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REAL ESTATE MORTGAGE AND SECURITY AGREEMENT

THIS REAI-ESTATE MORTGAGE AND SECURITY AGREEMENT ("Mortgage") is
made this j_w day of WNevember, 2004, collectively by SHAMROCK ENTERPRISES, INC.,, an
Tllinois corporation, and/MCGUE FAMILY I, LL.C., an Iilinois limited lability company
(hereinafter collectively refeired fo as "Mortgagor") and BANK OF AMERICA, N.A., a national
banking association organized and existing under the laws of the United States of America, whose
mailing address is Post Office R0x 4899, Atlanta, Georgia 30302-4899 (hereinafter called
"Mortgagee").

WHEREAS, of even date herewith, Mortgzgor has executed and delivered to Mortgagee
(i) that certain term Promissory Note dated of even date berewith made by Mortgagor payable to the
order of Mortgagee, in the original principal amount of 3ix Million Three Hundred Thousand and
No/100 Dollars ($6,300,000.00) (the "Term Note"), and (ii) that,certain development Promissory
Note dated of even date herewith made by Mortgagor payable to the order of Mortgagee, in the

This document will be filed in the appropriate records of Cook County, Illiois and affect the
following sites:

ADDRESS COUNTY X

3300 W. 183rd St, Hazel Crest, IL Cook

17505 S Halsted St., Homewood, IL Cook V|
1043 E. Sibley Boulevard, Dolton, IL Cook

4349 E 211th St., Matteson, IL Cook

420 W 14th St., Chicago Heights, IL Cook

3029 S Chicago Rd, South Chicago Heights, IL Cook
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original principal amount of Two Million Five Hundred Thousand and No/100 Dollars
($2,500,000.00)(the “Development Note”)(the Term Note and the Development Note are
hereinafter collectively called the “Note™), each of which having a maturity date of November 1,
2009; and

WHEREAS, the Note is governed and controlled by that certain Loan and Security
Agreement dated of even date herewith by and between Mortgagor, the “Guarantors” defined
therein, and Mortgagee (the “Loan Agreement”); capitalized terms used herein shall have the
meanings ascribed to them in the Loan Agreement, unless otherwise defined herein;

NOW, THEREFORE, for and in consideration of the indebtedness, and to secure the
payment to Msitgagee of the principal and interest, and all other sums provided for in the Note and
in this Mortgage ascording to their respective terms and conditions, and all future or additional
advances as may b raade by Mortgagee to Mortgagor pursuant to the provisions of this Mortgage,
and for performance of (ne-agreements, conditions, covenants, provisions and stipulations contained
herein and therein, and in/csitain other agreements and instruments made and given by Mortgagor
to Mortgagee in connection tieyewith, and also for and in consideration of the sum of Ten Dollars
($10.00) paid by Mortgagee at-or hefore the execution and delivery of these presents, the receipt
hereof and legal sufficiency of which are hereby acknowledged, Mortgagor has granted, bargained,
sold, remised, released, conveyed, ranitzaged and assigned, and by these presents does grant,
bargain, sell, remise, release, convey, assign” MORTGAGE AND WARRANT unto Mortgagee:

ALL THOSE TRACTS OR PARCELS QF LAND lying and being in Cook County,
Tllinois, and being more particularly described o Exhibit "A", attached hereto and incorporated
herein by reference (hereinafter collectively called the “Froperty");

TOGETHER WITH: (i) all buildings, structures and ¢tiier improvements now or hercafter
located on the Property or on any part or parcel of tho- Property (hereinafter called the
"Improvements"); (ii) all and singular the tenements, hereditaments, sasements and appurtenances
belonging to the Property or in anywise appertaining to the Prop:riy, and the reversion or
reversions, remainder or remainders thereof; (iii) all leases, undertakings ¢ iease, contracts to rent,
usufructs and other agreements for use, occupancy or possession now or hereafter in force with
respect to the Property or any part or parcel of the Property or any of the Impraveinents, and any
and all other agreements, contracts, licenses, permits and arrangements now or herzaiter affecting
the Property or any part or parcel of the Property or any of the Improvements, whethies written or
oral and whether now or hereafter made or executed and delivered (hereinafter collectively called
the "Leases"); (iv) all rents, issues, income, revenues and profits now or hereafter accruing from,
and all accounts and contract rights now or hereafter arising in connection with, the Property or any
part or parcel of the Property or any of the Improvements, including without limitation all rents,
issues, income, revenues and profits accruing from, and all accounts and contract rights arising in
connection with, the Leases, together with all monies and proceeds now or hereafter due or payable
with respect thereto or on account thereof, and all security deposits, damage deposits and other
funds paid by any lessee, sublessee, tenant, subtenant, licensee, permittee or other obligee under any
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of the Leases, whether paid in a lump sum or installments (all of which are hereinafter collectively
called the "Rents"); (v) all minerals, flowers, crops, trees, timber, shrubbery and other emblements
now or hereafter located on the Property or under the Property or on or under any part or parcel of
the Property; (vi) all estates, rights, title and interest in the Property, or in any part or parcel of the
Property; (vii) all equipment, machinery, apparatus, fittings, furniture, furnishings and personal
property of every kind or description whatsoever now or hereafter located on the Property or on any
part or parcel of the Property or in or on any of the Improvements, and used in connection with the
operation or maintenance of the Property or any of the Improvements, all accessions and additions
to and replacements of the foregoing and all proceeds {direct and remote) of the foregoing,
including without limitation all plumbing, heating, lighting, ventilating, refrigerating, water-heating,
incinerating air-conditioning and heating, and sprinkling equipment and systems, and all screens,
awnings and signs; (viii) all fixtures (including all trade, domestic and ormamental fixtures) now or
hereafter on the Property or on any part or parcel of the Property or in or on any of the
Improvements, wheiker actually or constructively attached or affixed, including without limitation
all plumbing, heating, -dighting, ventilating, refrigerating, water-heating, incinerating, air-
conditioning and heating, 2ud sprinkling fixtures, and all screens, awnings and signs which are
fixtures; (ix) all building materials, supplies, goods, machinery and equipment delivered to the
Property and placed on the Propertv-for the purpose of being affixed to or installed or incorporated
or otherwise used in or on the Property or any part or parcel of the Property or any of the
Improvements, and all accessions and additions to and replacements of the foregoing and all
proceeds (direct or remote) of the foregeinz; (x) all payments, awards, judgments and settlements
(including interest thereon) to which Mortgagor, may be or become entitled as a result of the
exercise of the right of eminent domain with respect to the Property or any part or parcel of the
Property or any of the Improvements; and (xi) all policies of insurance which insure against loss or
damage to any property described above and all procecds from and payments under such policies.
The Property and all of the foregoing are hereinafter somctirnes collectively called the "Premises".

TO HAVE AND TO HOLD the Premises unto Moitgzgee, its successors and assigns,
forever, for the purposes and uses herein set forth, free from a!l rights and benefits under the
Homestead Exemption Laws of the State of Illinois, which said right-a1d benefits Mortgagor does
hereby expressly release and waive.

MORTGAGOR WARRANTS that Mortgagor has good and marketaiie title to the
Premises, that Mortgagor is lawfully seized and possessed of the Premises, that Morigagor has the
right to convey its interest in the Premises, that the Premises are unencumbered except 2s set forth
on Exhibit "B" attached hereto and made a part hereof, and that Mortgagor shall forever warrant
and defend the lien and priority of this Mortgage and the title to the Premises unto Mortgagee
against the claims of all persons whomsoever.

THIS INSTRUMENT IS A MORTGAGE pursuant to the laws of the State of Illinois
governing such instruments, and is also a security agreement granting a present and continuing
security interest and security title in the portion of the Premises constituting personal property or
fixtures, and a financing statement filed as a fixture filing, pursuant to the Uniform Commercial
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Code of the State of Illinois. This Mortgage is made and intended to secure payment and
performance of: (i) an indebtedness of Mortgagor to Mortgagee evidenced by the Note; (ii) any and
all renewals, extension or extensions, modification or modifications of the Note, and substitution or
substitutions for the Note, either in whole or in part; (iii) all advances, if any, made by Mortgagee
pursuant to the terms of this Mortgage; (iv) all expenses incident to the collection of the
indebtedness secured by this Mortgage; (v) all duties and obligations of Mortgagor under this
Mortgage or other instruments executed in connection herewith or as part hereof, including but not
limited to the Loan Agreement; and (vi) all indebtedness now or hereafter owing by Mortgagor,
Stephen C. McGue and/or Shamrock Aircraft Leasing, LL.C., as “Guarantors” to Mortgagee,
however or whenever created, incurred, arising or evidenced, whether direct or indirect, primary or
secondary, jowt or several, absolute or contingent, or due or to become due, and whether from time
to time reduced-and thereafter increased or entirely extinguished and thereafter incurred, and any
and all tenewal or renewals, extension or extensions, modification or modifications of said
indebtedness, anid-sizbstitution or substitutions for said indebtedness, either in whole or in part,
including, without limitarion under any agreement which provides for an interest rate, currency,
equity, credit or commodicy swap, cap, floor or collar, spot or forward foreign exchange
transaction, Cross currency refe swap, currency option, any combination of, or option with respect
to, any of the foregoing or aiy similar transactions, for the purpose of hedging Mortgagor's
exposure to fluctuations in inteiest rates, exchange rates, currency, stock, portfolio or loan
valuations or commodity prices (incinging any such or similar agreement or transaction entered
into by Mortgagee or any affiliate thereoiin connection with any other agreement or transaction
between Mortgagor and Mortgagee or any afiiliate thereof). The obligations and indebtedness
which this Mortgage is given to secure are hereinafter sometimes collectively called the
"Indebtedness".

PROVIDED ALWAYS, and these presents are mpon the express condition that if
Mortgagor shall pay unto Mortgagee, its successors or assigns, ne,sums of money mentioned in the
Note secured hereby in accordance with the terms thereof, and-ary renewals or extensions thereof
in whatever form, and the interest thereon as it shall become due, acsording to the true intent and
meaning thereof, together with all advances hereunder, costs, chargcs and expenses, including a
reasonable attorney's fee, which Mortgagee may incur or be put to ia collecting the same by
foreclosure or otherwise; and shall duly, promptly and fully perform, discharg:, execute, effect,
complete, comply with and abide by each and every of the stipulations, agreemerits; conditions and
covenants of the Note and of this Mortgage; then this Mortgage and the lien hercty created shall
cease and be NULL AND VOID and this instrument shall be released by Mortgagee, a: ihe cost and
expense of Mortgagor.

MORTGAGEE HAS AGREED TQ LEND, and has earmarked for the benefit of
Mortgagor, the principal amount of the Note, which Mortgagee shall advance to Mortgagor from
time to time in installments to finance the acquisition and construction of certain Improvements
pursuant to, and subject to the terms and conditions of, the Loan Agreement, which is incorporated
herein by reference.
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ARTICLE 1
COVENANTS OF MORTGAGOR

Section 1.1 Junior Encumbrances. Without the prior written consent of Mortgagee,
which consent Mortgagee may give, deny or condition in its reasonable discretion, Mortgagor
shall not create or permit to exist any liens or encumbrances on the Premises which are junior
and inferior in terms of priority to this Mortgage.

Section 1.2 Payments by Mortgagor. Mortgagor shall pay, when due and payable: (i) the
Indebtedness in accordance with the terms and conditions of the instruments evidencing the
same; (ii) all taxes, all assessments, general or special, and all other charges levied or imposed
upon or assessed-x placed or made against the Premises, this Mortgage, the Note or the
Indebtedness or any ;uterest of Mortgagee in the Premises, this Mortgage, the Note or the
Indebtedness; (iii) preniiims on policies of fire and casualty insurance covering the Premises
required by this Mortgage =i now or hereafter required by Mortgagee; (iv) premiums on all life
insurance policies now or heceafter pledged as collateral for the Indebtedness or any part thereof;
(v) premiums on all liability, rental, rental value, business interruption mortgage and flood
insurance policies required by this Mortgage or now or hereafter reasonably required by
Mortgagee in connection with the Premises or the Indebtedness or any part of either; and (vi) all
ground rents, lease rentals and other payrisents respecting the Premises payable by Mortgagor.
Mortgagor shall promptly deliver to Mortgages, epon request by Mortgagee, receipts showing
payment in full of all of the foregoing items, other than the Indebtedness. In the event of the
passage of any state, federal, municipal or other goveémmental law, order, rule or regulation,
subsequent to the date hereof, in any manner changing o modifying the laws in force governing
the taxation of the Indebtedness or the manner of collectingz such taxes so as to adversely affect
Mortgagee, Mortgagor will promptly pay any such tax on or bétore the date it is due 1f, in the
opinion of counsel for Mortgagee, Mortgagee is not prohibited by auy such law, order, rule or
regulation from requiring such payment by Mortgagor. If, in the epinion of counsel for
Mortgagee, Mortgagee is prohibited by any such law, order, rule or rcguistion from requiring
such payment by Mortgagor, then, at Mortgagee's option, Mortgagor shall be in default under this
Mortgage as if an event of default had occurred, and Mortgagee may exercise ary or all of the
rights and remedies Mortgagee has upon the occurrence of a default under this Mecigage.

Section 1.3 Mortgagee's Acts on Behalf of Mortgagor. In the event Mortgagonr shall
either fail or refuse to pay or cause to be paid, as the same shall become due and payable, any
item (including all items specified in Section 1.2 hereof) which Mortgagor is required to pay
hereunder or which Mortgagor may pay to cure a default under this Mortgage, or in the event
Mortgagor shall either fail or refuse to do or perform any act which Mortgagor is obligated to do
or perform under this Mortgage or which Mortgagor may do or perform to cure a default under
this Mortgage, or in the event Mortgagee shall be required, or shall find it necessary or desirable
in Mortgagee's discretion, to defend, enforce or protect any of the rights and benefits accruing to
Mortgagee under any provision of this Mortgage (including, without limitation, Mortgagee's
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interest in the Premises, insurance and condemnation proceeds and the Rents,) then Mortgagee,
at Mortgagee's option after notice and opportunity to cure, if any, as set forth herein, may make
such payment or do or perform such act on behalf of Mortgagor, or proceed 1n any manner to
defend, enforce or protect any such rights and benefits. All such payments made by Mortgagee
and all reasonable costs and expenses incurred by Mortgagee in doing or performing all such acts
shall be and shall become part of the Indebtedness and shall bear interest at the rate per annum
two (2) percentage points in excess of the highest rate of interest then being charged with respect
to any portion of the Indebtedness from the date paid or incurred by Mortgagee, and the interest
thereon shall also be part of the Indebtedness.

Section 1.4 Further Assurances. Mortgagor shall at any time, and from time to time,
upon reasonakie request by Mortgagee, make, execute and deliver, or cause to be made, executed
and delivered, anyand all other and further instruments, documents, certificates, agreements,
letters, representaiioss,and other writings as may be necessary or desirable, in the opinion of
Mortgagee, in order to-etf:ctuate, complete, correct, perfect or continue and preserve the liability
and obligation of Mortgas cr for payment of the Indebtedness and the lien, security interest and
security title of Mortgagee urider this Mortgage. Mortgagor shall, upon request by Mortgagee,
certify in writing to Mortgagee; or to.any proposed assignee of this Mortgage, the amount of
principal and interest then owing cn the Indebtedness and whether or not any setoffs or defenses
exist against all or any part of the Incebiedness.

Section 1.5 Rents and Leases. Mortgagor shall fully and faithfully perform all of the
duties and obligations of the lessor, landlord or-oymer of the Premises under the Leases and
observe, satisfy and comply with all of the terms, covenants, conditions, agreements,
requirements, restrictions and provisions of the Leases, 2nd do all acts otherwise necessary to
maintain and preserve the Rents and prevent any diminichrnent or impairment of the value of the
Leases or the Rents or the interest of Mortgagor or Mortgagee therein or thereunder. Without the
prior written consent of Mortgagee, Mortgagor shall not further 2s5ign the Rents or the Leases,
shall not terminate, alter, modify, or amend in any respect, or accepi the surrender of, any of the
Leases, and shall not collect Rents for more than one (1) month in advince. Mortgagor shall
procure and deliver to Mortgagee upon request estoppel letters or certificates from each lessee,
tenant, occupant in possession and other user of the Premises or any part thereoy, as required by
and in form and substance satisfactory to Mortgagee, and shall deliver to Mortgug:c.a recordable
assignment of all of Mortgagor's interest in all Leases, which assignment shall bein Torm and
substance satisfactory to Mortgagee, together with proof of due service of a copy of sueh
assignment on each lessee, tenant, occupant in possession or other user of the Premises or any
part thereof. The foregoing provisions are cumulative of and in addition to the provisions of the
Assignment of Lessor's Interest in Lease of even date herewith from Mortgagor to Mortgagee
(hereafter called the "Lease Assignment").

Section 1.6 Maintenance and Repair. Mortgagor shall maintain the Premises in good
condition and repair, shall not commit or suffer any actual or threatened waste to the Premises,
and shall comply with, or cause to be complied with, all statutes, ordinances, rules, regulations
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and directives of any governmental authority (hereinafter called "Laws") relating to the Premises
or any part thereof or the use or occupancy of the Premises or any part thereof. No part of the
Premises, including but not limited to any of the Improvements, shall be removed, demolished or
materially altered without the prior written consent of Mortgagee. The requirements placed on
Mortgagor pursuant to this section shall not apply to alterations, changes or reconstruction of the
Premises and Improvements undertaken by Mortgagor in compliance with Mortgagor’s Franchise
Agreements and Transfer Agreement, which agreements require Mortgagor to undertake certain
remodeling and upgrading actions in compliance with the Franchisee’s then existing design
requirements.”  If at any time during the continuance of the Indebtedness any addition,
alteration, change, repair, reconstruction or other work on the Premises, of any nature, structural
or otherwis, becomes necessary or desirable because of damage to or destruction of the Premises
or any part theicof, the entire expense thereof, regardless of when the same shall be incurred or
become due, st.all he the sole obligation and responsibility of Mortgagor, and Mortgagor shall
pay the entire experise thereof promptly when due. Mortgagor shali not initiate, join in, consent
to or acquiesce in any znznge in any private restrictive covenant, zoning ordinance or other
public or private restricticn-limiting or defining the use which may be made of the Premises or
any part thereof.

Section 1.7 Insurance. Mortgagor shall keep the Premises insured against loss or damage
by fire and such other casualties and ricks as the Mortgagee may reasonably require from time to
time. The insurance maintained by Mortgz2or may, at Mortgagee's option, include rental, rental
value and business interruption insurance. ‘Surirpolicies shall be written by such companies, in
such amounts and under such forms of policies-as- Mortgagee may approve. Such policies shall
insure Mortgagee's interest in the Premises, name Viortgagee as an insured party thereunder,
provide that losses thereunder shall be payable to Mor{gzgee pursuant to such forms of loss
payable clauses as Mortgagee may approve and provide ¢thut no cancellation or reduction in
coverage shall be effective unless the insurer first gives Mortgagee thirty (30) days prior written
notice. Irrespective of the insurance required and approved by Msrtgagee hereunder, the security
interest of Mortgagee hereunder shall cover all policies of insurance »which insure against loss or
damage to the Premises, and the proceeds from any and all such policizs. Mortgagor shall also
procure and maintain general comprehensive public liability insurance coverage with such
companies, in such amounts and under such forms of policies as Mortgagee may approve,
naming Mortgagee as an additional insured thereunder and providing that no ca:ciiation or
reduction in coverage thereunder shall be effective unless the insurer first gives Moitgagee thirty
(30) days prior written notice. Forthwith upon the issuance of all such policies, Mortzazor shall
deliver the same to Mortgagee together with evidence satisfactory to Mortgagee that the
premiums have been paid. Within fifteen (15) days prior to the expiration date of each such
policy, Mortgagor shall deliver to Mortgagee a renewal policy together with evidence satisfactory
to Mortgagee that the premium therefor has been paid. In the event of a foreclosure and sale by
Mortgagee of the Premises, the purchaser of the Premises shall succeed to all rights of Mortgagor
in and to such policies, including the right to the refund of unearned premiums and to dividends
thereunder, and Mortgagee may, at Mortgagee's election, assign and deliver the policies to such
purchaser without any warranty or representation, express or implied, and without recourse. In
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the event of damage to or destruction of the Premises or any part thereof, Mortgagee may adjust,
settle or compromise claims under such policies, and the proceeds therefrom shall be paid to
Mortgagee. Mortgagee, at Mortgagee's option and in Mortgagee's sole discretion, may either (i)
apply the proceeds or any part thereof to payment of the Indebtedness, in such order as
Mortgagee may determine, or (ii) require Mortgagor to repair, replace or reconstruct the Premises
or any part thereof and disburse the proceeds to Mortgagor to be applied against the reasonable
costs and expenses thereof as incurred or paid by Mortgagor, pursuant to a disbursement
procedure, and under such other terms and conditions, as shall be acceptable to Mortgagee;
provided, however, if Mortgagor is not in default, or with notice, the passage of time or both
would be in default, under this Mortgage or any other document or agreement with Mortgagor,
then Mortgugur shall elect option (ii) above.

Sectioni 1.& Inventory of Personal Property. Upon request of Mortgagee, Mortgagor shall
deliver to Mortgagee-an inventory describing and showing the make, model, serial number and
location of all fixtures an? personal property used in the management, maintenance and operation
of the Premises with a cerrification by Mortgagor that said inventory is a true and complete
schedule of such fixtures anc personal property used in the management, maintenance and
operation of the Premises and that such items specified in the inventory constitute all of the
fixtures and personal property required in the management, maintenance and operation of the
Premises, and that such items are owned-by Mortgagor free and clear of any security interests,
liens, conditional sales contracts or title rérntion arrangements, other than the lien and security
interest of this Mortgage.

Section 1.9 Condemnation. Notwithstandirg any injury or damage to, or loss of, the
Premises or any part thereof as a result of the exercise o the right of eminent domain, Mortgagor
shall continue to pay the Indebtedness. All sums paid o' payable to Mortgagor by reason of any
injury or damage to, or loss of, the Premises or any part thereot a3 a result of the exercise of the
right of eminent domain shall be delivered to Mortgagee and iviorigagee, at Mortgagee's option
and at Mortgagee's sole discretion, may either (i) apply the sum os-apy rart thereof to payment of
the Indebtedness, in such order as Mortgagee may determine, or (ii) réquise Mortgagor to repair,
replace or reconstruct the Premises or any part thereof and disburse suck sums to Mortgagor to be
applied against the reasonable costs and expenses thereof as incurred or paic by Mortgagor
pursuant to a disbursement procedure, and under such other terms and conditions. s shall be
acceptable to Mortgagee.

Section 1.10 Financial Information. Mortgagor shall maintain complete and accurate
books of account and other records with respect to all receipts derived from, and all expenses,
costs and payments relating to, the Premises. Mortgagor shall deliver to Mortgagee such
financial information as required by, and within the time frames provided for in, the Loan
Agreement.

Section 1.11 Inspection. Mortgagor shall permit any person designated by Mortgagee to
visit and inspect the Premises, to examine the books of account and other records of Mortgagor

c\BankAmer\Shamrockimortgage.clean.2




0432434109 Page: 9 of 29

UNOFFICIAL COPY

with respect to the Premises, and to discuss the affairs, finances and accounts of Mortgagor with
and to be advised as to the same by Mortgagor or a knowledgeable and duly authorized
representative of Mortgagor, all at such reasonable times and intervals as Mortgagee may desire.

Section 1.12 Restriction on Transfer. Without the prior written consent of Mortgagee
thereto (which consent may be granted or withheld at Mortgagee's sole and absolute discretion}
and the recordation of such consent in the public deed records in the Office of the Clerk of the
Recorder of Deeds of the County Office in which the Premises or any part thereof is located,
prior to the cancellation, satisfaction and release by Mortgagee of this Mortgage, neither
Mortgagor nor any party comprising Mortgagor shall grant, bargain, sell, convey, transfer, assign
or exchang all or any portion of the Premises or the interest of Mortgagor or such other party n
the Premises. -or the purposes of this Section .12, any of the following shall constitute a
transfer or con'zeyznce of the Premises proscribed hereby: (i) in the event Mortgagor or any party
comprising Morigagnr shall be a corporation, if any amount of any class of stock in Mortgagor or
such party comprising Viertgagor shall be granted, bargained, sold, conveyed, transferred,
assigned or exchanged aftarthe execution and delivery of this Mortgage and, after such
transaction, more than fifty pereent (50%) of such class of stock shall be owned by a party or
parties other than the party or parties owning such stock as of the date of the execution and
detivery of this Mortgage; and (i} in the event Mortgagor or any party comprising Mortgagor
shall be a general partnership or a limited partnership, (A) if any general partnership interest in
Mortgagor or such party comprising Morigagor shall be granted, bargained, sold, conveyed,
transferred, assigned or exchanged after the exceution and delivery of this Mortgage, or (B) if any
amount of any class of limited partnership interests in Mortgagor or such party comprising
Mortgagor shall be granted, bargained, sold, convciéd, transferred, assigned or exchanged after
the execution and delivery of this Mortgage and, aftersuch transaction, more than fifty percent
(50%) of such class of limited partnership interests shall'bz owned by a party or parties other
than the party or parties owning such limited partnership intercsiz as of the date of the execution
and delivery of this Mortgage. The foregoing proscription shall 2pply to any such sale,
conveyance, transfer, assignment or exchange, whether made witi.gr-without consideration, and
whether arising voluntarily or involuntarily, by reason of merger, consiiGation or reorganization,
by operation of law, or otherwise.

Section 1.13 Escrow Deposit. If Mortgagor shall be in default hereundzr Zeyond any
applicable grace or cure period, if any, provided herein, in order to further secure <re payment of
the taxes, special assessments and insurance premiums payable with respect to the Preivises,
upon request therefor by Mortgagee, Mortgagor shall deposit with Mortgagee, on the due date of
each monthly installment due under the Note, a sum which, in the estimation of Mortgagee, shall
be equal to one-twelfth (1/12) of the amount of annual taxes, special assessments and casualty
insurance premiums payable with respect to the Premises. The deposit shall be held by
Mortgagee, free of interest, and free of any liens or claims on the part of creditors of Mortgagor
and as part of the security of Mortgagee, and shall be used by Mortgagee to pay current taxes,
special assessments and casualty insurance premiums on the Premises as the same accrue and are
payable. The deposit shall not be, nor be deemed to be, trust funds, but may be commingled with
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the general funds of Mortgagee. If such deposits are insufficient to pay such taxes, special
assessments and casualty insurance premiums in full as the same become payable, Mortgagor
shall deposit with Mortgagee such additional sum or sums as may be required in order for
Mortgagee to pay such taxes, special assessments and casualty insurance premiums int full. Upon
any default hereunder, Mortgagee, at Mortgagee's option, may apply said deposit, or any part
thereof, to the payment of the Indebtedness in such order as Mortgagee may determine. Upon the
payment in full of the Indebtedness and the cancellation and satisfaction of record of this
Mortgage, Mortgagee shall refund to Mortgagor any such sums then on deposit with Mortgagee.
The term "taxes" as used in this paragraph shall include real property ad valorem taxes, sanitary
taxes, personal property ad valorem taxes and any other tax which may or become a lien against
the Premises.

Sectiori 1:J4 Subrogation. Mortgagee shall be subrogated to all right, title, equity, liens
and claims of ali persons to whom Mortgagee has paid or pays money in settlement of claims,
liens, encumbrances 0r charges or in the acquisition of any right or title for Mortgagee's benefit
under this Mortgage or fo:the benefit and account of Mortgagor.

Section 1.15 Flood Insdrance, Mortgagor represents and certifies to Mortgagee that
except as expressly set forth on th2 survey, if any, furnished to Mortgagee, no part of the
Premises lies within a "special flood hzzard area" as defined and specified by the United States
Department of Housing and Urban Develo;ment pursuant to the Flood Disaster Protection Act of
1973. In the event Mortgagee determines tnat {ie rules or regulations of the Federal Reserve
Board, the Comptroller of the Currency or any-cther governing agency licensing or regulating the
operations of Mortgagee require that flood insuraic< coverage be obtained for the Premises or
any part thereof in order for Mortgagee to comply witli such rules or regulations or with the
Flood Disaster Protection Act of 1973 as then in effect, thep Mortgagor, upon receiving written
notice from Mortgagee of such determination: (i) shall promp:iy purchase and pay the premiums
for such flood insurance policies as Mortgagee deems required-by such agency or agencies and so
that Mortgagee shall be deemed in compliance with the rules and regzlations of such agency or
agencies and with the Flood Disaster Protection Act of 1973 as then iy effect; and (i1) shall
deliver such policies to Mortgagee together with evidence satisfactory te Mortgagee that the
premiums therefor have been paid. Such policies of flood insurance shall b¢; in 1 form
satisfactory to Mortgagee, shall name Mortgagee as an insured thereunder, shal! provide that
losses thereunder be payable to Mortgagee pursuant to such forms of loss payable'ciause as
Mortgagee may approve, shall be for an amount at least equal to the Indebtedness or (he
maximum limit of coverage made available with respect to the Premises under the National
Flood Insurance Act of 1968, as amended, whichever is less, and shall be noncancellable as to
Mortgagee except upon thirty (30) days prior written notice given by the insurer to Mortgagee.
Within fifteen (15) days prior to the expiration date of each such flood insurance policy,
Mortgagor shall deliver to Mortgagee a renewal policy or endorsement together with evidence
satisfactory to Mortgagee that the premium therefor has been paid.

¢:\BankAmer‘\Shamrock\mortgage.clean.2
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Section 1.16 Hazardous Materials Covenants.

(a) Mortgagor hereby represents and warrants to and for the benefit of Mortgagee
that the Premises will not be used or operated in any manner that will result in the storage, use,
treatment, manufacture or disposal of any Hazardous Materials (hereinafter defined) upon the
Premises or any portion thereof or which will result in Hazardous Materials Contamination
(hereinafter defined). For purposes hereof, the term "Hazardous Materials” shall mean and refer
to (i) any "hazardous waste" as defined by the Resource Conservation and Recovery Act of 1976
(42 U.S.C.Aeetion 6901 et seq.), as amended from time to time, and regulations promulgated
thereunder, ors defined by the laws of the State of Illinois as amended from time to time, and
regulations promulgated thereunder; (ii) any "hazardous substance” as defined by the
Comprehensive Eiviconmental Response, Compensation and Liability Act of 1980 42US.C.
Section 9601 et seq.) ("CZRCLA"), as amended from time to time, and regulations promulgated
thereunder; (iii) asbestos: (iv) polychlorinated biphenyls; (v) any substance the presence of which
on the Premises is prohibitec by any Laws or by any other legal requirements affecting the
Premises; (vi) petroleum based materials; and (vii) any other substance which is defined as
hazardous, toxic, infectious or radioactive by any Laws or by any other legal requirements
affecting the Premises. The term "Hazardous Materials Contamination” shall mean and refer to
the unlawful contamination of the Premise<, soil, surface water, ground water, air, or other
elements on, or of, the buildings, facilities, soil, surface water, ground water, air, or other
elements on, or of, any other property as a result of Hazardous Materials at any time emanating
from the Premises.

(b) In addition to and without limiting the zenerality of any other provisions of
this Mortgage, Mortgagor shall and hereby does indemnify and tinld Mortgagee harmless from
and against any and all losses, damages, expenses, fees, claims, démands, causes of action,
judgments, costs, and liabilities, including, but not limited to, reasonsble attorneys' fees and costs
of litigation, and costs and expenses of response, remedial and corrective ‘work and other clean
up activities, arising out of or in any manner connected with (i) the "release” or "threatened
release” (as those terms are defined in CERCLA and the rules and regulations promulgated
thereunder, as from time to time amended) by Mortgagor or Mortgagor's employers, agents,
delegees, invitees, licensees, concessionaires, lessees, tenants, contractors or representatives, of
any Hazardous Materials, or (ii) an occurrence of Hazardous Materials Contaminatio, arising
out of or in any manner connected with the use or occupancy of the Premises; provided however,
the Mortgagor shall not be obligated to indemnify the Mortgagee from claims or damages
asserted against the Mortgagee if the circumstances giving rise to such claims arose subsequent
to satisfaction in full of the Mortgagor's obligation under the Note. The provisions of this
Section 1.16 shall survive any payment or satisfaction of the Indebtedness and any acquisition of
the Premises by Mortgagee pursuant to foreclosure of this Mortgage, by conveyance in lieu of
foreclosure or otherwise; and such provisions shall remain in full force and effect as long as the
possibility exists that Mortgagee may suffer or incur any such losses, damages, expenses, fees,
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claims, demands, causes of action, judgments, costs and liabilities. Notwithstanding the
foregoing, Mortgagor shall have no liability to Mortgagee with respect to any expense, damage or
loss suffered by Mortgagee arising from acts or circumstances occurring after the date Mortgagee
acquires title to the Premises in the event Mortgagee becomes the successor-in-interest to
Mortgagor with respect to the Premises by foreclosure deed or deed in licu of foreclosure.

ARTICLE 2
EVENTS OF DEFAULT

The following shall constitute events of default by Mortgagor or Guarantor, as
applicable, hexcunder:

Section 2.1 Payment of Indebtedness. If Mortgagor should fail to pay the Indebtedness
or any part thereof wivsn ~nd as the same shall become due and payable, or if Guarantor shall fail
to pay any amounts owed ro-Mortgagee when and as the same shall become due and payable, in
either instance, whether at thé due date thereof or at a date fixed for prepayment or at a date fixed
by reason of acceleration of the'due date thereof or otherwise, and such failure continues beyond

the grace or cure periods, if any, provided for in the applicable instrument.

Section 2.2 QOther Payments andi~rms. If Mortgagor or Guarantor should fail to make
any payment (other than on the Indebtedness) required hereunder or under any other Loan
Documents, or if Mortgagor or Guarantor should fail fully and completely to perform their
respective duties and obligations under, or shouldviolate or breach or fail fully and completely to
observe, satisfy or comply with any of the terms, covenaats, conditions, agreements,
requirements, restrictions or provisions set forth in this Mortgage or the other Loan Documents
(and if such failure, breach or violation shall not have been cvied within twenty (20) days after
the giving of a written notice thereof by Mortgagee), or any otiier instrument, document,
agreement, letter or other writing now or hereafter evidencing or se¢uring the Indebtedness or any
portion thereof, or heretofore, concurrently herewith or in the future ¢ ecuted by Mortgagor or
Guarantor in favor of Mortgagee in connection with any transaction whicn resulted in the
Indebtedness or any part thereof, including, without limiting the generality cf th foregoing, the
Loan Agreement, the Note and the Lease Assignment (and if such failure, breacli ¢ violation
shall not have been cured within the periods, if any, provided therein or herein).

Section 2.3 False Statements. If any certificate, representation, warranty, statement or
other writing made herein or furnished to Mortgagee, by or on behalf of Mortgagor or Guarantor
in connection with any transaction which resulted in the Indebtedness or any part thereof should
be false, untrue, incomplete or misleading in any material respect as of the date made.

Section 2.4 Adverse Change. Any material adverse change in the condition, financial or
otherwise, of Mortgagor or Guarantor after the date of this agreement; or any damage to any part
of the Premises which is not repaired promptly to the reasonable satisfaction of Mortgagee; or
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any taking of any part of the Premises in any eminent domain, condemnation or similar
proceeding or the pendency of such proceeding which, in Mortgagee's reasonable judgment,
materially affects the value or intended use of the Premises; or any material adverse change in the
Loan or the Improvements as represented in the loan application to Mortgagee.

Section 2.5 Seizure or Levy. If the Premises or any part thereof should be seized or
levied upon under legal process or a receiver should be appointed for the Premises or any part
thereof.

Section 2.6 Liens. If any Federal tax lien or any claim of lien for labor or services
performed «r vendered or alleged to have been performed or rendered, or for materials supplied
or furnished o1 alleged to have been supplied or furnished, or for architectural or engineering
services performed-or rendered or alleged to have been performed or rendered, in connection
with the improvetsériof or with respect to the Premises should be filed of record against
Mortgagor or the Premises and not be removed from record by payment or posting of bond
within thirty (30) days frorzthe date of such filing,

Section 2.7 Priority Claim. - If any claim of priority over this Mortgage should be asserted
in any legal or equitable proceedir.g. and not be dismissed with prejudice within sixty (60) days
after the filing thereof.

Section 2.8 Insolvency or Bankrupicy ~if Mortgagor or Guarantor becomes insolvent as
defined in the Illinois Uniform Commercial Cede-cr makes an assignment for the benefit of
creditors; or if any action is brought by Mortgagoi séeking its dissolution or liquidation of its
assets or secking the appointment of a trustee, interim tristee, receiver or other custodian for any
of its property; or if Mortgagor commences a voluntary proceeding under the Federal Bankruptcy
Code; or if any reorganization or arrangement proceeding is instituted by Mortgagor for the
settlement, readjustment, composition or extension of any of 1is dehts upon any terms; or if any
action or petition is otherwise brought by Mortgagor seeking simulac zelief or alleging that it is
insolvent or unable to pay its debts as they mature; or if any action is‘orought against Mortgagor
seeking its dissolution or liquidation of any of its assets, or seeking the appointment of a trustee,
interim trustee, receiver or other custodian for any of its property, and any such iction is
consented to or acquiesced in by Mortgagor or is not dismissed within thirty (3€) <ays after the
date upon which it was instituted; or if any proceeding under the Federal Bankrupisy Code is
instituted against Mortgagor and (i) an order for relief is entered in such proceeding ¢r {ii) such
proceeding is consented to or acquiesced in by Mortgagor or is not dismissed within thirty (30)
days after the date upon which it was instituted; or if any reorganization or arrangement
proceeding is instituted against Mortgagor for the settlement, readjustment, composition or
extension of any of its debts upon any terms, and such proceeding is consented to or acquiesced
in by Mortgagor or is not dismissed within thirty (30) days after the date upon which it was
instituted; or if any action or petition is otherwise brought against Mortgagor secking similar
relief or alleging that it is insolvent, unable to pay its debts as they mature or generally not paying
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its debts as they become due, and such action or petition is consented to or acquiesced in by
Mortgagor or is not dismissed within thirty (30) days after the date upon which it was brought.

Section 2.9 Judgments. If any judgment should be rendered against Mortgagor and such
judgment should not be paid in full and satisfied, or appealed from within the time allowed for
appeals and be paid in full and satisfied when it becomes final,

Section 2.10 Dissolution or Liguidation. Should Mortgagor, if a corporation or
company, be liquidated or dissolved or its articles of incorporation or organization expire or be
revoked, or, if a partnership or business association, be dissolved or partitioned, or, if a trust, be
terminated Or expire.

Section 2/J1 Provisions Regarding the Leases. Should Mortgagor (i) cancel, modity,
alter or amend tlie-T zases without the prior written consent of Mortgagee, which consent
Mortgagee may withiiwidor condition in its reasonable discretion, or (i1) fail to maintain the
Leases in full force and efrsct.

For the purposes of the-¢vents of default specified in sections 2.03, 2.05, 2.07, 2.08 and
2.09, the word "Mortgagor" shall :pecifically include, without limitation: (i) any party
comprising Mortgagor, should more thur.one person or entity execute this Mortgage as
Mortgagor; (ii) any person or entity now-gr hereafter liable, whether primarily, secondarily or
contingently, for the payment of the Indebtedness or any part thereof including without limitation
any principal, maker, endorser, guarantor or sirefy-and the heirs, legal representatives, SUCCESSOTS
and assigns thereof; (iii) if Mortgagor or any party comprising Mortgagor be a general
partnership or a limited partnership, any general partecr hereof; and (iv) if Mortgagor or any
party comprising Mortgagor be a joint venture, any joint v:pturer thereof.

ARTICLE 3
REMEDIES

Upon the occurrence of an event of default which is not cured withir the period, if any,
provided for herein, Mortgagor shall be in default hereunder. If Mortgagor shali b¢ in default
hereunder, Mortgagee may, at its option and election and without notice to Mortgacor, do any
one or more of the following:

Section 3.1 Acceleration of Indebtedness. Mortgagee may immediately declare all or any
portion of the Indebtedness to be immediately due and payable, whereupon the same shall be and
shall become due and payable forthwith without presentment, demand, protest or notice of any
kind, all of which are expressly waived by Mortgagor.

Section 3.2 Entry and Possession. Mortgagee may enter upon the Premises or any part
thereof and take possession thereof, excluding therefrom Mortgagor and all agents, employees
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and representatives of Mortgagor; employ a manager of the Premises or any part thereof; hold,
store, use, operate, manage, control, maintain and lease the Premises or any part thereof; conduct
business thereon; make all necessary and appropriate repairs, renewals and replacements; insure
or keep the Premises insured; and carry out or enter into agreements of any kind with respect to
the Premises.

Section 3.3 Collection of Rents. Mortgagee may collect and receive all Rents, and apply
the same to the Indebtedness, after deducting therefrom all costs, charges and expenses of taking,
holding, managing and operating the Premises, including the reasonable fees and expenses of
Mortgagee's attorneys and agents.

Section3.4 Payments. Mortgagee may pay any sum or sums deemed necessary or
appropriate by Morfgagee to protect the Premises or any part thereof or Mortgagee's interest
therein.

Section 3.5 Other Remedies. Mortgagee may exercise all rights and remedies contained
in any other instrument, document, agreement or other writing now or hereafter evidencing or
securing the Indebtedness or ary part thereof, or heretofore, concurrently herewith or in the
future executed by Mortgagor in favor of Mortgagee in connection with any transaction resulting
in the Indebtedness or any part therecf 4ncluding, without limiting the generality of the
foregoing, the Loan Agreement, the Nowe'aid the Lease Assignment.

Section 3.6 Appointment of Receiver. -Wran, or at any time after the filing of an action
to foreclose this Mortgage, Mortgagee shall be entirled forthwith to the appointment of a receiver
or receivers, as a matter of right, such appointment to4nzy be made either before or after sale,
without notice, without regard to the solvency or insolvencv.of Mortgagor at the time of
application for such receiver and without regard to either the fiien; value of the Premises, the
adequacy or inadequacy of any remedy available at law, the solveacy or insotvency of any other
person liable for payment of such indebtedness or whether the Premises shall be then occupied as
a homestead or not, and Mortgagee hereunder or any agent of Mortgag=¢ inay be appointed as
such receiver. Such receiver shall have the power to perform all of the acis permitted Mortgagee
pursuant to the provisions of this Mortgage and such other powers which mey bi: necessary or are
customary in such cases for the protection, possession, control, management an4 cperation of the
Premises during such pertod.

Section 3.7 UCC Remedies. With respect to the personal property and fixtures in which
a security interest is herein granted, at Mortgagee's option, Mortgagee may exercise any or all of
the rights accruing to a secured party under this instrument, the Uniform Commercial Code of the
State of Illinois, and any other applicable law. Mortgagor shall, if Mortgagee requests, assemble
all such personal property and make it available to Mortgagee at a place or places, to be
designated by Mortgagee, which shall be reasonably convenient to Mortgagor and Mortgagee.
Any notice required to be given by Mortgagee of a public or private sale, lease or other
disposition of the personal property or any other intended action by Mortgagee may be personally
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delivered to Mortgagor or may be deposited in the United States mail with postage prepaid duly
addressed to Mortgagor at the address shown in the paragraph herein captioned "Notices", or at
any other address theretofore designated by Mortgagor in writing to Mortgagee, at least five (5)
business days prior to such proposed action, and shall constitute reasonable and fair notice to
Mortgagor of any such action.

Section 3.8 Foreclosure.

(a) Mortgagee may immediately foreclose this mortgage. The Court in which any
proceeding is pending for that purpose may, at once or at any time thereafter, either before or
after sale, a-id without regard to the solvency or insolvency of any person liable for payment of
the indebtedness secured hereby, and without regard to the then value of the Premises, appoint a
receiver (the plovisions for the appointment of a receiver and assignment of rents being an
express conditicn upon which the loan hereby secured is made), for the benefit of Mortgagee,
with power to collect flie rents, issues and profits of the Premises, due and to become due during
such foreclosure suit and <hz full statutory period of redemption notwithstanding any redemption.
The receiver, out of such rents, issues and profits when collected, may pay costs incurred in the
management and operation of tile Premises, prior and subordinate liens, if any, and taxes,
assessments, water and other utiliiies and insurance, then due or thereafter accruing, and may
make and pay for any necessary repairs to the Premises, and may pay all or any part of the
indebtedness secured hereby or any deficiesicy decree, and Mortgagor hereby grants to Mortgagee
the right, acting through itself, its agents or attsineys, either with or without process of law,
forcibly or otherwise, to enter upon and take pesssssion of the Premises and property, expel and
remove any persons, goods or chattels, occupying 0 upon the same, and to collect or receive all
the rents, issues and profits thereof, and to manage and control the same, and to lease the same or
any part thereof from time to time, and after deducting a'l ‘easonable attorneys' fees, and all
expenses incurred in the protection, care, maintenance, managetient and operation of the
Premises, apply the remaining net income upon the indebtedness secured hereby, or upon any
deficiency decree entered by virtue of any sale held pursuant to a deczee of foreclosure.

(b) Mortgagee shall also have the right, from time to time, to bring an appropriate
action to recover any sums required to be paid by Mortgagor under the termg of this Mortgage, as
they become due, without regard to whether or not the principal indebtedness o azy. other sums
secured by the Note and this Mortgage shall be due, and without prejudice to the z1zn¢ of
Mortgagee thereafter to bring an action of foreclosure under this Mortgage, or any otlier action,
for any default by Mortgagor existing at the time the earlier action was commenced.

(c) Any real estate sold pursuant to this Mortgage or pursuant to any judicial
proceedings under this Mortgage or the Note may be sold in one parcel, as an entirety, or in such
parcels and in such manner or order as Mortgagee, in its sole discretion, may elect.

In any foreclosure of this Mortgage there shall be allowed and included in the
decree for sale, to be paid out of the rents or proceeds of such sale:
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(a) All sums secured hereby and remaining unpaid,

(b) All sums advanced or paid by Mortgagee pursuant to this Mortgage with
interest,

(c) All court costs, attorneys' fees, appraisers' fees, expenditures for documentary
and expert evidence, stenographers' charges, publication costs and costs (which may be
estimated as to items to be expended after entry of the decree) of procuring all abstracts of
title, title searches and examinations, title guarantee policies, Torrens certificates and
sim‘{ar data with respect to title, as Mortgagee may deem necessary in connection with (1)
any proceeding, including probate and bankruptcy proceedings, to which Mortgagee shall
be a paity, 2ither as plaintiff, claimant, or defendant, by reason of this Mortgage or any
indebtedaess lisreby secured; or (i) preparations for the commencement of any suit for
the foreclosure hereof after accrual of such right to foreclose whether or not actually
commenced; or (iit)-preparations for the defense of any threatened suit or proceeding
which might affect the Premises or the security hereof, whether or not actually
commenced. All expendituras and expenses of this type mentioned in this subparagraph
(c) shall become so much additional indebtedness secured hereby and immediately due
and payable, with interest thereon. The proceeds of any foreclosure sale shall be
distributed and applied to the iteiisdescribed in subparagraphs (a), (b), and (c) in order of
priority inversely to the manner in whiciu said subparagraphs are above listed and any
surplus of the proceeds of such sale shal! ke paid to Mortgagor.

Mortgagor hereby waives any and all rights of redemption from sale under any
order or decree of foreclosure of this Mortgage, ¢n their own behalf and on behalf of each

and every person.

All of the foregoing rights and remedies are cumuladive.of and in addition to, and

not restrictive of or in lieu of, any right or remedy provided for by statate, or now or hereafter
existing at law or in equity. Mortgagee may, at Mortgagee's election and at Mortgagee's sole
discretion, exercise each and every such right and remedy concurrently o1 separately or in any
combination.

ARTICLE 4
ADDITIONAL PROVISIONS

The following terms and conditions shall constitute additional covenants and

agreements by Mortgagor.

Section 4.1 Mortgagor's Waivers. Mortgagor hereby waives and releases:
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(a) all errors, defects and imperfections in any proceeding instituted by Mortgagee
under the Note or this Mortgage or both;

(b) all benefit that might accrue to Mortgagor by virtue of any present or future
law excmpting the Premises, or any part of the proceeds arising from any sale thereof, from
attachment, levy or sale on execution, or providing for any stay of execution, exemption from
civil process or extension of time for payment; and

(c) unless specifically required herein, all notices of Mortgagor's default or of
Mortgagee's election to exercise, or Mortgagee's actual exercise of any option under the Note or
this Mortgage.

Section 4.2 Applicable Law. This agreement shall be govemed by, construed under and
interpreted and énfo:ced in accordance with the laws of the State of Illinois.

Section 4.3 Forbezrance. Mortgagee shall not be deemed to waive any of Mortgagee's
rights or remedies under this Mortgage unless such waiver be express in writing and signed by or
on behalf of Mortgagee. No dciay. 2mission or forbearance by Mortgagee in exercising any of
Mortgagee's rights or remedies sholl onerate as a waiver of such rights or remedies. A waiver in
writing on one occasion shall not be coustrued as a waiver of any right or any remedy on any
future occasion.

Section 4.4 Time. Time is and shall be-the essence of this Mortgage and the covenants
and agreements by Mortgagor.

Section 4.5 Captions. Any captions or headings pieceding the text of separate sections,
paragraphs and sub-paragraphs hereof are solely for reference purposes and shall not affect the
meaning, construction, interpretation or effect of the text.

Section 4.6 Notices. All notices, requests, demands and other coinmunications under
this Mortgage or the Note or the Lease Assignment shall be in writing anc shall be deemed to
have been duly given: (i) to Mortgagor when personally delivered to any office nf Mortgagor, (i1)
to Mortgagee when personally delivered to an officer of Mortgagee authorized 10 :2ceive such
notices or (iii) five (5) days after deposited in the United States Mail, certified mai! with return
receipt requested and with all postage prepaid, addressed as follows:

To Mortgagee: Bank of America, N.A.
Restaurant Finance Group
Post Office Box 4899
Atlanta, Georgia 30302-4899

with a copy to: Catherine P. Powell, Esq.
Tatum Levine & Powell, LLP
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1199 Oxford Road, N.E.
Atlanta, Georgia 30306

To Mortgagor: Shamrock Company
Shamrock TBC, Inc.
Shamrock Enterprises, Inc.
Shamrock Restaurant Management, Inc.
McGue Family, L.L.C.
McGue Family ITI, L.L.C.
15 Spinning Wheel Drive, Suite 110
Hinsdale, DuPage County, IL 60521

with a copy . Edward J. Momkus, Esquire
Momkus McCluskey McAndrew & Monroe, LLC
3051 Oak Grove Drive, Suite 220
Downer’s Grove, IL 60515

Either party may, by written notice to the other, designate a different address for receiving notices
hereunder; provided, however, that no.change in Mortgagor's address for receiving notices
hereunder shall be effective until Mortgagee has actually received notice thereof. The foregoing
address of Mortgagor constitutes the mailing address of the debtor, and the foregoing address of
Mortgagee constitutes an address of the secured party from which information concerning the
security interest may be obtained, as required by ilie‘Illinois Uniform Commercial Code.

Section 4.7 Severability. Wherever possible, cach nrovision of this Mortgage shall be
interpreted in such manner as to be effective and valid under spplicable law, but if any provision
of this Mortgage shall be prohibited by or invalid under applicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder
of such provision or the remaining provisions of this Mortgage.

Section 4.8 Definitions. The word "Mortgagor" as used herein shal! include the heirs,
legal representatives, successors and assigns of Mortgagor as if so specified at Icp zth throughout
this Mortgage, and all covenants, agreements, duties, obligations, liabilities and respensibilities
of Mortgagor shall be binding upon and enforceable against the heirs, legal representacives,
successors and assigns of Mortgagor. The word "Mortgagor” as used herein shall also include all
parties executing this Mortgage as Mortgagor, and each of them, who shall be jointly and
severally liable under this Mortgage, should more than one Mortgagor execute this Mortgage;
and shall include the masculine and feminine genders, regardless of the gender of Mortgagor or
any of them, and shall include partnerships, corporations and other legal entities. The word
"Mortgagee" as used herein shall include the transferees, successors, legal representatives and
assigns of Mortgagee as if so specified at length throughout this Mortgage, and all rights of
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Mortgagee under this Mortgage shall inure to the benefit of the transferees, successors, legal
representatives and assigns of Mortgagee.

Section 4.9 Future Advances. Without limiting any other provisions of this Mortgage,
this Mortgage shall also secure additional loans hereafter made by Mortgagee to Mortgagor
within twenty (20) years from the date hereof but in no event shall the total outstanding principal
indebtedness secured hereby at any such time exceed the amount of Ten Million Dollars
($10,000,000). Each such additional loan shall be evidenced by a note or other evidence of
indebtedness and shall be automatically secured hereby without the necessity of the note or other
evidence of indebtedness identifying such additional loan as part of the indebtedness secured by
this Mortgzge unless such documents specifically provide that the additional loan shall be
expressly unseured or secured by property other than the Premises. Nothing herein contained
shall imply any.ebligation on the part of Mortgagee to make any such additional loan(s).

Section 4.10. V/AIVERS. TO THE EXTENT PERMITTED UNDER ILLINOIS LAW,
MORTGAGOR HEREBY EXPRESSLY WAIVES ANY RIGHT MORTGAGOR MAY HAVE
UNDER THE CONSTITUTION OF THE STATE OF ILLINOIS OR THE CONSTITUTION OF
THE UNITED STATES OF AMERICA TO NOTICE OR TO A JUDICIAL HEARING PRIOR
TO THE EXERCISE OF ANY RIGHT OR REMEDY PROVIDED TO MORTGAGEE BY THIS
MORTGAGE, AND WAIVES MORTZGAGOR'S RIGHTS, IF ANY, TO SET ASIDE OR
INVALIDATE ANY SALE UNDER PCW%R DULY CONSUMMATED IN ACCORDANCE
WITH THE PROVISIONS OF THIS MORTGACE ON THE GROUND (IF SUCH BE THE
CASE) THAT THE SALE WAS CONSUMMATED WITHOUT PRIOR NOTICE OR JUDICIAL
HEARING OR BOTH. MORTGAGOR FURTHEX'HEREBY EXPRESSLY WAIVES ALL
HOMESTEAD EXEMPTION RIGHTS, IF ANY, Wl iC 1 MORTGAGOR OR MORTGAGOR'S
FAMILY MAY HAVE PURSUANT TO THE CONSTITUTION OF THE UNITED STATES,
THE STATE OF ILLINOIS OR ANY OTHER STATE OF TEE UNITED STATES, IN AND TO
THE PREMISES AS AGAINST THE COLLECTION OF THEIMDEBTEDNESS, OR ANY
PART THEREOF. ALL WAIVERS BY MORTGAGOR IN THIS FARAGRAPH HAVE BEEN
MADE VOLUNTARILY, INTELLIGENTLY AND KNOWINGLY B'"MORTGAGOR, AFTER
MORTGAGOR HAS BEEN AFFORDED AN OPPORTUNITY TO BE 11'FORMED BY
COUNSEL OF MORTGAGOR'S CHOICE AS TO POSSIBLE ALTERNATLVE RIGHTS.
MORTGAGOR'S EXECUTION OF THIS MORTGAGE SHALL BE CONCLUSIVE
EVIDENCE OF THE WAIVER AND THAT SUCH WAIVER HAS BEEN VOLUNTARILY,
INTELLIGENTLY AND KNOWINGLY MADE.

Initials
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage under seal and
Mortgagor has delivered this Mortgage to Mortgagee, all the day and year first written above.

This Instrument was prepared by and
upon recording mail to:

Catherine P, Powell, Esquire
Tatum Levine & Powell, LLP
1199 Oxford Road, N.E.
Atlanta, Georgia 30306

ci\BankAmenShamrock\mortgage.clean.2

MORTGAGOR:

SHAMROCK ENTERP S, INC.

By:

Name: Stephen C. McGue
Title: President

[CORPORATE SEAL]

MCGUE FAMILY 11§, LL.¢.

By:

Name: Stephen C. McGue
Title: Manager

[COMPANY SEAL]
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ACKNOWLEDGMENT
sTATEOF LLADS 1 ss.
COUNTY OF ) P& 1
I, j(kl WL\BMOL , a Notary Public, in and for and residing in said County and

State, DO HEREBY CERTIFY that Stephen C. McGue, President of Shamrock Enterprises, Inc.,
an [linois corporation, personally known to me to be the same persons whose names are subscribed
to the foregoing instrument, appeared before me this day in person and acknowledged that they
signed and delivered said instrument as their own free and voluntary act and as the free and
voluntary act #"said company for the uses and purposes set forth therein.

Given unde: v hand and notarial seal this &day of ‘JMQ be 2004.
Cwim Setr,

Notary Public

My Commission Expires: T ' l ‘-H%Dq‘

c\BankAmer\Shamrock\mertgage.clean.2
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SsTATEOF LI[IA0IS  }  ss.
COUNTY OF L 3

L, \JM W\Q Mkﬁk , a Notary Public, in and for and residing in said County and
State, DO HEREBY CERTIFY that Stephen C. McGue, Member of McGue Family III, LL.C., an
Tltinois limited liability company, personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that they signed and delivered said instrument as their own free and voluntary act and as the free
and voluntz<y act of said company for the uses and purposes set forth therein.

Given under my hand and notarial seal this ﬁbday of |§ \OJQ Ilﬁ\h@[ , 2004,
O N

Notary Public
My Commission Expires: %l (y IB’()D{F

[NOTARY SEAL]

c:\Bank AmeriShamrock\mortgage.clean.2
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EXHIBIT "A"

[Legal Descriptions of all 6 locations]

¢'\BankAmer\Shamrock\mortgage.clean.2
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1: (Matteson)

LOT 7 (EXCEPT THE WEST 10 FEET) IN BLOCK 2 IN MATTESON FARMS, BEING A SUBDIVISION
IN THE WEST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINCIS EXCEPTING
THEREFROM THE NORTHERLY 8.0 FEET THEREOF TAKEN BY THE STATE OF ILLINOIS
PURSUANT TO COURT ORDER ENTERED IN 83L51174 AND THE NORTH 40 FEET OF THE WEST
100 FEET OF LOT 21 IN BLOCK 2 IN MATTESON FARMS, A SUBDIVISION IN THE WEST 1/2 OF
THE SOL7TH EAST 1/4 OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THE THIRD
PRINCiPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2: (S. Znicago)

LLOTS 23 TO 28 BUTA FNCLUSIVE IN BLOCK 3 IN KEENEY'S ADDITION TO CHICAGO HEIGHTS, A
SUBDIVISION OF PAKT OF LOTS 1 AND 9 IN THE CIRCUIT COURT PARTITION OF THE
NORTHEAST 1/4 OF SECTIZM 32 AND THE WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION 33,
TOWNSHIP 35 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 3: (14™ Street)

LOTS 7, 8, 9 AND 14, IN BLOCK 1, WEST L:ND.SUBDIVISION, BEING A SUBDIVISION OF THE
NORTH 1/2 OF THE SOUTH EAST 1/4 OF SECTION 19, TOWNSHIP 35 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK/CCUNTY, ILLINOIS, EXCEPTING THEREFROM
THE NORTHERLY 13 FEET OF LOTS 7, 8, 9 THERECF 7TAKEN BY THE STATE OF ILLINOIS
PURSUANT TO COURT ORDER ENTERED IN 84L52639.

PARCEL 4: (Sibley)

LOTS 1, 2, 3, 4, 5 AND 6 IN BLOCK 3 IN CALUMET TERRACE, A SUBDIVISION OF LOTS 2 TO 8,
BOTH INCLUSIVE IN A SUBDIVISION OF THE NORTH 515.10 FEET Ci- THE WEST 340.89 FEET
OF THE SOUTH EAST 1/4 OF SECTICN 11, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ALSO THE EAST 1064.5 FEET OF THE SOUT-WEST 1/4 OF
SECTION 11, TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIFAL MERIDIAN,
LYING NORTH OF THE RAILROAD EXCEPTING THEREFROM THE WEST 75 FEET O T+iE NORTH
290.4 FEET THEREOF,

PARCEL 5: (Hazelcrest)

LOT 3 IN CODEVCO RESUBDIVISION, BEING A RESUBDIVISION OF LOT 1 IN DOMINICK'S
SUBDIVISION, BEING A SUBDIVISION OF PART OF THE SOUTH EAST 1/4 OF SECTION 35,
TOWNSHIP 36 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY ILLINOIS.

PARCEL 6: (Easement)

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 5, FOR THE PURPOSE OF INGRESS

AND EGRESS AND FOR PARKING PURPQSES AS CONTAINED IN EASEMENT AND OPERATING
AGREEMENT DATED OCTOBER 8, 1982 AND FILED OCTOBER 15, 1982 AS DOCUMENT LR

Exhibit A — Legal Description - Page 1 of 2
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3278436, UNDER, THROUGH AND ACROSS THE 'COMMON AREAS' AS THAT TERM IS DEFINED
IN SAID INSTRUMENT OF THE FOLLOWING DESCRIBED LAND:

LOT 1 IN CODEVCO RESUBDIVISION BEING A RESUBDIVISION OF LOT 1 IN DOMINICK'S
SUBDIVISION, BEING A SUBDIVISION OF PART OF THE SOUTH EAST 1/4 OF SECTION 35,
TOWNSHIP 36 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS REGISTERED
WITH THE REGISTRAR OF TORRENS TITLES ON JUNE 10, 1982 AS DOCUMENT LR 3262521 IN
COOK COUNTY, ILLINOIS.

PARCEL 6A: (Easement)

NON-EXGLUSIVE EASEMENT FOR THE BENEFITR OF PARCEL 5 FOR THE PURPOSE OF INGRESS
AND EGRESS AND FOR PARKING PURPOSES AS CONTAINED IN RECIPROCAL GRANT OF
EASEMENT S AND AGREEMENT DATED NOVEMBER 2, 1981 AND RECORDED DECEMBER 18, 1981
AS DOCUMENTLR3244513 ACROSS THE COMMON AREAS AS DEFINED IN SAID INSTRUMENT.

PARCEL 7: (S. Halstza}

LOT 6 IN PARK PLACE PLAZA RESUBDIVISION, BEING A RESUBDIVISION OF THE PARK PLACE
PLAZA, BEING A SUBDIVISIGN'OF PART OF THE NORTHWEST 1/4 OF SECTION 33, TOWNSHIP
36 NORTH, RANGE 14 EAST OF TAE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED MAY 19, 1295 AS DOCUMENT NUMBER 95325596, EXCEPTING
THEREFROM THE FOLLOWING DESCPs2ED PROPERTY: BEGINNING AT THE MOST NORTHERLY
NORTHWEST CORNER OF LOT 6 IN THEPARK PLACE PLAZA SUBDIVISION AFORESAID; THENCE
ON AN ASSUMED BEARING OF SOUTH 89 DEGPFES 41 MINUTES 10 SECONDS EAST ALONG THE
NORTH LINE OF LOT 6, A DISTANCE OF 48.£7 FEET; THENCE SOUTH 63 DEGREES 41 MINUTES
11 SECONDS WEST, 55.78 FEET TO THE WEST !INZ OF LOT 6; THENCE NORTH 00 DEGREES 00
MINUTES 00 SECONDS EAST ALONG SAID WEST LINF 22,12 FEET TO THE SOUTHERLY
NORTHWEST CORNER OF LOT 6; THENCE NORTH 21'DEGREES 32 MINUTES 43 SECONDS EAST
ALONG SAID WEST LINE, 3.09 FEET TO THE POINT OF SESTNNING, IN COOK COUNTY,
ILLINOIS.

Permahent Index Numbers:

28 35 402 012 0000

(affects Parcel 5)

29 11 307 006 0000
(affects Lot 6 in Parcel 4)

29 11 307 007 0000
(affects Lot 5 in Parcel 4)

29 11 307 008 0000
(affects Lot 4 in Parcel 4)

29 11 307 009 0000
(affects Lot 3 in Parcel 4)

29 11 307 010 0000
(affects Lot 2 in Parcel 4)

29 11 307 011 0000
(affects Lot 1 in Parcel 4)

31 22 400 002 0000
(affects that part of Lot 7
falling in Parcel 1)

31 22 400 031 0000
(affects that part of Lot 21
falling in Parcel 1}

32 19 401 008 0000
(affects Lot 7 of Parcei 3)

32 19 401 018 0000
(affects Lot 14 in Parcel 3)

Exhibit A - Legal Description - Page 2 of 2

32 12401 027 0000
{aftects Lot 9 and part of
Lot 8 in Parcel 3)

32 19 401 0222200
(affects part of Lol 2 in
Parcel 3)

32 32 205 042 0000
(affects Parcel 2)

29 33 100 049 0000
(affects Parcel 7)
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EXHIBIT "B"

[Permitted Exceptions of all 6 locations]
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EXHIBIT B
PERMITTED TITLE EXCEPTIONS

Taxes and assessments for the year 2004 and subsequent years, not yet due and
payable.

The land lies within the boundaries of the Thorn Creek Basin Sanitary District and is
subject to user fees for sanitary service pursuant to ordinance recorded February 4, 2003
as document 0030167834, All fees are paid as of the date of recording.

10 foot utility easement along the south line of the land. (affects Parcel 1)

Restrictions contained in plat of subdivision recorded December 15, 1950 as document
14974213 relating to construction and location of water wells and waste disposal system
on tiie land. (affects Parcel 1)

50 foot buildine-line on the southeasterly line of Lot 21. (affects Parcei 1)
25 foot building line-as shown on plat of West End Subdivision. (affects Parcel 1)
Violation of the plat buildiig line shown above as disclosed by survey.

Plat of Dedication recorded Mzv.4, 1985 as document 85085815 and memo of
agreement recorded as document 27505061 and the conditions and covenants contained
therein. (affects Parcel 1)

Terms, provisions and conditions relating to the easement described as Parcel 6
contained in the instrument creating such easement.

Easement for pedestrian and vehicular use for the uurpose of ingress, egress and parking,
and for utilities as required by the Village of Hazeicrest.-as contained in Reciprocal grant
of easements and agreement made by and between American National Bank as trustee,
and Dominicks Finer Foods filed December 18, 1981 as docdrnent LR3244513 through

the common areas of the shopping center as defined in sait focment. (affects Parcels 5
and 6)

Covenants and restrictions contained in deed filed December 18, 1981/as t'ocument LR
3244512 relating to among other things that there shall be no alcoholic teverages other
than in open containers such as for a tavern or restaurant sold on the land; n nart of
the land shall be used for a dry cleaning establishment and no part of the land spail be
used for a drug store. (affects Parcels 5 and 6)

Grant of easement to Northern Illinois Gas Company, their successors and assigns, to
install, maintain, operate and repair their equipment together with right of access thereto
as contained in grant recorded September 15, 1982 as document 26351441 and the
terms and provisions contained therein. (affects Parcel 6)

Grant of easement to Illincis Bell Telephone Company and Commonwealth Edison
Company, their successors and assigns, to install, maintain, repair and operate their
equipment together with right of access thereto as contained in grant filed October 6,
1982 as document LR 3277207 and refiled November 5, 1982 as document LR 3281355
and the terms and provisions contained therein. (affects the easterly 18 feet of Parcel 5
and portions of Parcel 6)
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15.

16.

17.

18.

19.

20.

21.

22,

23,
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Agreement filed February 9, 1982 as document LR 3249747 made by American National
Bank and Trust Company as trustee, and Dominicks Finer Foods Inc., a corporation of
Tilinois relating to a drive through for police and Fire purposes and the terms and
provisions contained therein. (affects parcel 5 and other property)

18 foot public utility and drainage easement along the east line of Lot 3 as shown on plat
of resubdivision filed October 15, 1982 as document LR 3278434. (affects Parcels 5 and
6)

Easement and operating agreement made by La Salle National Bank as trustee and
Daminicks Finer Foods dated October 8, 1982 as document LR 3278436 and filed March
18,1984 as LR 3360296 creating easements for ingress, egress, parking and roadways.
(2frects parcels 5 and 6)

Encroachimant of the parking area located mainly on the land onto the publicway east
and adjoining by approximately 17.53 feet. (affects Parcel 94)

Terms, provisions, covenants and conditions of Ordinance No. M-602 of the Village of
Homewood recorded cairuary 7, 1980 as document 25353091 as amended by
instrument recorded September 1, 1983 as document 26759971. {affects Parcel 7)

Easement contained in grarit 4 Commonwealth Edision Company and Illinois Bell
Telephone Company, their respecive successors and assigns, to install, maintain, repair
and operate their equipment togetner with right of access thereto as contained in grant
recorded October 26, 1988 as documznt 38494368 and the terms and provisions
contained therein. (affects Parcel 7}

Utility easement as showi on plat of Park Place Flaza subdivision recorded November 28,
1988 as document 88546282 and on the plat of Fark Place Plaza Resubdivision recorded
May 19, 1995 as document 95329596, (affects Parcel 7)

Terms and provisions of the Homewood Park Redeveloprrerit agreement made by and
between the Village of Homewood, American National Bank a5 trstee under trust
101344-01 and Transmiszion and Distribution General Partners riuriber 81 recorded July
6, 1988 as document 86296558. {affects Parcel 7 and other property;

Terms, provisions and conditions contained in ordinances relating to theland as follows:
ordinance number M-857 recorded August 29, 1989 as document 89404807, Zrdinance
number M-918 recorded May 3, 1990 as document 90203616, ordinance numoer M-100
recorded May 3, 1990 as document 90203618 and ordinance recorded April 11,1835 as
document 95241800. (aifects parce! 7 and other property)

Covenants and restrictions contained in declaration recorded March 22, 1989 as
document 89127101 made by American National Bank and Trust Company as trustee.




