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MORTGAGE, ASSIGNMENT OF LFASES AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT (F LLEASES AND SECURITY AGREEMENT
{this “Mortgage") is executed this 25 day of Noveniher, 2013, by 60 WEST ONTARIO, LLC
{"Grantor"), an {llinois limited liability company, to, i favor of and for the benefit of FIRST
STATE BANK ("Lender"), a Tennessee banking corporaticss.

In consideration of TEN DOLLARS ($10.00), the extension of credit by Lender, and
other valuable consideration, the receipt and sufficiency of which are ¢cknowledged, Grantor
hereby grants, bargains, sells, assigns, warrants, releases, aliens, transfeis, conveys and
mortgages to Lender and its successors and assigns a present and continaing ijen upon and
security interest in and to all of the following rights, interests, claims and propérty (the "Real
Estate") described in Exhibit A attached hereto, which is incorporated herein by reference;

TOGETHER with all! Grantor’s present and future right, title, interest, and claim to the
Real Estate; and

TOGETHER with all Grantor’s present and future right, title, interest, and claim to al}
present and future easements and other appurtenances to the Real Estate, and with all present and
future tenements, emblements, and hereditaments, including all buildings, structures and other
improvements, minerals and mineral rights, flowers, shrubs, crops, trees and timber; and

7132372622
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TOGETHER with all Grantor’s present and future right, title, interest, and claim to all
trade, domestic and ornamental fixtures now or hereafter attached to the Real Estate, and all
accessions and additions thereto and replacements thereof, including, but not limited to, the
following items, which are hereby recognized by the parties to this Mortgage as fixtures: all
heating, air-conditioning, freezing, lighting, laundry, incinerating and power equipment; engines;
pipes; pumps; tanks; motors; conduits; switchboards; plumbing, lifting, cleaning, fire prevention,
fire extinguishing, refrigerating, ventilating and communications apparatus; boilers, ranges,
furnaces, oil burners and units thereof; appliances, air-cooling and’ air-circulating apparatus;
central vacuum cleaning systems; elevators; escalators; shades; awnings, doors, screens; storm
doors and windows; stoves; refrigerators; attached cabineis and shelves; partitions; duets;
compressors; rugs, carpets, tiling, linoleum, and other Afloor coverings; chandeliers and other
lighting Zixiures; paneling, woodwork,. molding, millwork, and other decorative trimwork;
ceiling tiles"and panels; and draperies (the Real Estate and alf fixtures thereto are collectively
referred to hereir as the "Property”); :

TO HAVE AND TO HOLD the Property unto Lender, its successors and assigns,
forever, free from all fights and benefits under and by virtue of any homestead exemption laws
or similar laws of the state-ur other jurisdiction in which the Property is located (the “State™)
(which rights and benefits are nereby expressly released and waived) for the uses and purposes
herein set forth, to secure the payient and performance of all indebtedness and obligations
presently or hereafter owed by Crantor and/or Lakshmi Narayan Restaurants Group, LLC
("Borrower") to Lender, and including without limitation (i) the obligations of Grantor under
that certain Guaranty dated November 75, 2013, (ii) the obligations of Borrower under that
certain Loan Agreement dated November 25, 2013 (the "Loan Agreement"), and all
modifications, amendments, extensions, renewils) and increases thereof, (iii) the indebtedness
and obligations of Borrower evidenced by that certain Promissory Note dated November 25,
2013 made by Borrower in the principal amount ‘of $3,000,000.00 payable to the order of
Lender, and (iv) all modifications, amendments, extensicas; renewals, and increases thereof (all
of the foregoing collectively referred to as the "Secured Inde¢otedness"). Subject to the terms of
the Loan Agreement, the final maturity of the promissory fcte described hereinabove is

November 1, 2018. The Lender's determination of the interest aue aos the Lender's costs shall
be conclusive absent manifest error.

Grantor warrants that Grantor is lawfully seized of the Property arnd has good right to
convey the same, and that Grantor will forever warrant and defend the title there o unto Lender,
its successors and assigns, against the claims of all persons whomsoever. “santor further
warrants that the Property is unencumbered except as indicated on Exhibit B hereto.

GRANTOR FURTHER COVENANTS AND AGREES WITH LENDER AS
FOLLOWS:

1. Security Agreement. Grantor hereby grants to Lender a security interest in all
fixtures and personal property presently or hereafter owned by Grantor and located on or used in
the operation of the Real Estate, including, but not limited to, all construction materials, goods,
equipment, inventory, farm equipment, farm products and fixtures, and all accessions, additions
and replacements thereof (except that no security interest is granted under this Paragraph or any
other Paragraph hereof in household goods to secure a consumer credit transaction) and all

7/3237262.2 -2.
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presently owned and hereafter acquired contract rights, accounts and general intangibles
pertaining to the Property or Grantor’s operation of an enterprise thereon and any maintenance or
management contract(s) and the right to use any name associated with the Property), together
with all products and proceeds of the foregoing, including insurance proceeds (collectively the
"Personalty"). Grantor warrants that the Personalty is unencumbered except as disclosed in
Exhibit B hereto. Within five (5) days afier request by Lender, Grantor shall deliver to Lender a
schedule of all Personalty then in existence. This Instrument shall serve as a financing statement
with respect to the Personalty. The original of this Mortgage or a copy hereof may be recorded
by Lender as a financing statement in any. appropriate public office, at Lender’s option and at
Grantor’s expense. (The Property and the Personalty are collectively referred to herein as the

"Premises"”). ' : S : '

2 Taxes and Assessments; Annual Reports, Grantor shall pay when due all taxes
and assessments now existing or hereafter levied or assessed upon the Premises. Grantor shall
also pay wher.' due-all taxes and assessments levied or assessed against Lender, or the holder of
any note or other ¢bligation which is part of the Secured Indebtedness, for or on account of the
Secured Indebtedness oy the interest hereby created in the Premises except for taxes based upon
the general income of Lendey, Grantor shall, without demand, provide Lender with evidence of
the payment of all such taxss and assessments accrued over each year by March 3] of the
following year, provided, however, Grantor shall have the right to contest laxes, assessments and
liens by appropriate legal proceedings’ so long as Grantor first puts a bond or other security with
Lender in form and amount reasonably s=tisfactory to Lender.

3. Insurance.

(a)  Casualty and Liability irsvrance. Grantor shall keep the Premises
insured for the benefit of Lender against "all risks of nhysical loss" (except earthquake, unless
Lender specifically so requires and also including flood irsvrance, if applicable) under a casualty
insurance policy with the "replacement cost" endorsemeit., Grantor shall also maintain
comprehensive public liability insurance on the Premises in an 2inount acceptable to Lender. If
Lender requires, Grantor shall further obtain insurance for loss of rents and for any other
specified insurable contingency. All insurance provided for heriii shall be in form and
substance satisfactory to, and issued by insurance companies approved by, Lender. All such
casualty policies shall name Lender as insured mortgagee pursuant to/a on-contribution
mortgagee clause satisfactory to Lender, and all such liability insurance psiizies shall name
Lender as an additional insured. All insurers must agree in writing (by the peiizv. provisions,
endorsement or letter) to give Lender at least twenty (20) days prior written 2otice before
termination or any reduction of amount or scope of coverage. Grantor hereby assigns to Lender,
as further security for the payment of the Secured Indebtedness, ali policies of insurance which
now or hereafter insure against any loss or damage to the Premises. Immediately upon the
request of Lender, Grantor shall deliver such original policies to Lender. Grantor shall promptly
give written notice to Lender of any loss or damage to the Premises and will not adjust or settle
any such loss without the written consent of Lender. If Lender, on account of any insurance on
the Premises, receives any money for loss or damage, such amount may, at the option of Lender,
be retained and applied by Lender toward payment of the Secured Indebtedness, or be paid to
Grantor, wholly or in part, subject to such conditions as Lender may require. Afier a defauit
hereunder, Lender is hereby irrevocably appointed attorney-in-fact for Grantor to receive any

7/3257282.2 -3
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sums collected under insurance policies insuring the Premises, to endorse any drafis or
instruments received under such policies, and to make proof of loss for, settle, and give binding
acquittances for claims under such policies,

()  Renewal Policies; Failure to Maintain Insurance. Not less than thirty
(30} days prior to the expiration date of each policy of insurance required under this Mortgage,
Grantor shall deliver to Lender evidence of the renewal of such policy or policies. Lender may

require that such.evidence consist of the presentment of a renewal policy or policies marked - f o
"premium paid.". If Grantor fails to keep the Premises insured as herein provided, Lender may,at oo
Lender’s option ‘and ‘without notice to Grantor, obtain such insurance, or Lendet may obtain i

single interest coverage insuring only Lender’s interest in the Premises. The cost of any .
insurance s¢ obtained shall be paid by Grantor. o

ie)  Defanlt and Foreclosure. In the event of the occurrence of any default,
as defined in this Mortgage, all right, title and interest of Grantor in and to any insurance policies
then in force, and particularly to the unearned premiums therein and existing claims thereunder,
shall pass to Lender. /Lénder may assign and transfer said policies or cancel and surrender the
same applying said uucamed premiums to the Secured Indebtedness, in such manner as it may
elect. In the event of a feietiosure under this Mortgage, or if a deed is executed in lieu of
foreclosure hereunder, the purchases of the Premises shall succeed to all the remaining rights of
Grantor, including any right to uncaried premiums, in and to all policies of insurance assigned to
Lender pursuant to this Mortgage.

4, Reserve for Assessments and Insurance, Upon demand by Lender, which shall
only be made after a default, Grantor shall fumisii to Lender an official statement of the amount
of taxes, assessments, insurance premiums, reits, and other charges to become due on the
Premises over the succeeding year. Grantor shall tazreafter pay to Lender, together with and in
addition to any payments of principal and interest payable under the terms of the Secured
Indebtedness, an amount reasonably sufficient (as estimated %y Lender) to provide Lender with
funds to pay taxes, assessments, insurance premiums, rents and other charges next due on the
Premises so that Lender will have sufficient funds on hand to piy said charges thirty (30) days
before the date on which they become due. Lender may require thzt snch amount be paid in
morithly installments during the period over which they accrue or over viich they are properly
reserved. Lender shall pay said charges to the extent of the amount of the-ihen unused credit
therefor as and when they become severally due and payable. An official receips therefor shall
be conclusive evidence of payment and of the validity of such charges. Léndes may, at its
option, pay any of these charges when payable, ecither before or after they become nast due,
without notice, or make advances therefor in excess of the then amount of credit for saia charges.
The excess amount advanced shall be immediately due and payabie to Lender and shall become
part of the Secured Indebtedness. Lender may apply any funds held by it for payment of the
above charges toward any delinquent payments maturing or due under the terms of the Secured
Indebtedness. Lender shall not be liable for any interest on any amount paid to it as herein
required, and the money so received may be held and commingled with Lender’s own funds,

pending payment or application thereof as herein provided. Upon payment in full of the Secured
Indebtedness, the amount of any unused credit shall be paid to Grantor.

W3AIT2622 -4.
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5. Flood Insurance. In the event the Lender determines that the rules or regulations
of the Federal Reserve Board, the Comptroller of the Currency or any other applicable
governmental authority require that flood insurance coverage be obtained for the Premises or any
part thereof i order to comply with such rules or regulations or with the 'F]ood Disaster
Protection Act of 1973 as then in effect, then Grantor, upon receiving written nétice from the
Lender of such determination: (i) shall promptly purchase and pay the premiums for such flood
. insurance policies as the Lender deems required by such agency or agencies so that the Lender
shall be deemed in compliance with the rules and regulations of such agency or. agencies and

with the Flood Disaster Protection Act of 1973 as then in effect; and (ii) shall’ delwer sach .

- policies to the' Lender together with evidence satisfactory to the Lender that: thc, premiums
therefor have ‘been paid. Such policies of flood insurance shall be in 2 form satisfactoty to the
Lender, s'ai! name the Lender as an insured thereunder, shall provide that losses thereUnder be
payable to thé Lender pursuant to such forms of loss payable clause as the Lender may apptrove,
shall be for ah 2iount at least equal to the indebtedness secured hereby or the 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 the Lender except upon
thll't}’ (30) days’ prior ‘written notice given by the insurer to the Lender. Within fifteen (15) days
prior to the expiration date-of each such flood insurance policy, Grantor shall deliver to the
Lender a renewal policy or endorsement together with evidence satisfactory to the Lender that
the premium therefor has been paid. ) Proceeds of any flood insurance policy shall be applied in
the manner set forth in paragraph (3} 10x the application of other insurance proceeds.

6. Environmental Conditiou of Premises.

_ (a)  Granter’s Warranties »ud Representations. Grantor warrants and
represents to Lender that while Lender has any mitzrest in or lien on the Premises, the Premises
described herein are and at all times hereafter, will Coutinue to be in full compliance with all
applicable federal, state and local environmental laws; siandards, ordinances and regulations,
including but not limited to, the Comprehensive Environmerita! Response, Compensation and
Liability Act, 42 USC § 9601 et seq., the Emergency Planning anid Community Right-to-Know
Act, 42 USC § 11001 gt seq., the Resource Conservation and Recovery Act, 42 USC § 6901 et
seq., the Clean Air Act, 42 USC § 7401 et seq., the Toxic Substances Control Act, 15 USC 2601
gt seq., and the Federal Water Pollution Control Act, 33 USC § 1251 ¢t Soq. (“Environmental
Laws"); and Grantor further warrants and represents to Lender that, to the Uest of Grantor's
knowledge and belief after due and diligent inquiry:

(1) As of this date, the Premises have not been used to treat, sto‘e or dispose
of, 011 petroleum products, hazardous substances, extremely hazardous substances, hazardous
wastes, regulated substances, toxic substances or hazardous air pollutants as defined or described
by the Environmental Laws ("Hazardous Materials"); and that no such Hazardous Materials,

(including without limitations, any materials containing asbestos), are located om, in or under the
Premises or used ot emitted in connection therewith; or

(i)  Grantor has fully disclosed to Lender in writing the existence, extent and

nature of any Hazardous Materials, on, in, or under the Premises or used or emitted in connection
therewith.

732372622 5.
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(in)  Grantor has obtained and will maintain all licenses, permits and approvals
required with respect thereto, and is in full compliance with all of the terms, conditions and
- requirements of such licenses, permits and approvals. :

(b)  Protected Wetland Status, To the best of Grantor s knowledge and
‘belief, no portion of the Premises is protected wetlands, or Grantor has fully dlsclosed to Lender
©in wntmg the existence, extent and nature of such wetlands. :

(c)  Notification of Change. Grantor further warrants and rﬁpresents that it
_11_1- prﬂmpﬂy notlfy Lender of any change in the nature or extent of 1) any- fazatdous Materials,

' _:; _~maintained on, in or under the Premises or used or emitted in connectio _§therew1th and ii) any
 wetlanids Jocated on the property. Grantor also has notified and will notlfy Lender of Grantor’s

- receipt ‘of zny citations, orders, notices, consent agreements, lawsuifs, cldims, or similar
communications, from a govemment agency or third party alleging a violation of any
Environmental’i 2ws (including allegations of a violation of the common law).

(d)  Zndemnification. Grantor shall indemnify and hold Lender harmless from
and against any and all damages, penalties, fines, claims, liens, suits, liabilities, costs (including
clean-up costs), judgments a:d €xpenses (including attorneys’, consultants’ or experts’ fees and
expenses) of every kind and natiwe suffered by or asserted against Lender as a direct or indirect
result of any warranty, representatiois, or portion thereof, made by Grantor in this section, being
false or untrue in any respect or as a «esult of any requirement under any Environmental Law,
which requires the elimination, treatment; or removal of any Hazardous Materials.

(¢)  Lender Right to Conduct-Environmental Inspection. Lender shall have
the right at any time and from time to time (bui-0ot more frequently than once per year unless
required by applicable law) prior to full payment and $a‘isfaction of the Secured Indebtedness to
arrange for or conduct environmental inspections of th Premises (including, but not limited to,
sampling of materials for laboratory analysis). The cust of such inspection shall be borne as
agreed between Grantor and Lender, except that the cost of anysuch inspections conducted in

contemplation of foreclosure or pursuant to Section 16 hereof eniitled "Expenses”, shall be the
obligation of Grantor.

H Survival of Grantor’s Obligations. Grantor’s obligations hereunder to
Lender shall not be limited to any extent by the term of the Secured Indebtedness -and, as to any
act or occurrence prior to payment in full and satisfaction of the Secured Indebisdness, shall
continue, survive and remain in full force and effect notwithstanding paymen ia full and
satisfaction of the Secured Indebtedness and this Mortgage or foreclosure under this i ortgage,
or delivery of a deed in lieu of foreclosure.

7. No Archeological Encumbrances. Grantor warrants that to the best of Grantor's
knowledge the Premises do not include any cemetery, Native American burial ground or village,
- or any other matter of archeological significance that would require the notification or consent of
any persons or entity in connection with any excavation or construction thereon.

3. Maintenance of Premises. Grantor shall maintain the Premises in good

condition and repair. Grantor shall promptly repair, restore, replace or rebuild any part of the

32372622 -6-
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Premises, now or hereafter encumbered by this Mortgage, which may incur any substantial
damage. Without the prior written consent of Lender, there shall be no removal, demolition, or
‘material alieration of any part of the Premises, including, but not limited to, any building,
structure, parking lot, driveway, landscape scheme, timber or other ground improvement which
would cost more than $50,000.00 or which would impact the value of the Premises by more than
$50,000.00. Grantor shall not demolish any income-producing buildings on the Premises
without Lender’s prior written consent, which shall not be unreasonably withheld. Grantor shall
complete within a reasonable time and timely pay for any building, structure or other
- improvement presently at any stage of the process of constriiction on'the Premises. Grantor
 shall not initiate, join in, or consent to any change in any ptivaté ‘restrictive covenant, zoning
- ordinance or other public or private restrictions limiting ot 'p;ésc’gib'infg the uses which may be
made of *1e Premises or any part thereof, without the prior written approval of Lender. Lender
and any persons authorized by Lender shall have the right to enter arid inspect the Premises at all
times both before and after default during normal business hours.

9. Impairment of Property Value by Public Authority. Notwithstanding any
taking of any of the Pienises by eminent domain, alteration of the grade of any street or other
injury to, or decrease m value of, the Premises by any public or quasi-public authority or
corporation, Grantor shall eonunue to pay all amounts that shall be or become due on the
Secured Indebtedness. Compensation for any such taking or injury shail be payable only to
Lender, and said award or paymen* tnay, at the option of Lender, be retained and apphed by
Lender toward payment of the Secured Indebtedness, or be paid over, wholly or in part, to
Grantor, subject to such conditions as Lerder may require. If, prior to the receipt by Lender of
such award or payment, the Premises shall have been sold on foteclosure of this Mortgage,
Lender shall have the right to receive said awsrd or payment to the extent of any deficiency
found to be due upon such sale, together with any expenses of collecting said award or payment.

10.  Assignment of Awards. As used herin, the term "Award" shall include all
amounts that Grantor may be entitled to receive as a resuli of defects in or damage to the
Premises, whether such amount is determined by judgment, cottlément, or otherwise. Grantor
hereby assigns to Lender the right to receive all Awards, to the =xient that such awards do not
exceed the outstanding Secured Indebtedness at the time of thé sward. Lender is hereby
irrevocably appointed as Grantor’s attorney-in-fact for the receipt | of Awards and the
endorsement of any instruments received in connection with an Award. Zender may, at its
option, apply such Awards or any part thereof against the Secured Indebiediess or pay the
Awards, or that portion of them not applied to the Secured Indebtedness, over to Grantor, subject
to such conditions as Lender may require; provided, that Lender agrees that, if the 2mount of
damage or taking is $100,000.00 or less, Grantor shall have the right to use up to $106,000.00 of
such proceeds for the restoration or repair of the Premises on such conditions as Lender may
reasonably require. Grantor shall notify Lender of all defects in and damage to the Premises
affecting the value thereof, and shall be included as a party plaintiff in all suits to collect
damages as a resuit of such defects or damage. No claims that may result in Awards may be
settled without Lender’s written consent. Lender is hereby irrevocably appointed as Grantor’s

attorney-in-fact to sue on or settle any claim that might result in an Award, but Lender shall have
no duty to sue on or settle any such claim.

713237262.2 -7.
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11.  Assignment of Leases. To secure the payment of the Secured Indebtedness,
Grantor hereby grants, transfers and assigns to Lender all of the right, title and interest of Grantor
in and to any and all present and future leases and licenses of the Premises (collectively the
"Leases"), together with all renewals, modifications or extensions thereof, together with all
rents, income and profits arising therefrom; together with all options or other rights pertaining
thereto; and together with all present or future policies of lease insurance and guarantees, if any,
of the obligations of the lessee or licensee under any Lease. This assignment does not impair any
restriction on leasing, licensing or sale of the Preinises provided elsewhere herein. Additionally,
this assignment shall not be construed as subordinating Lender’s rights hereunder to any Lease.

12.  Covenants Regarding Leas@s:. Grantor icéygnaﬁts with Lender as follows:

(a)  Faithful and Diligent Lessor. Grantor will observe and perform all of its
obligations undzr the Leases, and will not cause or allow a default on its part thereunder, and

shall diligently eniorce or secure the performance of all obligations of the lessees under each
Lease (the "Lessees™ ).

(b}  Tvo Fnrther Assignment. Grantor will not further assign any of the

Leases, or any interest therein, without the prior written approval of Lender. Any attempted
assignment without such approva; shall be void.

(¢)  Collection or ¥eut. Grantor will not collect any of the rent or other
amounts arising under any Lease more ihst-one month in advance. Lender may elect at any time

to have Lessees make payments under the Leases directly to Lender for application to the
Secured Indebtedness.

(@)  No Amendment or Waiver.” Grentor will not amend or waive any of the
terms of any Lease without the prior written consent of { ender; and Grantor will not engage in
any formal or informal agreement with any Lessee and ‘will ns: engage in any course of dealing
with Lessee with regard to the Lease as to impair the enforceability of any of Lessee’s
obligations as set forth therein.

(¢)  No Termination or Consent. Grantor will not tzrminate any Lease or
accept a surrender of the Premises subject thereto or consent to any assignment or subletting
under any Lease without the prior written consent of Lender.

H No Alterations. Grantor will not allow any Lessee to materially alter the
Premises, without the prior written consent of Lender.

(g)  Notice of Default. Grantor will promptly notify Lender if any Lessee
defaults under a Lease.

(h)  No Merger. Grantor agrees that, if by some means a Lessee acquires fee
simple title to the Premises, the Lease shall not be extinguished by merger into the fee, and the
Lease shall remain in full effect to secure the Secured Indebtedness.

()  No Assumption by Lender. Grantor acknowledges and agrees that
neither the execution of this Mortgage nor the exercise of any remedies hereunder by Lender

7732372622 -8-
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shall be deemed an undertaking by Lender to assume liability for the performance of any of
Grantor’s obligations under the Lease. :

(i)  Information Regarding Leases. Upon demand by Lender, Grantor shall
deliver to Lender i) executed counterpart originals of all Leases then in effect, and ii) a statement
certified by Grantor (or by an executive officer or general partner of Grantor, if Grantor is a
corporation or partnership) disclosing the income and expenses of Grantor’s conduct of any
business on the Premises, the operation of the Premises, or the leasing of the Premises for the last
twelve {12) month calendar period priot-to the giving of such notice.

(k)  Use of Rents.. Grantor shall have the right to use rents, issues, profits, etc.
arising fromn the Premises for reasonable -and necessary expenses of the Premises absent the
occurrence of a default under this Mortgage, . Upon the occurrence of a default, however,
Grantor’s rignt'to the use of such funds shall terminate and all such funds shall thereafter be
remitted to Lende:, Pending such remittance, any such funds in Grantor’s possession ot control
shall be deemed held in trust for Lender and any application thereof that is inconsistent with the
provisions hereof shalj be deemed a conversion of Lender’s collateral. Grantor’s obligation to
conserve such amoums Tor Lender shall arise upon the occurrence of any default, whether or not

Lender has accelerated any i the Secured Indebtedness or given notice to Grantor of the
exercise of any remedies.

() Execution of Sr:bordination and Attornment. Upon request by Lender,
Grantor shall deliver to Lender suborduistion and attornment agreements from all lessees, in
form and substance acceptable to Lender.

13.  No Other Encumbrances or-3ule Without Consent. Except for any
encumbrances specifically identified on Exhibit B Lerein, Grantor shall not create or suffer to be
created any lien or security interest in any or all of the Premises, whether by mortgage, deed of
trust, or otherwise, without first obtaining the writter consent of Lender. Grantor shall not
directly or indirectly lease, transfer, sell, convey or mortgage any '¢gal or equitable interest in the
Premises, or agree to do any of the foregoing, without first o'sialning the written consent of
Lender. The transfer of an interest in Grantor shall be considered & transfer of an interest in the
Premises for the purposes of this paragraph. Specifically prohibited withsut written consent, but
not to the limitation of the foregoing, are i) the granting of junior encumbianess on the Premises,
ii) the transfer of any interest in the Premises to produce a "wraparound” financirg arrangement,
ot iii) the transfer of any interest in the Premises whether or not accompanied by the purported
assumption by the grantee of Grantor’s obligations under the Secured Indebtedness.

14.  Defense of Lender’s Interest. Grantor will promptly cause to be removed all
claims or liens that may hereafter arise against any of the Premises, except as listed in Exhibit B
hereto. If Lender, in its discretion, should deem it necessary to bring or defend any action to
exercise, protect or establish any of its rights hereunder, Grantor agrees to participate in such
action in good faith and to the extent requested by Lender. Grantor will pay Lender’s expenses
of bringing or defending such action, including reasonable attorneys” fees.

15.  Further Assurances of Obligation and Title; Estoppel Letters. Upon demand,
Grantor shall execute and deliver to Lender any further instrument or instruments, including, but

7132372622 -9.
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not limited to, deeds of trust, security agreements, extensions of any liens created herein,
financing statements, assignments, and renewal and substitution notes, as to reaffirm, to correct
and to perfect the evidence of the obligation hereby secured, the legal title of Lender to the
Premises, and the security interest arising under this Mortgage. Grantor hereby irrevocably
appoints Lender as Grantor’s attorney-in-fact to execute any documents necessary to perfect or -
extend Lender’s rights hereunder. Grantor shall pay all fees and expenses incurred by Lender in
the filing of such instruments. Within five (5) days after request made by Lender, Grantor shall
certify by a writing, duly acknowledged, to Lender or to any proposed assignee of this Mortgage, - -

the amount of principal and interest then owing on the Secured Indebtedness and whether ornot

any offsets or defenses exist against the Secured Indebtedness, with a description of the basis for, =~
any alleged offset or defense. : :

16. .~ Expenses. Upon‘dem‘aﬁd, Grantor will advance to Lender or, at Lender’s option,
reimburse Lander for, the following expenses, which Lender may incur without notice to
Grantor:

(a)  Caxes. All taxes that Lender may be required to pay because of the
Secured Indebtedness or berause of Lender's interest in any property securing the payment of the
Secured Indebtedness, except for taxes based upon the general income of Lender.

(b)  Administratisa, All expenses that Lender may incur in connection with
the preparation, execution, adminisiration. or enforcement of this Mortgage or of any other
document pertaining to the Secured Indebicdness.

(¢)  Reappraisal. The cosi-0f abtaining appraisal updates or reappraisals of
the Premises, as Lender may require the same froin time to time in Lender’s sole discretion.

(d)  Costs of Collection; Protection of Collateral. All court costs and other
costs of collecting any debt, overdraft or other obligativn included in the Secured Indebtedness,
including compensation for time spent by employees of Lender, together with all costs of
preserving, insuring, preparing for sale (whether by improverient, repair or otherwise),
managing, maintaining or selling the Premises or any other coliafcral securing the Secured
Indebtedness, or of performing any of Grantor’s obligations under any Lease.

(e)  Prior Encumbrances. All amounts that Lender may nereafter advance to
prevent a default or foreclosure under any deed of trust, mortgage, judicial rien, or other
encumbrance that may be a lien prior to that of this Mortgage including, but not Gimted to, any
. and all payments of principal, interest, escrow charges, late charges, attorneys’ fees, [oraclosure
publication costs, and other amounts that may be so paid by Lender.

H Litigation.  All costs arising from any litigation, investigation, or
administrative proceeding (whether or not Lender is a party thereto) that Lender may incur as a
result of the Secured Indebtedness or as a result of Lender’s association with Grantor, including,
but not limited to, expenses incurred by Lender in connection with a case or proceeding
involving Grantor under any chapter of the Bankruptcy Code or any successor statute thereto.

(8)  Attorneys’ Fees. Reasonable attorneys’ fees incurred in connection with
any of the foregoing.

/32372622 - -
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If Lender pays any of the foregoing expenses, they shall become a part of the Secured
Indebtedness and shall bear interest at the highest lawful rate. This paragraph shall remain in full
effect regardiess of the full payment of the Secured Indebtedness, the purported termination of
this Mortgage, the delivery of the executed original of this Mortgage to Grantor, or the content or
accuracy of any representation made by Grantor to Lender; provided, however, Lender may

terminate this paragraph by executing and delivering to Grantor a written instrument of
- termination specifically referring to this paragraph. S ‘

‘ '17. = Default. Defined. The occurrence of any one or more of mé'fQIIOWi:ﬁéi shall
constitute a default under this Mortgage. ST

\ "'(5') : Mdnetal‘y Default. The failure of Grantor, Borrower and'?brany'
guarantor t0.timely pay when due any amount included in the Secured Indebtedness. ‘

(0} _ Breach of Covenant. The failure of Grantor or any other party to perform
or observe any obligution or covenant made with respect to the Secured Indebtedness.

() Bieach of Warranty. Lender's discovery that any warranty or
representation made with réspeet to the Secured Indebtedness is not true.

(d)  Waste of Premises. The occurrence of actual or threatened waste of the
Premises, or should any part therecf be-removed, damaged, abandoned, or materially altered so
that the value of the Premises be diminished, jrrespective of the resulting value of the Premises.

(e)  Other Lien. The filing of any federal or state tax lien, judgment lien, lis
pendens, claim of lien for labor or material or ‘arv- other claim or lien against the Premises or
Grantor’s interest therein not removed by payme:it; bond or other collateral satisfactory to
Lender within ten (10) days from the date of recording:

) Impairment of Premises. The depreciation of the fair market value of
the Premises below the amount of the outstanding Secured Indebiedness, for any reason,

(g8  Challenge to Priority. The assertion of any cidim of priority to any
security provided for herein by recording or in any legal or equitable proveeding, except for the
prior interests, if any, disclosed in this Mortgage.

(k)  Other Default of Grantor. The occurrence of any event ander any other
deed of trust, mortgage or other encumbering instrument, deed or agreement, giver or made
regarding the Premises, which would authorize the acceleration of any debt to any such third
party, regardiess of whether the third party waives its right to so accelerate.

(i) Receivership. The placing of the Premises under control or in the custody
of any court.

G Tax Upon Lender. The occurrence, after the date of this Mortgage, of the
passage of any law or ordinance of the United States, the State or any political subdivision
thereof, wherein the Premises are situated, or the rendering of any decision by a court of
competent jurisdiction, creating or providing for any tax, assessment or charge against the

7/3237262.2 211 -
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Premises, this Mortgage or the Secured Indebtedness, or any interest of Lender in the Premises

or the obligations secured hereby, that is to be paid by Lender, unless reimbursement by Grantor
is permitted thereunder.

(k)  Lease Default. The occurrence of a default by. Grantor under any Lease.

()  Default Under Other Instrument. The occurrence of a default under the
Note or any other deed of trust, note, security agreement, or other document evidencing or _
- “securing any or all of the Secured Indebtedness, and the expiration of any applicablé notice and
. cure period contained therein. o

18 - Remedies Upon Default. Immediately upon the 0Ccurfén‘c¢ of a default under
Paragraph 1'/. Lender may, at its discretion and without any notice to Grantor except as specified
below, do anyone or more of the following: -

(8} Acceleration. Lender may accelerate the maturity of any and all debts
and obligations included in the Secured Indebtedness.

(b)  Rights Under Uniform Commercial Code. Lender may exercise any or
all rights it may have with respect-to the Personalty or Fixtures to the Real Property under the
Uniform Commercial Code as acopted in the State (the "UCC"). Grantor agrees that the sale of
any Personalty pursuant to the UCC _raay be performed at public or private sale; that notice of
such a sale shall be deemed commercialiy reasonable if given ten (10) days prior to such sale;
that Lender may adjourn any public sale to a different time or place by notice at the announced
time and place but without further advertisement or notice; that Lender may sell the Personalty in
such lots as it may deem appropriate; and that any advertisement of such a sale shall be
sufficiently descriptive of the Personalty if it desciibes the same by item or type. In addition to
the remedies elsewhere provided herein, Lender may, open default, at its election, sell some or
all of the Personalty together with the Property by compiying with the provisions hereof and
applicable law regarding the sale of the Property, in which cse taz provisions of applicable real
estate law, rather than the UCC, shall control as to all aspects of ibe sale, and the sale shall be
conclusively determined to be commercially reasonable if conduetéd in accordance with such
provisions. Any sale of the Property pursuant to the power of sale provided for herein shall be

presumed to include all fixtures then included with the Property unless L.nder advertises to the
contrary.

() Exercise of Grantor’s Rights under Leases. Lender may {rsiuct any or
all Lessees to send all payments of rent and other amounts due under the Lease atrectly to
Lender or its designated agent and to regard Lender as the owner of all of the rights (but not the
obligations) of the Grantor under the Lease. After receipt of such notice from Lender, Lessees
shall make all such payments directly to Lender or its agent, and, if Lender so requests, shall
direct to Lender or its agent all requests and notices under the Lease, including, but not limited
10, requests to sublet or alter the Premises. Grantor hereby directs Lessees to comply with any
such instructions received from Lender, without any inquiry on Lessee’s part and without any
further direction from Grantor. Lender may exercise the rights of Grantor under any Lease
including, but not limited to, the collection of rent in the manner and to the extent that it deems
appropriate, including, but not limited to, the institution of legal or administrative proceedings

73237262.2 1.
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for the collection of rent thereunder. Without limiting the foregoing, Lender is specifically
authorized to consent to any subletting or alteration of the Premises or to take any other action
requested by any Lessee, in Lender’s discretion. Additionally, Lender may agree to such
amendments of the Lease as Lender may deem appropriate.

(d)  Performance of Grantor’s Obligations Under Leases. Lender may, but
shall not be obligated to, perform or have performed any or all obligations of Grantor under the
Leases; provided, however, Lender’s performance of such obligations shall not be deemed an
assumption by it of Grantor’s obligations under any Lease, unless Lender specifically so agrees

~ with any given Lessee in writing.

(¢)  Further Assignment of Leases. '__Lelfi&éjr‘fii;éy:'z_is's'ign'Grantor’s right to
tents or any other interest in the Leases to such person or entity‘and on such terms as Lender may
deem approvriate, T

5~ Possession. Subject to the terms of any written agreement with Grantor or
any other secarcd<iender, Lender may, at its option, enter upon and take possession of the
Premises without “the -appointment of a receiver, or an application therefor; obtain the
appointment of a rec¢iver-to exercise any remedies of Lender hereunder; employ a managing
agent of the Premises and Jzase the same, either in its own name, or in the name of Grantor; and
collect the rents, incomes, issies and profits of the Premises.

(8)  Foreclosure. (lLender may, at its option, commence an action to foreclose
this Mortgage in the manner provided in fois Mortgage or by law.

(h)  Attorney-in-Fact. Ay legal proceeding, contractual obligation, further
assignment or other action taken by Lender 1n the course of exercising its remedies hereunder
may be entered into or initiated by Lender either i its own name as Grantor’s assignee or in the
name of Grantor. Grantor hereby irrevocably appoiate Tsnder as Grantor’s attorney-in-fact for
the purpose of taking any such action upon default hereunger,

) Application of Proceeds of Forecloszr: and Other Remedies. All
amounts received by Lender pursuant to the exercise of remedies heraunder shall be applied first
to expenses due Lender including, but not limited to, expenses of foizclasure and all expenses
incurred in leasing the Premises, retaining a managing agent therefor, o fulfilling Grantor’s
obligations under any Lease, including attorneys’ fees; second, to intersst included in the
Secured Indebtedness; third, to principal included in the Secured Indebtedness; 1 euch order as
Lender may elect; and the surplus, if any, shall be paid to the party or parties entities theseto.

19.  Agreements Relating to Sale and Default. In the event of any sale muder this
Mortgage or pursuant to any order in any judicial proceedings or otherwise, the Premises or any
part thereof may be sold, in one parcel or in such parcels, manner or order as Lender, in its sole
discretion, may direct. At Lender’s option, a sale may be conducted altemately as a single parcel
and in tracts, to be closed under whichever method yields a greater total price. Notwithstanding
the provisions of this Mortgage, any foreclosure of all or any portion of the lien of this Mortgage
shall be in accordance with the Illinois Mortgage Foreclosure Act, 735 ICLS 5/15-1101 et seq.,
as from time to time amended (the “Act™). Grantor acknowledges that the transaction of which

7/3237262.2 -13-
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this Mortgage is a part of a transaction which does not include either agricultural real estate (as
defined in Section 15-1201 of the Act) or residential real estate (as defined in Section 15-1219 of
the Act). To the fullest extent permitted by law, Grantor hereby voluntarily and knowingly
waives its rights to reinstatement and redemption as allowed under Section 15-1601(b) of the
Act, and to the benefits of all present and future valuation, appraisement, homestead, exemption,
stay, redemption and moratorium law, under any state or federal law.

20.  Priority of Security for Futare Advances. It is the intention of the parties
hereto that the Premises shall secure all indebtédness presently or hereafter owed Lender by
Grantor, and that the priority of Lender’s security forall-such indebtedness shall be controlled by
the time of proper recording of this Mortgage, This Paragraph shall serve as notice to all persons
- who mav scek or obtain 2 lien on the Premises subsequerit to the date of recording of this
Mortgage that until this Mortgage is released, ‘any’ debt owed Lender by Grantor, including

advances maie subsequent to the recording of this Morigage, shall be secured with the priority
afforded this Maortpage as recorded. -

21.  Securei Indebtedness Not Limited by Statements for Tax and Registration
Authorities. Any legend arpearing on the face hereof and any affidavit that may be submitted
to recording authorities hereath pursuant to any requirement of taxation or registration
authorities s included for the benefit of such authorities only and does not affect the terms of
Lender’s agreement with Grantor s provided by this Mortgage and by other documents

pertaining to the Secured Indebtedness)or the priority of the lien of this Mortgage or any
advances made hereunder.

22.  Information From Other Liczholders. Grantor hereby irrevocably authorizes
Lender to obtain a statement from the owner of any other presently existing or future obligation
secured by any or all of the Premises, at any time and without notice to Grantor, as to the amount
of principal, interest, and expenses secured thereby aid as to the existence of a default
thereunder. The owner of each such obligation, including, butnot limited to, the owner of any
obligation secured by a deed of trust on any or all of the Prenises, is hereby directed to provide
Lender with such information upon request by Lender, without meking any inquiry of Grantor
whatsoever, and Grantor agrees that all such owners of other obligztions (and their servicing
agents) shall incur no liability for providing such information to Lender.

23.  Application of Amounts to Indebtedness; Prepayment. Shoulu Lender elect to
apply insurance or condemnation proceeds or any other sum to which it is endtled (other than
regular payments on the Secured Indebtedness) toward the reduction of the arount of the
Secured Indebtedness, the resulting reduction of the Secured Indebtedness shall oécur in the
inverse order of its maturity and shall not postpone the obligation of Grantor to make its regular
payments as long as any amount of the Secured Indebtedness remains outstanding. No voluntary
prepayment on the Secured Indebtedness shall be allowed except as specifically provided forina
note or other obligation which is part of the Secured Indebtedness.

24, No Subordination to Contractors. Lender has not consented to any priority of a
contractor’s lien for construction of any improvements to the Property, and any such lien
hereafter arising shall be subordinate to the lien of this Mortgage.

7132372622 _ .
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25.  Choice of Security; No Third Party Beneficiaries. If the Secured Indebtedness,
or any part thereof, is now or hereafter further secured by other deeds of trust, security interests,
contracts of guaranty, assignments of leases or of other collateral, Lender may at its option
pursue recovery from any one or more thereof, in such order as it may determine, and Lender
shall not be required to marshall assets. This Instrument has been executed for the exclusive
benefit of Lender and there are no thlrd party beneﬁcxancs hereof.

26.  Waiver of Redemptlon nghts, Exemptmns, etc. Any sale of any or all of the
Premises pursuant to the power of sale ot judléml sale.provided for herein or in realization of the
security interest granted herein shall be made free from the equity of redemption, statutory right
of redemption, homestead, dower, curtesy, exempuon rights, and all other nights and interests of
Grantor, 4l of which are hereby eXpressly waived

27. (Jodulgence not Waiver. Any indulgence in Grantor’s departure from the terms
of this Mortgage stall not prejudice Lender’s rights to require strict compliance herewith and to
exercise any rights Leider possesses under this Mortgage, including the right to declare a default
and proceed with any ieraedy available under this Mortgage.

28:  Gender and- Tumber. The pronouns used herein shall include, when
appropriate, either gender and bqth singular and plural. Without limiting the foregoing, if more
than one Grantor executes this Meiiyage, each reference to Grantor shall be construed as a
reference to all Grantors jointly and each Grantor severally. The word "Premises," whenever
used herein, is not used in a strictly cei'ective sense, but includes parts and fractions of the
property herein conveyed as well as the aggregate of such property.

29.  Severability; Conformity to Lav. - Should any provision or clause of this
Mortgage be held invalid for any reason, the remaining. provisions of this Mortgage shall be
given effect to the extent possible absent the invalid provizion. To this end, the provisions of this
Mortgage are declared to be severable. Additionally, the provisions hereof are subject to all
applicable federal, state and local laws and regulations, and sill Ue read to so comply if specific
facts surrounding the execution hereof cause any provision to be coptrary to any applicable law
or regulation under the circumstances. Without limiting the foregoing; the Secured Indebtedness
shal! not include i) any obligations for which this Mortgage may not seivs as collateral due to
prohibitions included in RegulationU issued by the Federal Reserve Boord, and ii) any
obligations for which a notice or disclosure is or was required to be given rega=diig the security

provided by this Mortgage, if such notice or disclosure is not or was not given it accordance
with applicable law.

30.  Amendment. Any amendment to or modification of this Mortgage, to be valid,
must be made in writing, signed by Grantor and Lender, and duly recorded. Grantor and Lender
may agree 1o (a) extend the time for payment of all or any part of the Secured Indebtedness; (b)
reduce, rearrange or otherwise modify the terms of payment thereof; {c) accept a renewal note or
notes therefor; and (d) otherwise deal with the Property or the loan documents evidencing the
Secured Indebtedness, all without notice to or the consent of any junior lienholder or any other
person having an interest in the Property and/or subordinate to the lien of this Mortgage and
without the consent of Grantor if Grantor has then parted with title to the Property. No such
extension, reduction, modification, renewal or dealing shall affect the priority of this Mortgage

7132372622 -15-
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or release any liability of Grantor or any other person or impair the security hereof in any manner
whatsoever.

31.  Nonexclusive Powers and Remedies. The rights of Lender arising under this
Mortgage are in addition to all rights that Lender may have at law or equity. Without limiting
the foregoing, all provisions of this Mortgage that pertain to the rights and duties of Lender upon
foreclosure of the Premises shall be regarded as cumulative with the rights of Lender otherwise
available at law. No act of Lendef, including the institution of suit to recover any part of the .
Secured Indebtedness, shall ‘be construed as an election to proceed under any one provision

herein to the exclusion of any othes or as an election of remedies to the bar of any other remedy i

allowed at law or in equi"t,y;.'- B

32. - Irrevocability 'of-.”P'o“'re'r of Aftorney. Whenever in this Mortgage Lender is
appointed as atfarney-in-fact of Grantor, such power of attorney is coupled with an interest and is
irrevocable ard_shall not be affected by the death, disability, or incapacity of Grantor.
Additionally, all such pawer are granted with full power of substitution.

33.  Scope ‘o1 Definitions. The words "Grantor" and "Lender,” whenever used
herein, shall include the respttive parties originally entering into this Mortgage and their
respective heirs, executors, admjuisirators, legal representatives, successors and assigns, and all
those holding under any of them.-Tis paragraph should not be construed as limiting any other
provisions hereof restricting the transfe: of the Premises or Grantor’s assignment hereof.

34, Time of Essence. Time is of tli¢ essence of this Mortgage.
35.  Governing Law. The validity, construction, and enforcement of this Mortgage

shall be governed by the laws of the State of illingis applicable to contracts executed and
performed entirely within that state.

36.  Captions Not Controlling. Captions to the(paragraphs of this Mortgage have
been included for convenience only and do not limit or contrsiihe contents of the respective
paragraphs.

37.  Notices. Any communications concerning this Mortgage ‘st all be addressed as set
forth in the Loan Agreement,

38.  Street Address. The Premises are located at 60 West Ontario, Chicage, Illinois.

WIIT2622 -16-
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This Mortgage, Assignment of Leases and Security Agreement is executed as of
the date first written above.

60 WEST ONTARIO, LLC, an Ilfinois limited
liability company L

By: /%

Bharatm Patel,

Its President

STATE OF [L\WO@ )
COUNTY OF /Gy )

Before me, _L __/ A 7S f , the undersigned, a Notary Public in and for the
County and State aforesaid, personally appedred Bharathbhai Patel, with whom I am personally
acquainted (or proved to nie’on the basis of satisfactory evidence), and who, upon oath,
acknowledged himself to be the Przsident of 60 WEST ONTARIO, LLC, the within named
bargainor, an Illinois limited liability vompany, and that he as such President, being authorized

so to do, executed the foregoing instriment for the purposes therein contained, by signing the
name of the company by himself as such rresident.

WITNESS my hand and seal at office in. Eﬁm}ﬁﬁ , ..27%.3/1?)“5 , this the 23 ~day

of November, 2013, :
Ml 77
Notary Public '\~
My Commission Expires:

0/ /2017 | !

OFFICIAL YBAL
* MICHAEL T ROSP AR

NOTARY PUBLIC - STATE 0% %.0° %8
MY COMMISSION EXPIRES.CU17. 7

RV Ny i da aa atn PN
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This Mortgage, Assignment of Leases and Security Agreement is executed as of
the date first written above,

STATE 0}'

COUNTY o 7
Before me, HM OWV) the undersigned, a Not

County and State @forzsaid, personally appeared
persenally acquainted-{or proved to me on the basis of satisfactory
oath, acknowledged himseif i be the
named bargainor, a Tennessee bziiking corporation, and that he as such
authorized so to do, executed the-forsgoing instrument for the
signing the name of the corporation uy imself as such __ (]

.“ll l"n,’

WIT NEﬁfibhy haﬁ]d an’d. seal at oflicein MMM’ this the o2 (L day
of November; 2U13 "“Eﬂn: Yl
/ 71-@3‘0”' Wi l

. TEN'\!
“(‘ ': " Notary Pubiic™
My Commission 'Explre;élﬂn*‘

Ky Comssivn toies MR, 8. 2018

ry Public in and for the
with whom I am
idence), and who, upon
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1gurposes therein contained, by
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EXHIBIT A

LEGAL DESCRIPTION .

The west 1/3 of Lot 4 and the east 1/3 of Lot 5 (except the north 9 feet taken for alley) in Block

C. 2300 Wolcott's addition to Chicago in Section 9, Townshlp 39 north Range 14 east of the Th]l‘d
. Prmc:pal Mernchan in Cook County, Illinois. :

13237262.2 .
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EXHIBIT B
PERMITTED ENCUMBRANCES

1. General or special taxes and assessments required to be paid in the year 2014 and
subsequent years, not yet due and payable. : »

2. A Senior Mortgage granted by Gfantor m favor of Lender .
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