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NORTGAGE, BRCURITY AGRENNENT,
ABBIGNMENT OF RENTA AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
FIXTURE FILING, dated as of May 18, 1595 by Universal Automotive,
Inc., an Illinois corporation (the "Mortgagor®} to NBD Bank, an
Tllinois state banking corporation as agent for the Banks which are
parties to the Credit Agreement hereinafter defined (the

"Mortganee").
KITNESSETH:

To seiuvie the prompt and complete payment and performance of
(a) all indehi2dness of the Mortgagor to the Mortgagee now or
hereafter existiny, including without limitation the principal sum
of Ten Million ‘Dollars ($10,000,000), together with interest
thereon, payable !n zccordance with the terms of a Tranche A
Revolving Credit Notz dated of even date herewith, payable by the
Mortgagor to the order of the Mortgagee, the final payment of which
is due not later than May 18, 1998, and the principal sum of One
Million Three Hundred Thousans Dollars ($1,300,000) together with
interest thereon, payable in‘iccordance with the terms of a Tranche
A Term Note dated of even date nerewith, payable by the Mortgagor
to the order of the Mortgagee, tha final payment on each Note is
due no later than May 18, 2000 fsuch promissory notes, and all
extensions, renewal and modificationa thereof, and all notes lasued
in substitution or exchange therefor, being herein collectively
called the "Notes"), (b} the performan: s of the covenants herein
contained and any monies expended by the Mortgagee in connection
therewith, (c) the payment of all obligationa and performance of
all covenants of the Mortgagor under a certain Credit Agreement of
even date herewith by and among Mortgagor, Mocrtoagee, the Banks,
the Borrowers and the Guarantors signatory therctc and as defined
therein (the "Credit Agreement"), including, witiout limitation,
all amounts owing for principal and interest for the llortgagor's
obligations as a Guarantor pursuant to article VII of tle Credit
Agreement and any other loan documents, agreements, instruments or
certificates between the Mortgagor and the Mortgagee givan in
connaction with or related to this Mortgage or the Notes, {d) the
payment of all obligations and performance of all covenants of the
Mortgagor to the Mortgagee under any loans, notes, instruments or
agreements, whether now existing or hereafter created, and (e) any
and all other indebtedness, obligations and liabilities of any kind
of the Mortgagor to the Mortgagee now or hereafter existing, direct
or indirect, absolute or contingent, joint and/or several, secured
or unsecured, arising by operation of law or otherwise, and whether
incurred by the Mortgagor as principal, surety, endorser,
guarantor, accommodation party or otherwise, including, without
limitation, all principal and all interest (including interest
accruing subsequent to any petition filed by or agalnst the
Mortgagor under the U.S. Bankruptcy Code), indemnity and
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reimbursement obligations, chargea, saxpeanses, fees, attorneys' feas
and disbursements and any other amount owing thereunder (all o’ the
aforesaid indebtedness, cbligations and liabilities of Mortgugor,
being herein called the "Mortgage Indsbtednsss® and this Mortgage,
the Notes and all of the other documents, agreementa and
instruments evidencing or securing the repayment of, or otherwise
pertaining to, the Mortgags Indebtedness being herein collectively
called the "Loan Documenta"), Mortgagor does hereby MORTGAGE,
WARRANT, GRANT and CONVEY unto Mortgagee, and its successors and
assigns, the following described property (the *"Mortyaged
Premises"):

(A} the land situated in the City of Chicago, County of Cuok
and State of Illinois, more specifically described in Exhibit A
hereto (thz Y"Land");

(B) ali rosements, rights~of-way, licenses and privileges,
thereunto belonying or in anywise appertaining;

(C) all buildings and improvements now or hereafter situated
upon the Land or any psct thereof;

(D) all building waterials and equipment, now or hereafter
located on the Land and  ‘rtended to be incorporated in =said
buildings and improvements;

(E) all minerals, royaltics, gas rights, water, water rights,
water stock, flowers, shrubs, lawi‘rlants, crops, treas, timber and
other emblements now or hereafter lccited on, under or abova all or
any part of the Land to the extent the zame are owned by Mortgagor;

(F}) all and singular the tenements, hereditaments and
appurtenances thereunto belonging or in anywise appertaining, and
the reversion or reversions, remainder and rawnainders thereof; and
also all the estate, right, title, interest, p<nperty, claim and
demand whatsoever of Mortgagor, of, in and to the same and of, in
and to every part and parcel thereof;

(G) all the rents, issues and profits thereof urcanr present
or future leases, or otherwise, which are hereby sps~ifically
assigned, transferred and set over to Mortgagee, and including, but
not limited to, all cash or securities deposited under any such
leases to secure performance by the tenants of their obligations
thereunder, whether said cash or securities are to be held until
the expiration of the terms of such leases or applied to one or
more of the installments of rent coming due thereunder;

(H) all right, title and interest of Mortgagor, if any, in
and to the land lying in the bed of any street, road, avenue, alley
or walkway, opened or proposed or vacated, or any strip or gore, in
front of or adjoining the Land;
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(I) Mortgagor‘'s interest, if any, in all machinery,
apparatus, egquipment, fittings, fixtures, and articles of personal
property of svery kind and nature whatsoever, other than consumable
goods, now or hereafter located in or upon the Land or any part
thereof and used or useable in connection with any presaent or
future operation of the Land or any building or buildings now or
hereafter on the Land and now owned or hereafter acquired by
Mortgagor {all of which is herein called “Equipment")}, including,
but without limiting the genarality of the foragoing, all lighting,
neating, cooling, ventilating, air-conditioning, incinerating,
refrigerating, plumbing, sprinkling, communicating and electrical
systems, and the machinery, appliances, fixtures and Equipment
pertairiny thereto, it being understood and agresd that all
Equipment is part and parcel of the Land and appropriated to the
use of sa.d real estate and, whether affixed or annexed or not,
shall for %“n~ vurposes of this Mortgage, unless Mortgagee shall
otherwise ele~i, be deemed conclusively to be real estate and

mortgaged hereby;

(J) any and @)~ awards or payments, including interest
thereon, and the right¢ t~ receive the same, which may be made with
respect to the Land as ¢ result of (a) the exercise of the right of
eminent domain, (b) the aitaration of the grade of any street, (c)
any loss of or damage to ary ruilding or other improvement on the
Land, (d) any other injury t¢ or decrease in the value of the Land
or (e) any refund due on account, of the payment of real estate
taxes, assessments or other charges levied against or imposed upon
the Land, to the extent of all amou:~s which may be secured by this
Mortgage at the date of receipt ot 2ay such award or payment by
Mortgagee, and of the reasonable  Counsel fees, costs and
disbursements incurred hy Mortgagee /in connection with the
collection of such award or payment, Mortcagor hereby agreeing to
execute and deliver, from time to time, such-further inatruments as
may be requested by Mortgagee to confirm' wunch assignment to
Mortgagee of any such award or payment;

(K} Mortgagor's interest in all contract righis ~f every kind
and nature whatsoever, now or hereafter relating to or used or
useable in connection with any present or future opera”jon of the
Land or any buildings on the Land; and

(L) all products and proceeds and interests hereafter
acquired of the foregoing.

TO HAVE AND TO HOLD the Mortgaged Premisea, and each and every
part thereof, unto Mortgagee and its successors and assigns
forever, Any reference herein to the "Mortgaged Premises" shall,
unless the context shall require otherwise, be deemed to include
and apply to the above described land and said buildings,
improvements, equipment, rents, issues, profits, leases, easements,
tenements, hereditaments and appurtenances and all other rights,
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privileges and interests hereinabove described, whether now
existing or hereafter aoquired,

SUBJECT only to those matters sat forth in Exhibit B hareto
("Permitted Encumbrances”):

AND Mortgagor does hareby covenant and warrant as follows:

1. Ppayment of Mortgage Indebtedness: Performance . of

. The Mortgagor shall pay the Mortgage Indebtedness

according to the terms thereof, and will keep and perform all the

covenants, promises and agreements in (a) the Notes and any

instruaerts at any time herstofore or hereafter issued to svidence

all or any portion of the Mortgage Indebtednass, (b) this Mortgage

and (c) any and all other Loan Documentas, all in the manner herein
or therein cu% forth,

2. Coveniroin of Title. The Mortgagor has good and
indefeasible titie to the entire Mortgaged Premises in fee aimple
and with good rightian? full power to sell, mortgage and convey the
same, the Mortyaged Pramises are free and clear of liens and
encumbrances except Fermitted Encumbrances, whether presently
existing or which may heleifter be created in accordance with the
terms hereof, and Mortgagoc «ill warrant and defend the Mortgaged
Premises against all lawful claims and demands whatsoever. The
Mortgagee shall have the right  at its option and at such time or
times as it, in its sole discreuvirn, shall deem necessary, to take
whatever action it may deem neceszuav.y to defend or uphold the lien
of this Mortgage or otherwise enfovce any of the rights of
Mortgagee hereunder or any obligatice secured hereby, including
without limitation, the right to in*titute appropriate 1legal
proceedings for such purposes.

3. Paymne . 88, d sments and Cagrqes. The Mortgagor
shall pay when due all real estate taxes, sprcial assessments,
water and sewer charges or other governmentsl charges and
impositions levied or assessed with respect to the Mortgaged
Premises or any part therecf. Should Mortgagor fall to pay such
taxes, special assessmentsa, water and sewer chargez  ar other
governmental charges or impositions, Mortgagee may, at i%te optlon,
pay the same for the account of Mortgagor. Upon requeat of the
Mortgagee, the Mortgagor shall immediately furnish to the Mcrtgagee
all notices of amounts due and receipts evidencing payment.

4. Reserves. Upon the occurrence of an Event of Default, at
the request of the Mortgagee, the Mortgagor shall pay to the
Mortgagee, monthly, at the times provided in the Tranche A
Revolving Credit Note (which payment schedules shall survive the
termination of said Note) for the payment of installments of
interest, installments of the taxes and assessments levied or to be
levied upon the Mortgaged Premises, said installments to be
substantially equal and to be in an amount equal to one-twelfth
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(1/12th) of the estimated tax bills (including special assessments,
if any) and be maintained on a tax lien (calendar year) basis (and
not on a "when bill issued and payable" basis). BSaid amounts paid
to the Mortgages hersunder need not be segregated nor kept in a
separate fund, and no interest shall be payable thereon, Said
amounts shall ba held by the Mortgagee as additional security for
the Mortgags Indebtedness and, except as provided in the following
sentence, ba applied to the payment of said taxes and assessmants
when ths same become due and payable. Upon the ocourrsnce of an
avent of default hereunder, the Mortgagee may, at its option, bhut
without any obligation on its part so to do, apply said amounts
upon azld taxes and assessments or toward the payment of the
Mortgage Indebtedness or any portion thereof, whether or not then
due or payable.

Upca an assignment of this Mortgage, the Mortgagee shall
have the rignt to pay over the balance of such deposits in its
possession to tha assignee and the Mortgagee shall thereupon be
completely released from all 1liability with respesct to such
deposits and the Moricagor or owner of the mortgaged pramises shall
look solely to the asrignee or transferse in reference thereto,
This provision shall aprly to every transfer of such deposits to a
new assignee. Upon full reyment and satisfaction of the Mortgage
Indebtedness or at any prilor time upon the election of the
Mortgagee, the balance of the upapplied deposits in itse possession
shall be paid over to the reccrd owner of the mortgaged premlses
and no other party shall have any right or claim thereto in any
event, provided that in the event o{ 2 foreclosure of the mortgaged
premises, the purchaser at such foreclsrsure shall have the right to
receive such unapplied deposits,

5. Pavment of Other Obligations; llo Sscondary Liens. The
Mortgagor shall also pay any and all other orlijgations, liabilities
or debts which may become liens, security interests, or
encumbrances upon or charges against the Mortgagua Premises for any
repairs or improvements that are now completed or are in progress
or which may hereafter be made thereon, or for any cther goods,
services, or utilities furnished to the Mortgaged P:sauises, and
shall not permit any lien, security interest, encumbranca or charge
of any kind securing the repayment of borrowed funds (including the
deferred purchase price for any property) to accrue and remain
outstanding against the Mortgaged Premises or any part thereof, or
any improvements thereon other than Permitted Encumbrances, if any,

6. Maintenance and Repair; Compliance ; .
The Mortgagor will keep the Mortgaged Premises and all the
improvements thereon in good order and repair, and Mortgagor
expressly agrees that it will not do or permit waste on the
Mortgaged Premises nor do any other act whareby the Mortgaged
Premises will become less valuable or the lien hereof may be
impaired. Nonpayment of taxes and cancellation of insurance shall
congtitute waste. Should Mortgagor fail to effect the necessary
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repairs, Mortgagee may at ite option make such repairs for the
account of Mortgagor. The Mortgagor will promptly comply, and
cause the Mortgaged Premises and the occupants or users thereof to
comply, with all present and future laws, ordinances, orders, rules
and regulations and other requirements of the United States of
America, State of Illinois, County of Cook, City of Chicago or any
other governmental authority affecting the Mortgaged Premises or
any part thereof or the use or occupancy thereof and with all
instrumenta and documents of record or otherwise affecting the
Mortgaged Premises, or any part thereof, or the use or occupancy
thereof. The Mortgagee, and any person authorized by Mortgages,
ahall *uve the right to enter upon and inspect the Mortgagsd
Premises at all reasonable times and upon notice.

7. Jarurance. (a) The Mortgagor shall keep the Land and
buildings ani other improvements on the Mortgaged Premises, or
which may hererrter be erected thereon, constantly insured for the
benefit of Mortgaiee with such company or companies, with liability
insurance limits ~f at least $1,000,000 per occurrence and
$8,000,000 total, *cgether with property insurance limits of
$12,000,000 (which shali include business interruption coverage of

$400,000) .

(b) 1In the event u? loss or damage, the proceeds of said
property and builders' riskx insurance on the bulldings and
improvements shall be paid to Mortgagee alone except that if no
Event of Default shall have occurred, and such loss shall not
exceed $400,000, Mortgagor may ure. such proceeds to repair or
replace the improvements to the Mortioaged Premises provided all
insurance proceeds are retained in a cornetruction escrow acceptable
to the Mortgagee wherein, among other tiincs, the Mortgagee shall
approve all disbursements therefrom for such repair or replacement
construction and which, should an Event or Z=fault later occur,
shall provide the Mortgagee with the right to iamediately receive
all remaining proceeds contained therein. No gich loss or damage
gshall itself reduce the Mortgage Indebtedness. Tn2 Mortgagee is
authorized to adjust and compromise such loss withou% the consent
of Mortgagor, to collect, receive and receipt for such proceeds in
the name of Mortgagee and Mortgagor and to endorse Mortgagor's name
upon any check in payment thereof. Such proceeds shall be applied
first toward reimbursement of all costs and expenses of Mo.tgagee
in collecting said proceeds and then toward payment of the Mortgage
Indebtedness or any portion thereot, whether or not then due or
payable, or, subject to the terms of paragraph 7(d) below,
Mortgagee at its option may apply said insurance proceeds, or any
part thereof, to the repair or rebuilding of the Mortgaged
Premiges. No such application of proceeds by Mortgagee toward
payment of the Mortgage Indebtedness shall reduce the amount of the
payments required to be made on the Mortgage Indebtedness in

accordance with its terms.
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(c) In the event of a foreclosure of this Mortgage, the
purchaser of the Mortgaged Premises shall succeed to all of the
rights of Mortgagor under said insurance policies payable to
Mortgagee, including any right to unearned premiums and the right
to receive the proceeds of any insurance payable by reason of any
loss tharetofore or thereafter occurring.

(d) Upon the occurrence of any casualty loss, the
Mortgagor shall give immediate written and oral notice thareof to
the Mortgagee and to the insurer., To the axtent permitted by
Section 7(a) hersof, the Mortgagee shall have the right to apply
the insurance proceeds (in the order and in the amounts that the
Mortgagee in its sole discretion elects) to the payment of (a) all
of the c¢osts and expenses, if any, of taking possession of the
mortgaged premises or otherwisme enforcing its rights and remedies
under the Loa’n Documents, including, without limitation, payment of
attorneys' fees and fees of a receiver; (b) accrued and unpaid
interest due or. che Notes; and (c) the balance of the Mortgage
Indebtedness. Anv excess proceeds remaining after any
reconstruction shall 'he paid to the Mortgagee to be applied by the
Mortgagee, in its discretion, to the payment of the amounts
described in the foreyoing clauses (a), (b) or (c) immediately
above, or to any partles estitled thereto, as their interests may
appear. The Mortgagee =s~zknowledges that there shall be no
prepayment penalty to the extent insurance proceeds are applied
towards reduction of the principal balance of the loan secured
hereby. The Mortgagee shall be unier no obligation to invest the
insurance proceeds on behalf or »r for the benefit of the
Mortgagor.

8. Eminent Domain. Notwithstardina any taking under the
pover of eminent domain, alteration of thc¢ grade of any street, or
other injury to or decrease in value of the Mortgaged Premises by
any public or quasi-public authority or corvparation, Mortgagor
shall continue to pay the Mortgage Indebtedness in accordance with
the terms of the Notes, and any reduction in the principal sum
resulting from the application by Mortgagee or such award or
payment as hereinafter set forth shall be deemed Lo cake effect
only upon the receipt by Mortgagee of such award. The NMortgagor
hereby assigns the entire proceeds of any award or pLzyment to
Mortgagee except that if no Event of Default shall have ceciurred,
and the value of the property subject to such condemnation shall
not exceed $400,000, Mortgagor may use such proceeds to replace the
condemned portion of the Mortgaged Premises in replacement property
acceptable to the Mortgagee provided the Mortgagor grant to
Mortgagee any necessary amendment or modification hereto necessary
to subject the replacement property to this Mortgage. Until the
Mortgagee approves of such replacement property, all such
condemnation proceeds shall be retained in a condemnation escrow
acceptable to the Mortgagee wherein, among other things, the
Mortgagee shall approve all disbursements therefrom for the
acquisition of such replacement property and which shall provide
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that should an Event of Default later occur all remaining
condemnation proceeds contained therein shall be immediately paid
to Mortgagee. The Mortgagee is authorized to commence, appear in
&nd prosecute, in its own or in Mortgagor's name, any action or
proceeding relating to any such taking, and to settle or compromise
any claim in connection therewith. Subject to the terms and
conditions stated herein, such proceeds shall be applied first
toward reimbursement of all costs and axpensas of Mortgagee in
collecting sald proceeds and then toward payment of the Mortgage
Indebtedness or any portion thereof, whether or not then due or
payable, or Mortgagee at its option may apply said proceeds, or any
part thereof, to the alteration, restoration or rebuilding of the
Mortgags< Premises. No such application of procveeds by Mortgagee
toward puymsnt of the Mortgage Indebtedness shall reduce the amount
of the payme.its required to be made on the Mortgage Indebtedness in
accordance wi’h its terms.

9. Reimburgement of Advances by Moxtgagge. The Mortgagor
shall pay to nortaagee, upon demand, all sums expended by

Mortgagee, or by a rzcalver appointed at the reguest of Mortgagee,
for sums owed but not *imely paid by Mortgagor, unless such sums
shall be paid out of the rents, income and profits from the
Mortgaged Premises, (a) _to pay insurance premiums, taxas,
asgsessments, water and sewer ciarges and other governmental chargaes
and impositions with respect to the Mortgaged Premises, (b) to
maintain, repair or improve tha Mortgaged Premises, (¢) to defend
the lien of this Mortgage as a lizn against the Mortgaged Premises
subject only to the encumbrances nzrainabove expressly set forth,
(d) to discharge any lien or encumbrance affecting the Mortgaged
Premises other than Permitted Encumbrarcas, (e) to cure any default
of Mortgagor under any lease or other 2qreement covering the
Mortgaged Premises, (f) to cure any default uf Mortgagor hereunder
or under any of the Loan Documents or (g) for or in connection with
any other action taken by Mortgagee to presarve the security of
this Mortgage or any other security for the Moiiguge Indebtedness
or to protect any of Mortgagee's rights hereuniar, All such
expenditures as shall be wade by Mortgagee or sucli receiver or
pursuant to any other provision of this Mortgage or :hu.other Loan
Documents, including any reasonable attorneys'  rees and
disbursements incurred by Mortgagee or such receiver in cornection
with the foregoing, shall be payable upon demand and be secured by
this Mortgage and shall bear interest at the overdue interest rate
set forth in the Notes.

10. change in Taxes. In the event any tax shall be due or
become due and payable to the United States of America, the State
of Illinois or any political subdivision thereof with respect to
the execution and delivery or recordation of this Mortgage or any
note or other instrument or agreement evidencing or securing
repayment of the Mortgage Indebtedness or the interest of Mortgagee
in the Mortgaged Premises, Mortgagor shall pay such tax at the time
and in the manner required by applicable law and Mortgagor shall

9
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hold Mortgages harmless and shall indemnify Mortgagee against any
1iability of any nature whatsoaver as & reasult of the imposition of
any such tax.

In the event of the passage after the date of this
Mortgage of any law in the State of Illinois deducting from the
value of real property for purposes of taxation any lien thereon,
or changing in any way the laws now in force for the taxation of
mortgages or debts secured thersby (including the interest thereon)
for state or local purposes, or changing the manner of collection
of any such taxes, and imposing a tax, either directly or
indirectly, on this Mortgage, the Notes or any of the other Loan
Documeity, the holder of this Mortgage shall have the right to
declare .cns entire unpaid amount of the Mortgage Indebtedness,
together ‘with accrued and unpaid interest thereon, to be due

immediately; und payable.

12, Eventz .of Default. The occurrence of any of the
following event= ghall be deemed an "Event of Default" hereunder

and shall entitle Mortgagee to exercise its ramedies hereunder and
under the Notes and zay ~f the other Loan Documents or as otherwise
provided by law: (a) defuult in making payment, when duu, of any
principal of or interest on the Notes 5 days after any due date
therefor; (b) default in waking payment, when due, of any other
portion of the Mortgage Induutedness 5 days after any due date
therefor; (c¢) the occurrence o1 an Event of Default under the
Credit Agreement; (d) default in the observance or performance of
any other covenant, promise or agrsement provided herein the for a
period of 30 days without cure ‘oc-in any of the other Loan
Documents; {(e) in the evant of a Prohikiied Transfer (defined below
in Paragraph 18 hereof); and (f) in tha event of a Guarantor Event
of Default (defined in Paragraph 19 below!),

12, Remedies upon Default. Immediately upon the occurrence

of any Event of Default, Mortgagee shall huvu the option, in ®

addition tc and not in lieu of or subatitution tor 21l other rights
and ramedies provided in this Mortgage, the Credit igreement or any
other Loan Documents or provided by law or in eguity, ani is hereby
authorized and empowered by Mortgagor, to do any or 4all of the
following:

(a) Declare the entire unpaid amount of the Mortgage
Indebtedness, together with accrued and unpaid interest thereon,
and any and all charges payable by Mortgagor to Mortgagee pursuant
to any of the Loan Documents, immediately due and payable and, at
Mortgagee's option, (i) to bring suit therefor, or (ii) to bring
suit for any delinguent payment of or upon the Mortgage
Indebtedness, or {(iii) to take any and all steps and institute any
and all other proceedings that Mortgagee deems necessary to enforce
payment of the Mortgage Indebtsdness and performance of other
obligations secured hereunder and to protect the lien of this
Mortgage.

10
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{b) Exercise any and all rights and remedies provided
herein or in the Loan Documents or available at law or in equity,
including without limitation the right to commence foreclosure
proceedings againat the Mortgaged Premises pursuant to the common
law of the state of Illinols or pursuant to the statutes in such
case made and provided, and to sell the Mortgaged Premises or to
cause the same to be sold at public sale, and to convey the same to
the purchaser, in accordance with said statutes or common law, in
a single parcel or in several parcels at the option of the
Mortgagee. The Mortgagor further agqgrees that the Mortgages im
authorized and empowered to retain out of the sale proceeds such
moneys As are necesaary to pay in full the Mortgage Indebtedness,
tha coatn and charges of such sala, and also the attorneys' feass
provided by statute, returning the surpius monsys (if any there
should bei to the Mortgagor.

(¢, Upon, or at any time after the filing of a complaint
to foreclose thlv Mortgage, the court in which such complalnt is
filed may appoint a receiver of the Mortgaged Premises. Such
appointment may be aither hefore or after the sale, without notice,
without regard to trhe salvency or insalvency of ths Mortgagor at
the time of applicatior tour such receivar and without regard to the
then value of the Mortgaged Premises or whether the sama shall then
be occupled as a homestead ¢r. not and the Mortgagee or any holder
of any note evidencing the Fisitgage Indebtedness may be appointed
such receiver. Such receiver racll have the power to collect the
rents, issues and profits of the Mortgaged Premises during the
pendency of such foreclosure suit_and, in the case of a sale and a
deficiency during the full statutory period of redemption, whether
there be redemption or not, as well s during any further times
when the Mortgagor, except for the intervention of such receiver,
would be entitled to collect such rents, 'iksues and profits, and
all other powers which may be necessary or.ave usual in such cases
for the protection, possession, control, maragement and cperation
of the Mortgaged Premises during the whole ¢« said period, The
court from time to time may authorize the receiver to apply the net
income from the Mortgaged Premises in whole or in part to: (i) the
indebtedness secured hareby or by any decree foreclosing this
Mortgage, or any tax, special assessment or other lien %iich may be
or become superior to the lien hereof or of such decrea, provided
such application is made prior to the foreclosurs; or' .(ii) the
deficlency in case of a sale and deficiency.

(d) In any case in which under the provisions of this
Mortgage, Mortgagee has a right to institute foreclosure
proceedings, whether before or after the whole principal sum
secured hereby is declared to be immediately due, or whether before
or after the inatitution of legal proceedings to foreclose the lien
hereof or before or after sale thereunder, forthwith, upon demand
of Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee
shall be entitled to take actual possession of the Mortgaged
Premises or any part thereof personally, or by its agent or

11
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attorneys, as for condition broken. In such event Mortgages in its
discretion may, with or without proceas of law, enter upon and take
and maintain possession of all or any part of said Mortgaged
Premises, together with all documents, books, records, papers and
accounts of Mortgagor or then owner of the Mortgaged Premises
relating thereto, and may exclude Mortgagor, its agents or
servants, wholly therefrom and may as attorney in fact or agent of
Mortgagor, or in its own name as mortgagee and under the powers
herein granted, hold, operate, manage and control the Mortgaged
Premises and conduct the business, if any, thereof, either
personally or by its agents, and with full powar and to use such
measures, legal or equitable, as in its discretion or in the
discretica of its successors or assigns may be deemed proper or
necessary %o enforce the payment or sacurity of the avails, rents,
issues, and zroftits of the Mortgaged Premises, including liens for
the recovery ri rent, actions in forcible detainer and actions in
distress for rarc. and with full power: (i) to cancel or terminate
any lease or sukilaase for any cause or on any ground which would
entitle Mortgagei to cancel the same; (il1) to elect to disaffirm
any lease or subleace viich is then subordinate to the lien hereof;
(iil) to extend or modify any then existing leases and to make new
leases, which extensions, modifications and new leases may provide
for terms to expire, or for opticna to lessees to extend or renew
terms to expire, beyond ths ‘maturity date of the indebtedness
hereunder and beyond the date of the issuance of a deed or deeds (o
a purchaser or purchasers a’. 1 foreclosure sale, it being
understood and agreed that any suc’i leases and the options or other
such provisions to be contained Ulterein, shall be binding upon
Mortgagor and all persons whose interests in the Mortgaged Premises
are subject to the lien hereof and upon the purchaser or purchasers
at any foreclosure sale, notwithstanding anv redemption from sale,
discharge of the Mortgage Indebtednesa, 3zatisfaction of any
foreclosure decree, or issuance of any certificate of sale or deed
to any purchaser; (iv) to make all necessary ~r proper repairs,
decorating, renewals, replacements, alterat:crs, additions,
betterments and improvements to the Mortgaged Preitlses asg it may
deem proper; (v) to insure and reinsure the same a5d all risks
incidental to Mortgagee's possession, operation aid management
thereof; and (vi) to receive all of such avails, rents, ‘osues and
profits; hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at
any and all times hereafter, without notice to Mortgagor.
Mortgagee shall not be obligated to perform or discharge, nor does
it hereby undertake to perform or discharge, any obligation, duty
or liability under any leases. Except for new leases entered into
by Mortgagee, Mortgagor shall and does hereby agree to indemnify
and hold Mortgagee harmless of and from any and all liability, loss
or damage which it may or might incur under said leases or under or
by reason of the assignment thereof, and of and from any and all
claims and demands whatsoever which may be asserted against it by
reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements
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contained in said leases. Should Mortgagee incur any such
liability, loss or damage, under said leases or under or by raason
of the assignment thersof, or in the defense of any claims or
demands, the amount thereof, including costs, expensas and
reanonable attorneys' fees, ahall be wecured hareby, and Mortgagor
shall reimburse Mortgagee therafor immediately upon demand.

(e) Mortgagee, in the exercise of the rights and powers
hereinabove conferred upon it by this Mortgage shall have full
power to use and apply the avails, rents, issues and profits of the
Mortgaged Premises to the payment of or on account of the
followipy, in such order as Mortgagee may determine:

(i) to the payment of the operating expenses of
said Mortgauad Premises, including cost of management and leasing
thereof (whicr ohall include reasonable compensation to Mortgagee,
its agent or agsn%s, and attorneys, if management ba delegated to
an agent or agerts. and shall also include lease commissions and
other compensation end expenses of seeking and procuring tenants
and entering into lozsua), established claims of damages, if any,
and premiums on insurances hereinabove authorized;

(11) to tha payment of taxes and speclal assessments
now due or which may herzecter bhecome due on tha Mortgaged
Premises; and, if this is a leasehold mortgage, of all rents due or
which may become hereafter dus uncer the underlying lease;

(iii) to the payrient of all repairs, decorating,
renewals, replacements, alterations, additions, betterments, and
improvements of the Mortgaged Premises, including the cost from
time to time of installing or replacing personal property such as
appliances therein, and of placing the Moirtgaged Premises in such
condition as will, in the judgment of Mortgazae, make it readily
rentable; and

(iv) to the payment of any Mortgagu Indebtedness
secured hereby or any deficiency which may resvit from any
foreclosure sala.

(f) 1In the event of any sale of the Mortgaged Premises
by foreclosure apply the proceeds of any such sale to: (i) all
expenses incurred for the collection of the Mortgage Indebtedness
and the foreclosure of this Mortgage, including reasonable
attorneys' fees and disbursements, or such attorneys' fees and
disbursements as are permitted by law, (li) all sums expended or
incurred by Mortgagee directly or indirectly in carrying out the
terms, covenants and agreements of the Notes, thia Mortgage and the
other Loan Documents, together with interast thereon as therein
provided, (iii) all accrued and unpaid interest upon the Mortgage
Indebtedness, (iv) fees, expenses and other suvms (excluding
principal) due in connection with the Mortgage Indebtedness, (v)
the unpaid principal amount of the Mortgage Indebtedness, and (vi)

13
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the surplus, if any there be, unless a court of oompetent
jurisdiction decrees otherwise, to Mortgagor.

13. Successors in Ownership. In the event ownership of the

Mortgaged Premises or any part thereof becomes vested in a person
or persons other than Mortgagor without the prior written approval
of Mortgagee, Mortgagee may {but shall not be obligated to) deal
with such successor or successors in interest with reference to
this Mortgage and the other Loan Documents in the same manner as
with Mortgagor, without in any nmanner discharging or otherwise
affecting Mortgagor's liability hereunder or upon the Mortgage
Indebteriness.

14.” ascurity Agreement. All personal property located at or
used in ccoiwction with the mortgaged premises and owned by the
Mortgagor “ai< ) shall not be subject to any lease or other
transaction wheirsby the ownership or any beneficial interest in any
of such personal property shall be held by any parson or entity
other than the Mortocagor. The Mortgagor shall not create or cause
to be created any sscurity interest in any such personal property
other than the security interest created in favor of the Mortgagee.
This Mortgage shall, as to any equipment and other personal
property described hereir. und covered hereby, be deemed to grant a
security interest therein puisuant to the Uniform Commercial Code.
The Mortgagor agrees, upon request of the Mortgagee to furnish an
inventory of personal property owied by the Mortgagor and subject
to this Mortgage and, upon request ¢f the Mortgagee, to execute any
supplements to this Mortgage, any reparate security agreement and
financing statements to include spscifically said inventory of
personal property. Upon the occurrencs and during the continuance
of any of the evants of default referred to.in Paragraph 11 hereof,
the Mortgagee shall have all of the rigahts and remedies herein
provided or otherwise provided by law cr by this Mortgage,
including but not limited to the right to requii? the Mortgagor to
assemble such personal property and make it/ available to the
Mortgagee at a place to be designated by the Mortjagee which is
reasonably convenient to both partiea, the right to t7zke possession
of such personal property, with or without demand, urd with or
without process of law, and the right to sell and dispure of the
gsame and distribute the proceeds according to law, Tiiz parties
hereto agree that any requirement of reascnable notice shaii >e met
if the Mortgagee sends such notice to the Mortgagor at least 10
days prior to the date of sale, disposition or other event giving
rise to the reguired notice, and that the proceeds of any
disposition of any such personal property may be applied by the
Mortgagee first to the reasonable expenses in connection therewith,
including reasonable attorneys fees and legal expenses incurred,
and including the expenses of retaining, keeping and storing such
personal property, and then to payment of the Mortgage
Indebtedness.
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15. Assignmant of Leases and Rentg. As of the date of this
Mortgage, Mortgagor hersby assigns to Mortgages all its right,
title and interest in and to all written and oral leases, whether
nov in existence or which may hereafter come into existence during
the term of this Mortgage, or any extension hereof, covering the
Mortgaged Premises or any part thereof (but without an assumption
by Mortgagee of llabilities of Mortgagor under any such leases by
virtue of this assignment), and Mortgagor hareby assigns to
Mortgages the rents, issues and profits of the Mortgaged Premises.
Until the occurrence of an Event of Default, Mortgagor shall have
the right to receive and collect such rants, issues and profits.
Upon the occurrence of an Event of Default, Mortgagee may elect
upon writiten notice to Mortgagor to receive and collect said rents,
issues and profits personally or through a receiver so long as any
such Event ¢ Default shall exist and during the pendency of any
foreclosure ¢roceedings and during any redemption period, and
Mortgagor herery . consents to the appointment of a receiver if
believed necessary ar desirable by Mortgagee to enforce its rightes
under this Paragraph 15. The collection of rents by Mortgagee
shall in no way waive the right of Mortgagee to foreclose this
Mortgage in the event of any Event of Default.

16, ¥Waiver of Redemptson Rights. Pursuant to Section 15-1601
of the Illinois Mortgage Foreciosure Law, as amended, 110 Ill. Rev.
Stat, §15-1601, or any successor statute thereto (the "Act"), the
Mortgagor hereby exprassly waivis any and all rights of redemption
arising under Section 15-1603 of tae Act, together with any and all
other atatutory rights of redemptior on behalf of itself and on
behalf of each and every person acquicing any interest or title in
the Mortgaged Premises suhsequent to tie date of this Mortgage.

17. Incopnpistent Provisiong. In the event that any provision
of this Mortgage shall be inconsistent with @y provision of the
Act, the provisions of the Act shall take pruzedence over the
provisions of the Mortgage, but shall not invaiidate or render
unenforceable any other provision of this Mortgajga that can be
construed in a manner consistent with the Act. If any provision of
this Mortgage shall grant to the Mortgagee any righta o remedies
upon default of the Mortgagor which are more limited than the
rights and remedies that would otherwise be vested in the lLo:tgagee
absent said provisions, the Mortgagee shall be vested wita the
rights and remedies granted in the Act to the full extent permitted

by law,

18. Prohibition of Transfer and Further Encumbrances. It
shall be an immediate Event of Default hereunder if, without the
prior written consent of the Mortgagee any of the following shall
occur (herein called a "Prohibited Transfer”):

(a) If the Mortgagor shall create, effect or consent to,
contract for, or shall suffer or permit any conveyance, sale,
assignment, transfer, lien, pledge, lease, mortgage, security
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interest or other encumbrance or alienation of the Mortgaged
Premises or any part thersof, or interest therein, or enter
into any contract to do any of the foregoing, including,
without limitation, any articles of agreement, land contract
or installment sale contract; or

(b) In each case whether any such conveyance, sale,
assignment, transfer, lien, pledge, lease mortgage, security
interest, encumbrance or alienation is effected directly,
indirectly, voluntarily or involuntarily, by operation of law
or otherwise;

provided, that the foregoing provisions shall not apply (i) to the
lien of ¢nias Mortgage or any other liens securing the Notes, and
(i1) to theo 2ien of current taxes.

The provisicrs hereof shall be operative with respect to, and
shall be bindin¢ upon, any perasons who, in accordance with the
terms hereof or oviherwise, shall acquire any part or interest in or
encumbrance upon the Mcitgaged Premises or a beneficial interest in
Mortgagor. Mortgagor aciknowledges and agrees, for itaelf and its
successors, that the foregoing restrictions on sale, transfer, or
conveyance are reasonable( Any violation of the terms hereof shall
entitle Mortgagee to declares the whole outstanding principal
balance of the Notes, together with interest accrued thereon and
any other sums owing under the terins of this Mortgage or any other
instrument related to the indebteduess hereby secured, immediately
due and payable and to foreclose this Mortgage.

19. Guarantor Events of Default. 7he indebtedness evidenced
by the Notes and the Credit Agreement i< guaranteed to the extent
provided in the Credit Agreement by certain “"Guarantors® as defined
therein (collectively, the "Guarantors® and =ach individually a
“Guarantor®) and it is a proviso hereof thar- in case (a) any
Guarantor shall be declared a bankrupt, or shall. iile a petition in
voluntary bankruptcy under any Chapter of Title( Eleven of the
United States Code, or any other similar state or Cerfsral law, or
(b) should any Guarantor file any declaration, answer or pleading
admitting its insolvency or inability to pay ite ‘debts or
liabilities, or (c) if a trustee or receiver is appointecd for any
Guarantor, or for the property or assets or estate thereot; or (d4)
should any Guarantor make an assignment for the beneiit of
creditors; (e) should any Guarantor fail to pay when due any
principal or interest owing the Mortgagee or the Banks or otherwise
default in the performance of any other covenant or agreement with
the Mortgagee or the Banks, and any such default continues past the
expiration of any grace period, or (f) should any Guarantor default
under the terms of its obligations of guaranty under Article VII of
the Credit Agreement; or (g} or any Guarantor purports to revoke,
repudiate or disavow its Guarantee or the Guarantee shall cease to
be in full force and effect for any reason or the legality,
validity, binding effect or enforceability thereof shall be
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challenged or denied in any procesding or otherwise; then
Mortgagee, may at its option, daclare the entire indebtedness
secured hereby to be immediately due, and/or may immsdiastely avail
itself of any right, recourse or remedy reserved in case of an
Fvent of Default, or any remedy afforded by law as in auch cases may
be provided.

20. Fesgg and Expenses of Mortgageq. In addition to the other
amounts owing between the Mortgagor to the Mortgagee hereunder,
Mortgagor agrees to promptly reimburse the Mortgagee for all fees,
expenses and other charges incurred with respect to the Mortgage
Indebteuness or Mortgaged Premises including, without limitation,
title inrurance and date downs, apprajisals, escrows, survays,
inspections, trust documents, release deeds, environmental studies
and reporte, tax saearch fees and reascnable legal fees.

21. Intesrstion and Severability. This Mortgage embodies the
entire agreement und understanding between Mortgagor and Mortgages,
and supersedes ail prior agreements and underastandings, relating to
the subject matter naraof. If any provision hereof is in conflict
with any statute or rvie of law of the State of Illinois or is
otherwise unenforceable for any reason whatsoever, then such
provision shall be deemed null and void to the extent of such
conflict or unenforceability znd shall be deemed ssverable from but
shall not invalidate any other provisions of this Mortgage,

22. NWailver. No waiver by liortgagee of any right or remedy
granted hereunder or failure to 1irsist on strict performance by
Mortgagor hereunder shall affect or extand to or act as a waiver of
any other right or remedy of Mortgagesn nereunder, nor affect the
subsequent exercise of the same right 4r remedy by Mortgagee for
any further or subsequent default by Mort¢ago» hereunder, and all
such rights and remedies of Mortgagee hereurJsvy are cumulative.

23. Marshalling and Homestead Rights. Ths Mortgagor hereby
waives, in the event of foreclosure of this Martgage or the
enforcement by the Mortgagee of any other rights and remedies
hereunder, any right otherwise available in respect to r»rshalling
of assets which secure the Mortgage Indebtednass or ‘to require
Mortgagee to pursue its remedies against any other such assets.
The Mortgagor hereby waives and releases all righta and bunefits
under and by virtue of the Homestead Exemption laws of the State of
Illinois,

24. Release of Mortgage. The Mortgagor shsll have the right
to receive a release of lien if all of the principal of and
interest on the Mortgage Indebtedness shall be paid and all other
sums secured hersby or payable hereunder and under the Notes and
the Loan Documents shall be paid, the Loan Documents have
terminated in full and the Mortgagor shall comply with all the
terms, conditions and requirements hereof, then this Mortgage shall
be released by Mortgagee and thersupon it shall be of no further
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force and effect. In such case, upon the written request of the
Mortgagor, the Mortgagee will execute and deliver such proper
instruments of relsasa and diacharge as may reasonably be reguested
to avidence such defeasance, releass and discharge within thirty
{310) days of such resguest.

25. Businesa Purpose Loan. The Mortgagor rapresents that the
proceeds of the loan sscured by this Mortgage have been and will be
used for the purposes spscified in Section 1% Ill. Comp. Stat.
§205/4(c) of the Illinois Statutes or any successor statute, and
that the principal obligation sacured hersby constitutes a business
loan which comes within the purview of said statuts.

26. Agount of Indebtedness. The aggregate amount of
principal ‘insdebtedness secured by this Mortgage, exclusive of sums
advanced t¢ - ramedy defaults and protect the security of this
Mortgage, w#i:l not in the aggregate exceed an amount equal to
Twenty Million Pollars ($20,000,000.00}.

27. Further (reiruments. The Mortgagor shall execute,
acknowledge and deliver. any and all such further conveyances,
documents, mortgages and aasurances, and do or cause to be done all
such further acts, as Mortragee may reasonably require to confirm
and protect the lien of thir Mortgage or otherwise to accomplish
the purposes hereof forthwith upon the request of Mortgages,
whether in writing or otherwise,

28. Governipg Law: Binding [%fect. This Mortgage, made in
the State of Illinois, shall be cuistrued according to the laws
thereof and shall be binding upon Mortcajor and its successors and
assigns and any subsaquent owners of tha Mortgaged Pramises, and
all of the covenants herein contained shal:i iun with the land, and
this Mortgage and all of the covenants herein contained shall inure
to the benefit of Mortgagea, its successors ard assigns.

29, Fixture Filing. This Mortgage also- constitutes a
financing statement filed as a fixture filing under the Uniform
Commercial Code with respect to goods which are or ar2: to become
fixtures relating to the Land and as to which Mortgzoor is the
debtor and record owner of the Land and Mortgagee is ¢ke secured
party. It is to be recorded in the real estate racords of the
County in which the Land is located. The Mortgagor is the record
owner of the Mortgaged Premises. The address of the Mortgagor
(Debtor) and Mortgagee (Secured Party) are hereinafter set forth:

Address of Mortgagor: Universal Automotive, Inc.
3350 North Kedzie Avenue
Chicago, Illinois 60611
Address of Mortgsgee: NBD Bank, individually and as
Agent
211 Bouth Wheaton Avenue
Wheaton, Illinols 60187
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30. NOTICES. All notices, demands, requests, consants and
other communications hereunder shall be delivered and be effective
in the manner specified in the Credit Agresment.

J1. HWAIVER QF JURY TRIAL. THE MORTGAGEE AND THE MORTGAGOR,
AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT
ANY OF THEM MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED
UPON OR ARISING OUT OF THIS MORTGAGE OR ANY RELATED INSTRUMENT OR
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS MORTGAGE
OR ANY COURSE OF CONDUCT, DEALING, STATEMENTS (WHETHER ORAL OR
WRITTEN) OR ACTIONS OF ANY OF THEM. NEITHER THE MORTGAGEE NOR THE
MORTGAGOR SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE,
ANY SUCH/2CTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY
OTHER ACTIOH \IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN
WAIVED., THESS PROVISIONS SHALL NOT BE DEEMED TO HAVE BEEN MODIFIED
IN ANY RESPECT ©OR RELINQUISHED BY EITHER THE MORTGAGEE OR THE
MORTGAGOR EXCEPT ¥ A WRITTEN INSTRUMENT EXECUTED BY ALL OF THEM.

IN WITNESS WHERIOY, Mortgagor has duly executed this Mortgage
as of the day and year {irst above written.

UNIVERSAL AUTOMOTIVE, INC.

> i 2 4
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STATE OF ILLINOIS )
) 88.
COUNTY OF (pek )

ay of , 1995, by Yehuelo Teyr

#)fFhe torsg?/?? instrumcnt was acknowlcdqed before me on this
éz (L
nowledged to me to pae the rPou}gt;A of Universal Automotiva,

a
Inc.
nry PuE{I i

Acting in fﬂnvl County
My Commission Expires:

" OFF’IOIAL SgAL "
RONDI €. BIMMONS
NGTARY BUBLIC, STATE OF ILLINDIS
M LLMh\Sb\GV EXP!RE° b’l&gfﬁ\;

Drafted by and wnen
recorded return to.

Creighton R. Meland, Jr.

Dickinson, Wright, Moon,
Van Dusen & Freeman

22% Wast Washington Street

Suite 400

Chicago, Illinois 60606

(312) 220-0300
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EXHIBIT A

LEGAL DESCRIPTION:

THAT PART OF THE SOUTH RAST 1/4 OF THE SOUTH BAST 1/4 OF SBCTION 23,
TOWNSHIP 40 MORTH, RANGB 13 BAST OF THR THIRD PRINCIPAL MERIDIAN, BOUNDED
AND DESCRIBED 2C FOLLOWS:

BEGINNING AT A PCLINT IN THE WEST LINE OF NORTH KEDZIE AVBNUE WHICH POINT 1S
150 FPEET SOUTH MEAGURBD ALONG SAID WEST LINE OP NORTH KBDZIE AVENUR FROM
THE POINT OF ITS INTERSRCTION WITH THE NORTH LINE OF SAID SOUTH BAST 1/4 OF
THE SOUTH BAST 1/4 OF SBCTION 23; THENCE SOUTH ALONG SAID WEST LINE OF
NORTH KEDZIE AVENUE, A DYSTANCE OF 320.40 PFEET; THENCE WEBST PARALLEL WITH
THE NORTH LINE OF SAID SOUTH RAST 1/4 OF THR SOUTH RAST 1/4 OF SBCTION 23,
A DISTANCE OF 246.01 FRET; WHENCE NORTHWBSTERLY ALONG A LINE FORMING AN
ANGLE OF 38 DEGREBES 13 MINUTES - TO THE RIGHT WITH AN BXTENSION OPF THE LAST
DESCRIBED COURSE, A DISTANCB OF 196 42 FEBT TO A POINT WHICH 1S A DISTANCE
OF 400 FEET WEST, MEASURED ALONG. A~ LINE PARALLEL WITH THE NORTH LINE OF
SAID SOUTH BAST 1/4 OF THE SOUTH BAST 1/4 OP SECTION 23 FROM SAID WEST LINE
OF NORTH KEDZIE AVENUE; THENCE NORTH P2PALLEL WITH THR WBST LINE OF NORTH
KEDZIE AVENUE, 198.90 FBEBT TO A POINT WH¥iTH IS 150 PEBT SOUTH, MEASURED ON
A LINE PARALLEL WITH SAID WEST LINE OF NCR/Y KEDZIE AVENUE FROM SAID NORTH
LINE OF THE SOUTH BAST 1/4 OF THE SOUTH BAST i/4 OF SECTION 23, THENCE EAST
PARALLEL WITH SAID NORTH LINE OF THE SOUTH 8/5T 1/4 OF THE SOUTH BAST 1/4
OF SECTION 23, A DISTANCE OF 400 FEET TO THE PLACE OF BBGINNING, IN COOK
COUNTY, ILLINOIS.

Address: 3350 North Kedzie Avenue
Chicago, Illinois 60611

Pin No.t 13-23-411-004, Vol. 352
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EXHIBIT B

As used herein "Permitted Encumbrance” means (i) liens for
taxes or assessments or governmental charges or levies not yet
delinquent, or which can thareafter be paid without penalty, or
wvhich are being contested in gocd faith by appropriate proceadings
for which enforcement has been stayed and for which the Mortgagor
has established adequate financial reserves in its books and
records; (ii) unfiled inchoate machanics' and materialmen's liens
for constructicn work in progress; (iii) all of the following if
they do not, in the opinion of the Mortgagee, either individually
or in 4ihn aggregate materially impair the use of the Mortgaged
Premises kv the Mortgagor or any lessea: (A) any Lien for the
satisfactioy and discharge of which a sum of money or other
security drered adequate by the Mortgagee is on deposit with the
Mortgagee (B) l)ens created by or resulting from any litigation or
other proceedinss including liens arising out of judgments or
awards against thz Mortgagor with respect to which the Mortgagor is
in good faith proseciting an appeal or proceeding for review, and
the enforcement of which is thereby stayed, if such liens do not,
in the opinion of the Mcrtgagee, either individually or in the
aggregate, materially irmpeir the use or value of the Mortgaged
Premises by the Mortgagor or ary lessee together with the following
specific encumbrances:

1. Unpaid real estate tavae for 1995 and thereafter not yet
delinguent.

2. Encroachment of stepped conrrcte footings located on the
gubject land over and across the line Ly about .09 of . foot, as
disclosed by survey made by James, Schaelrar & Schimming, Inc.,
dated July 23, 1988.

3. Encroachment of building located mainlv on the land over
the east line by about .06 of a foot, as disclouecd by survey made
by James, Schaeffer & Schimming, Inc., dated July 23, 1588.

4, Encroachment of concrete loading dock over ipe iiest line
of the land, as disclosed by survey aforesaid.

5. Rights of the Commonwealth Edison Company to maincain a
transformer vault on the east side of the first floor of the
building located mainly on the land, as disclosed by unrecorded
agreement dated April 15, 1948 made by and between S & W Fine Food,
Inc., and said Commonwealth Edison Company.

6. Possible rights and easement for railroad spur track
located at the north 17 feet of the West 211.14 feet of the land
and over the southwesterly line of the land, as shown on survey by
James, Schaeffer & Schimming, Inc,, dated July 23, 1988,

7. Encroachment of the building located primarily on the
land south and adjoining onto the land by .06 of a foot to .14 of
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a foot, as disclomed by survey prepared by James, Schaeffer &
Schimming, Inc., dated July 23, 1988,

8. Encroachment of the wall located primarily on the land
south and adjoining onto the land by .24 of a foot, &8s disclosed by

survey prepared by James, Schaeffsr & Schimming, Inc., dated
July 23, 1988,
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