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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage”) made
this /0¥k—"day of _JPrtshes ~ ., 1986, by GENERAL HEALTH CARE
CORPORATION, cuccessor by merger to Sketchley Diaper Services,
Inc., a Delawsre Corporation having an office at 45 Knightsbridge
Road, Piscatawvay. New Jersey 08845 (herein called the
"Mortgagor®™}, to MARINE MIDLAND BANK, N.A. a national banking
associatlon, haviro-an office at 140 Broadway, New York, New York
10015 (herein, tugether with its successors and assigns, including
each and every from (tirzs to time holder of the Note hereinafter
referred -to, called thre “"Mortgagee").

L WHEREAS, the Mortgagor has, concurrently herewith, exe-

v cuted and delivered to thé 'lortgagee, the Mortgagor's mortgage

: note {(herein called the "Noie') dated the date hereof, in the
¢qf§§3§g£i;cipal sum of FIVE MILLION 2ND 00/100 DOLLARS ($5,000,000.00)

bed¥ing interest at the rate specified therein, due in installments

and in any event on September 2£, 1991, payable to the ordsr of

the Mortgagee, and otherwise in uvhz form of HNote attached hereto

as Exhibit A and made a vart hereof, ‘and

X WHEREAS, the indebtadness evidesnced by the Note,
including the principal thereof and incsrest and premium, if any,
thereon, and any extensions and renewals chereof, in whole or in
part, and any and all other sums which may e at any time due or
owing or reguired to be paid as herein or in tlie Note provided,
are herein called the "Indebtedness Hereby Sccired."”

-« /,%/

£

NOW, THEREFORE, THIS MORTGAGE WITNESSSYT-:

#IW 07

That to secure kthe payment of the principel of and
interest and premium, if any, on the Note according te its tenor
and effect and to secure the payment of all other Indcbtedness
N Hereby Secured and the performance and observance of al) fine cove-
§§ nants, provisions and agreements herein and in the Note Contained

{whether or not the Mortgagor is perscnally liable for suca

ayment, performance and cbservance) and in consideration of ‘the

premises and Ten Dollars ($10,.00) in hand paid by the Mortgagee to

the Mortgagor, and for other good and valuable consideraticons, the
*&L receipt and sufficiency of all of which is hereby acknowledged by

the Mortgagor, the Mortgagor does hereby GRANT, RELEASE, REMISE,
ALIEN, MORTGAGE and CONVEY unto the Mortgagee all and sundry the
proparty (hereln together with the property mentioned in the next
succeeding paragraphs hereto, called the "Premises") described in
Exhibit B attached heretn and made a part hereof.

TOGETHER with and including within the term "Premises",
as used herein, any and all improvements, tenements, buildings,
easements, fixtures, privileges, reservations, allowances, heredit-
aments and appurtenances now or hereafter thereunto belonging or

ertaining; any and all rights and estates in reversion or remain-

der; all rights of Mortgagor in or to adjacent sidewalks, alleys,
treets and vaults; and any and all rights and interests of every

2216858
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name and nature now or hereafter owned by the Mortgagor, forming a“
part of and/or used in connection with the real estate and/or the
operation and convenience of the buildings and improvements

located thereon, including (by way of enumeration but without
limitaticn) all furniture, furnishings, and equipment used or use-
ful in the operation of the real property or improvements thereon
or furnished by Mortgagor to tenants thereof; all building
materials located at the said real estate and intended to be
incorporated in improvements now or hereafter to b2 constructed
thereon, whether or not incorporated therein; all machines, machin-
ery, fixtures, apparatus, equipment or articles used to supply
heating, gas, electricity, air conditioning, water, light, power,
sprinkler protection, waste removal, refrigeration and ven-
tilation, and all floar coverings, screens, storm windows, blinds,
awnings, stoves, refrigerators, dishwashers, disposal units, range
hoods an” blowers, together with all additions thereto and replace-
ments therenf (Mortgagor agreeing to execute such further instru-
ments as reruested by Mortgagee to confirm conveyance and transfer
of the foreajning); in each case now or hereafter placed in, on or
at the Premiser (it being understood that the enumeration of any
specific articles of property shall in no wise exclude or be held
to exclude any i‘emns of property not specifically enumerated). As
to any of the prouerty aforesaid which does not form a part and
parcel of the real'estate or doss not constitute a fixture (as
defined by the Uniform) Commercial Code), this Mortgage is hereby
deemed to be as well, & Security Agreement under the Uniform
Commercial Code for the rnaupose of creating hereby a security
interest in such propert’, which Mortgagor hereby grants to the
Mortgagee as Secured Party.

- AND TOGETHER WITH &il of the rents, income, receipts,
revenues, issues and profits thereof and therefrom; AND all of the
land, estate, property and rights hereinabove described and hereby
conveyed and intended so to be, whether real, personal or mixed,
and whether or not affixed or annerred to the real estate are
intended to be as a unit and are heri2by understond, agreed and
declared to form a part and parcel of /che real estate and to be
appropriated to the use of the real estecn and for the purposes
hereof shall be deemed to be real estate zonveyed and mortgaged
hereby.

223655

Any and all awards or payments, inciding interest
thereon, and the right to receive the same, which may be made with
respect to the Premises ag a result of (a) the exarcise of the
right of eminent domain, (b) the alteration of the crade of any
street, or (¢} any other injury to or decrease in the value of the
premises, to the extent of all amounts which may be seCured by
this Mortgage at the date of receipt of any such award or payment
by the Mortgagee, and of the reasonable ccunsel fees, cosis. and
disbursements incurred by the Mortgagee in connection wiib the
collection of such award or payment. The Mortgagor agrees to exe~-
cute and deliver, from time to time, such further instruments as
may be requested by the Mortgagee to confirm such assignment to
the Mortgagee of any such award or payment,

All of Mortgagor's rights further to encumber said pro-
perty for debt except by such encumbrances which, by their actual
terms and specifically expressed intent, shall be 2:d at all times
remain subject and subordinate to any and all leas:=s and/or tenan-
cies (a) which are in existence when such encumbrances become
effective, or (b) which are thereafter created, Mortgagor hereby
representing to Mortgagee, as a special inducement to Mortgagee to
make this loan, that as of the date hereof there are no other
encumbrances to secure debt, and covenanting that there are to be
none as of the date this Mortgage becomes of record, except in
either case encumbrances having the prior written approval of
Mortgagee, and all of Mortgayor's rights te enter into any lease
or lease agreement which would create a tenancy that is or may
become subordinate in any respasct to any mortgage or deed of trust
other than this Mortgage,
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PO HAVE AND TO HOLD all and sundry the Premises hereby
mortgaged and conveyed or intended so to be, together with the
rents, issues and profits thereof, unto the Mortgagee forever,
free from all rights and benefits under and by virtue of the
Homestead Exemption Laws and Redemption Laws of the State of
T1llinois (which rights and benefits are hereby expressly released
and waived), for the usesa and purposes herein set forth, together
with all right to retain posgsession of the Premises after any
default in the payment of all or any part of the Indebtedness
Hereby Secured, or the breach of any covenant or agreement herein
contained, or upon the occurrence of any Event of Default as
hereinafter defined. Beneficial Owner is hereby defined to be the
current or future beneficiary of the Mortgagor.

PROVIDED, NEVERTHELESS, and these presents are upon the
express cundition that if all of the Indebtedness Hereby Secured
shall be dnly and punctually paid and all the terms, provisions,
conditions and agreements herein contained on the part of the
Mortgagor !~ be performed or observed shall be strictly performed
and observes, then this Mortgage and the estate, right and
interest of tle Mortgagee in the Premises shall cease and become
void and of no zffect.

AND IT-.s FURTHBER AGREED THAT:

1. PAYMEWTP OF INDEBTEDNESS. The Mortgagor will duly

and promptly pay each ara every installment of the principal of

and interest and premiwa, if any, on the Note, and all other

Indebtedness Hereby Secur¢d, as the same become due, and will duly

perform and observe all of Zhe covenants, agreements and provi- )

sions herein or in the Note @rovided on the part of the Mortgagor Eﬁ
S o)
Youch

to be performed and observed.

2. MAINTENANCE, REPATR, RESTORATION, PRIOR LIENS, =}
PARKING, ETC. Mortgagor will (a) promptly repair, restore or oy
rebuild any buildings or improvemeni s’ now or hereafter on the
Premises which may become damaged or e destroyed whether or not
proceeds of insurance are available or snfficient for the purpose;
(b) keep the Premises in good condition Aud repair, without waste,
and free from mechanics', materialmen's or ilke liens or claims or
other liens or claims for lien not expressly subordinated to the
lien hereof; (c) pay, when due, any indebtednezss which may be
secured by a lien or charge on the Premises inierjor or superior
to the lien hereof, and upon request exhibit satisfactory evidence
of the payment or discharge of such lien to the llortgagee; (d)
complete, within a reasonable time, any building cr 'buildings now
or at any time in the process of erection upon the Priwises; (&)
comply with all requirements of law, municipal ordininc:s or
restrictions and covenants of record with respect to thnsn Tremises
and the use thereof: (f) make no material alterations ir “Lhe
Premises, except as regquired by law or municipal ordinancz;i' (g}
suffer or permit no change in the general nature of the occuarancy
of the Premises without the Mortgagee's prior written consent; (h?
pay all operating costs of the Premises; (i) initiate or acquiesce
in no zoning reclassification with respect to the premises,
without the Mortgagee's prior written consent; and (j} provide,
improve, grade, surface and thereafter maintain, clean, repair,
police and adequately light parking areas within the Premises of
sufficient size to accommodate not less than the number of stan-
dard size American made automobiles as may be required by local
zoning authorities, codes or other laws whichever may be greater,
together with any sidewalks, aisles, streets, driveways and
sidewalk cuts and sufficient paved areas for ingress, egress and
right-of-way to and from the adjacent public thoroughfares
necessary or desirable for the use thereof; and will reserve and
use all such parking areas solely and exclusively for the purpose
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of providing ingress, egress and parking facilities for automobiles
and other passenger vehicles of Mortgagor or tenants or invitees

af tenants of the Premises; and Mortgagor will not reduce, build
uppn, obstruct, redesignate or relocate any such parking areas,
sidewalks, aisles, streets, driveways, sidewalk cuts or paved

areas or rights-of-way or lease or grant any rights to use the

same to any other person except tenants and invitees of tenants of
the Premises without the prior written consent of the Mortgagee.

No improvement on the real estate or on land adjoining

the real estate which is owned or controlled by Mortgagor or a
Beneficial Owner (as hereinafter defined) or by any general
partner or related business entity of such general partner or
Beneficial Owner shall be constructed unless plans and specifica-
tions therefor have been first submitted to Mecrtgagee and approved
by it, 30 the exercise of its sole judgment, as entailing no pre-
judice to the leoan secured hereby or the security therefor,

L TAXES. The Mortgagor will pay when due and before
any penalty_ atcaches, all general and special taxes, assessments,
water charges, =ewer charges, and other fees, taxes, charges and
assessments of evecy kind and nature whatsoever (all herein
generally called (“'axes"}, whether or not assessed against the
Mortgagor, if applicable to the Premises or any interest therein,
or the Indebtedness liereby Secured, or any obligation or agreement
secured hereby; and M4ritgagor will, within thirty days after the
due date thereof, furnish to the Mortgagee, duplicate receipts
therefor. To prevent default thereunder, the Mortgagor will pay
in full under protest in the manner provided by statute, any Taxes
which the Mortgagor may desiic to contest; provided, however, that
if deferment of payment of ary such Taxes is required to conduct
any contest or review, the Mortgagor shall deposit the full amount
thereof, together with an amount ecual to the estimated interest
and penalties thereon during the period of contest, with the
Mortgagee. In any event, Mortgagcr shall (and if Mortgagor shall
fail so to do, the Mortgagee may, bvc_shall not be required to,
and for the purpose may use the monics Jdeposited as aforesaid) pay
all Taxes, notwithstanding such contes%, if in the opinion of the
Mortgagee, the Premises shall be in jecpardy or in danger of being
forfeited or foreclosed. In the event tnat cny law or court
decree has the effect of deducting from the value of land for the
purpoae of taxation any lien therecon, or imposing upon the
Mortgagee the payment of the whole or any pari »f the Taxes or
liens herein required to be paid by the Mortgagsr, or changing in
any way the laws relating to the taxation of morcjages or debts
secured by mortgages or the interest of the Mortgag=a in the
Premises or the manner of collection of Taxes, so as t~o affect
this Mortgage or the Indebtedness Hereby Secured or tine holder
thereof, then and in any such event, the Mortgagor upcn Zemand by
the Mortgagee, will pay such Taxes or reimburse the Morcgagee
therefor. Nothing in this Section 3 contained shall requile the
Mortgagor to pay any income, franchise or excise tax imposcé upon
the Mortgagee, excepting only such which may be levied against
such income expressly as and for a specific substitute for Taxes
on the Premises, and then only in any amount computed as if the
Mortgagee derived no income from any source other than its
interest hereunder.

4, INSURANCE COVERAGE. The Mortgagor will insure and
ke=p insured all of the buildings and improvements now or
hereafter constructed or erected upon the Premises and each and
every part and parcel therecof pursuant to Paragraph 5.7 of the
Loan Agreement which paragraph is incorporated herein by reference.
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If the Meortgagor shall fail to keep the Mocrtgaged
Premises insured in accordance with the reguirements of Section 4
herectf, the. Mortgadgee shall have the right, at its option, to
provide for such insurance and pay the premiums thereof, and any
amounts paid by the Mortgagee shall constitute additional indeb-~
tedness hereby secured by this Mortgage and shall bear interest at
the Default Rate as hereinafter defined.

S. PROCEEDS OF INSURANCE. The Mortgagor will give the
Mortgagee prompt notice of any damage to or destruction of the
Premises, and:

a) In case of loss covered by policies of
insurance, the Mortgagee {(or, after entry of decree of
foreclosure, the Purchaser at the foreclosure sale oxr decree
creditor, as the case may be) is hereby authorized at its
optien either (i) to settle and adjust any claim under such
poilcies without the consent of the Mortgagor, or (ii) allow
the Mortgagor to agree with the insurance company or com-
paniets »n the amount to be paid upon the loss; provided, that
the Morigagor may itself adjust losses aggregating not in
excess oc Five Thousand Dollars ($5,000.00), and provided
further tiaz-.in any case the Mortgagee shall, and is hereby
authorized t45) collect and receipt for any such insurance
proceeds; and -Lhe expenses incurred by the Mortgagee in the
adjustment and rcllection of insurance proceeds shall be so
much additional Triebtedness Hereby Secured, and shall be
reimbursed to the Me=tgagee upon demand.

b3 In tieovent of any insured damage to or
destruction of the Preuiiges or any part thereof (herein
called an "Insured Casuvalty"), and:

{i) If, in- the sole and exclusive judgment
of the Mortgagee, the Premises can be restored to an
economic unit not less valuable than the same was prior

to the Insured Casualty witihin a reasonable period of
time as determined solely by the Mortgagee, and ade-
guately securing the outstandiig balance of the
Indebtedness Hereby Secured, Oy

{ii) If, under the terms of any lease or
leases which may be prior to this-Maortgage, the
Mortgagor is obligated to restore, apair, replace or
rebuild the Premises or any part thecsof so damaged or
destroyed, and such Insured Casualty dis=s/not result in
cancellation or termination of such lease por leases and
the insurers do not deny liability to the insureds,
then, if no Event of Default as hereinafter/ defined
shall have occurred and be then continuing anid.the
Mortgagor shall not be in default hereunder and the
Mortgagee, in its sole discretion, is adeguately-secure
in receiving all payments due from the Mortgagor under
the Note during the periocd of construction and reisvora-
tion, the proceeds of insurance shall be applied to
reimburse the Meortgagor for the cost of restoring,
repairing, replacing or rebuilding the Premises or part
thereof subject to Insured Casualty, as provided for in
Section 6 hereof; and the Mortgagor hereby covenants and
agrees forthwith to commence and to diligently prosecute
such restoring, repairing, replacing or rebuilding; pro-
vided, always, that the Mortgagor shall pay all costs of
such restoring, repairing, replacing or rebuilding in
excess of the proceeds of insurance.
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c) Except as provided for in Subsection (b} of
this Section 5, the Mortgagee may apply the proceeds of
insurance conseguent upon any Insured Casualty upon the
Indebtedness Hereby Secured, in such order or manner as the

Mortgagee may elect.

7 2

d} In the event that proceeds of insurance, if
any, shall be made availahle to the Mortgagor for the
restoring, repairiung, replacing or rebuilding of the
Premises, the Mortgagor hereby covenants to restore, repair,
replace or rebuild the same, to be of at least equal value,
and of substantially the same character as prior to such
damage or destruction; all to be effected in accordance with
plans and specifications to be first submitted to and
approved by the Mocrtgagee.

’ 3. DISBURSEMENT OF INSURANCE PROCEEDS, In the event
the Mortgagor is entitled to reimbursement out of insurance pro-
ceeds held /oy the Mortgagee, such proceeds shall be disbursed from
time to timc 4pon the Mortgagee being furnished with satisfactory
evidence of ‘the-estimated cost of completion of the restoration,
repair, replacaient and rebuilding with funds {(or assurances
satisfactory to ‘cke Mortgagee that such funds are available) suf-
ficient in additionn _to the proceeds of insurance, to complete the
proposed restoration, repair, replacement and rebuilding and with
such architect's ceri:iiicates, waivers of lien, contractor's sworn
statements and such otler evidences of cost and of payment as the
Mortgagee may reasonably require and approve; and the Mortgagee
may, in any event, reguire_that all plans and specifications for
such restoration, repair, replacement and rebuilding be submitted
to and approved by the Mortcace= prior to commencement of work.

No payment made prior to the final completion of the rectoration,
repair, replacement or rebuildino-shall exceed ninety percent
{90%) of the value ¢of the work paerformed from time to time; funds
other than proceeds of insurance chall be dishbursed priosr to dis-
bursement of such proceeds; and at =)l times the undisbursed balance
of such procesds remaining in the hands of the Mortgagme, together
with funds deposited for the purpose or irrevocably committed to
the satisfaction of the Mortgagee by oi /0n behalf of the Mortgagor
for the purpose, shall be at 1l2ast suffiriient in the reasocnable
judgment of the Mortgagee to puy for the cost of completion of the
restoration, repair, replacement or rebuildinhg, free and clear of
all liens or claims for lien. No interest shei} be allowed to the
Mortgagor on account of any proceeds of insurance or other funds
held in the hands of Mcrtgagee.

22.1T6GSE

7. CONDEMNATION. The Mortgagor will glve prompt
notice of any proceedings, instituted or threatened, gecking con-
demnation or taking by eminent domain or any like process. The
Mortgagor hereby assigns, transfers and sets over unte tan
Mortgagee the antire proceeds of any award or claim for dsmages
for any of the Premises taken or damaged under the power cf emi-
nent domain, or by condemnation including damages to grade.( '"he
Mortgagee may elect to apply the proceeds of the award upon or in
reduction of the Indebtedness Hereby Secured then most remotely to
be paid, whether due or not, or to require the Mortgagor to
restore or rebuild the Premises, in which event, the proceeds
shall be held by the Mortgagee and used to reimburse the Mortgagor
for the cost of such rebuilding or restoring. If the Mortgagor is
obligated to restore or replace the damaged or destroyed buildings
or improvements upon the Premises under the terms of any lease or
leases which are or may be prior to the lien of this Mortgage, and
if such taking does not result in cancellaticon of such lease or
leases, the award shall be used to reimburse the Mortgagor for the
cost of restoration and rebuilding; provided always, that
Mortgagor is not in default hereunder and that no Event of Default
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has ocecurred and ig then continuing. If the Mortgagor is required
or permitted to rebuild or restore the Premises as aforesaid, such
rebuilding or restoration shall be effected solely in accordance
with plans and specifications previously submitted to and approved
by the Mortgagee, and proceeds of the award shall be paid out in
the same manner as is provided in Section 6 hereof for the payment
of insurance proceeds towards the cost of rebuilding or restora-
tion. If the amount of such award is insufficient to cover the
cost of rebuilding or restoration, the Mortgagor shall pay such
costs in excess of the award, before being entitled to reimbursement
out of the award. Any surplus which may remain out of the award
after payment of such costs of rebuilding or restoration shall, at
the option of the Mortgagee, be applied on account of the
Indebtedness Hereby Secured, then most remotely to be paid, or be
paid to any other party entitled therete. No interest shall be
allowed to Mortgagor on account of any award held by Mortgagee.

3. STAMP TAX. If, by the laws of the United States of
America, ou of any state having jurisdiction over the Mortgagor,
any tax is dve or becomes due in respect of the issuance of the
Note, the Morcoagor shall pay such tax in the manner required by
such law.

9. FRLPAYMENT PRIVILEGE. At such time as the
Mortgagor is not in-default under the terms of the Note, or under
the terms of this Moritgage, the Mortgagor shall have the privilege
of making prepaymentk O the principal of the Note (in addition o
the reguired payments «<hereunder) in accerdance with the pre-
payment premium provisions set forth in the Note, but not otherwise.

l0. EFFECT QF EXTENSIONS OF TIME, AMENDMENTS ON JUNIOR
LIENS AND OTHERS, If the pavreat of the Indebtedness Hereby
Secured, or any part thereof, e extended or varied, or if any
part of the security be released . ell persons now or at any time
hereafter liable therefor, or inerested in the Premises, shall be
held to assent to such extension, wvariation or relsase, and their
liability, and the lien, and all provisions hereof, shall continue
in full force and effect; the right =l ‘recourse against all such
perscns being expressly reserved by the Mortgagee, notwithstanding
any such extension, variation or releasé.  Any person, firm or
corporation taking a junior mortgage, or/other lien upon the
Premises or any interest therein, shall take the said lien subject
to the rights of the Mortgagee herein to amend, modify and supple-
ment this Mortgage, the Note and the Assignmernt hereinafter
referred to, and to extend the maturity of the Jndebtedness Hereby
Secured, in each and every case without obtaining the consent of
the holder of such junior lien and without the liencof this
Mortgage losing its priority over the rights of any such junior
lien.

11. EFFECT OF CHANGES IN TAX LAWS. In the eveut of the
enactment after the date hereof by any legislative authoriky
having jurisdiction of the Premises of any law deducting from the
value of land for the purposes of taxation, any lien thereon. or
imposing upon the Mortgagee the payment of the whole or any part
of the taxes or assessments or charges or liens herein required to
be paid by the Mortgagor, or changing in any way the laws relating
to the taxation of mortgages or debts secured by mortgages or the
Mortgagee's interest in the Premises, or the method of collecting
taxes so as to affect the Mortgage or the Indebtedness Hereby
Secured, or the holder thereocf, then, and in any such event, the
Mortgagor, upon demand by the Mortagagee, shall pay such taxes or
assessments, or reimburse the Mortgagee therefor. In the event
the Mortgagor fails to pay such taxes or assessments or reimburse
the Mortgagee within sixty (60) days after demand, this will
congtitute an Event of Default herein.
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. 12, COMPLIANCE WITH GOVERNMENTAL, INSURANCE AND OTHER
REQUIREMENTS. Mortgagor shall comply with all statutes, ordinan-—
ces, orders, requirements, or decrees relating to the Premises or
the use thereof of any federal, state, or municipal authority,
including, but not limited to any rules or regulations regarding
any toxic waste which now or hereafter is located on or below the
Premises, and shall observe and comply with all conditions and
requirements necessary to maintain in force the insurance required
herein and to pre<erve and extend any and all rights, licenses,
permits (including, but not limited to, zoning variances, special
exceptions, and non-conforming uses) privileges, franchises, and
concessions which are applicable to the Premises eor which have
besen granted to or contracted for by Mortgagor in connection with
any existing or presently contemplated use of the Premises. In
the event that any building or other improvement on the Premises
must be altered or removed to enable Mortgagor to comply with the
foregoing provision of this paragraph, Mortgagor shall not com-
mence any-4duch alterations or remevals without Mortgagee's prior
approval oi the need therefor and the plans and specifications
pertaining (trereto. After such approval, Mortgagor, at its sole
cooct and exprnse, shall effect the alterations or removal so
required ana asroroved by Mortgagee. Mortgagor shall not, by act
or omission, perrit any building or other improvement on land not
subject to the lizr of this Mortgage to rely on the premises or
any part thereof o/ ~any interest therein to fulfill any municipal
or governmental requic2ment, and Mortgagor hereby assigns to
Mortgagee any and al. cights to give consent for all or any por-
tion of the Premises cr anyv interest therein to be so used.
Similarly, no building or cther improvement on Lhe Premiges shall
rely on any land not subjernt to the lien of this Mortgage or any
interest therein to fulfill /2ny governmental or municipal require-
ment. Mortgagor shall not, 'by -act or omission, impair the
integrity of the Premises as & single zoning lot separate and
apart from all other Premises. Zny act or omission by Mortgagor
which would result in a violatioch of any of the provisions of this
paragraph shall be void. Mortgagor shall duly and punctually per-

form and comply with all covenants and conditions expressed as
binding upon it under any recorded doCument or any other agreement
of any nature whatsoever binding upon il which pertains to the
Premises,

13. MORTGAGEE'S PERFORMANCE OF MOROGAGOR'S OBLIGATIONS.
In case of default therein, the Mortgagee either before or after
acceleration of the Indebtedness Hereby Secured or the foreclosure
of tha lien hereof may, but shall not be requireqd co, make any
payment or perform any act herein reguired of ths Hartgagor
(whether or not the Mortgagor is personally liable “herefor) in
any form and manner deemed expedient to the Mortgagee; and the
Mortgagee may, but shall not be required to, make ful]. or partial
payments of principal or interest on prior encumbrances/ .af any,
and purchase, discharge, compromise or settle any tax lien or
other prior lien or title or claim thereof, or redeem frori.-any tax
sale or forfeiture affecting the Premises, or contest any ta:: or
assessment, and may, but shall not be required to, complete cun-
struction, furnishing and equipping of the improvements upon the
Premises and rent, operate and manage the Premises and such
improvements and pay operating costs and expenses, including manage-
ment fees, of every kind and nature in connection therewith, so
that the Premises and improvements shall be operational and usable
for their intended purposes. All monies paid for any of the pur-
poses herein authorized, and all expenses paid or incurred in con-
nection therewith, including attorneys' fees and any other monies
advanced by the Mortgagee to protect the Premises and the lien
hereof, or to complete construction, furnishing and equipping or
to rent, operate and manage the Premises and such improvements or
to pay any such operating costs and expenses thereof or to keep
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the Premisgses and improvements operational and usable for its
intended purpose, shall be so much additicnal Indebtedness Hereby
Secured, whether or not they exceed the amount of the Neote, and
shall become immediately due and payable without notice, and with
interest thereon at the Default Rate specified in the Note {herein
called the "Default Rate"). Inaction of the Mortgagee shall never
be considered as a waiver of any right accruing to it on account

of any default on the part of the Mortgagor. The Mortgagee, in
making any payment hereby authorized (a) relating to taxes and
assessments, may do so according to any bill, statement or esti-
mate, without inquiry into the validity of any tax, assessment,
sale, forfesiture, tax lien or title or claim thereof; (b) for the
purchase, discharge, compromise or settlement of any other prior
lien, may do so without inquiry as to the validity or amount of

any claim for lien which may be asserted; or (c¢) in connection with
the coraletion of construction, furnishing or equipping of the
improvemerts or the Premises or the rental, operation or management
of the Pileuises or the payment of operating costs and expenses
thereof, Moilaagee may do so in such amounts and to such persons

as Mortgage<c 12y deem appropriate and may enter into such contracts
therefor as MoOvigagee may deem appropriate or may perform the same
itself.

: 14. ACANOWLEDGEMENT OF DEBT. Mortgagor or the
Beneficial Cwner of Movtgagor shall furnish from time to time
within seven (?7) days after Mortgagee®s regquest, a written state-
ment, duly acknhowledged, verifying the amount due upon this
Mortaage (as reflected on the books and records of Mortgagee) and
whether any alleged offse’s or defenses exist against the indeb-
tedness secured by this Morigage.

15, RENTS AND LEASIS.

a. Mortgagee's Rignk of Prior Approval. In the
event of any leasing of all or a gou*ion of the Premises, all
leases shall be subject to the approval of Meortgagee as to form
and content and, without limiting the’o:znerality of the foregoing,
neither Mortgagcr nor any Beneficial Owaer shall, without
Mortgagee's prior written consent, (i) mzke any lease of all or
any part of the Premises, except for actual oncupancy by the
lessaee thereunder, (ii) execute an assignment or pledge of any
rents of the Premises or of any lease of all< rrc, any part of the
Premises, except as security for the Indebtednezst Hereby Secured,
{iii) accept any prepayment of any installment of -any rents more
than two {(2) months before the due date of such installment, or
(iv) agree to any amendment to or change in the terns of any lease
previously approved by Mortgagee. Mortgagor agrees bt supply
Mortgagee, upon ten (10) days prior written request, %“rve-and
corract copies of all leases for the premises.

B. Mortgagor's Obligations. Martgagor, c¢r =
Beneficial Owner, but in either case without any cost and expanse
to Mortgagee, shall (i} at all times promptly and faithfully abide
by, discharge and perform all of the covenants, conditions and
agreements contained in all leases of all or any part of the
Premises, on the part of the landlord thereunder to be kept and
performed, (ii) enforce or secure the performance of all of the
covenants, cconditions and agreements of such leases on the part of
the lessees to be kept and performed, (iii) appear in and defend
any action or proceeding arising under, growing out of or in any
manner connected with such leases or the obligations, duties or
liabilities of landlord or of the lessees thereunder, (iv)
tranasfer and assign to Mortgagee upon demand, any and all instru-
ments reguired to effectuate said assignment, and (v) Eurnish
Mortgagee, within ten (10) days after a request by Mortgagee s0 to
do, a written statement containing the names of all lessees, terms

2216588
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of all leases, including the spaces occupied, and the rentals
payable thereunder. Mortgagee shall have the option to declare
this Mortgage in default because of a default of landlord in any
lease of all or any part of the Premises, whether or not such
default is cured by Mortgagee pursuant to the right granted
herein, provided, however, any default of landlord alleged by a
tenant may be contested by Mortgagor, and in the event of such
contest, Mortgagee's right to accelerate the maturity of the
indebtedness secured hereby pursuant to the provisions of this
sentence {(without affecting Mortgagee's right to accelerate in
accordance with any other provision hereof) shall be exercisable
only if and when the matter is finally resoclved in a manner
adverse to landlord or Mortgagor. Any default under any separate
Assignment of Lease or under any Assignment of Rents given as
additioral security for the indebtedness secured hereby shall
constituts a default hereunder on account of which the whole of
the indebiedness secured hereby shall at once, at the option of
the Mortgagee, become immediately due and payable without notice
to the Mortcacor.

o Mortgage Exoneration, Nothing in this
Mortgage or in ary other documents relating to the Indebtedness
Hereby Secured shs2i be construed to obligate Mortgagee, expressly
or by implication, tz perform any of the covenants of Mortgagor or
any Beneficial Owner. #s landlord, under any of the leases
assigned to Mortgagee/or. to pay any sum of money or damages
therein provided to be pail by the landlord, each and all of which
covenants and payments Mcrigagor agrees to perform and pay.

D, Lessee Atcornment. In the event of the enforce-
ment by Mortgagee of the remedies provided for by law or by this
Mortgage, the lessee under each iZease of all or any part of the
Premises shall, at the option of the Mortgagee, attorn to any per-
son succeeding to the interest of Mcrtgagor or Beneficial Owner,
as the case may be, as a result of such enforcement and shall
recognize each successor in interest. as, landlord under such lease
without change in the terms or other provisions thereof, provided,
however, that said successor in interes¢t shall not be bound by any
payment of rent or additional rent for wore.than one month in
advance or any amendment or modification t¢ any lease made without
the prior consent of Mortgagee or said succeszor in interest.

BEach lessee, upon request by Mortgagee or any(auch successor in
interest, shall execute and deliver an instrument or instruments
confirming such attornment, and Mortgagor shall Cause each such
lease of all or any part of the Premises to ccntaina covenant of
the lessee's part evidencing its agreement to such attornment.

E. Declaration of Subordination. At +ls option
of Mortgagee, this Mortgage shall become subject and sulwerdinate,
in whole or in part (but not with respect to priority of anuitle-
ment to insurance proceeds or any award in condemnation) to any
and all leases of all or any part of the Premises upon the exacu-
tion by Mortgagee and recording thereof, at any time hereafter, in
the Office of the Recorder of Deeds in and for the county wherein
the premises are situated, of a unilateral declaration toc that
effect. Otherwise, all such leases, including, without limita-
tion, leases currently in force shall be subject and subordinate
to the lien and provisions of this Mortgage.

1l6. INSPECTION OF PREMISES. The Mortgagee shall have
the right to inspect the Premises at all reasonable times, and
access thereto shall be permitted for that purpose.

i7. FINANCIAL STATEMENTS. The Mortgagor will provide
financial statements pursuant to Paragraph Nos. 5.2 and 5.3 of the
Loan Agreement which paragraphs are incorporated herein by
reference.
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18. RESTRICTIQONS ON TRANSFER, LIENS, SECONDARY
FINANCING OR OTHER ENCUMBRANCES. It shall be an immediate Event
of Default and default hereunder if, without the prior written
consent of the Mortgagee, any of the following shall occur:

al If the Mortgagor shall create, effect or con-
sent to or shall suffer or permit any conveyance, installment
sale of Premises, sale, assignment, transfer, lien, pledge,
mortgage, sSecurity interest or other encumbrance or aliena-
tion of the Premises or any part therecf, or interest
therein, excepting only sales or other dispositions of
Collateral (herein called "Obsolete Collateral®™) no longer
useful in connection with the operation of the Premises, pro-
vided that prior to the sale or other disposition thereaof,
such Obsclete Collateral has been replaced by Collateral,
subject to the first and prior lien hereof, of at least equal
value and utility;

b} If the Mortgagor is a trustee, then if any
penefiriery of the Mortgagor shall create, effect or consent
to, or shkall suffer or permit, any sale, assignment,
transfer, Jien, pledge, mortgage, security interest or other
encumbrance (o _alienation of such beneficiary's beneficial
interest in-tue Mortgagor;

c) I¥/the Mortgagor is a corporation, or if any
corpeoration is a bedsficiary of a trustee mortgager, then if
any shareholder of 'such ceorporation shall create, effect or
congsent to or shall satfer or permit any sale, assignment,
transfer, lien, pledge, portgage, security interest or other
encumbrance or alienatice of any such shareholder's shares in
such corporationy; providel that if such corporation is a cor-
poration whose stock is pubiicly traded on a national securi-
ties exchange or on the "Over The Counter™ market, then this
Saction 18{c) shall be inapplicable;

d) If the Mortgagor s a partnership or joint
venture, or if any beneficiary of ‘& :trustee mortgagor is a
partnership or joint venture, then_ i€ any partner, general or
limited, or jeint venturer in such parZnorship or jeint ven-
ture, shall create, effect or consent to <r shall suffer or
permit any sale, assignment, transfer, lusn, pledge,
mortgage, security interest or other encumurance or aliena-
tion of any part of the partnership interest/nr joint venture
interest, as the case may be, of such partne: or joint ven-
turer;

in each case whether any such conveyance, sale, assigiment,
transfer, lien, pledge, mortgage, security interest, encumLrance
or alienation is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided,(taat
the foregoing provisione of this Section 18 shall not apply (vi) to
liens securing the Indebtedness Hereby Secured, (ii) toc the lien
of current taxes and assessments not in default or (iii) to any
transfers of the Premises or part thereof, or interest therein, or
any beneficial interests, nr snares of stock or partnership or
joint venture interests as the case may be, in the Mortgagor or
any beneficiary of a Trustee Mortgagor by ox on behalf of an owner
theraof who is deceased or declared judicially incompetent, to
such owner's heirs, legatees, devisees, executors, administrators,
estate, personal representatives and/or committee. The provisions
of this Section 18 shall he operative with respect to, and shall
be binding upon, any persons who, inh accordance with the terms
hereof or otherwise, shall acquire any part of or interest in or
encumbrance upon the Premises, or such beneficial interest in,
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share of stock of or partnership or joint venture interest in the
Mortgagor or any beneficiary of a Trustee Mortgagor.

19. UNIFORM COMMERCIAL CODE. This Mortgage constitutes
a Security Agreement under the Uniform Commercial Code of the
state in which the Premises are located (herein called the "Code")
with respect to any part of the Premises which may or might now or
hereafter be or be desemed to be personal property, fixtures or
property other than real estate (all for the purposes of this
Section 19 called "Collateral™); all of the terms, provisions,
conditions and agreements contained in this Mortgage pertain and
apply to the Collateral as fully and to the same extent as to any
other property comprising the Premises; and the following provi-
sion of this Section 19 shall not limit the generality or applica-
bility ~f any other provision of this Mortgage but shall be in
addition-chereto:

al The Mortgagor (being the Debtor as that term
is use? n the Code) is and will be the true and lawful owner
of the Trillateral, subject to no liens, charges or encumbran-
ces otheyr than the lien herecf.

b) The Collateral is to be used by the Mortgagor
solely for busjdaess purposes, being installed upon the
Premises for Mocrcihagor's own use, or as the equipment and
furnishings furnishzd by Mortgagor, as landlord, to tenants
of the Premises.

) The Ccllateral will be kept at the real estate
comprised in the Premizss, and will not be removed therefrom
without the consent of tre Mortgagee (being the Secured Party
as that term is used in the Cnpde) by Mortgagor or any other
person; and the Collateral may be affixed to such real estate
but will not be affixed to ary other real estate.

d) The only persons having any interest in the
Premises are the Mortgageor, the Bzpoficial Owner of Mortgagor
and the Mortgagee.

e) No Financing Statement ¢overing any of the
Cellateral or any proceeds thereof is op/ file in any public
office except pursuant hereto; and Mortgausr will at its own
cost and expense, uvpon demand, furnish to Lh< Mortgagee such
further information and will execute and deliver to the
Mortgagee such financing statement and other dsruments in
form satisfactory to the Mortgagee and will do all such acts
and things ag the Mortgagee may at any time or fcom time to
time reasonably request or as may be necessary or-awnpropriate
to establish and maintain a perfected security interest in
the. Collateral as security for the Indebtedness Hereoy
Secured, subject to no adverse liens or encumbrances;-2ad the
Mortgagor will pay the cost of filing the same or filing or
recording such financing statements or other documents, and
thig instrument, in all public offices wherever filing or
recording is deemed by the Mortgagee to be necessary or
desirable.

£) Upon any default or Bvent of Default hereunder
{regardless of whether the Code has been enacted in the
jurisdiction where rights or remedies are asserted) and at
ary time thereafter (such default not having previously been
cared), the Mortgagee at its option may declare the
Indebtedness Hereby Secured immediately due and payable, all
28 more fully set forth in Section 20 hereof, and thereupon
Mortgagee shall have the remedies of a secured party under
the Code, including without limitation, the right teo take
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immediate and exclusive possession of the Collateral, or any
part thereof, and for that purpose may, so far as the
Mortgagor can give authority therefor, with or without judi-
cial process, enter (if this can be done without breach of
the peace}, upon any place which the Collateral or any limi-
tation, the right to take immediate and exclusive possession
of the Collateral, or any part thereof, and for that purpose
may, so far as the Mortgagor can give authority therefor,
with or without judicial process, enter (if this can be done
without breach of the peace), upon any place which the
Collateral or any part thereof may be situated and remove the
same therefrom {(provided that if the Collateral is affixed to
real estate, such removal shall be subject to the conditions
stated in the Code); and the Mortgagee shall be entitled to
holéd; maintain, preserve and prepare the Collateral for sale,
un*:1) disposed of, or may propose to retain the Collateral
subjelt to Mortgagor's right of redemption in satisfaction of
the Mcrtagagor's obligations, as provided in the Code. The
Mortgagre)without removal may render the Collateral unusable
and dispuse of the Collateral on the Premises, The Mortgagee
may reguirs the Mortgagor to assemble the Collateral and make
it available to the Mortgagee for its possession at a place
to be designa:zd by Mortgagee which is reasonably convenient
to both parties.- The Mortgagee will give Mortgagor at least
five (5) days' actice of the time and place of any public
sale thereof or ¢r the time after which any private sale or
any other intended disposition thereof is made. The require-
ments of reasonable nntice shall be met if such notice is
mailed, by certified mail or equivalent, postage prepaid, to
the address of Mortgagcar shown in Section 44 of this
Mortgage, at least five 43, days before the time of the sale
or disposition. The Mortgagee may buy at any public sale and,
if the Collateral is of a tvpe customarily sold in a
recagnized market or is of a Zype which is the subject of
widely distributed standard prize quotations, Mortgagee may
buy at private sale. Any such zale may be held as part of
and in conjunction with any foreclosure sale of the real
estate comprised with the Premises| /the Collateral and real
estate. to be sold as one lot if Morigac=e so elects, The net
proceeds realized upon any such disposition, after deduction
for the expenses of retaking, holding, preparing for sale,
selling or the like and the reasonable attorneys' fees and
legal expenses incurred by Mortgagee, shall te applied in
satisfaction of the Indebtedness Hereby Secu:ied. The
Mortgagee will account to the Mortgagor for any surplus
realized on such disposition.

g) The remedies of the Mortgagee heruvunder are
cumulative and the exercise of any cne or more of Lh: reme-~
dies provided for herein or under the Code shall not ko
construed as a waiver of any of the other remedies of the
Mortgagee, including having the Collateral deemed part ci the
realty upon any foreclosure thereof so long as any part of
the Indebtedness Hereby Secured remains unsatisfied.

h) The terms and provisions contained in this
Section 19 shall, unless the context otherwise requires, have
the meanings and be construed as provided in the Code.

20, EVENTS OF DEFAULT. If one or more of the following
events (herein called "Events of Pefault") shall occur:

al If default be made for five (5) days in the
due and punctual payment of the Note or any installment
thereof, either principal or interest, as and when the same
is due and payable, or if default be made for five (5) days
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in the making of ary payment of monies required to be made
hereunder or under the Note: or

b} If an Event of Default pursuant to Section 18
hereof shall occur and be continuing, without notice or
pericd of grace of any kind; or

c) If default be made in the due and punctual
delivery to the Mortgagee of the financial statements
required pursuant to Section 17 hereof, without notice or
period of grace of any kind; or

d» If {and for the purpose of this Section 20(4)
only), the term Mortgagor shall mean and include not only
Moritgagor but any beneficiary of a Trustee Mortgagor:

{1} Mortgagor shall file a petition in volun-
tery bankruptcy under any chapter of the Federal
Beakruptey Act or any similar law, state or federal, now
or-rereafter in effect, or

(ii) The Mortgagor shali file an answer
admittirg insolvency or inability to pay its debts, or

(idic’ Within sixty (60) days after the £iling
against Morigagar of any involuntary proceedings under
such Bankruptoy Act or similar law, such proceedings
shall not have-bzan vacated or stayed, or

(iv) Tha Mosrtgagor shall be adjudicated a
bankrupt, or a truscee or receiver shall be appointed
for the Mortgagor or for all or the major part of the
Mortgagor's property cr the Premises, in any involuntary
proceeding, or any court shall have taken jurisdiction

of all or the major part cif the Mortgagor's property or
the Premises in any involuntctary proceeding for the
reorganization, dissolution, diquidation or winding up
of the Mortgagor, and such trartee or receiver shall not
be discharged or such jurisdiciiopn.relinquished or
vacated or stayed on appeal or otherwise stayed within
sixty (60} days, or

(v) The Mortgagor shall male an assignment
for the benefit of creditors or shall «imit in writing
its inability to pay its debts generally & they become
due or shall consent to the appointment of a _receiver or
trustee or ligquidator of all or the major puart of its
property, or the Premises, or

e) If default shall continue for thirty 423)
days after notice thereof by the Mortgagee to the Mortigacor
in the due and punctual performance or observance of any
other agreement or condition herein or in the Note contained;

or
£) If the Premises shall be abandoned; or

g) If default is made in the maintenance and
delivery to Mortgagee of insurance required to be maintained
and delivered hereunder, without notice or grace of any kind;

then the Mortgagee is hereby authorized and empowered, at its
option, and without affecting the lien hereby created or the
priority of said lien or any right of the Mortgagee hereunder, to
declare, without further notice, all Indebtedness Hereby Secured
to be immediately due and payable, whether or not such default be
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thereafter remedied by the Mortgagor, and the Mortgagee may imme-
diately proceed to foreclose this Mortgage and/or to exercise any
right, power or remedy provided by this Mortgage and the Note by

the Assignment or by law or in equity conferred.

: 21, EXPENSES INCURRED BY MORTGAGEE. Any costs, damages,
- eXpenses or fees, including attorneys' fees, incurred by Mortgagee
' in connection with (i} sustaining the lien of this Mortgage or its
priority, (ii) obtaining any commitment for title insurance or title
insurance policy, (iii) protecting the premises, (iv) protecting
or enforcing any of Mortgagee's rights hereunder, (v) recovering
any indebtedness secured hereby, (vi) any litigation or proceedings
{including, but not limited to, bankruptcy, probate and admini-
strative law proceedings) affecting this Mortgage, the Note, or
the Premises, or (vii) preparing for the commencement, defense or
participation in any threatened litigation or proceedings as
afcresaid “or as otherwise enumerated herein, shall be so much
additional/iidebtedness secured hereby and shall be immediately
due and pava%iz by Mortgagor, without notice, with interest
thereon at cnae Mefault Interest Rate,

22. APZLICATION OF DEPOSITS HELD BY MORTGAGEE. With
respect to any derocits made with or held by Mortgagee or any
depositary pursuant to any of the provisions of this Mortgage, in
the event of a defaulf .in any of the provisions contained in this
Mortgage or in the Note sacured hereby, Mortgagee may, at its
option, without being required to do so, apply any monies or
securities which constitute such deposits on any of Mortgagor's
obligations herein or in tha Note contained, in such order and
manner as Mortgagee may eledt. ~ Whein the Indebtedness Hereby
Secured has been fully paid, zny remaining deposits shall be paid
to Mortgagor or to the then owner-or owners of the Premises, Such
deposite are hereby pledged as additional security for the prompt
payment of the Note and any other Indebtedness hereunder and shall
be held to be irrevocably applied iy the depositary for the pur-
poses for which made hersunder and sha)l not be subject to the
direction or control of the Mortgagor.

23, FORECLOSURE. When the Ilnidebtedness Hereby Secured,
or any part thereof, shall become due, whetaer by acceleration or
otherwise, the Mortgagee shall have the rigiht (o foreclose the
lien hereof for such Indebtedness or part thercof, In any suit or
proceeding to foreclose the lien hereof, there-sliall be allowed
and included as additional indebtedness in the dezrzee for sale,
all expenditures and expenses which may be paid o: iacurred by or
on behalf of the Mortgagee for attorneys' fees, appraisers' fees,
outlays for documentary and expert evidence, stenograpners'
charges, publication costs, and costs (which may be estiwzted as
to items to be expended after entry of the decree) of procaring
all such abstracts of title, title searches and examinaticoz,
title insurance policies, and similar data and assurances with
respect to title, as the Mortgagee may deem reasonably necesscry
either to prosecute such suit or to evidence to bidders at sales
which may be had pursuant to such decree, the true conditions of
the title to or the value of the premises. All expenditures and
expenses of the nature in this Section mentioned, and such expen-
ses and fees as may be incurred in the protection of said Premises
and the maintenance of the lien of this Mortgage, including the
fees of any attorney employed by the Mortgagee in any litigation
or proceedings affecting this Mortgage, the Note or the Premises,
including probate and bankruptcy proceedings, or in preparation
for the commencement or defense of any proceeding or threatened
suit or proceeding, shall be immediately due and pavable by the
Mortgagor, with interest thereson at the Default Rate.

2LI65SE
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24, PROCEEDS OF FORECLOSURE SALE. The proceads of any
foreclosure sale of the Premises shall be distributed and applied
in the following order of priority: First, on account of all
costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in Section 24 hereof;
Second, all other items which, under the terms hereof, constitute
Indebtedness Hereby Secured additional to that evidenced by the
Note, with interest on such items as herein provided; Third, to
interest remaining unpaid upon the Note; Fourth, teo the principal
remaining unpaid upon the Note; Fifth, to the extent permitted by
law, the amount of any prepayment premium that would otherwise be
due and owing if the Mortgage and Note were paid at that time; and
lastly, any overplus to the Mortgagor, and its successcers or
assigns, as their rights may appear.

£5., RECEIVER. Upon, or at any time after, the filing
of a compis«nt to foreclose this Mortgage, the court in which such
complaint ie’ Ziled may appoint a receiver of the Premises. Such
appointment iiwey be made either before or after sale, without
notice, withouc . regard to solvency or insolvency of the Mortgagor
at the time of eppiication for such receiver, and without regard
to the then valuc wf the Premises or whether the same shall be
then oceupied as « homestead or noty and the Mortgagee hereunder
or any holder of the N>te may be appointed as such receiver, Such
receiver shall have tnz power to collect the rents, issues and
profits of the Premises 4uring the pendency of such foreclosure
suit and, in case of a sale and a deficiency, during the full sta-
tutory period of redemptica, if any, whether there be a redemption
or not, as well as during apy ) further times when the Mortgagor,
except for the intervention < such receiver, would be entitled to
collection of such rents, issuas and profits and all other powers
which may be necessary or are usaal in such cases for the protec-
tion, poasession, control, managoement and operation of the

Premises during the whole of said period. The court may, from
time to time, auvthorize the receiver to apply the net income from
the Premises in his hands in payment »n)whole or in part of:

a)l The Indebtedness Hevrabhy Secured or the indeb-
tedness secured by any decree foreclosing this Mortgage, or
any tax, special assessment or other lien.which may be or
become superior to the lien hereof or oi =uch decree, pro-
vided such application is made prior to (L2 foreclosurc sale;
ar

b} The deficiency in case of a salziand defi-
clency.

26, INSURANCE UPON FORECLOSURE. In case ot-an,_dinsured
loss after foreclosure proceedings have been instituted, the pro-
ceads of any insurance policy or policies shall be used to pay the
amount due in accordance with any decree of foreclosure that may
be entered in any such proceedings, and the balance, if any, shall
be paid as the court may direct. In the case of foreclosure of
this Mortgage, the court, in its decree, may provide that the
Mortgagee's clause attached to each of the casualty insurance
policies may be cancelled and that the decree creditor may cause a
new loss clause to be attached to each of said casualty insurance
policies making the loss thereunder payable to said decree c¢credi-
torg; and any such foreclosure decree may further provide that in
case of one or more redemptions under said decree, pursuant to the
statutes in each such case made and provided, then in every such
case, sach and every successive redemptor may cause the preceding
loss clause attached to each casualty insurance policy teo be can-
celled and a new loss clause to be attached thereto, making the
loss thereunder payable to such redemptor. In the event of
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foreclosure sale, the Mortgagee is hereby authorized, without con-
sent of the Mortgagor, to assign any and all insurance policies to
the purchaser at the sale, or to take such other steps as the
Mortgagee may deem advisable to cause the interest of such
purchaser to be protected by any of the said insurance policies.

27. WAIVER. The Mortgagor hereby covenants and agrees
that it will not at any time insist upon or plead, or in any
manner whatsoever claim or take any advantage of, any stay, exemp-
tion or extension law or any so-called "Moratorium Law"” now or at
any time hereafter in force, nor claim, take or insist upon any
benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Premises, or
any part thereof, prior to any sale or sales thereof to be made
pursuant ‘vo any provisions herein contained, or to decree,
judgment cr order of any court of competent jurisdiction.

26, WAIVER OF DEFENSES. No action for the enforcement
of the lien #f) this Mortgage shall be subject to any defense which
would not be grod and available to the party interposing the same
in an action of Yaw upon the Note.

29. PARPIAL PAYMENTS. Acceptance by Mortgagee of any
payment which is lesg-than payment in full of all amounts due and
payvable at the time of ‘such payment shall not constitute a waiver
of Mortgagee's right to evercise its option to declare the whole
of the principal sum then remaining unpaid, together with all
accrued interest thereon,  immediately due and payable without
notice, or any other rightse/=f the Mortgagee at that time or any
subsaguent time, nor nullify uny prior exercise of such option or
such rights of Mortgagee withosar its express consent except and to
the extent otherwise provided by iaw.

30. TENDER QF PAYMENT aAv1ER ACCELERATION. Upon default
by Mortgagor and following the acceizration of maturity as afore-
said, a tender of payment of the amoun’ necegsary to satisfy the
entire Indebtedness Hereby Secured made =t any time prior to
foraclosure sale by Mortgagor, its succ2ssors or assigns or by
anyone .on behalf of Mortgagor, its succcdsors or assigns shall
constitute an evasion of the prohibition against prepayment or the
premium regqguired in connection therewith, whizhever the case may
be at the time, and any tender of payment in Zull following
default shall be deemed to be a voluntary prepaymznt hereunder and
such voluntary prepaynent to the extent permitteis by law, will
therefore include the prepayment premium set forth an the Note.
in case, after legal proceedings are instituted to foreclose the
lien of this Mortgage, tender is made of the entire indebtedness
due hereunder, Mortgagee shall be entitled to reimburzeint for
expenses incurred in connection with such legal proceedurys,
including such expenditures as are enumerated above, and .3uch
expenses shall be so much additional indebtedness secured byv-this
Mortgage, and no such suit or proceedings shall be dismissed or
otherwise disposed of until such fees, expenses and charges shall
have been paid in full.

3l. DELAYS AND OMISSIONS. HNo delay in the exercise of
or failure to exercise any remedy or right accruing or any default
under this Mortgage shall impair any such remedy or right to be
construed to be a waiver of any such default or acqguiescence
therein, nor shall it affect any subseguent default of the same or
of a different nature.

32. RESCISSION OF ELECTION. Acceleration of maturity,
once made by Mortgagee, may, at the option of Mortgagee, be
rescinded, and any proceedings brought to enforce any rights or
remedies hereunder may, at Mortgagee's option, be discontinued or
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dismissed, whereupon, in either of such events, Mortgagor and
Mortgagee shall be restored to their former positions, and the
rights, remedies and power of Mortgagee shall continue as if such
acceleration had not been made or such proceedings had not been
commencad, as the case may be.

33. MORTGAGEE IN POSSESSION. Nothing herein contained
shall be construed as constituting the Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of
the Premises by the Mortgagee.

34. BUSINESS LOAN., It is understood and agreed that
the loan evidenced by the Note and secured hereby is a business
loan within the purview of Chapter 17, Section 6404, of the
Illinois Revised Statutes (1985 or any substitute, amended or
replacenart statute, transacted sclely for the purpose of carrying
on or acqviring the business of the Mortgager or, if the Mortgagor
is a Trustce) for the purpose of carrying on or acquiring the busi-
ness of the reneficiaries of the Mortgagor as contemplated by this
Section.

35, WIZLE _IN MORTGAGOR'S SUCCESSORS. 1In the event that
the ownership of tphz Premises becomes vested in a person or per-
sons other than tne Martgagor, the Mortgagee wmay, withcut notice
to the Mortgagor, deal .with such successor or successors in
interest of the Mortgagor with reference to this Mortgage and the
Indebtedness Hereby Secyred in the same manner as with the
Mortgagor. The Mortgagor »ill give immediate written notice to
the Mortgagee of any convevunce, transfer or change of ownership
of the Premises, but nothing .irn this Section 35 contained shall
vary or negate the provisions’ of Sections 18 and 20 hereof.

36. RIGHTS CUMULATIVE. EBach right, power and remedy
herein conferred upon the Mortgagea, is cumulative and in addition
to every other right, power or remedy, express or implied, given
now or hereafter existing, at law ol.1ii equity, and each and every
right, power and remedy herein set fortoior otherwise so existing
may be exercised from time to time as cften and in such order as
may be deemed expedient by the Mortgagec, ard the exercise or the
beginning of the exercise of one right, pover or remedy shall not
be a waiver of the right to exercise at the-szime time or
thereafter any other right, power or remedy;:; uni no delay or
omission of the Mortgagee in the exercise of aay “ight, power or
remedy accruing hereunder or arising otherwise 2iall impair any
such right, power or remedy, or be construed to ke @ waiver of any
default or acquiescence therein.

37. SUCCESSOR AND ASSIGNS. This Mortgage andeach and
every covenant, agreement and other provisions hereof shzil be
binding upon the Mortgagor and its successors and assigne
(including, without limitation, each and every from time io_ tcime
record owner of the Premises or any other person having an
intereat therein), and shall inure to the benefit of the Mortgagee
and its successors and assigns. Wherever herein the Mortgagee is
referred to, such reference shall be deemed to include the holder
from time to time of the Note, whether so expressed or not; and
each such from time to time holder of the Note shall have and
enijoy all of the rights, privileges, powers, options and benefits
afforded hereby and hereunder, and may enforce all and every of
the terms and provisions hereof, as fully and to the same extent
and with the same effect as if such from time tc time holder were
herein by name specifically granted such rights, privileges,
powers, opticns and benefits and was herein by name designated the
Mor tgagee.,

2216558
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38. MORTGAGEE'S RIGHT TO DEAL WITH TRANSFEREE. In the
event of the voluntary sale or transfer by operation of law or
otherwise, of all or any part of said Premises, Mortgagee is
hereby authorized and empowered to deal with such vendee or trans-
feree with reference to said premises, or the debt secured hereby,
or with reference to any of the terms or conditions hereof, as
fully and to the same extent as it might with Mortgagor, without
in any way releasing or discharging Mortgagor from said
Mortgagor's covenants and undertakings hereunder, and without
Mortgagee waiving its rights to accelerate the Note.

39. DEFINITION OF BENEFICIAL OWNER OF MORTGAGOR. If
Mortgagor is a land trust, the Beneficial Owner is hereby defined
to be the present or any future beneficiary of the Mortgagor.

40, FUTURE ADVANCES. Mortgagee may, at its option upon
request of ‘Mortgagor, at any time before full payment of this
Mortgage, aake further advances to Mortgagor, and the same with
interest shall be on a parity with, and not subordinate to, the
indebtedness . evidenced by the Note and shall be secured hereby in
accordahce with'21l covenants and agreements herein contained,
provided, that <h: amount of principal secured hereby and
remaining unpaid sb2ll not, including the amount of such advances,
exceed the original rprincipal sum secured hereby, and provided,
that if Mortgagee shall- make further advances as aforesaid,
Mortgagor shall repay. all such advances in accordance with the
note or notes, or agreerien: or agreements, evidencing same, which
Mortgagor shall execute and deliver to Mortgagee and which shall
be payable no later than thz: maturity of this Mortgage and shall
include such other terms as(Mortgagee shall regquire.

4. PROVISIONS SEVERAPLE. The unenforceability or
invalidity of any provision or provisions hereof shall not render
any other provision or provisions-terein contained unenforceable
or invalid.

42. WAIVER OF DEFENSE. No anztion for the enforcement
of the lien or any provision hereof shall be subject to any
defense which would not be good and avai’aple to the party inter-
posing the same in an action at law upon thz Jote.

43, CAPTIONS AND PRONOUNS. The cezpiions and headings
of the various sections of this Mortgage are tnssconnvenience only,
and are not to be construed as confining or limitino in any way the
scope or intent of the provisions hereof. Whenevi:r the context
requires or permits, the singular shall include the¢ plural, the
plural shall include the singular and the masculine, feminine and
neuter shall be freely inierchangeable.

44, ADDRESSES AND NOTICES. Any notice which «py party
hereto may desire or may be required to give to any other party
shall be in writing, and the mailing thereof by certified mzi] to
the follewing addresses, or to such other place as any party
hereto may by notice in writing designate, shall constitute ser-
vice of notice hereunder,

al If to the Mortgagee:

140 Broadway
New York, New York 10015

If to the Mortgagor:

45 Knightsbridge Ropad
Piscataway, New Jersey 08845
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NOTE

' $5,000,000,00 New York, New York

October 19, 1986

For Value Received, GENERAL HEALTH CARE CORPORATION, a
Delaware coyporation (Company}, promises to pay to the order of
MARINE MIDLAND BANK, N.R., a national banking association (Bank)
at its office at 140 Broadway, New York, New York or, at holder's
option, at such other place as may be designated from time to time
by the holdar, the sum of Five Million Dollars ($5,000,000,00} in
lawful money of the United States of America in twenty (20)
installments as= follows: nineteen {19) egual. consecutive gquarterly
principal installments of §156,250,00 each on each December 28,
March 29, June 26 9:d September 28, commencing December 28, 1986
through and including June 28, 1991 and one (1) f£inal payment of
$2,031,250.00 on Seplember 28, 19891,

The Note shall bexr interest from the date hereof,
before and after maturity, on the balance of principal hereof from
time to time unpaid at the applicable per annum rate of interest
{Interest Rate) determined in @ncordance herewith as follows:

{a) PFor the period from tte date hereof to the third
anniversary date of the date of this wote (Anniversary Date}, the
Interest Rate shall be ten and sevenuiy ‘one hundreths percent (10.70%)
Per annum.

(b} From and after the Annivecvsary Date to the date on
which all amounts due hereunder are paid i full, the Interest
Rate shall be one of the two following indices:

(1) Prime Rate plus two percent [72) per annum.
For purposes of this Note, Prime Rate means the raic of interest

- publicly announced by the Bank from time to time as its prime rate

and is a base not for calculating interest on certain lsans. The
Interest Rate shall change simultaneously with each chana: in the

Prime Rate,

{2) A fixed per annum rate of interest to be wego-
tiated by the Company and the Bank, subject to the approval of the
Bank in its sole discretion (FPixzed Rate). Such Fixed Rate shall
be negotiated at the option of the Company, but in the event of
failure by the Bank to have approved such Fixed Rate not later
than two (2) months prior to the Anniversary Date, the Interest
Rate shall automatically be determined as provided in {1).

Interest shall be payable with each principal
installment calculated on the basis of 1/360 of thg Interest Rate
in effect for each calendar day such balance of principal is

unpaid., ‘

#216SSE
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- If any installment of principal is not paid when due,
such installment shall bear interest until the date of actual
receipt at the Interest Rate plus three percent (3%) per annum
until paid; provided, however, such installment shall not bear
such additional interest 1f it is not paid when due because it
becomes due on a day other than a Saturday, Sunday or other day on
which commerdial banks in New York, New York or Newark, New Jersey
are authorized or required by law to ¢lose. In addition, after
maturity, whether by acceleration or otherwise, the Interest Rate
shail be a par annum rate egnal to three percent (3%) in excess of
the Prime Rate. *

No failure by the holder hereof to exercise, and no
delay {h exercising., any right or power hereunder shall operate as
a waiver thereof, ncr shall any single or partial exercise by the
holder of any right c¢r power hereunder preclude any other or fur-
ther exercige thereof or the exercise of any other right or power.
The rights and remedies ¢: the holder as herein specifled are
cumulative and not exclusive of any other rights or remedies which
the holder may otherwise have,

No modificaticon, resciscion, waiver, release or amendment
of any provision of this Note shall Lo made except by a written
agreement subscribed by duly authorized officers of the Company
and the holder hereof,

This Note evidences a borrowing under and is entitled to
the bernefits of a Senior Loan Agreement belweon the Company and
the Bank dated as of September 27, 1986, to which reference is
hereby made with respect to prepayment, collateral and rights of
acceleration of the principal hereof on the occurrencé of certain
events, : : <

The Company hereby .waives diligence, preseninent, pro-
test and demand, and also notice of protest, demand, dislioror and
nonpayment of this Note.

The Company agrees to pay all costs and expenses lncuxred
by the holder in enforeing this Note or in collecting the indeited-
ness evidenced hereby, including, without limitation, if the holder
retains counsel for any such purpose, actual attorneys' fees and
expanses,

This Note shall be construed under, and governed by, the

internal laws of the State of New York without regard to principles
of conflicts of laws.

GENERAL HEALTH CARE CORPORATION

[S;JAL] By /4(«-/ "E—) > Q_.ﬂ

gz2¢4:’:;705”dtﬁo
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EXHIBIT B
LEGAL DESCRIPTINN
PARCEL 1

LOTS 11, 12, 13, 14, 15, 16 AND 17 1IN BLOCK 2 IN FRED W. BRUMMELL AND
COMPANY'S LINCOLN BRYN-MAWR WESTERN SUBDIVISION, BEING A SUBDIVISION OF
THE NORTH EAST 1/4 OF THE NORTH EAST 174 OF THE NORTH EAST 1/4 OF
SECTION 12 AND THAT PART EASTERLY OF LINCOLN AVENUE OF THE WEST 1/2 OF
THE EAST 1/2 OF THE NORTH EAST 1l/4 OF SAID SECTION 12 (EXCEPTING
THEREFROM THAT PART THEREQF LYING SCUTH OF A LINE 200.0 FEET NORTH QF
THE NORTH LINE OF BERWYN AVENUE) ALL IN TOWNSHIP 40 NORTH, RANGE 13

EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT STREETS AND ALLEYS)
ACCORDING TO THE PLAT OF SAID SUBDIVISION FILED FOR RECORD IN THE
RECORDERS OFFICE OF COOK COUNTY, TLLINOIS ON THE 12TH DAY OF APRIL
1923, AS DOCUMENT NO. 7879542 AS CORRECTED BY CERTIFICATE FILED FOR
RELORY IN THE RECORDERS' OFFICE OF COOK COUNTY, ILLINOIS ON APRIL 30,
1923 A& DOCUMENT NO. 7905451

Permanent Tax Nos. .
13-12-207~011-0000 Lat}}

13-12-207-012/-0000 Lol V3
£3-12-207-013-0000 Lo¥ 13
13-12-207-014-0000 2048 {5,117 A %
PARCEL 2:

LOT 1B AND LOT 19 (EXCEPT TH2. -PART THEREOF, LYING WEST OF A LINE DRAWN
FROM THE NORTH WEST CORNER OF SAJZ-LOT 12 TD A POINT ON THE SOUTH LINE
OF SAID LOT, 60 FEET WEST CF THE EAUT LINE OF SAID LOT) IN BIOCK 2 IN
FRED W. BRUMMELL AND COMPANY'S LINCGLN BRYN MAWR WESTERN SUBDIVISION,
OF THE NORTH EAST 1/4 OF THE NORTH ®A4ST 1/4 OF THE NORTH EAST 1/4 OF
SECTION 12, AND THAT PART EASTERLY Ol YINCOLN AVENUE, OF THE WEST 1/2
QF THE EAST 1/2 OF THE NORTH EAST 1/4 CF 381D SECTION 12 (EXCEPTING
THEREFROM THAT PART THEREOF LYING SOUTH Cr A LINE 200.0 FEET NORTH OF
THE NORTH LINE OF BERWYN AVENUE) ALL IN TOUNSHIP 40 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT STREETS AND ALLEYS)
ACCORDING TO TEE PLAT OF SAID SUBDIVISION FILED FZR RECORD IN THE
RECORDER’S OFFICE OF CQOK COUNTY, ILLINOIS ON TKE 13TH DAY OF APRIL
1923, AS DOCUMENT NO. 7879542 AS CORRECTED BY CERTIF{CATE FILED FOR
RECORD IN THE RECORDER'S OFFICE OF COOK COUNTY, ILLINAIS ON APRIL 30,
1923, AS DOCUMENT NO. 7905451

Permanent Tax Nos.
13-12-207-015-0000 Lod 1§ -
13-12-207-016-0000 €.lot (4

Addvgss Ss 27 w0
. (‘7',:4,0/() Lon DJ_J CA"(,C-?a

22 1655¢E
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UNANIMOUS CONSENT OF SHAREHOLDERS AND SOLE DIRECTOR IN LIEU

\J OF JOINT SPECIAL MEETING OF SHAREROLDERS AND DIRECTORS OF

' GENERAL HEALTH CARE CORPORATION

The undersigned, being all of the shareholders and the
sole director of General Health Care Corporation, a Delaware
corporation, hereby consent to and authorize the adoption of

the following resolutions:
0

K&ESOLVED, that the Agreement of Merger merging
Sketchley Piaper Services, Inc., a Delaware corporation,
into General Health Care Corporation, a Delaware
corporation, . copy of which is annexed hereto, be and
the same is herely adopted and approved; and

FURTHER RESOLVED, that the merger shall become
effective on the 'dste that a Certificate of Ownership
and Merger is filed -with the Secretary of State of the
State of Delaware; and

FURTHER RESOLVED, that the proper officers of this
Corporation be and they hereliv'are authorized and directed
to execute a Certificate of Owvnership and Merger, and
to cause the same to be filed wilh the Secretary of State
of Delaware and a certified copy recorded in the office
of the Recorder of Deeds of New Cascle County and the
Recorder of Deeds of Kent County, and o file such other
documents and do all acts and things whatsovever which
may be necessary or proper to effect said merger.

Dated: September 27, 1986

™

7~ Jatk Mogaggrﬁ. Shareholder
irector
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AGREEMENT OF MERGER, dated as of the 27th day of
September, 1986, pursuant to Section 253 of the General
Corporation Law of the State of Delaware, between General
Health Care Corporation, a Delaware corporation {“General")
and Skefchley Diaper Services, Inc., a Delaware corporation
("Sketcbiev").

' WiTJIRSSETH that:

WHEREAS, the constituent corporations desire to
merge into a single corporation, as hereinafter specified;
and

WHEREAS, Sketchl¢y ¥ad its Certificate of Incorpo-
ration filed in the office ¢f 'the Secretary of State of
Delaware on January 20, 1984, and tecorded in the office of
the Recorder of Deeds for the County of Kent on January 23,
1984; and has én authorized capital stock consisting of one
thousand (1,000} shares of Commen Stock withouk par value,
and .ane thousand (1,000) shares cf such Commoﬂ Stoack are now
issued and outstanding; and

WHEREAS, General had its Certificate of Incorvpora-
tion filed in the office of the Secretary of State of Dela-
ware on August 22, 1986, and recorded in the office of the
Recorder of Deeds for the County of New Castle on August 22,
1986, and has an authorized capital stock consisting of

three thousand {3,000} shares of Common Stock of which One

Hundred (100) shares are now issued and Qutstanding; and
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WHEREAS, the registered office of Sketchley in the
State of Delaware is located at 306 South State Street in
the City of Dover, County of Kent, and the name of its
registered agent at such address is United States Corpora-
tion Company; and the registered office of General in the
State of Delaware is located at 1209 Orange Street, in the
City ot #ilmington, County of New Castle, and the name of
its -registezed agent at such address is The Corporation
Trust Cowmpany.

NOW, THeREFORE, the corporations, parties to this
agreement, in consideration of the mutuél covenants, agree-
ments and provisions herleinafter contained, dc hereby pre-
scribe the terms and conditions of said merger and mode of
carrying the same into effect as rollows:

FIRST: General hereby merges into itself Sketchley
and Sketchley shall be and hereby is'merged into General,
which shall be the surviving corporaticr. General 1is
hereinafter sometimes referred to as the "surviving corpora-
tion" and Sketchley is hereinafter referred to as the
"merged corporation”.

SECOND: Except as hereinabove amended, the
Certificate of Incorporation of General shall continue in
full force and effect as the Certificate of Incorporation of
the corporation surviving the merger.

FOURTH: The manner of converting the outstanding

shares of the capital stock of each of the constituent cor-
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porations into the shares of capital stock of the surviving

corporation shall be as follows:

{a) EBach share of Common Stock of Gen-
eral which shall be outstanding on the
effective date of this merger, and all
rights in respect thereof, shall forth-
with be changed and converted into one
share of Common Stock of the surviving
corporation,

‘b) Each share of Common Stock of
sketchley which shall be outstanding on
the effective date of this merger, and
allrights in respect thereof, shall be
cancelled,

(¢) After the effective date of this
merger eacn-nolder of an outstanding cer-
tificate repres:nting shares of Common
Stock of the Jwerged corporation shall
surrender the same to the surviving cor~
poration and each . such holder shall be
entitled upon such suriender to receive
the number of shares of Common Stock nf
the surviving corporaktiro on the basis
provided herein, Until® 5e. surrendered
the outstanding shares of the stock of
the merged corporation to pe -converted
into the stock of the surviving ccrpora-
tion as provided herein may be tiealed by
the surviving corporation for all cecrpo-
rate purposes as evidencing the ownership
of shares of the surviving corporation ag
though said surrender and exchange had
taken place, After the effective date of
this agreement, each registered owner of
any uncertificated shares of Common Stock
of the merged corporation shall have said
shares canceled and said registered owner
shall be entitled to the number of common
shares of the surviving corporation on:
the basis provided herein.

FIFTH: The terms and conditions of the merger are
as follows:

(a) The by-laws of General as they shall

exist on the effective date of this

merger shall be and remain the by-laws of
the surviving corporation until the same
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shall be altered, amended or repealed as
therein provided.

{b) The officers of Sketchley on the
effective date of the merger shall be the
officers of the surviving corporation
until their successors shall have been
appointed and qualified.

(c} The directors of the surviving
corporation shall be Jack Mogavero and
Nicholas Coolidge who shall serve until
the next meeting of stockholders and
vatil their successors shall have been
elzcred and qualified,

(d) Tanis merger shall become effective
upon filing with the Secretary of State
of Delaware,

IN WITNESS WHFREDF, the parties to this agreement,

pursuaﬁt to the approval and authority duly given by resolu-
tions adopted by their respective boards of directors and
that fact having been certified On said Agreement of Merger
by the Secretary of each corporate party thereto, have
caused these presents to be executed by tihe President and
attested by the Secretary of each party ‘bereto as the
respective act, deed and agreement of each of said corpo-
rationsp,as of this 27th day of September, 1986.

P GENERAL HEALTH CARE CORPORaATTON

ay,.l.—.z e

i;éE'Mogave{94 Presxdent

SKETCHLEY DIAPER SERVICES, INC.

By i"""'_x_ ’("‘/"" ,-.-..)

y 'L /.
ﬁ;;ﬁolai/gpsiidge, Secre?f@yf' Jack Mogaverd, President

/ -
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UNANIMOUS CONSENT OF SHAREHOLDERS AND DIRECTORS

IN LIED OF JOINT SPECIAL MEETING OF SHAREBOLDERS

AND DIRECTORS OF GENERAL HEALTH CARE CORPORATION

The undersigned, being all of the shareholders and
directors of General Health Care Corporation, a Delaware
corporation, herehy consent to and authorize the adoption of
the follrwing resolutions:

RESCLVED, that the proper officers of
GENER/AJ, HEALTH CARE CORPORATION, succes-
sor ‘by. merger to Sketchley Diaper
Servicer; Inc. (Company), are, and each
of them acting alone is, hereby autho-
rized on berdlf of the Company to execute
and deliver tL MARINE MIDLAND BANK, N.A.
{Bank) a loarn ) agreement (Agreement)
providing for a Igan from the Bank to the
Company in the “grincipal amount of
$5,000,000, with incerest on the princi-
pal balance from time to_time unpaid at a
per annum rate of 10.7%;

RESOLVED FURTHER, that the .pinper offi-
cers of the Company are, and esch of them
acting alone 1is, hereby authorized on
behalf of the Company to borrow f:zca the
Bank pursuant to the terms of the igiee-
ment and to execute and deliver to< hie
Bank the promissory note of the Company
as contemplated by the Agreement;

RESOLVED FURTHER, that the proper offi-
cers of the Company are, and each of them
acting alone is, hereby authorized on
behalf of the Company to execute and
deliver to the Bank one or more security
interests in all Equipment, Fixtures,
Inventory, Accounts, Chattel  Paper,
Documents, Instruments, and General
Intangibles now owned or hereafter owned
or acquired by the Company, wherever
located, and all proceeds and products
thereof, tojether with appropriate £i-
nancing statements and other documents as’
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deemed nacessary by the Bank to perfect
guch security interests, as continuing
collateral security for the payment of
any and all indebtedness and liabilities,
now or hereafter existing, of the Company
to the Bank;

RESOLVED FURTHER, that the proper offi-
cers of the Company are, and each of them
acting alone is, hereby authorized on
behalf of the Company to execute and
deliver to the Bank collateral mortgages
~overing all real property owned by the
rfompany as continuing cellateral security
for the payment of any and all indebted-
ness . and liabilities, now or hereafter
existing, of the Company to the Bank;

RESOLVED FURTHER, that the proper offi-
cers of the Company are, and each of them
acting alone in, hereby authorized on
behalf of the Company to execute and
deliver to the Zank such other documents
and do any and ali other acts necessary
or appropriate to effesctuate the purposes
of these resolutions, including, without
limitation, executing ani. delivering to
the Bank any subsequent . amendments,
extensions, or renewals of kpz Agreement
and any other agreement ot / instrument
contemplated by these resolutions,, which
any of such persons deems necezsacy or
appropriate; and that any and all(docu-
ments heretofore executed and acts here-
tofore done in connection with any fi-
nancing arrangements with the Bank or to
effectuate the purposes of these resolu-
tions are hereby in all respects ratified
and confirmed;

RESOLVED FURTHER, that each of the fore-
going documents mentioned in these reso-
lutions is in such form and content as
the officer of this Company executing
them shall approve, his approval to bhe
conclusively evidence by his execution
thereof;

RESOLVED FURTHER, that any officer is
hereby designated the proper officer of

=2~
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45, COMMITMENT. Mortgagor represents and agrees that
the Indebtedness Hereby Secured, represented by the Note, repre-
‘sents the proceeds of a loan made and to be made by Mortgagee to
Mortgagor pursuant to a Loan Agreement dated of even date herewith
{herein being called the "Loan Agreement"). The Loan Agreement is
hereby incorporated herein by reference as fully and with the same
effect as if set forth herein at length. Mortgagor hereby covenants
and agrees to duly and punctually do and perform and observe all
of the terms, provisions, covenants and agreements on its part to
be done, performed or observed by the Mortgagor pursuant to the
Loan Agreement and in any documents and certificates delivered
pursuant thereto are true and corxrect.

46, INTEREST AT THE DEFAULT RATE. Without limiting the
generalit:y of any provision herein or in the Note contained, if
there ig'an Event of Default, all of the Indebtedness Hereby
Secured sh711 bear interest at the Default Rate specified in the
Note, whi¢h amount shall be calculated from the date any payment
became due ca4ar the Note.

47. C42ICE OF _LAW. This Mortgage and Security
Agreement shall be governed by the laws of the State of Illinois.

IN WITNGSS WHEREOF, the Mortgagor has caused this
Mortgage to be execuleld by its corporate officers and thersunto
duly authorized and th< corporate seal to be affixed and attested
all on and as of the day, nonth and year first above written.

GENERAL HEALTH CARE CORPORATION,
succesor by wmerger to
Sketchley Diaper Services, Inc,

Blv: }efé?-j:iv~f7*~—“° f:?:D

T ~acik /}(j-a,ue ro —Peé;;}&iz
>, 2 C(‘Q,TO._B

STATE OF NEW
)} 8S.
counTy oF VEW TORK)

I, “Pheedact Phoet- , a Notary Puolic in and for the

County and State aforesaid, do hereby cextify thut Qﬁiaéz ~
and %M. respen¥ively, the
and _Ze r of GENERAL/ HEALTH CARE

CORPORATION, successSor by merder to Sketchley Diaper Services,
Inc. who are persoconally known to me to be the same perscns

whose names are subscribed to the foregeoing instrument e2s&s-such
officers of said company, respectively, appeared before s this
day in person and acknowledged that they signed and deliverad the
said instrument as their own free and voluntary act and as| _the
free and voluntary act of said company for the uses and purpcoaues
therein set forth, and the said of said com-
pany then and there acknowledged that he, as stodian of the cor-
porate seal of said company, did affix such corporate seal to said
instrument as his own free and voluntary act and as the free and
volugtarf act of said company for the uses and purposes therein
set forth.

Given under my hand and notarial seal this /2 Fﬂﬂday of

Febelier ., 1986,

Notary Publzc =
My commission expires: i lﬂﬂV&\}%hww¥m&J)
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