash Limited

Partnership, an Illinois limited partnership, th< Cwner and
holder of one hundred percent of the beneficial ipierest in

Mortgagor.

"CERCLA" shall mean the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (42 U.S.C.
§§ 9601 et geqg.), as amended from time to time, including,
without 1limitation, the Superfund Amendments and

Reauthorization Act ("SARA").

"Code" shall mean the Uniform Commercial Code, as
amended from time to time, in effect in the State where the

Land is situated.

"Default" shall have the meaning assigned to such term
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"Environmental Law" shall mean any federal, state or
local law, statute, ordinance, or regulation pertaining to
health, industrial hygiene, or the environmental conditions
on, under or about the Mortgaged Property, including but not
limited to, CERCLA, SARA and RCRA.

"Hazardoup Substance" shall mean one or more of the

following substances:

(i) Those substances included within the defini-
tions of "hazardous substances, " "hazardous materials, "
ntoxic substances," or "solid waste" in CERCLA, SARA,
RCRA, Toxic Substances Control Act , Federal Insecti-
cide, Fungicide, and Rodenticide Act, and the Hazardous
Naterials Transportation Act (49 U.S.C. Sections 1801
et pzq.), and in the regulations promulgated pursuant

to said laws;

(11)Those substances listed in the United States
Department ©f ‘Transportation Table (49 CFR 172.101 and
amendments thzreto) or by the Environmental Protection
Agency (or any successor agency) as hazardous sub-
stances (40 CFk-Part 302 and amendments thereto};

(1ii) Such other substances, materials and wastes
which are or become recuvlated under applicable local,
state or federal law, o7 the United States government,
or which are classified a4y hazardous or toxic under
federal, state, or local lavs or regulations; and

{iv) Any material, waste or substance which is:
(A) asbestos; (B) polychlorireted biphenyls; (C)
designated as a "hazardous substance" pursuant to
Section 311 of the Clean Water Act, 34 4J.S8.C. Sections
1251 et geqg. (33 U.S.C. §1321) or listed pursuant to
Section 307 of the Clean Water Act (33 U/s.C. §1317);
(D) petroleum or petroleum distillate; (E, «xplosives;
or (F) radiocactive materials.

»Improvements" shall mean all buildings, structurces and
improvements now or hereafter gituated on the Land.

"Land" shall mean the tract of real property described
upon Exhibit "B" attached hereto together with all easements
and other Rights appurtenant thereto.

"Leageg" shall mean all present and future leases and
agreements, written or oral, for the use or occupancy of any
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portion of the Mortgaged Property, except for agreements for
occupancy by nursing home residents, which agreements shall
not permit the payment of rentals or other charges more than
two months in advance, and any renewals, extensions or
substitutions of said leases and agreements and any and all

subleases thereunder.

"Leggee" shall mean the lessee, sublessee, tenant or
other person having the right to occupy, use or manage the
Mortgaged Property, or any part thereof, under a Lease.

»Lien" shall mean any lien, judgment lien, mortgage,
deed of trust, mechanic’s lien, materialmen’s lien, pledge,
conditional sale agreement, title retention agreement,
financiao lease, security interest, collateral assignment of
beneficizl “interest in Mortgagor, or other encumbrance,
whether arizing by contract or under law.

"Loan Docurnents" shall mean the Note and this Mortgage,
together with all documents, agreements, certificates, affi-
davits, guaranties,loan agreements, security agreements,
deeds of trust, coilaceral pledge agreements, assignments
and contracts represeinting, evidencing or securing any or
all of the Secured Indcbtedness or executed in connection

therewith.

"Mortgage" shall have the rmeaning assigned to such term
in the preamble hereof.

"Mortgaged Property" shall have the meaning assigned to
such term in Sectiopn 2.1.

"Mortgagor" shall have the meaning aasigned to such
term in the preamble to this Mortgage. .

"Mortaagor’s Successora" shall mean each ana all of the

heirs executors, administrators, legal represenutatives,
successors and assigns of Mortgagor, both immediate and

remote.

"Note" shall mean that certain Promissory Note, dated
the date hereof, in the original principal amount of Three
Million Six Hundred Fifty Thousand Dollars ($3,650,000.00),
executed by Mortgagor, payable to the order of Mortgagee,
and providing that the principal balance thereof shall be
due and payable on October 1, 2005, a true copy of which is
attached hereto as Exhibit A and made a part hereof.
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"Opligated Party" shall mean Beneficiary, and any guar-
antor, surety, endorser, partner in Beneficiary or other
party (other than Mortgagor) directly or indirectly obli-
gated, primarily or secondarily, for any portion of the
Secured Indebtedness,

"Permitted Exceptions" shall mean the exceptions to
title described upon Exhibit *C" attached hereto.

"peragn" shall mean any land trust, individual, corpo-
cstion, partnership, joint venture, association, joint stock
cozpany, limited liability company, trust, unincorporated
organization, government or any agency or political sub-
dividion therecf, or any other form of entity.

"Parszonal Property” shall mean all of the following
described cioperties and interests, to the extent now owned
or hereafter acquired by Mortgagor or Beneficlary, and all
accessories, ~attachments and additiona thereto and all
replacements or substitutes therefor and all producte and
proceeds thereof; and accessions thereto:

(i) All of che property, personal or otherwise,
now or hereafter attached to or incorpcrated into or
used in or about tie Real Estate, including, without
limitation, all fixtures, building materials, invent-
ory, furniture, appliances, furnishings, goods, equip-
ment, and machinery and 211 other tangible personal
property now or hereafter u«ffixed, attached or related
to the Real Estate or used in connection therewith;

(11) All accounts, inventory, nstruments, chattel
paper, documents, consumer goods, 4insurance proceeds,
surveys, plans and specifications, ‘crawings, permits,
licenses, warranties, guaranties, deposits, prepaid
expenses, contract rights, and general intangibles now,
or hereafter related to, any of the Real Eflate;

{iii) All Rents and Leases;

(iv) All general intangibles relating to the
development or use of the Real Estate, including but
not limited to all governmental permits relating to
construction on the Real Estate, all names under or by
which the Real Estate may at any time be operated or
known, and all rights to carry on the business under
any guch names or any variant thereof, and all trade-
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marks and goodwill in any way relating to the Real
Estate;

(v) All water righte and water stock relating to
the Real Estate that is owned by Mortgagor or Benefi-
ciary in common with others, and all documents of
membership in any owners' or members’ association or
similar group having responsibility for managing or
operating any part of the Real Estate; and

{vi) All proceads and claims arising on account of
any damage to or taking of the Real Estate or any part
thereof, and all causes of action and recoveries for
anv logs or diminution in the value of the Real Estate
and 2ll rights of the Mortgagor or Beneficiary under
any rolicy or policies of insurance covering the Real
Estateor any rents relating to the Real Estate and all
proceedr,) logs payments and premium refunds which may
becom2 pavable with respect to such insurance policies.

"RCRA" shali  mean the Resource <Conservation and
Recovery Act of 1975 (42 U.S.C. Sections 6501, gL geg.), as
amended from time to nine.

"Real Egtate" shall e3n the Land and the Improvements.

"Rents" shall mean the xzrts, income, receipts, reve-
nues, issues and profits now dus or which may become due or
to which Mortgagor or Beneficiary may now or hereafter be-
come entitled or may demand or clesim, arising or issuing
from or out of the Leases or from or sut of the Mortgaged
Property, or any part thereof, includirg, without limita-
tion, minimum rents, additional rents,” rercentage rents,
common area maintenance charges, parking charges (including
monthly rental or parking spaces), tax and insurance premium
contributions, and liquidated damages followiny default,
premiums payable by any Lessee upon the exercice of any
cancellation privilege provided for in any of tle Leases,
and all proceeds payable under any policy of insgurance
covering the loss of rent resulting from untenantability
caused by destruction or damage of the Mortgaged Property,
together with any and all rights and claims of any kind
which Mortgagor or Beneficlary may have against any Lessee
or against any other occupants of the Mortgaged Property.

nRights"” shall mean rights, remedies, powers, benefits
and privileges.
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ngale" shall mean any sale, transfer, lease or other

disposition made pursuant to Subgection 6.2 (1).

vSecured Indebtedpesg" shall have the meaning given
such term in Sectiopm 3.1.

ARTICLE I
GRANT

Section 2.1. Grant. For good and valuable considera-
vion, in2luding the debt hereinafter described, the receipt and
legal suffiriency of which is hereby expressly acknowledged by
all parties, Mortgagor does hereby GRANT, BARGAIN, SELL, TRANS-
FER, ASSIGN, MOXTGAGE AND CONVEY unto Mortgagee, and Mortgagee’s
successors and asaigns, the following described property, subject
to the Permitted Fxceptions:

(1) The Land, together with (A) the Improvements;
(B) all estates, easements, interests, licenses, Rights
and titles of tiortgagor in and to the Land and all
eagements and rigrca-of -way used in connection with the
Land or the Improvemsits or as a means of ingress to or
egress from the Land or the Improvements; (C) all
estates, easements, in.erests, licenses, Rights and
titles, if any, of Mortgayor in and to the real estate
lying in the streets, roads - alleys, ways, sidewalks,
or avenues, open or proposed, . in front of, or adjoin-
ing, the Land, and in and to zuy strips or gores of
real estate adjoining the Land; (D) all passages,
waters, water rights, water coursce, riparian rights,
other Rights appurtenant to the Lgud, as well as any
after-acqguired title, franchise or license, and the
reversions and remainders thereof; and ((8) all estates,
easements, licenses, interests, Rights and titles
appurtenant or incident teo the foregoing;

{1i) The Personal Property; and

(i11) All other estates, easements, licenses, inte-
rests, Rights and titles of every kind and character
which Mortgagor now has, or at any time hereafter
acquires, in and to the Land, the Improvements, the
Personal Property, and all property which is used or
useful in connection with the Land, the Improvements,
and the Personal Property, including without limitation
(A} all proceeds payable in lieu of or as compensation
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for the loss of or damage to any of the foregoing; (B)
all awards made by any public body or decreed by any
court of competent jurisdiction for a taking or for
degradation of value in any eminent domain proceeding
involving any of the foregoing; and (C) the proceeds of
any and all insurance (including without limitation,
title insurance) covering the Land, the Improvements,
the Personal Property, and any of the foregoing.

All property and interests described or referred to in Sub-
ractions (4). (44) and (iii) of this Saction 2.1, together
wich any additional interest therein now owned, or hereafter
acouired, by Mortgagor, are sometimes hereinafter collect-

ivelv’')called the "Mortgaged Property"”.

TO HAVE AFD TO HOLD the Mortgaged Property, together with
all and ‘eingular the rights, hereditaments, and appurte-
nances in anywise appertaining or belonging thereto, unto
Mortgagee and-pMortgagee’s successors and assigns forever.

Section 2.2.. - Covenant of Title. Mortgagor, for Mort-
gagor and Mortgagor's Guccessors, hereby agrees to forever
defend, all and singular, cood and marketable unencumbered fee
gimple title to the Mortgagad Property untec Mortgagee and Mort-
gagee's successors and assigis, forever, against every person
whomsoever lawfully claiming, o7 to claim, the same or any part
thereof, subject, however, to the Permitted Exceptions. The
foregoing covenant of title shall survive the foreclosure of this
Mortgage and shall inure to the benefif. of and be enforceable by
any person who may acquire title to the Mortgaged Property
pursuant to such foreclosure.

ARTICLE I1I1 .
SECURED INDEBTEDNESS

. Secured Indebtedness. This Mortgage,
and all Rights, and all titles, interests and Liens created here-
by, or arising by virtue hereof, are given to secure paymaiit and
performance of the following indebtednesses, liabilities, and
obligations (herein collectively called the "Secured Indebted-
pesg"):

(1) All loans, principal, interest, late charges,
fees, premiums, expenses, obligations and liabilities
of Mortgagor to Mortgagee arising pursuant to or repre-
sented by the Note;
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(i1} All indebtednesses, liabilities, and obliga-
tions arising under this Mortgage or under any of the
other Loan Documentsg; and

(1i1) Any and all renewals, increases, extensions,
modifications, rearrangements, or regtatements of the
Note or all or any part of the loans, advances, future
advances, indebtednesses, liabilities, and cbligations
described or referred to in Subsgections 23.1(i) and
3.1(i1} hereof, together with all costs, expenses, and
reanonable attorneys’ fees incurred in connection with
the enforcement or collection thereof.

ARTICLE LV
Section 4,1. Representations. Mortgagor expressly

represents to Mortgagi:e as follows:

(a) Oxganizatiwzi.

(i} Beneficiary: (A} 1is a limited partnership
duly organized and validly existing under Illinois law
and (B) has all requisite power and governmental
certificates of authority. licenses, permits, quali-
fications and documentatiown to own its properties and
conduct its buginess under the laws of the gtate where
the Land is situated.

(i1) Mortgagor: (A) is an Tllinois land trust
duly organized and validly existing vider Illinois law
and (B) has all requisite power and governmental certi-
ficates of authority, licenses, permits, qualifications
and documentation to own its properties ard ¢onduct its
buginess under the laws of the state where ciie Langd is
glituated.

{b) Authority. Mortgagor has full and lawful auatho-
rity and power, and Mortgagor was directed pursuant to a
letter of direction executed by the authorized holders of
the power of direction, to execute, acknowledge, deliver,
and perform this Mortgage, the Note and the other Loan
Documents executed by Mortgagor and such Loan Documents
constitute the legal, valid, and binding obligations of
Mortgagor and any other party thereto, enforceable against
Mortgagor and such other parties in accordance with their

-8-
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respective terms, except as limited by bankruptcy, insel -
vency, reorganization, moratorium or similar laws of general
application affecting creditors' rights generally.

(¢} Place of Pusiness. Mortgagor's principal place of
business, chief executive office, location of its account
records and mailing address is set forth in the preamble

hereof.

(d) Title. Mortgagor is the lawful record owner of
gocd and marketable title to the Mortgaged Property other
thei: the Personal Property, subject only to the Permitted
Excép:ions; Beneficiary is the lawful record owner of good
and rarketable title to the Fersonal Property; neither
Mortgager . nor Beneficiary has previously sold, assigned,
transferces or granted a Lien in, and no Liens exist in, the
Mortgaged “roperty, or any part thereof except the Lien
hereof and of che other Loan Documentg. All portions of the
Mortgaged Property have full and free access to and from
public streets and utilities’ services and connections.

(e} Conflicts< Neither the execution and delivery of
the Loan Documents, uno: consummation of any of the trans-
actions therein contemplarad, nor compliance with the terms
and provisions thereof, w:1ll contravene or conflict with any
provision of law, statute ar regulation to which Mortgagor
or Beneficiary is subject or ary judgment, license, order or
permit applicable to Mortgagor o. Beneficiary or any inden-
ture, mortgage, deed of trust, agrrement or other instrument
to which Mortgagor or Beneficiary ja a party or by which
Mortgagor or Beneficiary or the Mortgeged Property may be
bound, or to which Mortgagor or Beneficiary or the Mortgaged
Property may be subject, or violate or  contravene any
provigion of the partnership agreement foiraiilg Beneficiary.

(f) Information Provided. All reports, statements,

financial statements, cost estimates and afttaer data,
furnished by or on behalf of Mertgagor, Beneficiacy or any
Obligated Party including, without limitation, any surveys,
as-built plans and specifications, and commitments fo¢ Litle
insurance are true and correct in all material respects,

(g} Defaults. No event has occurred and is continuing
which constitutes a Default or would, with the lapse of time
or giving of notice or both, constitute a Default.
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{h} Taxes. All taxes, assessments and other charges
levied against the Mortgaged Property have been paid in

full.

(i) Flood Hazards. Except as otherwise disclosed on
the plat of survey of the Land prepared by Robert A. Nowicki
& associatgs, Ltd., dated July 20, 1953 and revised
Septemberlz, 1993, neither the Land nor any portion thereof
is located’ within an area that has been designated or
jdentified as an area having special flood hazardse by the
Secretary of Housing and Urban Development or by such other
official as shall from time to time be authorized by federal
or  nstate law to make such designation pursuant to the
Natior.al Flood Insurance Act of 1968, as such act may from
time t¢ time be amended, or pursuant to any other national,
state, ¢county or city program of flood control,

() Ppecioxmance of Qovenants Under Leages. Mortgagor

has duly ana punctually performed all and singular the
termg, coveaantr, conditions and warranties of the existing
Leages on Mortgagui's part to be kept, observed and per-

formed up to the da‘e hereof.

(k) Collection of ‘Advance Rentg. Any Rente due for

occupancy for any period mvhgeguent to the date hereof have
not been collected for mora. chan one (1) month in advance of
accrual and payment of any =Rente has not otherwise been
anticipated, waived, released  discounted, set-off or
otherwise discharged or comproniaczd.

(1) No Defaults. No Lessee undzr any existing lLease
is in default of any of the terms thereof.

{m) Homestead. No part of the Mortgaged Property
constitutes a part of a business or residential homestead.

(n} Morxtaage Loan. The Secured Indebtediinsa consti-
tutes a loan secured by a mortgage on real estate 'vithin the
meaning of S.H.A. B15 ILCS 205/4 (or any substitute amended

or replacement statutes).

Covenants. So long as this Mortgage

ghall remain in effect, Mortgagor covenants and agrees with
Mortgagee as follows:

{a} Taxes. Mortgagor will pay, or cause to be paid
{not later cthan ten (10) days before the date upon which
such items would become delingquent}, all lawful taxes and

-10-
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assessments of every character in respect of any of the
Mortgaged Property, and will furnish to Mortgagee (not later
than ten (10} days prior to the date upon which such taxes
or assessments would become delinguent) evidence satisfac-
tory to Mortgagee of the timely payment of such taxes and
asgessments; provided, however, Mortgagor shall not be
required to pay any such tax or assessment if and so long as
the amount, applicability or validity thereof is being
contested in good faith by appropriate legal proceedings and
appropriate cash reserves therefor have been deposited with
mortgagee in an amount equal to the amount being contested,
wrich shall include the tax escrow deposite made hereunder
by Mortgagor applicable to the period of any such contest,
plur & reasonable additional sum to cover costs, legal fees
and expinses, interest and penalties.

(b)  /Iagurance.

(1} Mortgaged Property. Mortgagor will carry
insurance with respect to the Mortgaged Property with
guch insurers, in such amounts and covering such risks
as shall be gatizfactory to Mortgagee, including, with-
out limitation,  insurance against loss or damage by
fire, extended coverage, lightning, hail, windstorm,
explosion, riot, hararde, casualties, and other contin-
gencies; provided, that in the absence of written
direction from Mortgagz2e, the insurance shall not be
legs than the full replacement cost of the Improvements
and Personal Property located therein or thereon. Such
insurance shall be sufficlent tz prevent Mortgagor from
being or becoming a "co-insurer" of the Mortgaged Pro-
perty and shall include the staiufard non-contributory

mortgage clause.

(11} Public Liability. Mortgagor will carry li-

ability insurance covering occurrences thar may arise
in the Mortgaged Property as a result of the tperations
thereon, with such insurers and in such zmounts as
shall be acceptable to Mortgagee; and to carry workers’
compensation insurance sufficient to meet all stacutory
requirements, as may be amended from time to time.

(iii) Lops of Rents. Mortgagor will carry insur-
ance covering loss of rents and/or business interrup-

tion with respect to the Mortgaged Property for a
period of not less than one year.
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(iv) . Mortgagor will deliver

to Mortgagee each original policy of insurance covering
the Mortgaged Property or copies of such policies
together with original certificates of such coverage.

» -

(v}

. Mortgagor will cause all insurance
carried by Mortgagor covering the Mortgaged Property to
name Mortgagee as an insured and to be payable to Mort-
gagee as its interest may appear, and, in the case of
all policies of insurance carried by each Lessee for
the benefit of Mortgagor, Mortgagor will, and will
cause each such Lessee to cause all such policies to be
rayable to Mortgagee ag8 its interest may appear.

(vi) i Mortgagor will
pay, or-cause to be paid, all premiums for such insur-
ance at least ten (10) days before such premiums become
due, to rfurnish to Mortgagee satisfactory proof of the
timely makirg of such payments; to deliver all renewal
policies to Morxigagee at least fifteen (15) days before
the expiratios ~date of each expiring policy and
Mortgagor will <zuse such policies to require the
insurer to give written notice to Mortgagee of any
amendment or terminotion of any such policy at least
thirty (30) days before such termination or amendment

ig to be effective.

(vii) Review of Values.  Upon the written request

of Mortgagee, not more thau once during each thirty-
month period following the date  of this Mortgage,
Mortgagor will increase the amount of insurance
covering the Mortgaged Property 4o its then full

insurable wvalue.

{(viii) Notice of Casualty. Mortgagcr will imme-
diately deliver written notice to Mortgaucse of any
casualty lose affecting the Mortgaged Propecty that
would cost more than $25,000 to repair or replace.

(ix) Flood _Insurance. Mortgagor will carry

Federal Flood Insurance in the maximum obtainable
amount, if the Mortgaged Property, or any portion
thereof, is in a "flood plain area as defined by the
Federal Insurance Administration pursuant to the
Federal Flood Disaster Protection Act of 1873, as

amended.
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(x) Preofessional Liability Insurance. Mortgagor
will carry professional liabllity insurance in such
amounts as may be acceptable to Mortgagee.

(c) Compliance with Laws. Mortgagor will comply with
all valid governmental laws, ordinances, rules, and regula-
tions applicable to the Mortgaged Property and its owner-
ghip, use, and operation, and to comply with all, and not
violate any, easements, restrictions, agreements, covenants,
and conditions with respect to or affecting the Mortgaged
“roperty, or any part thereof; provided, however Mortgagor
shill not be required to comply with such items if and so
lorg 'as the applicability or validity thereof is being con-
testzd diligently in good faith by appropriate legal pro-
ceedinga _and reserves, letters of credit, bonds, title
endorsemeris or other security acceptable to Mortgagee, in
an amount ‘rzasonably determined by Mortgagee to pay such
contested itzme,together with interest and penalties, if
such contest ig determined adversely to Mortgagor, have been
deposited with Mcrtgagee or aotherwise set aside by Mortgagor
in a manner accepteble to Mortgagee.

(d) Condition s Mortgaged Property. Mortgagor (i)
will maintain, preserve, 2nd keep the Mortgaged Property in
good repair and conditicn at all times and, from time to
time, {(ii) will make all necassary and proper repairs, re-
placements, and renewals, (1ijj will complete or repair any
Improvements in a good and workmurlike manner, (iv) will not
abandon or commit or permit any vaate on or of the Mortgaged
Property, and (v} will not do anyriiing to the Mortgaged
Property that may impair its value.

(e) Payments for Labor and Materisle. Mortgagor will
pay promptly all bills for labor, materiile and equipment
incurred in connection with the Mortgaged Proverty and never
to permit tc be affixed against the Mortgaged Pyoperty, or
any part thereof, any Lien, even though inferisr to the
liens and security interests hereof, for any such L3211 which
may be legally due and payable; provided, however, NMortgagor
shall not be required to pay any such bill if the awount,
applicability or validity thereof is being contested in good
faith by appropriate legal proceedings and Mortgagor has
furnished to Mortgagee a bond in form and substance accept-
able to Mortgagee with corporate surety patisfactory to
Mortgagee or other security satiefactory to Mortgagee, in an
amount egual to the amount being contested plus a reasonable L7
additional sum to cover possible costs, legal fees and ex- [
penses, interest and penalties, and provided further that ™

Qy22CAThH
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Mortgagor shall pay any amount adjudged by a court of compe-

tent jurisdiction to be due, with all costs, interest and
penalties thereon, before such judgment becomes a Lien on
the Mortgaged Property, or any part thereof.

(£) Mortgagor will execute and

Furtherx Agsurancesg.
deliver forthwith to Mortgagee, at any time and from time to
time upon request by Mortgagee, any and all additional
instruments (including, without limitation, deeds of trust,
mortgages, sgecurity agreements, asgsignments and financing
statements) and further assurances, and to do all other acts
and things at Mortgagor’s expense, as may be necessary or
proper, in Mortgagee's reasonable opinion, to effect the
intent of these presents, to more fully evidence and to
perfect, the rightse, titles and Liens, herein created or
intended to be created hereby and to protect the Rights of

“dertgagee hereunder.

(g} Malntepnange of E i
Buiiozes. Mortgagor will and will cause Beneficiary to
maipcain continuously Mortgagor’'s and Beneficiary’'s
existeiices and Mortgagor’s and Beneficiary’s rights to do

businecss in the state where the Real Estate is located under
all applicible laws.

. Without the prior

(h) Pran
written consertiof Mortgagee, except as otherwise provided

herein, Mortgagor will not and will not permit Beneficiary
to create, incur, permit or suffer to exist in respect of
the Mortgaged Piopsorty, or any part thereof, any other or
additional Lien on 2 marity with or superior or inferior to
the Liens and securicy interests hereof; provided, however,
if any such Lien now cr hereafter affects the Mortgaged
Property Or any part thers=af, Mortgagor covenants to timely
perform all covenants, agreements and obligations reguired
to be performed under oT pursuant to the terms of any
inastrument or agreement crzating or giving rise to such

Lien.
(i) Ldmitation on Digpoginipns.

{i) Prohibition. Excep’. as permitted below,
without the prior written cousment of Mortgagee,

Mortgagor will not and will not Loxmit Beneficiary to
(A} Bell, trade, transfer, asaign| 2xchange, or other-
wige dispose of the Mortgaged Prorercy, or the bene-
ficial interest in Mortgagor or any p:zrt thereof or any
interest therein (whether legal or(\equitable in

~14-

QL2265




UNOFFICIAL COPY |

nature), except items of Personal Property which have
become obsolete or worn beyond practical use and which
have been replaced by adequate substitutes having a
value equal to or greater than the replaced items when
new, or (B) permit the sale, trade, transfer, asgsign-
ment, pledge, encumbrance, exchange or other disposi-
tion of any interest in Mortgagor or Beneficiary or the
right to receive distributions or profits from Mortga-
gor or Beneficlary or the Mortgaged Property, or (C)
permit the change in control (by way of transfers of
stock ownership, partnership interest, or otherwise) in
any corporation or partnership constituting or included
within the Mortgagor or Beneficiary which directly or
indirectly controls any corporation or partnership
censtituting or included within the Mortgagor or
Benzficiary that results in a material change in the
idercity of the person(s) in control of such entity, in
each cage whether any such sale, trade, transfer,
assignmart. exchange, or other disposition is effected
directly ‘or indirectly, voluntarily or involuntarily,
by operaticn of law or otherwise. Mortgagee's consent
and the payment of a fee shall not be required in the
cagse of a trans'‘er of a partnership interest in Benefi-
ciary to any partier, general or limited, of Benefici-
ary, or to any trust on behalf of any presently exist-
ing general or limicecd partner of Beneficiary or to a
limited liability compzry. 8o long as Abraham J. Stern,
Susan Stern, Maurice Y. Raron and/or Ora Aaron, or
their respective blood relatives or epouses, shall
remain in control of the marzging general partners (or
managers of a limited liabilily  company or principal
ghareholders of a corporation) i reneficiary and shall
retain not less than a S1% intesresat in Beneficiary
measured by both percentacge of capi~2l and allocation
of profits., No transfer described herelin shall release
Mortgagor or any Obligated Party froin its or their
obligations and liabilities under the Lo:n ocuments.

(ii) Ppermitted Copnveyances, Notwithstarding the
provisions of Subsection (i) (1) hereof, Mortgages shall
be deemed to consent te the first sale or transfer of
all or any part of the Mortgaged Property by the Mort-
gagor or all or any part of the beneficial interest in
Mortgagor by the Beneficiary (but not by any subsequent
Mortgagor or beneficiary of Mortgagor) not otherwise
permitted by this Section 4.2(i} (such sale or transfer!
of the Mortgaged Property or the beneficial interest int

-15-
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Mortgagor is herein called an "Initial Sale®} provided
that and conditioned upon:

(a) Mortgagee shall determine prior to the
Initial Sale that the purchaser or transferee
(herein called the "iInitial Transferee"), the
beneficiary of the Initial Transferee if the Ini-
tial Transferee is a trust, the general partners
of & partnerghip Initial Transferee or benefici-
ary of an Initial Transferee, corporate share-
holders of a corporate Initial Transferee or
beneficiary of an Initial Transferee under the
Initial Sale (i} is financially responsible with
an acceptable c¢redit higtory regarding both
business and personal credit, (ii) has a minimum
ret worth of $5,000,000.00, (iil} has proven
s2xperience in the management, leasing and opera-
tinn of nursinyg homes in the market where the
Morctyaged Property is located, or will hire an
experienced and qualified management company
acceptable to and previously approved by
Mortgagee, (iv) is not a public syndication or
public syndizator, (v} has not been a debtor or
principal o¢f ~a debtor in any bankruptcy
proceeding, (vi} has not been convicted of a
felony, ({(vii) ig oot then under indictment for
fraud, racketeering -or any other felony, and
{viii) resides in the Chicago, Illinois metro-

politan area;

(b) The ratio of the then outastanding
Secured Indebtedness to the Durchase price of the
Mortgaged Property {or of the veneficial interest
in Mortgagor) shall be no grz2ater than sixty
(60%) percent, with the balance <f the purchase
price to be structured as Permitted Secondary
Debt and/or paid in cash at closing;

(c) At the time of the Initial Sale, Iuncome
Available for Debt Service (as herelnafter
defined) for the immediately preceding two tax
years shall eqgual (i) no less than 160% of the
projected aggregate annual payments of principal
and interest to be payable on an annual basis
upon the Secured Indebtedness, and (1i) no lessit
than 145% of the projected aggregate annualk
payments of principal and interest to be payable“%
on an annual basis upon the Secured Indebtednesa%V
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plus any Permitted Secondary Debt (hereinafter
defined) as though both were fully disbursed;
such coverage to be determined by Mortgagee based
upon review of the immediately preceding two
year's tax records and reasonably anticipated
changes. For the purposes hereof, Income
Available For Debt Service shall be calculated at
the time of a propogsed Initial Sale based on
actual revenues and expenses made by Mortgagor
based upon bona-fide leases of the Mortgaged
Property to parties in possession, and revenues
derived from the operation of the nursing home
upon the Mortgaged Property, for the preceding
two tax years, such calculations to be reasonably
satisfactory to Mortgagee, for the ensuing twelve

{12) month period;
(d) Mortgagor shall:

{1) pay to Mortgagee a processing and
tranefer fee in an amount equal to 1.0% of
the ‘tren outstanding principal balance on
the Secvced Indebtedness; and

(1i1) vay to Mortgagee’'s then mervicing
agent a fee in an amount equal to 0.25% of
the then outecending principal balance on
the Secured Indehtedness to cover credit,
document review aac, related matters;

(1i1) pay all cf Mortgagee’s actual out
of pocket expenses paic to third parties,
including, but not limited to, payment to
Mortgagee’s special councel of all legal
feeg and disbursements incurxied in connec-
tion with the processing of «nhe Initial
Sale, whether or not consented t~ &y Mortga-

gee;

{iv) submit to Mortgagee ali( 'such

evidence as Mortgagee may require to make

the determination set forth in Subsection

(a) above, including, but not limited to,

financial information, current ink-signed
financial statements, background data, and
financial questionnaires, all in such detail ey
as Mortgagee may reasonably require; and ~
|

-17-
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(v} at the time of Mortgagor'’'s appli-
cation for Mortgagee’s consent to an Initial
Transfer, Mortgagor shall deliver payment of
two non-refundable processing fees, each in
the amount of $500.00, one payable to Mort-
gagee, and the other payable to Mortgagee'’s
then servicing agent; in the event that
Mortgagee shall consent to such Initial
Transfer, the amounts paid pursuant to this
Subsection (v) shall be credited against
sums due pursuant to Subsections (i) and

(11);

(e) The Initial Transferee, the beneficiary
of the Initial Transferee if the Initial Trans-
feree is a trust, the general partners of a part-
niership Initial Transferee or beneficlary of an
Initial Tranasferee, corporate shareholders of a
corporate Initial Transferee or beneficiary of an
Initisl 'Transferee, and such other individuals
and/or eavities as Mortgagee may require, shall
execute arid deliver to Mortgagee a Beneficiary's
Agreement iIm form and content acceptable to
Mortgagee and substantially in the form of the
Beneficiary's Agreement delivered to Mortgagee in
connection with' tpz initial disbursement of the
Secured Indebtednees-containing inter alia, envi-
ronmental indemnificelion provieions, together
with such other documantation as Mortgagee may
reasonably require to ipsure the enforceability
and continued perfection._ oei this Mortgage and
other instrument evidencing and securing the

Secured Indebtedness;

(£) As a condition of Mortaagee's approval
of an Initial Transfer, Mortgagor, at the request
of Mortgagee, shall deliver to Murigagee, at
Mortgagor’s sole cost and expense, either (i) an
environmental audit of the Mortgaged Proparty or
(ii) an update to the environmental audit-of the
Mortgaged Property delivered to Mortgagee 1in
connection with the initial disbursement of the
Secured Indebtedness, which environmental audit
or update to environmental audit shall be in form
and content acceptable to Mortgagee and be per-
formed by and the report issued by an environ-
mental engineer acceptable to and approved by

Mortgaygee; and

-18-
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(g) No transfer described herein shall
release Mortgagor or any Obligated Party from its
or their obligations under the Loan documents.

Provided, that the provisions of this Subsection
(1) (11) relate only to one Initial Sale by the
Peneficiary and thereafter the provisions of this
Subsection (i)} {ii) shall be of no further force and
effect and shall have no further application; and in
the event that any sale or transfer subseguent to an
Initial Sale (herein called a "Subsequent Sale") or not
otherwise permitted by this Subsection (i) (ii) or by
the terms of this Mortgage (herein called a "Non-
sormitted Sale”) shall have been made, such Subsequent
Sal2 or Non-Permitted Sale shall be a Default here-
under; and Mortgagee may, in its sole discretion,
pursure such rights and take spuch actions as set forth
herein a5 shall accrue to Mortgagee upon such Default,
and may wedify any and all terms of the Note and of
this Mortgage, including, but not limited to, the rate
of interest .ard the maturity date as provided in the
Note, the Morigraee may require as a condition of its
consent to any coch sale Mortgagor or the transferee
under the Subsequent Sale or Non-Permitted Sale to
comply with the condi:tions set forth for an Initial
Sale and to pay such procesaing and transfer fees as
Mortgagee shall in its wole discretion determine.

(iii) Permitted Jeconurfy Liens, Notwithstanding

the provisions of Subsecticn (i1(l} hereof, Mortgagee
agrees not to unreasonably withbold its consent to
secondary liena upon the Mortgaged 2roperty or upon the
Beneficial Interest (herein called "Fermitted Secondary
Liens"} securing indebtedness for boriawed money not to
exceed One Million Dollars ($1,000,000) (herein called
"Permitted Secondary Debt"} in connectivn with an
Initial 8ale or other sale consented to Lhv /Mortgagee,
gubject to and provided that:

(a} Permitted Secondary 1liens shall by
thelir terms be subject and subordinate in all
respecte to all 1liens securing the Secured
Indebtedness, including, but not limited to, the
lien hereof and the lien of the Assignment; the
document creating the Permitted Secondary Liens
shall specifically so provide; and the lender of
the Permitted Secondary Debt (herein called the
"Secondary Lender") shall execute a subordination
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agreement in Mortgagee’'s standard form subordi-
nating the Permitted Secondary Liens to all liens
securing the Secured Indebtedness; which subor-
dination agreement shall provide, inter alia,
that the lender of the Permitted Secondary Debt

shall not take any action (including, but not
limited to, naming lessees of the Mortgaged
Property as defendants in a foreclosure action)
which may result in the cancellation or termina-
tion of any of the leases of the Mortgaged

Property;

(b) At the time of creation of the Permit-
ted Secondary Liens (i) no Default shall have
occurred and then be continuing, and {ii) except
“or an Initial Sale or other conveyances permit-
ted pursuant to the terms of this Mortgage, (A)
Moricagor shall remain the owner of the Mortgaged
Progecty and (B) the Beneficiary shall remain the
sole beneficiary of Mortgagor;

(e) ortgagor or Beneficiary shall notify
Mortgagee ir writing prior to the incurring
thereof of any rroposed Permitted Secondary Debt
and Permitted ‘Secondary Liens and shall obtain
the consent of MoOrtgagee thereto, which consent
shall not be unreascnably withheld provided that
the foregoing provisiong and conditions of this
Subsection (iii) shall be satisfied and complied

with;

{(d} Mortgagor shall pay, and the consent of
Mortgagee to any such Permittcd Secondary Liens
shall be conditioned upon (i} Lhe payment to
Mortgagee of a non-refundable raview and pro-
cessing fee of $2,500.00, (ii) thz payment to
Mortgagee'’s then servicing agent of a .ii7a-refund-
able fee in an amount eqgqual to 0.25% of the then
outstanding principal balance on the/ Secured
Indebtedness to cover review and procesging costs
and (iii) the payment of all of Mortgagee's
actual out of pocket expenses paid to third
parties, including, but not limited to, payment
to Mortgagee’'s special counsel of all legal fees
and disbursements, incurred in connection with
the processing of the Permitted Secondary Liens,
whether or not consented to by Mortgagee;
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(e} Interest on the Permitted Secondary
Debt shall bhe at a fixed rate, not in excess of
ten (10%) percent per annum, shall be required to
be paid by Mortgagee on a current basis and shall

be so paid; and

(t) The Permitted Secondary Debt shall be
repaid, in full, all Permitted Secondary liens
released of record, and evidence thereof satis-
factory to Mortgagee shall be delivered to Mort-
gagee on or prior to September 1, 2005.

(iv) Qperation. The provisions hereof shall be
operative with respect to, and be binding upon any
fersons who, in accordance with the terms hereof or
otkerwise, shall acquire any part or interest in or
encimprance upon the Mortgaged Property, interest in
the Mortgagor or interest in the Beneficiary. Any
walver by che Mortgagee of the provisions hereof shall
not be deemszd to be a waiver of the right of the Mort-
gagee in tie future to insist upon strict compliance
with the proviaions hereof.

() Financial Statements. Mortgagor will deliver to
Mortgagee, within ninety .90) days after the end of each
calendar year, then-currerc annual financial statements of
Beneficiary and the Mortgages Property in form and substance
acceptable to Mortgagee, cercified by a general partner of
Beneficiary. At a minimum, suck Zinancial statements shall
include a balance sheet and inzome statement for Benefi-
ciary, a report itemizing the inccme'And expenses for the
operation of Mortgaged Property, and 2 current rent roll,
2all in form and detail as shall D2 satisfactory to

Mortgagee.

(k) Tax on Liens. At any time any Zlaw shall be

enacted imposing or authorizing the imposition of any tax
upon this Mortgage, or upon any rights, titlee, Jiems, or
security interests created hereby, or upon the Secured
Indebtedness, or any part thereof, Mortgagor will pay
immediately all such taxes to the extent permitted by law;
provided that, if it is unlawful for Mortgagor to pay such
taxes, then Mortgagor shall, if Mortgagee so regquires,
prepay the Secured Indebtedness in full within sixty (60)
days after demand therefor by Mortgagee.

(1) §Statement of Balance of Secured Indebtednesg. At

any time and from time to time, Mortgagor will furnish

-21-
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promptly upon request, a written statement or affidavit, in
such form as shall be satisfactory to Mortgagee, stating the
unpaid balance of the Secured Indebtedness and that there
are no offsets or defenses against full payment of the
gecured Indebtedness and the terms hereof, or, if there are
any such offeets and defenses, specifically describing such
offsets to the satisfaction of Mortgagee.

(m) Inspectiong: Books, Becoxds. During all business

hours Mortgagor will allow any representative of Mortgagee
vo inspect the Mortgaged Praoperty and, to the extent not
pinhibited by law, all books and records of Mortgagor and
Bereficlary, and to the extent not prohibited by law, to
make and take away copies of such books and records. Mort-
gagor svd Beneficlary shall maintain complete and accurate
books aad: records in accordance with good accounting

practices.

(n) Reipwval of Persopalty. Mortgagor will not cause
or permit any of the Perdonal Property to be removed from
the Land, except -items of Personal Property which have
become obsolete or-worn beyond practical use and which have
been replaced by adegrate substitutes having a value equal
to, or greater than, the replaced items when new.

(o) Defend Title. Mortgagor will protect and forever
defend title to the Mortgaged Property unto Mortgagee, its
successors and assigns, agaipst all persons whomsoever
lawfully having or otherwise clziriing an interest therein or
a lien thereon, but Mortgagee shall ‘have the right, at any
time, to intervene in any suit affiecting such title and to
employ independent counsel in connection with any such suit
to which it may be a party by interventics or otherwise; and
upon demand Mortgagor agrees to pay Mortgajee all reasonable
expenges paid or incurred by Mortgagee in respect of any
such suit affecting title to any such property cr affecting
Mortgagee's lien or rights hereunder, including «easonable
fees to Mortgagee's attorneys; and Mortgagor wii)  indemnify
and hold harmless Mortgagee from and against any and all
costs and expenses, including, but not limited to, ‘any and
all cost, loss, damage or liability which Mortgagee may
suffer or incur by reason of the failure of the title to all
or any part of the Mortgaged Property or by reason of the
failure or inability of Mortgagor, for any reason, to convey
the rights, titles and interests which this Mortgage
purports to mortgage or assign, and all amounte at any time
go payable by Mortgagor hereunder shall be secured by the
lien heteof and by the said assignment.

-22-
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(p) Payment of Expenses. Mortgagor will promptly pay
and hold Mortgagee harmless from all appraisal fees, survey
fees, recording fees, abstract fees, title policy fees,
escrow fees, attorneys' fees and all other costs of every
kind incurred by Mortgagee in connection with the Secured
Indebtedness, the collection thereof and the exexcise by
Mortgagee of ite rights and remedies hereunder and under the

other Loan Documents.

(gq) obligations Under Persopal Property. Mortgagor
i}l perform fully all obligations imposed upon it by the
agrcements and instruments constituting part of the Personal
Property and the Leases and maintain in full force and
effert all such agreemants and instruments.

(r)” otice of Claims. Mortgagor will promptly notify
Mortgagee <7 any claim, action or proceeding affecting any
Lease or title to the Mortgaged Property, oOr any part
thereof, or the Liens herein granted.

{s) Leases,
(1) Defenme cf Actions Respecting Leases. Mort-

gagor will appear in-and defend any action or proceed-
ing arising under, cccnrring out of, or in any manner
connected with, the Lesdns or the obligations, duties
or liabilities of Mortgagur and any Lessee thereunder,
and, upon request by Mortgayse, shall do so in the name
and on behalf of Mortgagee put at the expense of Mort-
gagor, and Mortgagor shall pay ail costs and expenses
of Mortgagee, including reasonable attorneys' fees, in
any action or proceeding in which e tgagee may appear.

(11) Receipt of Fufure Rentg. Mortkgagor will not
receive or collect any Rents from any oif the Leages for
a period of more than one (1) month in advaaice.

(11i) Walvers, Releases of Legpeeps. Excey: in the

ordinary course of business, Mortgagor will not waive,
discount, set-off, compromise, or in any manner roliease
or discharge any Lessee, of and from any obligations,
covenants, conditions and agreements by said Lessee to
be kept, observed and performed, including the obliga-
tion to pay rent in the manner and at the place and
time specified in any Lease, or in any manner impair
the value of the Mortgaged Property or the security of
this Mortgage.
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(iv) Texmipation of Leases. Except in the ordi-

nary course of business, Mortgagor will not terminate
or consent to any surrender of any Lease, or modify or
in any way alter the terms thereof, without the prior
written consent of Mortgagee, and shall use all reason-
able efforts to maintain each of the Leases in full
force and effect during the term of this Mortgage,

(v} No Subordination. Mortgagor will not subor-

dinate any Lease to any mortgage or other encumbrance
(other than the Lien of this Mortgage), or permit,
consent or agree to such subordination.

(vi) . Unless

othierwise consented to in writing by Mortgagee, Mortga-
gor will (A) obtain Mortgagee’s approval ag to (1) in
the cace of residential Leases which are not in sub-
gstantially the form of Lease currently used by Mortga-
gor, the cturm of Lease used by Mortgagor and each pro-
posed change to such form, and (2) in all other cases,
the form and aubstance of each Lease or amendment
thereto, (B) deliver to Mortgagee (1) in the case of
residential Leaczs. true and complete copies of each
form of Lease, ani (?) in all other cases, true and
complete copies of tlie Leases and any amendments there-
to, {C) not enter into any oral leases or any side
agreements with respect’ o a Lease with any Lessee,
except upon notice to and-amproval in writing by Mort-
gagee, (D) not execute any Lease except for actual
occupancy by the Lessee thereurder, (E) from time to
time upon reguest of Mortgagee, furnish to Mortgagee a
written certification signed by Berncficiary describing
all then existing Leases and the nanes of the tenants
and Rents payable thereunder, and (&j.qot enter into
any Lease with Mortgagor, Beneficilary cr an affiliate

of Beneficiary.

(vii) Notwithstanding anything to the¢  contrary
herein contained, Mortgagor and/or Beneficiary may
enter into a lease of the Mortgaged Property to an
operating corporation, person, entity or management
company for the purpose of the maintenance and opera-
tion of the Mortgaged Property upon terms and condi-
tions acceptable to Mortgagee; provided however, that
any such lessee and/or its principals shall: (A) be
financially responsible with an acceptable credit
history regarding both business and personal credit,
(B) have proven experience in the management, leasing
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and operation of nursing homes in the market where the
Mortgaged Property is located, (C) not have been a
debtor or principal of a debtor in any bankruptcy
proceeding, (D) not then be under indictment for fraud,
racketeering or any other felony, (E) not have been
convicted of a felony, and (F) reside in the Chicago,
Illinois metropolitan area. All leases and rental
arrvangements from time to time shall be subject to
Mortgagee's approval as to form and content and, once
approved, such form and content shall not be modified
without Mortgagee's prior written approval. No consent
by Mortgagee shall be deemed to constitute & subordina-
tion of the lien of this Mortgage to any lease; and any
ruch lease shall be subordinate to the lien of this
Mertgage. Mortgagee agrees to enter into a subordina-
tior, nondisturbance and attornment agreement in
Mortuszgee's standard form, with a lessee consented to
by Mortgagee, provided that such lessee is a third
party, arm's length lessee, unaffiliated with Mortga-
gor, Beneficlary, or any partner or shareholder of
Beneficiary. #iortgagor shall pay within ten (10} days
all costs lncu:red by Mortgagee and/or by Mortgagee’s
gservicing ageni in connection with the review and
approval of any lease or lessee, whether or not

approved or consenced to by Mortgagee.

(t) Alrerations. Mortnegor will make no alterations
of any structures in the Mortyuged Property, the cost of
which shall exceed Fifty Thousand Dollars ($50,000) 4in the
aggregate each calendar year, excernc as required by law or
municipal ordinance, without Mortgagee’s prior written

consent.

(u) Payment of ULilities. Mortgago: will pay promptly
all charges for utilities or services related to the Mort-
gaged Property, including, without limitation, electricity,

gas, sewer and water.

ARTICLE V
PROVISIONS REGARDING ENVIRONMENTAL LAWS
Section 5.2. Covepants Regarding Environmental Com-

Mortgagor covenants and agrees with Mortgagee as

follows:
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{a) Hazardous Substance Use. Magufacture. Mortgagor
will not use, generate, manufacture, produce, 8tore,
release, discharge, or dispose of on, under, or about the
Mortgaged Property or tranaport to or from the Mortgaged
Property any Hazardous Substance or allow any other person
or entity to do so except under conditions parmitted by
applicable laws (including all BEnvironmental Laws).

(b} . Mortgagor
will keep and maintain the Mortgaged Property in compliance
#ith, and shall not cause or permit the Mortgaged Property
to be in violation of, any Environmental Law.

{c} Notices. Mortgagor will give prompt written
notice vo Mortgagee of:

(i} any proceeding or inguiry by any governmental
authority with respect to the presence of any Hazardous
Substancae on the Mortgaged Property or the migration
thereof froi or to other property;

(1i} all <laims made or threatened by any third
party against Mertgagor or the Mortgaged Property
relating to any lofs or injury resulting from any
Hazardous Substance; and

(1ii) Mortgagor’s discovery of any occurrence or
condition on any real peoperty adjoining or in the
vicinity of the Mortgaged pPlcperty that could cause the
Mortgaged Property or any parct thereof to be subject to
any restrictions on the ownership, occupancy, transfer-
ability or use of the Mortgaged Property under any
Environmental Law, or to be otherwisgz subject to any
restrictions on the ownership, occupaney, transferabi-
lity or use of the Mortgaged Property under any
Environmental Law. h

(d) Filings with Agencies. Mortgagor will'provide to

Mortgagee, contemporaneously with filing same, copies of
all reports, inventories, notices or other forms f£iied or
gubmitted to the Environmental Protection Agency, or any
state or local agency having responsibility for overseeing
or enforcing any Environmental Laws.

(e) Legal Broceeding. Mortgagee shall have the right

to join and participate in, as a party if it so elects, any
legal proceedings or actions initiated with reepect to the
Mortgaged Property in connection with any Environmental Law
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and have Mortgagee's attorneys’ fees in connection therewith
paid by Mortgagor.

(£) Indemnity. Mortgagor will protect, indemnify and
hold harmless Mortgagee, its directors, officers, employees,
agents, successors and assigns from and against any and all
loss, damage, cost, expense or liability (including attor-
neys’ fees and costs) directly or indirectly arising out of
or attributable to the use, generation, manufacture, produc-
tion, storage, release, threatened release, discharge, dis-
soPal, or presence of a Hazardous Substance on, under or
abrur the Mortgaged Property whether known or unknown, fixed
or crptingent, occurring prior to the termination of this
Mortsage, including, but not limited to: (1) all foresee-
able ccngequential damages; and (ii) the costs of any re-
quired or uecessary repair, cleanup or detoxification of the
Mortgaged Pioperty and the preparation and implementation of
any closure, ‘eredial or other reguired plans. Thie indemn-
ity shall survive rhe release of the lien of this Mortgage,
or the extinguisiment of the lien by foreclosure or action
in lieu thereof, abd this covenant shall survive such

release or extinguislmant.

{g) BRemedial Work. In the event that any investiga-
tion, site monitoring, containment, cleanup, removal, resto-

ration or other remedial woik of any kind or nature (the
"Remedial Work") is reasonably necessary under any appli-
cable local, state or federal la'w or regulation, any judied-
al order, or by any governmenta. ceatity because of, or in
connection with, the current or future presence or release
of a Hazardous Substance in or into-thke air, soil, ground
water, surface water or soil vapor at, ¢p, about, under or
within the Mortgaged Property (or any portion thereof},
Mortgagor will within such period of time as.may be required
under any applicable law, regulation, order or agreement,
commence and thereafter diligently prosecute to completion,
all such Remedial Work. All Remedial Work shali he per-
formed by competent contractors. All costs and exnenses of
such Remedial Work shall be paid by Mortgagor includirg, but
not limited to, Mortgagee’s reasonable attorneys’ fecs and
costs incurred in connection with such Remedial Work. 1In
the event Mortgagor shall fail to timely commence, or cause
rto be commenced, or fail to diligently prosecute to comple-
tion, such Remedial Work, Mortgagee may, but shall not be
required to, cause such Remedial Work to be performed and
all costs and expenses thereof, or incurred in connection
therewith, shall become part of the indebtedness secureqs

hereby. €3
~}
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Section 5.2.
Matters. Mortgagor represents to Mortgagee that:

(a) No_ Existing Violation. Neither the Mortgaged

property nor the Mortgagor is in violation of or subject to
any existing, pending or threatened investigation by any
governmental authority under any Environmental Law.

(b} No Permite Required. Mortgagor has not and is not
required by any Environmental Law to obtain any permits or
“i~ense to construct or use any improvements, fixtures or
equipment forming a part of the Mortgaged Property.

(n) Previous Upes. Mortgagor or its environmental
advigocs has made diligent ingquiry into previous uges and
ownership of the Mortgaged Property, and after such inquiry
has deternined to the best of its knowledge that no
Hazardous Sukstance has been disposed of or released on or

to the Mortgaysd Property.

(d) Use by Mortagager. Mortgagor's prior, current and
intended future usa sf the Mortgaged Property will not re-
sult in the disposal <¢¢ release of any Hazardous Substance
on or to the Mortgaged Property except as permitted by

applicable law.

(e} Underdground StLoraas. No underground storage

tanks, whether or not containiny-any Hazardous Substances,
are located on or under the Morcgaged Property.

Sectiop 5,3 Enviropmental Kisk Asgegsment. At any
time that Mortgagee reasonably believes thac Hazardous Substances
have been disposed of on, or have been relezsed to or from the
Mortgaged Property, or at any time after a D2fault hereunder,
within thirty (30) days after a written requesst therefor by
Mortgagee, Mortgagor shall deliver to Mortgagee an znvironmental
audit prepared at Mortgagor'’s cost and expense by an cavjronment-
al consultant acceptable to Mortgagee, detailing the iesults of
an environmental investigation of the Mortgaged Property. .nclud-
ing an inspection of and results of soil and ground water

ganples.
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ARTICLE Vi

RESPECTING DEFAULTS AND REMEDIES QF Mortgagee
Defaults. The term "Default,” as used

shall mean the occurrence of any one or more of the

following conditiona or events:

(a) Defaults in Loan Documentg. A default or event of
default as such terms are defined in the Note or any of the
¢o-har Loan Documents.

b} Payment. The failure of Mortgagor to pay the
Secur:d Indebtedness, or any part thereof, within ten (10)
days after the date it becomes due in accordance with the
terms of ‘cke Note or any other Lcan Documents or when acce-
lerated pureuant to any power to accelerate contained in
this Mortgage or any of the other Loan Documents.

(c) GCovenarcs' The failure of Mortgagor or any Obli-
gated Party to perifcum punctually and properly any covenant,
agreement, obligativo, or condition contained in any of the
Loan Documentg to whicp guch Person is a party and the con-
tinuation of such failure for a period of fifteen (15) days
after written notice thersof from Mortgagee to Mortgagor.

(d}) Representations anc ‘Marrantieg. Any statement,

representation, or warranty in ‘auv of the Loan Documents is
false, misleading, or erroneous ir any material respect,

(e) ig. Condemnation or

taking by eminent domain of all or any material part (as
determined by Mortgagee in its sole dipcretion) of the

Mortgaged Property. «

(£) . Mortgagor 6r any Obligated
bParty shall (i) apply for or consent toc the appuiutment of
a receiver, trustee, custodian, intervenor or liguidator of
such Person or of all or a subatantial part of such Percon's
asgets, (ii) file a2 voluntary petition in bankruptcy, admit
in writing tiat such Person is unable to pay such Person’s
debts as they become due or generally not pay such Person’s
debts as they become due, (iii) make a general assignment
for the benefit of creditors, (iv) file a petition or answer
seeking reorganization or an arrangement with creditors or
to take advantage of any bankruptcy or insolvency laws, (v)
file an answer admitting the material allegations of, or
consent to, or default in answering, a petition £iled

R}
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against such Person in any bankruptcy, reorganization or
insolvency proceeding, or (vi) take any action for the
purpose of effecting any of the foregoing.

(g) An involuntary petition

Involuntary Bankriu .
or complaint shall be filed against Mortgagor or any Obli-
gated Party seeking bankruptcy or reorganization of such
Person or the appointment of a receiver, custodian, trustee,
intervenor or liquidator of such Person, or of all or sub-
stantially all of such Person’'s assets, and such petition or
complaint shall not have been dismissed within forty-five
(35) days of the f£filing thereof; or a final, unappealable
order, order for relief, judgment or decree shall be en-
tered, and the time for timely filing an appeal therefrom
shall nsve expired, by any court of competent jurisdiction
or othe: zompetent authority approving a petition or com-
plaint seekxing reorganization of such Person or appointing
a receiver, rustodian, trustee, intervenor or liquidator of
such Person, 0¥ of all or substantially all of such Person’s

assets.

(n) Payment crJudgments. The failure of Mortgagor or
any Obligated Party tr pay any money judgment against such

Person within ten (1() Zays after such judgment becomes
final and no longer appealable, except for any judgment for
which the insurance companies insuring such Mortgagor or
Obligated Parties have acceoted coverage, and evidence of
such insurance coverage shall be delivered to Mortgagee.

(1) Attachment. The failure to have discharged within
a period of ten (10) days after the ~ommencement thereof any
attachment, sequestration, or similar proceedings against
any of Mortgagor‘s or any Obligated Pariy’s assets.

{3) . Mortgagee's Liens created
hereby or by the other Loan Documents should bwrcome unen-
forceable, or cease to be first priority Liena.

(k) ¥Yalue of Mortgaged Property. The ou.scanding
Secured Indebtedness at the time of any appraisal shall
exceed Seventy Five Percent (75%) of then appraised value of
the Mortgaged Property obtained from time to time upon
notice from Mortgagee, determined by three independent
M.A.I. appraisers, one appointed by Mortgagee and one
appointed by Mortgagor (such appraiser to be appointed
within ten days after notice from Mortgagee). The third
appraiser shall be selected by the appointed appraisers. If
Mortgagor shall fail to timely appeint an appraiser, th

(o
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appraiger appointed by Mortgagee shall select the second
appraiser. If the two appraisers so determined shall be
unable to agree upon the selection of a third appraiser
within ten days after the last appraiser shall have been
appointed, then either appraiser, on behalf of both, may
request such appointment by the presiding Judge of any
United States District Court for the Northern District of
Illinois. The Mortgaged Property'’'s appraised value shall be
the average of the valuations of the Mortgaged Property
determined by such appraisers, provided, however, if any
guch appraiser’'s valuation deviates more than Ten Percent
‘30%) from the median of such valuations, the Mortgaged
Pronerty’s appraised value shall be the average of the two
cloeast valuations. Mortgagor and Mortgagee shall each bear
the <oat of the appraiser designated by (or for) such party,
and the rnst of the third appraiser shall be borne equally
by Mortgagor and Mortgagee, except that if at the time the
appraisal ‘18 requested and continuing through the date on
which the aporaisal is delivered, a Default shall exist or
any fact or circumstance which with the giving of notice or
the pagsage of t.imz would constitute a Default shall have
occurred, or if tnr outstanding Secured Indebtednessg at the
time of such appraisal. shall exceed Seventy Five Percent
(75%) of the appraisczi value of the Mortgaged Property,
Mortgagor shall pay the encire cost of the three appraipers,
All sums payable by Mortgagor hereunder shall be paid within
ten days of notice, and if vror paid, shall bear interest at
the default rate set forth ir the Note until paid. The
appraisal shall be submitted to 'Mrrtgagee within thirty (30)
days after the panel of appraisere-is constituted.

. Remedies. Upoti- *ne occurrence of a
Default, Mortgagee may, at Mortgagee’s opticn, do any one or more
of the following: .

(a) Acceleration. Mortgagee may, without notice,
demand, presentment, nhotice of Iintention to gccelerate or

acceleration, protest or notice of protest, all of wunich are
hereby waived by Mortgagor and all Obligated Partics, de-
clare the entire unpaid balance of the Secured Indevt=dness
immediately due and payable, and upon such declaraticn the
entire unpaid balance of the Secured Indebtedness shall be

immediately due and payable,

(b} Foreclosure of Lien. Mortgagee may foreclose the

Lien created by this Mortgage for the Secured Indebtedness,
or any part thereof, by instituting a foreclosure suit in

any court having jurisdiction, pursuant to the laws of the
-31- 4
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State of Illincis in such case made and provided, and sell
the Mortgaged Property or cause the same and all estate,
right, title, interest, claim and demand of Mortgagor there-
in to be sold at one or more public sales as an entirety or
in parcels at the option of Mortgagee, with such elements of
real and/or personal property {(and to the extent permitted
by such laws, may elect tc deem all of the Mortgaged Pro-
perty to be real property for the purposes thereof} at such
time or place and upon such terms as Mortgagee may deem
expedient, or as may be required by such laws, and in such
cvent of a sale, by foreclosure or otherwise, of less than
alY of the Mortgaged Property, this Mortgage shall continue
as 4 Lien and security interest on the remaining portion of
the Mortgaged Property. Mortgagor hereby waives all right
to an aopraisal allowed under any such laws, which appraisal
may be obtained at the option of Mortgagee.

(c) Leoa; Proceedings. Without limiting the provi-
sions of Subseccions (a) and (b) above, Mortgagee may pro-
ceed by suit or ruits, at law or in equity, to enforce the
payment and performance of the Secured Indebtedness against
any Person in accoryance with the terms hereof or of the
other Loan Documents, ¢ foreclose or otherwise enforce the
assignments, Liens, ant pecurity interests created or evi-
denced by the other Loaa Documents, or this Mortgage as
against all, or any part of( the Mortgaged Property, and to
have all or any part of the Murtgaged Property sold under
the judgment or decree of a coult of competent jurisdiction.

(d) 2Appointment Of Receiver. 7o the extent permitted
by law, Mortgagee shall be entitled ¢ “he appointment of a
receiver or receivers of the Mortgaged Troperty, or any part
thereof, and of the income, rents, 1irdsves, and profits
thereof, and Mortgagor hereby expressly consents to any such
appointment.

fe) Posseggion. To the extent permitted Ly law, Mort-
gagee may enter upon the Land, take pogsession of . che Mort-
gaged Property and remove the Personal Praperty or anv part
thereof, with or without judicial process, and, in counec-
tion therewith, without any responsibility or 1liability,
including, without limitation, liability for consequential
damages of any kind on the part of Mortgagee, and Mortgagee
may take possession of any property located on or in the
Real Estate which is not a part of the Mortgaged Property
and hold or store such property at Mortgagor’s expense.




UNOFFICIAL COPY |

(f) Performance of Covenants. If Mortgagor has failed

to keep or perform any covenant whatsoever contained in the
Loan Documents or in the Leases, Mortgagee may, but shall
not be obligated to, perform or attempt to perform said
covenant, and any payment made or expense incurred in the
performance or attempted performance of any such covenant
shall be a part of the Secured Indebtedness, and Mortgagor
promises, upon demand, to pay to Mortgagee all sums 8O
advanced by Mortgagse, with interest at the default rate set
forth in the Note from the date when paid by Mortgagee. No
guch payment by Mortgagee shall constitute a waiver of any
Deisult. In addition to the liens and security intereste
herrcf, Mortgagee shall be subrogated to all Liens gecuring
the payment of any debt, claim, tax, or assessment which

Mortgagaee may pay.

(g) ‘Rig . 8hould any
part of the Msrtgaged Property come into the possession of
Mortgagee, whelltier before or after Default, Mortgagee may
use, operate, and/or make repairs, alterations, additions
and improvements to the Mortgaged Property for the purpose
of preserving it or .its value., Mortgagor covenants to
promptly reimburse and way to Mortgagee, at the place where
the Note is payable, or at_auch other place as may be desig-
nated by Mortgagee in wriiing, the amount of all reasonable
expenses (including the cost of any insurance, taxes, oOr
other charges) incurred by Moctgagee in connection with its
custody, preservation, use or/ cperation of the Mortgaged
Property, together with interest thereon from the date
incurred by Mortgagee at the then current rate of interest
applicable to the principal balance of the Note, and all
such expenses, cost, taxesa, interest, and other charges
shall be a part of the Secured Indebtediesz. It is agreed,
however, that the risk of accidental lose or damage to the
Mortgaged Property is undertaken by Mortgagcr, and, except
for Mortgagee‘’s willful misconduct or gross negligence,
Mortgagee shall have no liability whatsoever for czcline in
value of the Mortgaged Property, for failure to optain or
maintain insurance, or for fallure to determine whelher any
insurance ever in force is adequate as to amount or &s to
the risks insured.

(h) Surrender of Ingurance. Mortgagee may surrender

the insurance policies maintained pursuant to the terms
herecf, or any part thereof, and receive and apply the
unearned premiums as a credit on the Secured Indebtedness,
and, in connection therewith, Mortgagor hereby appoints
Mortgagee {(or any officer of Mortgagee), as the true and
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lawful agent and attorney-in-fact for Mortgagor (with full
powers of substitution), which power of attorney shall be
deemed to be a power coupled with an interest and therefore

irrevocable, to collect such pramiums.

(1) lty. After notification, if any,
hereatter provided in this Subsection, Mortgagee may sell,
lease, or otherwise dispose of (herein a "Sale”}, all or any
part of the Personal Property in conjunction with or sepa-
rately from any sale of the Real Estate. The Personal Pro-
rerty may be sold in its then condition, or following any
cormexrcially reasonable preparation or processing, and each
Salz may be as a unit or in parcele, by public or private
proceadings, and by way of one or more contracts, and, at
any Salw) it shall not be necessary to exhibit the Personal
Property bzing sold. In order to dispose of the Personal
Property Hortgagee may advertise the Personal Property for
sale under any-and a&ll trade names or service nameg attached
to, fixed upon or made part of, any of the Personal Prop-
erty. The Sale of \any part of the Personal Property shall
not exhaust Mortgasce’'s power of Sale, but Sales may be
made, from time to time, until the Secured Indebtedness is
paid and performed i full. Reasonable notification of the
time and place of any public Sale pursuant to this Subsec-
tion, or reasonable notifilcation of the time after which any
private Sale is to be made nursuant to this Subsection,
shall be sent to Mortgagor ard to any other person entitled
te notice under the Code; provicded, that if the Personal
Property being sold is perishable, or threatens to decline
gpeedily in value, or is of a type customarily sold on a
recognized market, Mortgagee may se.l, lease, or otherwise
dispose of such Personal Property without notification,
advertigement or other notice of any kini., It is agreed
that notice sent or given not less than ten (10) calendar
days prior to the taking of the action to which the notice
relates, is reasonable notice for the purposes of this

Subsection.

(3} . Mortgagee may raguire
Mortgagor to assemble the Personal Property, or any part
thereof, and make it available to Mortgagee at a place to be
designated by Mortgagee which is reasonably convenient to

Mortgagee.

(k) : . Mortgagee may at its
option retain the Personal Property in satisfaction of the
Secured Indebtedness whenever the circumstances are such
that Mortgagee is entitled to do so under the Code.

-34-
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(1) Collectiom of Personal Propexty. Mortgagee may,

in its own name or the name of Mortgagor, notify any or all
parties obligated on any of the Personal Property to make
all payments due or to become due thereon directly to Mort-
gagee, whereupon the power and authority of Mortgagor to
collect the same in the ordinary course of its business
shall be deemed to be immediately revoked and terminated.
With or without such general notification, Mortgagee may
take or bring in Mortgagor’s name or that of Mortgagee all
steps, actions, suits or proceedings deemed by Mortgagee
necessary or desirable to effect possession or collection of
tra Personal Property, including sums due or paid thereon,
may complete any contract or agreement of Mortgagor in any
way ‘r2lated to any of the Personal Property, may make
allowiirzes or adjustments related to the Personal Property,
may compromise any claims related to the Personal Property,
may issue rredit in its own name or the name of Mortgagor,
may remove from Mortgagor’'s premises all documente, instru-
ments, recorar, files or other items relating to the Per-
sonal Property, ‘and Mortgagee may, without cost or expense
to Mortgagee, us2 Mortgagor’s personnel, supplies and space
to take possession =f, administer, collect and dispose of
the Personal Propercy . Regardless of any provision hereof,
however, Mortgagee shall never be liable for its fallure to
collect or for its failure to exercise diligence in the col-
lection, possegsion, or any transaction concerning, all or
part of the Personal Proper.y or sums due or paid thereon,
nor shall it be under any obliyation whatsoever to anyone by
virtue of this Mortgage, excepc to account for the funds
that it shall actually receilve lLerennder.

(m) ; i ievgementg: Power Of
Actorney. ZIYssuance by Mortgagee of a rzceipt to any person,
firm, corporation or other entity obligated to pay any
amounts to Mortgagor shall be a full and coemplete release,
discharge and acquittance to such person, firr, corporation
or other entity to the extent of any amount so rutd to Mort-
gagee. Mortgagee is hereby authorized and empowrisd on be-
half of Mortgagor to endorse the name of Mortgagor upon any
check, draft, instrument, receipt, instruction ot other
document or items, including, but not limited to, all items
evidencing payment upon any indebtedness of any person,
firm, corporation or other entity to Mortgagor coming into
Mortgagee’'s possession, and to receive and apply the pro-
ceeds therefrom in accordance with the terms herecf. Mort-
gagee is hereby granted an irrevocable power of attorney,
which is coupled with an interest, to execute all checks,
draftse, receipts, instruments, instructions or other docu-
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ments, agreements or items on behalf of Mortgagor, after
Default, as shall be deemed by Mortgagee to be necessary or
advisable, in the sole discretion of Mortgagee, to protect
its security interest in the Personal Property or the
repayment of the Secured Indebtedness, and Mortgagee shali
not incur any liability in connection with or arising from

its exercise of such power of attorney.

{n) . Mort-

gagee may buy the Personal Property, or any part thereof, at
any public gale or judicial sale and, if the Personal Prop-
erty being sold is of a type customarily sold in a recog-
nized market or a type which 18 the subject of widely dis-
tributed standard price quotations, Mortgagee may also buy
the Perscnal Property, or any part thereof, at any private

sale.

(o) Foie .
erty. Notwiikhstanding anything contained herein to the
contrary, pursuaat to the Code, Mortgagee may proceed under
the Code as to all personal property covered hereby or, at
Mortgagee's electici, Mortgagee may proceed as to both the
real and pergonal prepfirty covered hereby in accordance with
Mortgagee’s rights and remsdies in respect of real property,
in which case the provisions of the Code (and Subgection
6.2(i) hereof) shall not aprly.

(p) Qther Rights. The Mortgage shall constitute a
Security Agreement under the Code, and Mortgagee shall have

and may exercise the rights of ‘a epccured party under the
Code and any and all other rights rand remedies which
Mortgagee may have at law or in equity’

{(q) Collect Ren:s. Mortgagee ngzy. terminate the
license granted to Mortgagor in Section 7.1 nereof to col-
lect the Rents, and, without taking possessioci,  in Mortga-
gee's own name, Mortgagee may demand, collect, re(eive, sue
for, attach and levy the Rents, and give proper receipts,
releases and acquittance therefor.

(r} Manage Leaseg. From and after the occurrence of
& Default, Mortgagee may make, modify, enforce, cancel or

accept the purrender of any Lease, remove or evict any
Lessee, increase or reduce rents, decorate, clean and make
repairs, and otherwise do any act or incur any costs or
expenses that Mortgagee shall deem proper to protect the
security hereof, as fully and to the same extent as Mort-
gagor could do if in possession of the Mortgaged Property.
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Section 6.3. Waate. The tailure of the Mortgagor to

pay any taxes or assessments against the Mortgaged Property, or
any installment thereof, or any premiums payable with respect to
any insurance policy covering the Mortgaged Property, shall
constitute waaste. The Mortgagor further hereby consents to the
appointment of a receiver in case of waste should the Mortgagee

elect to seek such relief.

Section 6.4. Effect of Poraclosure on Leaseg: POSges-
gion: Tenant at Sufferance. Following foreclosure of this Mort-
gage, ary lease of the Mortgaged Property or a portion thereof
shall remain in effect, the purchaser thereby being subrogated to
the lessor’s interest therein, unless the purchaser electe to
treat suck leage as terminated by virtue of the sale under Mort-
gagee’'s prios . Lien. If the assignments, Liens, or security
interests hereci shall be foreclosed or otherwisge enforced by
judicial or non‘judicial action, then the purchaser at any such
sale shall receive,) as an incident to his ownership, immediate
possession of that nortion of the Mortgaged Property purchased,
and if Mortgagor or Mcrtjagor's Successcrs or Lessees shall hold
possession of any of saj& portion of the Mortgaged Property sub-
sequent to such foreclosuzz, Mortgagor and Mortgagor’s Successors
or Lessees in possession sheil be consldered as tenants at suffe-
rance of the purchaser at such foreclosure sale, and anyone occu-
pying the Mortgaged Property {or any part thereof) after demand
made for possession thereof shall be guilty of forcible detainer
and shall be subject to eviction und removal, with or without
process of law, and all damages by »eason thereof are hereby

expressly waived.

Section 6.5. Appligcation of Procceds. Except as may
be otherwise required by law, all amounts ‘xerceived by Mortgagee
hereunder shall be applied as follows: FIRST, <o the payment of
all expenses arising out of or in connection witn the Mortgaged
Property, the foreclosure thereof, and the ccllection of the
Secured Indebtedness including, without limitation, the commis-
sions, fees and expenses of Mortgagee'’s attorneys, zctountants,
real estate brokers, property managers and receivers, znd Mort-
gagee; SECOND, to accrued or unpaid interest on the 3ecured
Indebtedness; THIRD, to principal on the matured portior «f the
Secured Indebtedness; FQURTH, to prepayment of the unmatured
portion, if any, of the Secured Indebtedness applied to install-
ments of principal in inverse order of maturity; and EIFTH, the
balance, if any, remaining after the full and final payment and
performance of the Secured Indebtedness, to Mortgagor or to such

other party entitled thereto.
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' In any suit or

Section 6.6.
proceeding to foreclose the Lien hereof or to realize upon the
security for the Secured Indebtedness:

(a} There shall be allowed and included as additional
indebtedness constituting part of the Secured Indebtedness,
all expenditures and expenses which may be paid or incurred
by or on behalf of the Mortgagee for attorneys' (fees,
appraisers' fees, outlays for documentary and expert evi-
dence, stenographersg’ charges, publication costs (which may
bPe estimated as to items to be subsequently expended) of
prccuring all such abstracts of title, title searches and
exaxinations, title insurance policies, and similar data and
assurances with respect to title, as the Mortgagee may deem
reasonanly necessary either to prosecute such proceedings or
to evidencz to bldders at sales the true conditions of the
title to o- the value of the Mortgaged Property; and

(b) Ali-fxpenditures and expenses of the nature in
this Section menticned, and such expenses and fees as may be
incurred in the protaction of the Mortgaged Property and the
maintenance of the Lien of this Mortgage, including the
reascnable fees of any uttorney employed by the Mortgagee in
any litigation or proccedings affecting this Mortgage, the
Note or the Mortgaged Property or the rights of Mortgagee
hereunder or asg to which Mortgagee may be made a party by
virtue of its interest in the'Mortgaged Property pursuant to
this Mortgage or otherwise, inciyding probate and bankruptcy
proceedings, or in preparatior 'for the commencement or
defense of any proceeding or threaterzd suit or proceedings,
shall constitute so much additional {ecvred Indebtedness and
ghall be immediately due and payable by the Mortgagor, with
interest thereon at the Default Rate sperified in the Note.

ARTICLE VII
ASSIGNMENT OF LEASES AND RENTS

Mortgagor does Lareby

grant, transfer and assign unto Mortgagee (i) the Leases; (ii}
any and all guaranties of payment or performance of the obliga-
tions of any Lessee; and (iii} the Rents; provided, however, that
Mortgagee hereby grants to Mortgagor a license to collect and
receive all Rents. Such license shall be revocable by notice
from Mortgagee to Mortgagor at any time after the occurrence and
during the continuation of a Default.

-38-
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. Mortgagee

Section 7.2.

gshall not be liable for any loss sustained by Mortgagor resulting
from Mortgagee's failure to let the Mortgaged Property, or any
part thereof, after Default or from any other act or omission of
Mortgagee in managing the Mortgaged Property, or any part there-
of. Mortgagee shall not be obligated to perform or discharge,
any obligation, duty or liability under the Leases or under or by
reason of this Mortgage, and Mortgagor shall indemnify Mortgagee
for, and hold Mortgagee harmless from, any and all liability,
loss or damage which may or might be incurred under the Leases or
under or by reason of this Mortgage, and from any and all claims
and demande whatsoever which may be asserted against Mortgagee by
reason of any alleged obligations or undertakings on its part to
perform (o) discharge any of the terms, covenants Or agreements
contained in the Leases. Should Mortgagee incur any such liabi-
lity under :bz Leases or under or by reason of this Mortgage or
in defense of any such claims or demands, the amount thereof,
including costs/ -expenses and reasonable attorneys’ fees shall be
secured hereby and Mortgagor shall reimburse Mortgagee therefor
immediately upon demand, and upon the failure of Mortgagor to do
go Mortgagee may, at icsioption, declare the Secured Indebtedness
immediately due and paysule. It is further understood that this
Mcrtgage shall not opersce to place respongibility for the con-
trol, care, management or r2pair of the Mortgaged Property upon
Mortgagee, or for the carrying-cut of any of the terms and condi-
tione of the Leases; nor shall it operate to make Mortgagee
responsible or liable for any waste committed on the Mortgaged
Property by the Lessees or any nther parties, or for any
dangerous or defective condition of the Mortgaged Property, or
for any negligence in the management, 1pkeep, repair or control
of the Mortgaged Property, resulting in losse, injury or death to
any Lessee, licensee, employee or atranger.

ARTICLE VIIT -
SECURITY AGREEMENT
Section B8.1. Grant of Security Interast. < Miortgagor

hereby transfers, assigns, delivers and grants to Mortoagee a
security interest in and right of set-off against the Personal
Property as security for payment of the Secured Indebtedness.

erty. To the extent that any of the Personal Property is not
subject to the Code, Mortgagor hereby assigns to Mortgagee all of
Mortgagor’s right, title, and interest in and to the Personal
Property to secure the Secured Indebtedness, together with the
right of set-off with regard to such Personal Property (or any
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part hereof}. Release of the lien of this Mortgage shall
automatically terminate this assignment.

ARTICLE IX
MISCELLANEQUS

If the

Secured Indebtedness is paild and performed in full in accordance
with the terms of the instruments evidencing the Secured Indebt-
edness, and if Mortgagor shall well and truly perform all of
Mortgaunr’s covenants contained herein, then this conveyance
ghall become null and void and be released at Mortgagor's request
and expense; otherwise, it shall remain in full force and effect,
provided ciet no release hereof shall impair Mortgagor's
covenants and jandemnities contained herein.

2.2, Succensors. If Mortgagor, or any of
Mortgagor's Succefscrs, conveys its interest in any of the Mort-
gaged Property to any cther party, then Mortgagee may, without
notice to Mortgagor, c¢r its successors and assigns, deal with any
owner of any part of thz Mortgaged Property with reference to
this Mortgage and the Secured Indebtedness, either by way of for-
bearance on the part of Mor:gacee, or extension of time of pay-
ment of the Secured Indebtedness, or release of all or any part
of the Mortgaged Property, or any nther property securing payment
of the Secured Indebtedness, witncut in any way modifying or
affecting Mortgagee's Righte and Liens hereunder or the liability
of Mortgagor, or any other party Xlable for payment of the
Secured Indebtedness, in whole or inpart.

. Marshalding. Mortgeaor hereby waives all
Rights of marshaling in the event of any foreclusure of the Liens
hereby created. .

Section 9.4. Reserve for Taxes and Ingugance.

(a) Mortgagor shall create a fund or resexve for the
payment of all ground rentals, insurance premiums; ‘taxes,
and assessments against the Mortgaged Property by paying to
Mortgagee, contemporaneously with each installment of prin-
cipal and interest on the Note, sums (herein called
"Deposits") equal to the rentals payable by Mortgagor to any?
lessor of the Mortgaged Property, or any part thereof, plufg.}
the premiums that will next become due and payable on then}
hazard insurance policies covering the Mortgaged Property ol
or any part thereof, plus taxes and assessments next due onty
the Mortgaged Property, or any part thereof, as estimated by‘;
Mortgagee, less all sums paid previously to Mortgagee there-é;
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for, divided by the number of installments of principal
and/or interest to elapse before one month prior to the date
when such ground rentals, premiums, taxes, and assessments
will become delinguent, such sums to be held by Mortgagee,
without interest, for the purposes of paying such ground
rentals, premiums, taxes, and aseessments. Prior to the
occurrence of a Default, Mortgagee shall apply such sums to
the payment of such ground rentals, premiums, taxes and
assessments upon application of Mortgagor. After the occur-
rence and during the continuation of a Default, Mortgagee
may, in its sole discretion, apply such sums to the payment
of ruch expenses or to the Secured Indebtedness. Any excess
rescrve shall, at the discretion of Mortgagee, be credited
by Mortgagee on subsequent payments to be made on the
Secursd Indebtedness by Mortgagor, and any deficiency shall
be paid ry Mortgagor to Mortgagee on or before the date when
such grouud rentals, premiums, taxes, and asseasments, shall

have become Zelinquent.

(b) Notwiknstanding the foregoing provisions of this
Section 9.4, Deposius, to the extent received by Mortgagee
or its servicing agznt, shall be placed in an escrow account
(herein called the "Deposit Escrow Account"), provided that:

(i) The Depcsit- Escrow Account and all funds
therein shall be and are hereby unconditionally
assigned for use in payina the obligations set forth in
Section 9.4(a) when payaole;

(ii) The Deposit Escrow Aczount and the funds from
time to time therein shall constitute Mortgaged Prop-
erty and shall be and are hereby assigned and pledged
as additional security for the Secured Indebtedness and
Mortgagor hereby grants to Mortgasee a security
interest therein for said purpose; .

(i11) All withdrawals from the Depos.t Escrow
Account shall be for the purposes intended fcrDeposits
as specified in Section 9.4(a) hereof or appijed upon
the Secured Indebtedness upon the occurrence of a
Default, as provided for in Section 9.4(a);

(iv) So long as no Default shall have occurred,
(i) interest, if any, on funds in the Deposit Escrow
Account shall accrue to Mortgager, and (ii) such
interest, if any, shall be added to sums in the Deposit
Escrow Account; and

(v} At the end of each twelve (12) month period,
the first such period commencing on the date of initial
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disbursement of the Secured Indebtednese, Mortgagor
shall pay to Mortgagee or its designated servicing
agent for managing the Deposlt Escrow Account the sum

of $500.00.
. Mort-

gagee shall be entitled to receive any and all sums which may be
awarded or become payable to Mortgagor for the condemnation of,
or taking upon exercise of the right of Eminent Domain with re-
spect to, any of the Mortgaged Property for public or quasi-
public use, or by virtue of private sale in lieu thereof, and any
gums whiich may be awarded or become payable to Mortgagor for dam-
ages ‘caused by public works or construction on or near the Mort-
gaged Froperty. Mortgagor shall give immediate written notice to
Mortgagec nf any such proceedings affecting the Mortgaged Proper-
ty, and shali afford Mortgagee an opportunity to participate in
any proceeding or settlement of awards with respect thereto, All
guch sums are liereby assigned to Mortgagee, and Mortgagor shall,
upon request of Mortgagee, make, execute, acknowledge, and deli-
ver any and all addjtional assignments and documents as may be
necessary from time ts-time to enable Mortgagee to collect and
receipt for any such sums. Mortgagee shall not be, under any
circumstances, liable ot responsible for failure to collect, or
exercise diligence in the recllection of, any of such suma. Any
sums so collected shall be applied by Mortgagee, first, to the
expenses, if any, of collection, and then in accordance with
Section 6.5 hereof. Notwithsizniing the foregoing, if, after
such proceedings or private sale #a. lieu thereof, so long as (a)
no Default has orccurred and is ceavinuing, (b) such proceeds
(together with any other amounts deposited by Mortgagor with
Mortgagee) are sufficilent to rebuild and restore the Improvements
to an architectural and economic unit of the same character and
not less valuable then the same was prior to-the insured casual-
ty, {c) such rebuilding and restoration can-pe completed within
nine months (but in any event within a peiriod three months
shorter than the pericd covered by rent loss or nusiness inter-
ruption insurance) and prior to the maturity of the lNcte, and (d)
the value of the Mortgaged Property after restoraticvn «ill be the
same as or greater than the value of the Mortgaged Zruperty on
the date hereof, Mortgagee shall make such proceeds avaliable to
rebuild or restore the Improvements in accordance with dishurse-
ment procedures set forth in Section 9.6A, or, if such conaditiona
are not met, Mortgagee may apply the same to the Secured Indebt-
edness in the order and manner set forth in Section €.5 hereof,
whether then matured or to mature in the future, and prior to
guch application, may deduct therefrom any expenses incurred in
connection with the collection or handling of such proceeds, it
being understood that Mortgagee shall not be, under any circum-
stances, liable, or responsible for fallure to collect, or exer-
cise diligence in the collection of, any of such proceeds. Any
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sums remaining after completion of restoration shall be applied

in accordance with Bacgtion 6.5.
Section 9.6, Insurance Proceeds. Mortgagee is

authorized and empowered to collect and receive the proceeds of
any and all insurance that may become payable with respect to any
of the Mortgaged Property. In the event the Mortgaged Property
or any portion thereof is destroyed or damaged and so long as (a)
nc Default has occurred and is continuing, (b) such proceeds
(together with any other amounts deposited by Mortgagor with
Mortgagee) are sufficient to rebuild and restore the Improvements
to an architectural and economi¢ unit of the same character and
not less valuable then the same was prior to the insured casual-
ty, (c) such rebuilding and restoration can be completed within
nine monc%e (but in any event within a period three months
shorter thari :he period covered by rent loss or business inter-
ruption insurznze) and prior to the maturity of the Note, and (d)
the value of the Mortgaged Property after restoration will be the
game as or greater-than the value of the Mortgaged Property on
the date hereof, Mczigagee shall make such proceeds available to
rebuild or restore the lmprovements in accordance with disburse-
ment procedures set forth in Section 9.6A, or, if such conditions
are not met, Mortgagee nay apply the same to the Secured Indebt-
edness in the order and ma:ner set forth in Sectiopn 6.5 hereof,
whether then matured or to mature in the future, and prioer to
such application, may deduct (herefrom any expenses incurred in
connection with the collection «r handling of such proceeds, it
being understood that Mortgagee sliail not be, under any circum-
stances, liable, or responsible for fullure to collect, or exer-
cise diligence in the collection of, ‘aiay of such proceeds.

Section 9.6A. Digbursement of Ips
i In the event the Mortgagor
is entitled to reimbursement out of insuranze proceeds or any
eminent domain or condemnation award held by th: #Mortgagee, such
proceeds shall be disbursed from time to time through a title
insured construction escrow upon the Mortgagee being furnished
with satigfactory evidence of the estimated cost of ccingietion of
the restoration, with funds (or assurances satisfactcry to the
Mortgagee that such funds are available) sufficient in addition
to the proceeds of insurance or such award, to complete the
proposed restoration and with such architect’s certificates,
waivers of lien, contractor’s sworn statements and such other
evidence of costs and payments as the Mortgagee may reasonably
require and approve; and the Mortgagee may, in any event, reguire
that all plans and specifications for such restoration be sub- ,a
mitted to and approved by the Mcrtgagee prior to commencement of C‘
work; and in each: )
L

|
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(a) No payment made prior to the final completion of
each trade of the restoration performed by such trade shall
exceed ninety percent (90%) of the value of the work
performed from time to time;

(b} Funds other than proceeds of insurance or such
award shall be disbursed prior to disbursement of such
proceeds or such award; and

(¢} At all time the undisbursed balance of such pro-
ceeds or such award remaining in the hands of the Mortgagee,
tagether with funds deposited for the purpose or irrevocably
coumitted to the satisfaction of the Mortgagee by or on
bennif of the Mortgagor for the purpose, shall be at least
guflfizlent in the reasonable judgement of the Mortgagee to
pay foc vhe cost of completion of the restoration, free and

clear ofall liene or claims for lien.

.2 Subrogation. It is understood and

agreed that the proszecsds of the Note, to the extent that the same
are utilized to pay or-cenew or extend any indebtedness of Mort-
gagor, or any other indebtedness, or take up or release any out-
standing Liens against the Mortgaged Property, or any portion
thereof, have been advancac Ly Mortgagee at Mortgagor's regquest
and at the request of the obligors thereof and upon their repre-
sentation that such amounts ar¢ die and payable. Mortgagee shall
be subrogated to any and all Riybis and Liens owned or claimed by
any owner or beneficiary cf said oOvtstanding Righte and Liens,
however remote, regardless of whethdzr said Rights and Liens are
acquired by assignment or are released by the beneficiary thereof

upon payment.

Section 2.8. .  If a0y provision of this
Mortgage ig held to be illegal, invalid, or unenforceable under
present or future laws effective during the teiae of this Mort-
gage, the legality, validity, and enforceability of the remaining
provieions of this Mortgage shall not be affected chercby, and in
lieu of each such illegal, invalid or unenforceakle nrovision
there shall be added automatically as a part of thisg Mortgage a
provision as similar in terms to such illegal, invalid, oy unen-
forceable provision as may be possible and be legal, vaiid and
enforceable. If the Rights and Liens created by this Mortgage
shall be invalid or unenforceable as to any part of the Secured
Indebtedness, then the unsecured portion of the Secured Indebt-
edness shall be completely paid prior to the payment of the
remaining and secured portion of the Secured Indebtedness, and,a.
all payments made on the Secured Indebtedness shall be considered}”
to have been paid on and applied first to the complete payment of .3
the unsecured portion of the Secured Indebtedness. c
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. Notwithstanding

Section 9.9.
anything contained in this Mortgage or in any of the Loan Docu-
ments to the contrary, Mortgagee shall never be deemed tc have
contracted for or be entitled to receive, collect or apply as
interest on the Secured Indebtedness, any amount in excess of the
amount permitted and calculated at the highest lawful nonusurious
rate, and, in the event Mortgagee ever receives, collects or
applies as interest any amount in excess of the amount permitted
and calculated at the highest lawful nonusurious rate, such
amount which would be excessive interest shall be applied to the
reduction of the unpaid principal balance of the Secured Indebt-
ednes#,. and, if the principal balance of the Secured Indebtedness
is paid in full, any remaining excess shall forthwith be paid to
Mortgagot:, . In determining whether or not the interest paid or
payable under any specific contingency exceeds the amount of in-
terest permitted and calculated at the highest lawful nonusurious
rate, Mortgagor and Mortgagee shall, to the maximum extent per-
mitted under aprlicable law, (i) characterize any non-principal
payment (other than) payments which are expressly designated as
interest payments pereunder) as an expense, fee, or premium,
rather than as interent, (ii) exclude voluntary prepayments and
the effect thereof, and /iiil) spread the total amount of interest
throughout the entire coculemplated term of the Secured Indebt-

edness.

Section 9.10. Qbligations Binding Upon Mortgagor's
Succeggora. This Mortgage is birding upon Mortgagor and Mort-
gagor’s Successorg, and shall inure'tn the benefit of Mortgagee,
and its successors and assigns, and %h¢ provisions hereof shall
likewise be covenants running with the land. The duties, cove-
nants, conditions, obligations, and warranties of Mortgagor in
this Mortgage shall be joint and several opligations of Mortgagor

and Mortgagor’s Successors.

This Mortsage has simul -

Section 9.11. .
taneously been executed in a number of identical counterparts,
each of which, for all purpcses, shall be deemed ar original,

Sectjon 9.,12. Exhibitg. All exhibits attaclied hereto

are by this reference made a part hereof. The term "MorhJage"
shall include all such exhibits,

Section 9.13. Indemnity. Mortgagor hereby assumes all
liability to any third party for the Mortgaged Property and for
any development, use, possession, maintenance, and management of,
and construction upon, the Mortgaged Property, or any part there-
of, and agrees to assume liability to any third party for, and to
indemnify and hold Mortgagee harmless from and against, any and
all losses, damages, claims, costs, penalties, causes of action,
liabilities and expenses, including court costs and attorneys’
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fees, howsoever arising (including, without limitation, for
injuries to or deaths of persons and damage to property), from or
incident to such ownership of the Mortgaged Property and develop-
ment, use, possession, malntenance, management, and construction,

Vepdor’s Lien. If all or any portion of

the proceeds of the loan evidenced by the Note has been advanced
for the purpose of paying the purchase price for all or a part of
the Mortgaged Property, then: (1) Mortgagee shall have, and is
hereby granted, a vendor’s lien on the Mortgaged Property to
further secure the Secured Indebtedness; and (ii) Mortyagee shall
be subrogated to all rights, titles, interests, liens, and secur-
ity interests owned or claimed by the holder of any indebtedness
which has been directly or indirectly discharged or paid from the

proceeds ol the loan evidenced by the Note.

Sectiop 9,15. Segtion Referepnceg. All references to
rarticle, " "Arciclos," "Section," "Sections," "Subsection," or

"Subsections" contaived herein are, unless specifically indicated
otherwise, references to articles, sections, and subsections of

this Mortgage.

Sinaulax: Plural. Whenever herein the
gingular number is used, the same shall include the plural where
appropriate, and words of any gender shall include each other

gender where appropriate.

. Headinge.  "he captions, headings, and
arrangements used in this Mortgage are for convenience only and
do not in any way affect, limit, amplily, or modify the terms and

provisions hereof.

Section 9.18. Notjces. Whenever ~ this Mortgage
requires or permits any consent, approval, rctice (except for
notices of a foreclosure which shall be given in the manner set
forth in Section 6.2(b) herecf), request, or demand from one
party to another, the consent, approval, notice, »eguest, or
demand must be in writing to be effective and shall be czemed to
have been given when personally delivered or deposited 'in the
United States mails, registered or certified, return receipt
requested, addressed to the party to be notified at the following
address (or at such other address as may have been designated by

written notice):

c¢/o Dynamic Health Care Consultants
3359 West Main Street
Skokie, Illinois 60076
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with a copy to:

Sachnoff & Weaver, Ltd.

30 South Wacker Drive

Suite 2900

Chicago, Illinois 60606
Attention: Scott D. Gudmundson

Section 9,19%9. INTENTIONALLY CMITTED.

Section 9.20. _Lawe. The substantive laws of
the Stare of Illinois shall govern the validity, construction,
enforcemsnt, and interpretation of this Mortgage, and the other
Loan Docurents, unless otherwise specified therein,

Seciizn 9.21. Time of Essence. Time is of the essence
of this Mortgagrs:.

Section ©.42. Fixture Filing. This Mortgage shall

also constitute a security agreement with respect to the Personal
Property and a "fixuura filing" for purposes of the Code.
Portions of the Personal Property are or may become fixtures.
Information concerning the eecurity interests herein granted may
be obtained at the addresseu stated in the preamble hereof.

Section 9.23. Finapc/py Statement. Mortgagee shall
have the right at any time to file this Mortgage as a financing
statement, but the failure to do so skall not impair the validity
and enforceability of this Mortgage dn _any respect whatsoever,
A carbon, photographic, or other reproduction of this Mortgage,
or any financing statement relating to thie Mortgage, shall be
sufficient as a financing statement.

Sectiopn 9.24. Entire Agreements: nnendments. This
Mortgage, the Note and the other documents executad in connection
herewith represent the final agreement between the parties and
may not be contradicted by evidence of prior, contemgoisneous or
Bubsequent oral agreements of the parties. There are 7o unwrit-
ten oral agreements between the parties. This Mortgage cannot be
amended except by agreement in writing by the party againet whom
enforcement of the amendment is sought.

' Remedies Cumulative and Nop-Waiver. No
remedy or right of the Mortgagee hereunder or under the Note, or
any of the Loan Documents, or otherwise, or available undeys
applicable law, shall be exclusive of any other right or remedy;.:
but each such remedy or right shall be in addition to every othenl]

remedy or right now or hereafter existing under any such document(
By
n}
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or under applicable law. No delay in the exercise of, or omis-
sion to exercise, any remedy or right accruing on any Default
shall impair any such remedy or right or be construed to be a
waiver of any such Default or an acquiescence therein, nor shall
it affect any subsequent Default of the same or a different
nature, nor shall it extend or affect any grace period. Every
such remedy or right may be exercised concurrently or indepen-
dently, when and as often as may be deemed expedient by the
Mortgagee. All ocbligations of the Mortgagor and all rights,
powers, and remedies of the Mortgagee expressed herein shall be
in addition to, and not in limitation of, those provided by law
or in‘the Note or any of the Loan Documents or any other written
agreeme:it - or ingtrument relating to any of the 8Secured

Indebtednses, or any security therefor.

Section 9.26. No Right of Setoff. No setoff or claim
that Mortgagor mav now or in the future have against Mortgagee

shall relieve G: excuse Mortgagor from paying the installments
under the Note or pecforming any other cbligation secured hereby

when the same is due.

Section 9.27. (Potice and Hearing on Foreclosure. The

Mortgagor in connection with any foreclosure of this Mortgage
hereby waives all notice reqguirements except any which may be set
forth in the Illinois statuteg providing for foreclosure as not

being waivable.

Section 9.28. Right to Kod/fy. Without affecting the

obligation of Mortgagor to pay and perform as herein required,
without affecting the personal 1liability of any person for
payment of the Secured Indebtedness, and wl.thout affecting the
lien or priority of the lien hereof on tiie Mortgaged Property,
Mortgagee may, at its option, extend the time fnr payment of the
Secured Indebtedness or any portion thereof, resiuce the payments
thereon, release any person liable on any portion of the Secured
Indebtedness, accept a renewal note or notes theréior, modify the
terms of the Secured Indebtedness, release or recorvey.any part
of the Mortgaged Property, take or release other or additional
security, consent to the making of any map or plat therceci, join
in granting any easement thereon, or join in any extcusion
agreement or agreement subordinating the lien herecf. Any such
action by Mortgagee may be taken without Mortgagor’s consent and
without the consent of any subordinate lienholder, and shall not
affect the priority of this Mortgage over any subordinate lien.

The taking or

acceptance of this Moftgage by Mortgagee shall in no event be
congidered as a waiver of, or in any way affecting or impairing
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any other security which Mortgagee may have or acquire simulta-
neously herewith or may hereafter acquire for the payment of the
Secured Indebtedness, nor shall the taking at any time by Mort-
gagee of any such additional security be construed as a waiver
of, or in any way affecting or impairing the security of this
Mortgage; and Mortgagee may resort, for the payment of the
Secured Indebtedness, to any security therefor in such order and

manner as it may deem fit.

Section 9.30. Expensges of Recording. Mortgagor agrees
to pav_ all mortgage recording taxes, revenue stamps, charges and
filing, «egistration and recording fees imposed upon this Mort-
gage, thz recording or filing thereof, or uponr the Mortgagee by
reason ot ‘its ownership of this Mortgage, or its enforcement
thereof, or amposed upon any securilty instrument with respect to
any fixture Or  personal property owned by Mortgagor at the
Mortgaged Property, or imposed upon any instrument of further

agsurance,
W m_mmﬁm
&

{a) Mortgagor-shall deliver to Mortgagee, (i} within
ten (10) days after rcc~ipt: certified copies of notices of
"A" violations, "Doubla P" violations, license revocation
and decertification, and (i) not less often than annually:
copies of annual recerCification Burveys, 1licenses,
inspection reports, offense,  deficiency, noncompliance,
nonconformance and other notic¢es from any federal, astate,

county or other regulatory body.

{b} The following shall constitute additional Defaults
hereunder, without notice or grace:

(1) loss, suspension or failure. to obtain any
health care facility license, permit, certificate or
other authorization, without variance, which may now or
hereafter be required to operate the Mortgages Property
as an intermediate, skilled and special cearz health
care facility containing at least the number of each
type of such beds currently certified;

(11) placement on "Conditional" or similar status
by the Illinois State Board of Health or other federal,
state, county, or other regulatory body; or any other
violation of any other such law, statute, rule or
regulation which is not corrected within six months of
such logs, provided that Mortgagor shall have the right
to contest by appropriate administrative and/or legal
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proceedings, diligently conducted in good faith, the
validity or application of any such placement or
similar status, and to delay compliance therewith
pending the prosecution of such proceedings, provided,
however, that (I) no civil or criminal liability would
thereby be incurred by Mortgagor or Mortgagee and no
lien or charge would thereby be imposed upon or
patiefied by the Mortgaged Premises, (II} there
continues during the course of such contest authority
to continue the operation of the Mortgaged Premises as
an intermediate, skilled and special care health care
facility containing at least the number of each type of
beds as existed prior to placement upon such status,
Znd1 (II1I) such contest shall be made withinp the time

peititted by the applicable governmental body;

({11} disgualification as an approved provider for
Medicaid - Veterans Administration (if at the time of
such disgusiification in excess of ten percent of the
gross revenur of the Mortgaged Property is derived from
Veterans Administration patients) or other state or
federal reimbursesment or subsidy or direct payment
program which is rot reinatated within thirty (30) days
of such disqualification, but in any event, with the
time permitted by the applicable governmental body to
obtain such reinstatemznt; and

(iv) failure tomaincain and operate the Mortgaged
Property as a first class nursing home facility.

{c} In addition to the rights granted Mortgagee pursu-
ant to Section 4.2/m), Mortgagee and ic¢5 agents shall have
the right (kut shall not be obligated) duxing reqular bugi-
ness hours to enter the Mortgaged Property-and the health
care facility located thereon, to the extent mot prohibited
by law, review all of the books and records ot tlie Mortgaged
Property and the health care facility located “bhzxzon, in-
cluding, but not limited to, patient, residenkt and/cr occu-
pant records, insurance and other direct pay, subgidy and
reimbursement book and records, and such other matt:ers as
Mortgagee may deem necessary to monitor the Mortgaged Pro-
perty, the health care faclility located thereon and the
level of care provided therein. Any such inspection shall
be for the benefit of Mortgagee and not that of Mortgagor of

any other party of entity.

(d) All items necessary to the use and/or operation of
the Mortgaged Property and the operations of a health care
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facility located thereon, (i) shall be owned by the Mortga-
gor or Beneficiary, (ii) shall not be leased by Mortgagor or
Beneficiary, {iii) shall not be subject to any conditional
sales or purchase contract, and (iv) shall not have bheen
pledged, assigned or mortgaged to any entity other than
Mortgagee or Beneficiary.

(e) No patient/occupant of the Mortgaged Property or
of the nursing home operated upon the Mortgaged Property
shall occupy the same, (1) except on a month to month basis,
vith rent paid not more than one month in advance, or (ii)
purzuant to a "life tenure®, "life care" or "life estate"

contract.,

Secrion 9.32. Limivation on Persopal liahility. This
Mortgage is exrtuted by Mortgagor eolely in its capacity as
trustee, not perncnally. No personal liability shall be asserted
against trustee prrsonally, arising out of this Mortgage, it
being acknowledged trat all such liability so far as Mortgagor is
concerned shall be limmited to the Mortgaged Property and any
other collateral given =2p-security for the payment of the Secured
Indebtedness, or any part thereof; provided that nothing herein
contained shall limit, af{~ct or impair the obligations and
liabilities of any Person (including, but not limited to, Bene-
ficiary, or any partner of Bereficiary) who by separate instru-
ment shall guaranty or otherwis¢ be or become obligated for or
liaple upon the Secured Indebtedness. or for the performance and
ohgervance of any of the terms, provisnjonse, conditions or agree-
ments set forth herein or in the Note o» in any other agreement
or instrument securing or assuring payment of the Secured Indebt-
edness or executed in connection therewith.

IN WITNESS WHEREQOF, Mortgagor hereundes has caused this
Mortgage to be duly executed as of the day, month and year first
written above.

LaSALLE NATIONAL TRUST, M:X,, as

guccessor truagge as €rondid

ma(w versanaly PO G S

‘ By: v, Pl L F

Attegta jqélfL{LL{_[l.ldéilfak/ Y- " T
Aenistadt] Secrotary //://
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S8TATE OF ILLINOIE )

) a8
COUNTY OF COOK }

I, VICKI HOWE , & Notary Public in and for tha
County and State aforesaid, do hereby certify that

I i Wa LA ).“Vice President of LaSalle National Truat,
N.A. (llaank")' a A al et B s bt atiae . and
y AunIitant Secretary of said Bank,

personél nhown to me to be the same persong yhose names are

subscribed to the foregoing instrument and such’¥Vice President
and Assistant Secretary, respectively, appeared before me in
person ard acknowledged that they signed and delivered the said
instrumenc as their own free and voluntary acts, and as the free
and voluniecy act of said Bank, for the uses and purpcses therein
set forth; arni the said Assistant Secretary did also then and
there acknowledoaz that he, as custodian for the corporate seal of
said Bank, did arffix the said instrument as his own free and
voluntary act, and zs the free and voluntary act of said Bank,
for the uses and purpuoses therein set forth,

Given under my hand and notarial seal this /g(ﬂ day of
September, 1993.

My Commission Expires:

/J /yi{?Z/ awzrﬁfi_$f
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PROMISSORY NOTE

$3,650,000 September lé? 1993

FOR VALUE RECEIVED, the undersigned, LaSalle National
Trust, N.A., not personally but as successor trustee to LaSalle
National Bank, not personally but solely as Trustee under Trust
Agreement dated December 24, 1986 and known as Trust No. 111862
("*Maker"), hereby unconditionally promises to pay to the order of
The ‘Independent Order of Foresters ("Payee"), at 789 Don Mills
Road, Don Mills, Ontario, Canada M3C 1T9, or such other address
as the hblder hereof may, from time to time designate in writing,
the prirncipal sum of THREE MILLION SIX HUNDRED FIFTY THOUSAND AND
00/100 DOLIBRS {$3,650,000.00), in lawful money of the United
States of Anezica, together with interest on the unpaid principal
balance from Zay-to-day remaining computed from the date of
advance until maturity at a rate per annum equal to Nine and One-
Quarter percent 1°.25%) (the "Fixed Rate").

For purposce of calculating interest accrued hereon at
the Fixed Rate, interest »n this Note shall be calculated on the
basis of the actual days 4lapsed over a 360-day year.

Principal and accrued interest on this Note, computed
as aforesaid, shall be due and payable as follows: (i) in equal
monthly installments, each in thaz amount of Forty-Two Thousand
Fifty-Three and 71/100 Dollars ($42,053.71), commencing on
November 1, 1993, and continuing thereafter on the first (1lst)
day of each succeeding calendar montb; and (ii) in one final
ingtallment on October 1, 2005, in the ‘amount of the unpaid
principal balance and accrued and unpaid iuterest on this Note as
of {and including) such date. Maker shall ray to Payee at the
time of execution hereof interest from and including the date of
advance until and including the last day of the month of such

advance.

In addition to the foregoing required monthiy payments,
Maker shall pay to the Payee a late charge of five percent (5%)
of any payment required tc be made hereunder or under the
Mortgage (as hereinafter defined) which is not received by the
Payee within ten (10) days after it becomes due.

Should the principal of, or any installment of the
principal or interest upon, this Note become due and payable on
any day other than a business day, the maturity thereof shall be
extended to the next succeeding business day and interest shall

-1- \1
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be payable with respect to such extension. All payments of
principal of and interest upon this Note shall be made by Maker
to Payee in immediately available funds; provided, that receipt
of a check shall not constitute payment until such check has been
honored when presented for payment. Payments made to Payee by
Maker hereunder shall be applied flrst to accrued interest and

then to principal.

After an Event of Default (as hereinafter defined), all
past due principal and, to the extent permitted by applicable
law, interest upon this Note shall bear interest at the leaser of
ti)” the Maximum Rate (as hereinafter defined), or (ii) the rate
per annum which shall from day-to-day be equal to five percent
{5%) in zxcess of the Fixed Rate.

The term "Maximum Rate,” as used herein, shall mean,
with respect ‘to-the holder hereof, the maximum nonusurious inte-
rest rate, if anv, that at any time, or from time to time, may be
contracted for, taken, reserved, charged, or received on the in-
debtedness evidenced by this Note under the laws which are
presently in effecc of the United States and the State of
Illinois applicable to auch holder and such indebtedness or, to
the extent permitted by epplicable law, under such applicable
laws of the United States and the State of Illinois which may
hereafter be in effect aad' which allow a higher maximum
nonusurious interest rate thar applicable laws now allow.

Maker and each surety, -endorser, guarantor and other
party ever liable for payment of ‘any sums of money payable on
this Note, jointly and severally waive demand for payment, pre-
sentment, protest, notice of protest iénd non-payment, or other
notice of default, notice of acceleratior and intention to acce-
lerate, and agree that their liability under this Note shall not
be affected by any renewal or extension in 4he time of payment
hereof, or by any indulgences, or by any release or change in any
security for the payment of this Note, and hereby consent to any
and all renewals, extensions, indulgences, releates or changes,
regardless of the number of such renewals, extensions, indul-
gences, releases or changes.

Thig Note is secured by, among other things, a Mort-
gage, Security Agreement, Financing Statement and Assignment of
Rents (the "Mortgage") dated of even date herewith from Maker to
Payee covering certain property located in Cock County, Illinois,
as more fully described therein.

IOFFORMS:9: 9-10-92
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No waiver by Payee of any of its rights or remedies
hereunder or under any other document evidencing or securing this
Note or otherwise shall be considered a waiver of any other sub-
sequent right or remedy of Payee; no delay or omission in the
exercise or enforcement by Payee of any rights or remedies shall
ever be construed as a walver of any right or remedy of Payee;
and no exercise or enforcement of any such rights or remedies
ghall ever be held to exhaust any right or remedy of Payee,

An "Event of Default' shall exist hereunder if any one
or more of the following events shall occur and be continuing:

(a) Maker shall fail or refuse to pay within ten (10)
days after the date when due any principal of, or interest
upon, this Note;

(b) /any statement, representation or warranty made by
Maker to Payes shall prove to be untrue or inaccurate in any
material respzct when made;

(c) A Detasvit shall occur under the Mortgage; or a
default shall occur (i) in the performance of any of the
covenants or agreemcit s of Maker contained herein or (ii) in
any instrument securing this Note (other than the Mortgage)
or any other document 'executed or delivered to Payee in
connection herewith, and gurh default shall continue uncured
to the reasonable satisfaction of Payee for a periocd of
fifteen (15) days after writter notice thereof from Payee to

Maker;

(d) Maker or any guarantor of (his Note (a "Guaran-
tor®) shall (i) apply for or consent¢/to the appointment of
a receiver, trustee, custodian, intervensr or liquidator of
guch Maker or such Person or of all or a 3ubstantial part of
the assets of such Maker or such Person, (1i) file a volun-
tary petition in bankruptcy, admit in writing that such
Maker or such Person is unable to pay the deblts of such
Maker or such Person as they become due or generz)iy not pay
such Person’s debts as they become due, (iii) make a general
assignment for the benefit of creditors, (iv) file u peti-
tion or answer seeking reorganization or an arrangement with
creditors or to take advantage of any bankruptcy or insolv-
ency laws, (v) file an answer admitting the material allega-
tions of, or consent to, or default in answering, a petition
filed against such Maker or such Person in any bankruptcy,
reorganization or insolvency proceeding, or (vi) take part-
4
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nership action for the purpose of effecting any of the
foregoing;

(e) An involuntary petition or complaint shall be
filed against Maker or any Person seeking bankruptcy or re-
organization of such Maker or such Person or the appointment
of a receiver, custodian, trustee, intervenor or liquidator
of such Maker or such Person, or of all or substantially all
of the assets of such Maker or such Person, and such peti-
tion or complaint shall not have been dismissed within
forty-five (45) days of the f£iling thereof; or a final,
vnappealable, order, order for relief, judgment or decree
§licll be entered, and the time for timely filing an appeal
thiecefrom shall have expired, by any court of competent
jurisdiction or other competent authority approving a peti-
tion ol complaint seeking reorganization of such Maker or
such Perann or appolnting a receiver, custodian, trustee,
intervenor or liguidator of such Maker or such Person, or of
all or substaitially all of the assets of the Maker or such

Person;

(f] The failprre of Maker or any Guarantor to pay any
money judgment aga.rsi such Maker or such Person, within ten
(10) days after such judgment becomeg final and no longer
appealable, except for any judgment for which the insurance
companies insuring sucn Maker or Person have accepted
coverage, and evidence of Such insurance coverage shall be

delivered to Payee;

{g) The fallure of Maker or any Guarantor to have
| discharged within a period of :en- (10} daye after the
| commencement thereof any attachmernt, sequestration, or
gimilar proceedings against any of Maker’s or any Person's
agsets; or 2

(h} Payee’s liens, mortgages or securiiy interests in
any of the collateral for this Note should beczire unenforce-
able, or cease to be first priority liens, roitgages or
security interests.

The term "Person" as used herein shall mean any indi-
vidual, corporation, partnership, joint venture, association,
joint stock company, limited liability company, trust, land
trust, unincorporated organization, government or any agency or
political subdivislon thereof, or any other form of entity.

IOFFORMS:9: 9-10-92
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Upon the occurrence of any Event of Default, the holder
hereof may, at its opticn, declare the entire unpaid balance of
principal and accrued interest on this Note to be immediately due
and payable, and foreclose all liens and security interests
securing payment hereof or any part hereof; provided, however,
upon the occurrence of any of the Events of Default described in
items (d) or (e) above, the entire unpaid balance of principal
and accrued interest upon this Note shall, without any action by
Payee, immediately become due and payable without demand for
payment, presentment, protest, notice of protest and non-payment,
or other notice of default, notice of acceleration and intention
to accelerate or any other notice, all of which are expressly

wajved by Maker.

Prior to the fourth anniversary of this Note Maker
shall hxve no right to prepay the outstanding principal balance
hereof. Aafter the tfourth anniversary date of this Note Maker may
prepay the outstanding principal balance of this Note, in whole
but not in ‘part, upon giving thirty (30) days’ prior written
notice to Payee1f, and only 1f, contemporaneously with euch

prepayment Maker rays to Payee a prepayment premium equal to the
product of (i) the pexrcentage set forth below opposite the period
in which prepayment ozcurs, multiplied by (ii) the then unpaid

principal balance of ti)is Note,
Pexiod Rercentage

Date hereof through the day preceding no right to prepay
the Fourth Anniversary of the fate
hereof

J

Fourth Anniversary through 5.00%
the day preceding the
Fifth Anniversary

Fifth Anniversary through 4.0u¥ -
the day preceding the
Sixth Anniversary

Sixth Anniversary through 3.00%
the day preceding the
Seventh Anniversary

Seventh Anniversary through 2.00%
the day preceding three months
prior to Maturity

Three months prior to Maturity 0%
through Maturity -
-5~ \i
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Maker hereby acknowledges and agrees that in the event
Maker is in default under this Note or the Mortgage or any other
instrument by which this Note is secured, thereby causing the
Payee to accelerate the maturity of this Note, or in the event
this Note is paid prior to its stated maturity, then the Payee
will sustain damage due to additional administrative expenses and
the loss of the investment represented hereby. Therefore, Maker
hereby agrees to pay the Payee damages in an amount which shall
be equal to the prepayment premium applicable on the date of such
acceleration, or application of proceeds, as the case may be;
provided, that, if such acceleration or application of proceeds
shall nccur during any period when this Note may not be prepaid
voluntairily, then Maker and Payee agree that the damages shall be
equal to 6% of the outstanding principal balance of this Note, in
the case ci)a default. Payment of such damages shall be in lieu
of the prepeyrent premium that would otherwise be due and payable
under this Nota by reason of voluntary prepayment. Maker acknow-
ledges that Payee's damages in the event of prepayment will be
extremely difficul( and impractical to ascertain and therefore
agrees that the foregning premium is a reasonable estimate of
guch damages to Payee. Notwithstanding anything contained in
this Note to the contrzry, prepayment out of proceeds of insur-
ance or condemnation awecds may be made without premium or

penalty.

Notwithstanding anytn.ng contained in this Note to the
contrary, Payee shall never be deamed to have contracted for or
be entitled to receive, collect or apply as interest on this
Note, any amount in excess of the armount permitted and calculated
at the Maximum Rate, and, in the evcut Payee ever receives, col-
lects or applies as interest any amount in excess of the amount
permitted and calculated at the Maximum Xste, such amount which
would be excessive interest shall be applief to the reduction of
the unpaid principal balance of this Note, aad,. if the principal
balance of this Note is paid in full, any remaining excess gshall
forthwith be paid to Maker. In determining whetiier or not the
interest paid or payable under any speciflc contingeacy exceeds
the Maximum Rate, Maker and Payee shall, to the maximum extent
permitted under applicable law, (i) characterize any non-
principal payment (other than payments which are «.pressly
designated as interest payments hereunder) as an expense, fee, or
premium, rather than as interest, (il) exclude voluntary prepay-
ments and the effect thereof, and (iii) spread the total amount
of interest throughout the entire contemplated term of this Note.

This Note is being executed and delivered, and is in-
tended to be performed in the State of Illinois. Except to the
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extent that the laws of the United States may apply to the terms
hereof, the substantive laws of the 3State of Illincis shall
govern the validity, construction, enforcement and interpretation
of this Note. 1In the event of a dispute involving this Note or
any other instruments exacuted in connection herewith, the under-
signed irrevocably agrees that venue for such dispute shall lie
in any court of competent jurisdiction in Cook County, Illinois
or in the United States District Court for the Northern District

of Illinois.

If this Note is placed in the hands of an attorney for
collecrion, or if it is collected through any legal proceedings
at law or in equity or in bankruptcy, receivership or other court
proceedirgs, Maker promises to pay all coste and expenses of
collection iiacluding, but not limited to, court costs and the

reagonable attirneys’ fees of the holder hereof,

Thies Ncce is executed by Maker solely in its capacity
ae trustee, and not personally. No personal liability shall be
asserted againgt truste: personally, arising out of this instru-
ment, it being acknowledged that all such liability shall be
limited to the mortgaged property, the Asgignment of Leases and
Rents, and/or any other &ecurity given for repayment of the
indebtedness evidenced hereby, or by enforcement of any separate
guaranties or other agreements cf any Person; and nothing herein
contained shall 1limit, affect or impair the obligations and
liabilities of any Person (including, but not limited to, the
beneficiary of Maker, or any partnzr thereof), who by separate
instrument shall guaranty or otherwise e or become obligated for
or liable upon the indebtedness evidencei ty this Note or for the
performance and observance of any of the terms, provisions,
conditions or agreements set forth herein or_in the Mortgage or
in any other agreement or instrument gecuring cr assuring payment
of this Note or executed in connection therewith.

Executed as of the day and year first above written.

LaSALLE NATICONAL TRUST, M.A., as
successor trustee as aforesaild

By:
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EXHIBIT B

QUTLOT "A" IN SOUTH SHORE REST HOME SUBDIVISION, A SUBDIVISION OF
LOTS 11 TO 14 (EXCEPT THAT PART OF LOT 13 DESCRIBED AS FOLLOWS:

THE NORTH 73.46 FEET OF THE SOUTH 84.32 FEET OF THE EAST 215.95
FEET) ALL IN HENRY DE YOUNG’S RESUBDIVISION OF LOTS 35 AND 3B IN
COUNTY CLERK’S DIVISION OF UNSUBDIVIDED LANDS SOUTH OF THE
CALUMET RIVER IN THE SOUTHWEST 1/4 OF SECTION 15; ALSO OF LOT 19
IN SCHOCL TRUSTEES' SUBDIVISION OF SECTION 16, TOWNSHIP 36 NORTH,
RANGE i4 BAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK CQUNTY,
ILLINOIS.

COMMON ADDXESS: 16000 S. Wabash
South Holland, Illinois

Permanent Index lamber: 29-15-302-051-0000
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