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MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURYTY AGREEMENT and FINANCING STATEMENT

THIS MORTGAGE, ASSIGNMENT QF LEASES AND RENTS, SECURITY AGREEMENT and
FINANCING STATEMENT (herein sometimes called "Mortgage") is made as of January
13:, 1988, by and between: JEDI'S GARDEN, INC. (herein, together with

ts successors and assigns, the "Mortgagor"”), a corporation duly organized
and va11d1¥ 2§1§ti-§ qusr the taws of the State of I11inois and having its
office at ‘%ggL ~ééf§g » and PERKINS RESTAURANTS OPERATING COMPANY, L.P,
Tocated at T opiar Avenue, Memphis, Tennessee 38119, Attention: Vice
President, Carporate Development, with copy to Corporate Counsel, Real Estate
(herein, together with its successors and assigns, called the "Mortgagee”},

RECITALS

A, Mate, Principal and Interest. The Mortgagor has executed and deliv-
ered to the #ortgagee a promissory note dated the date hereof, payable to the
order of thrz Mortgagee at Memphis, Tennessee, and due and payable in full if
not sooner paid on or before January 1, 2000, subject to acceleration as pro-
vided in such prymissory note, in a principal amount equal to EIGHT HUNDRED

THOUSAND DOLLARS {$800,000,00) (the "Loan Amount"} (herein, such promissory

thereof and notes whiCn may be taken in whole or partial renewal, substitution
or extension thereof o which may evidence any of the indebtedness secured

s 9

note, together wit':'any and all amendments or supplements thereto, extensions i%%
ot
oy

hereby, shall be calleud the "Note”), The Note bears interest as provided in
the Note, on the principal! awmount therecf from time to time outstanding; all
principal and interest on the Note are payable in Tawful money of the lnited
States of America at the ofvice of the Mortgagee in Memphis, Tennessee, or at
such place as the holder thereoid /may from time to time appoint in writing, The
Mortgagor fs or will become justiy indebted to the Mortgagee in the Loan Amount
in accordance with the terms of the Note and this Mortgage.

B, Related Agreements. Any ard . all loan agreements, piedge agreements,
supplemental agreements, assignments and A1l instruments of indebtedness or
security in addition to the Note and this sartgage now or hereafter executed
by the Mortgager in connection with any of tiie Liabiiities {(as herefnafter
defined) or for the purpose of supplementing o> amending this Mortgage, as the
same may be amended, modified or supplementzd from time to time are hereinafter
referred to as "Related Agreements",

C. The Liabilities. As used in this Mortgaya, the term "L{abiiities"
means and includes all of the following: the princizal of and interest on the
Note; all indebtedness of any kind arising under, and 7Y amounts of any kind
which at any time become due or owing to the Mortgagee urder or with respect
to this Mortgage or any of the Related Agreements; all of thea covenants, obli-
gations and agreements (and the truth of all representatiors and warranties to
the Mortgagee? of the Mortgagor in, under or pursuant to tho liote, this Mortgage,
and all of the other Related Agreements, if any, and al)l advauczz, costs or
expenses paid or incurred by the Mortgagee to protect any or ali <f the Collat-
eral (as hereinafter defined), perform any obligation of the Mor:tg”gor hereunder
or collect any amount owin? to the Mortgagee which 1s secured hereby; any and
all other liabil{ities, obligations and indebtedness, howsoever created, arising
or evidenced, direct or indirect, absolute or contingent, recourse or "nonre-
course", now or hereafter existing or due or to become due, owing by the Mort-
gagor te the Mortgagee (provided, however, that the maximum amount included
within the Liabilities or account of principal shall not exceed the sum of an
amount equal to two {2) times the Loan Amount ?1us the total amount of all ad-
vances made by the Mortgagee to protect the Collateral and the security inter-
est and lien created heraby): interest on all of the foregoing: and all costs
of enfarcement and callection of this Mortgage and the other Related Agreements,
if any, and the Liabflities.

D. The Collateral, For purposes of this Mortgage, the term “Collateral”
means and Tncludes all of the following:

(1) Real Estate. A1l of the land described on Exhibit A attached
hereto (the "Land"), together with all and s1n?u1ar the tenements, rights,
easements, hereditaments, rights of way, privi e?es. 1iberties, appendages
and appurtenances now or hereafter belonging or in anywise appertaining
to the Land {including, without limitaticn, all rights relating to storm
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and sanitary sewer, water, gas, electric, railway and telephone services);
all development r1?hts. ailr rights, water, water rights, water stock, gas,
0i1, minerals, coal and other substances of any kind or character underly-
ing or relating to the Land; all estate, claim, demand, right, title or
interest of the Mortgagor in and to any street, road, highway, or alley
{vacated or otherwise) adjoining the Land or any part thereof; all strips
and gores belonging, adjacent or pertaining to the Land; and any after-
acquired title to any of the foregoing (all of the foregoing is herein
referred to collectively as the "Real Estate");

(ii) Improvements and Fixtures. All buildings, structures, replace-
ments, furni{shings, fixtures, fittings and other improvements and property
of every kind and character now or hereafter located or erected on the
Real Estate, together will all building or construction materials, equip-
ment, appliances, machinery, plant equipment, fittings, apparatus, fix-
tures and other articles of any kind or nature whatsoever now or here-
afZer found on, affixed to or attached to the Real Estate or said improve-
ments, engines and devices for the operation of pumps, and all heating,
elercrical, lighting, power, plumbing, air conditioning, refrigeration and
ventilation equipment (all of the foregoing is herein referred to collec-

tively as the "Improvements");

(ii1) “parsonal Property. A1l building materials, goods, construction
materials, azpliances ?ﬁnc¥ud1ng stoves, refrigerators, water fountains
and coolers, .zas, heaters, incinerators, compactors, dishwashers, clothes
washers and dryer:z, water heaters and similar equipment), supplies, blinds,
window shades, carpsting, floor coverings, elevators, office equipment,

rowing plants, fire sorinklers and alarms, control devices, equipment
?incTuding motor vekicles and all window cleaning, building cleaning,
swimming pool, recrecticnal, monitoring, garbage, air conditioning, pest
control and other equipmz2nt), tools, furnishings, furniture, light fix-
tures, nonstructural addit.rns to the Premises (as hereinafter defined),
and all other tangible prozzrty of any kind or character now or hereafter
owned by the Mortgagor and used-or useful in connection with the Premises,
any construction undertaken ih o on the Premises, any trade, business or
other activity (whether or not eiyaged in for profit) for which the Prem-
ises are used, the maintenance ¥ %“he Premises or the convenience of any
guests, licensees or invitees of (b Mortgagor, all regardless of whether
located in or on the Premises or lola’ed elsewhere for purposes of fabri-
cation, storage or otherwise (all of #nr: foregoing is herein referred to
collectively as the "Goods");

(iv) 1Intangibles. A1l goodwill, tracemarks, trade names, option
rights, purchase contracts, books and records<and general intangibles of
the Mortgagor relating to the Premises {or any rertion thereof) and all
accounts, contract rights, instruments, chattei z2ner and other rights of
the Mcrtgagor for payment of money, for property so'd or lent, for ser-
vices rendered, for money lent, or for advances or cdeposits made, and any
other intangible property of the Mortgagor related to ¢no Premises (or
any portion thereof) (all of the foregoing is herei{n rvefrr-ed to ¢ollec-
tively as the "Intangibles”),

{(v) Rents., AIl rents, issues, profits, royalties, avails, income
and other beneTits derived or owned by the Mortgagor directly or indirect-
1y from the Premises (or any portion thereof) {(ail of the foregoing is
herein collectivaly called the "Rents");

(vi} Leases. All rights of the Mortgagor under all leases, licenses,
occupancy aareements, concessions or other arrangements, whether written
or oral, whether now existing or entered into at any time hereafter, where-~
by any person agrees to pay money or any consideration for the use, posses-
sion or occupancy of, or any estate in, the Premises {or any portion there-
of), and all rents, i{ncome, profits, benefits, avails, advantages and
claims against guarantors under any thereof (all of the foregoing is here-
in referred to collectively as the "Leasaes")i

{vii) Plans. A1l rights of the Mortgagor to plans and specifications,
designs, drawings and other matters prepared for any construction in or on
remises {all of the foregoing is herein called the "Plans");

the
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(viii) Contracts for Construction or Services. All rights of the Mort-
gagor under any contracts executed by the Mortgagor as owner with any pro-
vider of goods or services for or in connection with any construction
undertaken on, or services performed or to be performed fn connection with,
the Premises, 1nc1ud1n? any architect's contract (all of the foregoing is

e

herein referred to collectively as the "Contracts for Construction"); and

{ix) Other Property. A1l other property or rights of the Mortgagor
of any kind or character related to tﬁe Real Estate or the Improvements,
and all proceeds (including insurance proceeds) and products of any of
the foregoing. (A1l of the Real Estate and the Improvements, and any
other property which is real estate under applicable law, 1s sometimes
referred to collectively herein as the "Premises"),

GRANT

NJOW-THEREFORE, for and in consideration of the Mortgagee's making any loan,
advance cr_ather financial accommodation to or for the benefit of the Mortgagor,
including 'svins advanced under the Note, and in consideration of the varijous
agreements rontained herein and in the Note and any Related Agreements, and for
other good and'valuable consfderation, the receipt and sufficiency of which are
hereby acknowleaged, and in order to secure the full, timely and proper payment
and performance o7 2ach and every one of the Liabilities,

THE MORTGAGOR HERESY MORTGAGES, WARRANTS, CONVEYS, TRANSFERS, AND ASSIGNS
TO THE MORTGAGEE, AND GPANTS TO THE MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS
FOREVER A CONTINUING SECURITY INTEREST IN AND TO, ALL OF THE COLLATERAL,

TO HAVE AND TO HOLD trne Fremises unto the Mortgagee, its successors and
assigns, forever, hereby expvessly waiving and releasfng any and all right,
benefit, privilege, advantage oi ‘exemption under and by virtue of any and all
statutes and laws of the State U’ other jurisdiction in which the Real Estate
is located providing for the exemption of homesteads from sales on execution
or otherwise,

The Mortgagor hereby covenants wit!i 2nd warrants to the Mortgagee and with
the purchaser at any forecliosure sale: chat at the execution and delivery here-
of it is well seized of the Premises, and 4f a3 good, indefeasible estate there-~
in, in fee simple; that the Collateral 1s frre-from all encumbrances whatsoever
{and any claim of any cther person thereto) othe:r than the encumbrances permit-
ted by the Mortgagee in writing which shall be deennd to be those encumbrances
shown on Schedule B of the Ticor Title Insurance Policy issued in connection
with this transaction, {(the "Permitted Exceptions“/i, that it has good and lawful
right to sell, mortgage and convey the Colliateral; and chat 1t and its successors
and assigns will forever warrant and defend the Collaicr&l against all claims
and demands whatsoever,

I. COVENA E g MEWTS

Further to secure the payment and performance of the Liabilities, vhe Mortgagor
hereby covenants, warrants and agrees with the Mortgagee as follows:

1.1 Payment of Liabjlities. The Mortgagor agrees that it will pay, time-
ly and in the manner required In the appropriate documents or instruments, the
principal of and interesl oin Lhe Noie, and a1l other Liabilities (including
fees and charges). A1l sums payable by the Mortgagor hereunder shall be paid
without demand, counterclaim, offset, deduction or defense. The Mortgagor
waives all rights now or hereafter conferred by statute or otherwise to any
such demand, counterclaim, offset, deduction or defense.

T2STTUSN

1.2 Payment of Taxes. The Mortgagor will pa{ before delinguent all taxes
and assessments, generdl or special, and any and all levies, claims, charges,
expenses and liens, ordinary or extracordinary, governmental or nongovernmental,
statutory or otherwise, due or to become due, that may be levied, assessed,
made, imposed or charged on or against the Collateral or anﬁ property used in
connection therewith, and will pay before due any tax or other charge on the
interest or estate in lands created or represented by this Mortgage or by any
of the the other Related Agreements, whether levied against the Mortgagor or
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the Mortgagee or otherwise, and will submit to the Mortgagee all receipts show-
ing payment of all of such taxes, assessments and charges, If the general real
estate taxes for any year have not been assessed against the Premises and placed
in collection by November 1 of the following year, the Mortgagor will, upon re-
quest of the Mortgagee, deposit with the Mortgagee an amount equal to the ac-
tual general real estate taxes aon the Premises for such year or to 110% of the
taxes and charges levied or assessed against the Premises for the preceding year.
Deposits with the Mortgagee hereunder shall be held as security for the Liabil-
ities but will be released, upon the Mortgagor's request, directly to the pay-
ment of such taxes. The Mort?agor‘s making payments and deposits required by
the provisions of Section 1,21 of this Article I shall not relieve the Mortga-
gor of, or diminish in any way, its obligations as set out in this Section 1.2.

1.3 Maintenance and Repair. The Mortgagor will: not abandon the Premises;
not do or suffer anything to be done which would depreciate or impair the value
of the Collatera) or the security of this Mortgage; not remove or demolish any
of the Improvements; pay promptly for all labor and materials for all construc-
tion, r«pdirs and improvements to or on the Premises; not make any changes, ad-
ditions ur alterations to the Premises or the Improvements except as required
by any applicable governmental requirement or as otherwise approved in writing
by the Mortcazee; maintain, preserve and keep the Goods and the Improvements
in good, safe and insurable condition and repair and promptly make any needful
and proper repai-s, replacements, renewals, obsolescence or destruction; prompt-
ly restore and replace any of the Improvements or Goods which are destroyed or
damaged; not commit, suffer, or permit waste of any part of the Premises; and
ma;ntainia11 grounras and abutting streets and sidewalks in good and neat order
and repair.

1.4 Sales; Liens. 7Tne Mortgagor will not: sell, contract to sell, assign,
transfer or convey, or permitx to be transferred or conveyed, the {ollateral ar
any part thereof or any int¢rest or estate in any thereof (including any convey-
ance into a trust Or any conveyance of the beneficial interest in any trust
halding title to the Premises); emove any of the Collateral from the Premises
ar from the state in which the Kral Estate is located; or create, suffer or
permit to be created or to exist ary mortgage, lien, claim, security interest,
charge, encumbrance or other right o~ _zlaim of any kind whatsoever upon the Col-
lateral or any part thereof, except thrsz of current taxes not delinquent and

the Permitted Exceptions.

1.5 Access by the Mortgagee. The Morigagar will at all times: deliver
to the Mortgagee either all of its executed originals (in the case of chattel
paper or instruments) or certified copies (in a’i other cases) of all leases,
agreements creating or evidenc1n? the Intangiblas, "lans, Contracts for Con-
struction, Contracts for Sale, al]l amendments anc. sunplements thereto, and any
other document which is, or which evidences, goveras;,.or creates, Collateral;
permit access by the Mortgagee during normal business ‘iours to its books and
records, construction progress reports, tenant registe!'s, sales records, of-
fices, insurance policies and other papers for examination and the making of
copies and extracts; prepare such schedules, summaries, reprits and progress
schedules as the Mortgagee may reascnably request; and permit the Mortgagee
and it agents and designees, at all reasonable times, to enter cvi.and inspect

the Premises.

1.6 Stamp and Other Taxes. 1If the Federal, or any state, coun:y, local,
municipal or other, government or any subdivision of any of thereot having jur-
isdiction, shall levy, assess or charge any tax (excepting therefrom any income
tax on the Mortgagee's receipt of interest payments on the principal portion of
the indebtedness secured hereby), assessment or imposition upon this Mortgage,
the Liabilitjes, the Note or any of the other Related Agreements, if any, the
interest of the Mortgagee in the Coliaterai, or any of the foregoing, or upon
the Mortgagee by reason of or as holder of any of the foregoing, or shall at
any time or times require revenue stamps to be affixed to the Note, this Mor-
tgage, or any of the Related Agreements, if any, the Mortgagor shaill pay all
such taxes and stamps tao ar for the Mortgagee as they become due and payabie.
If any law or regulation 1s enacted or adopted permitting, authorizing or re-
quiring any tax, assessment or imposition to be levied, assessed or charged,
which Taws or regulation prohibits the Mortgagor from paying the tax, assess-
ment, stamp or imposition to or for the Mortgagee, then such event shall
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1.8 Eminent Oomain. I[n case the Collateral, or any part or interest in
any thereof, 1s taken by condemnation, the Mortgagee is {ereby empowered to
collect and receive all compensation ard awards of any kind whatsoever {refer-
red to collectively herein as "Condemnation Awards") which may be paid for any
property taken cr for damages to any property not taken (all of which the Mort-
gagor hereby assigns to the Mortgagee), and a1l Condemnation Awards so received
shall be forthwith applied by the Mortgagee pursuant to Section 1.9 below., The
Mortgagor hereby empowers the Mortgagee, in the Mortgagee's absolute discretion
to settle, compromise and adjust any and all claims or rights arising under any
condemnation or eminent domain proceseding relating to the Collateral or any
portion thereof.

1.9 Application of Insurance and Condemnation Proceeds.

------- R A e e ————

{(a) A1l compensation, awards, proceeds, damages, claims, insurance re-
coveries, Condemnation Awards, rights of action and payments which the Mort.
gagor muiy receive or to which the Mortgagor may become entitled with respect
to the C2llateral or any part thereof in the event of any damage or injury to
cr a parftial condemnatien or other partial taking of the Collateral shall be
paid over(tr the Mortgagee and shall be applied first toward reimbursement of
all costs ard expenses of the Mortgagee in connection with recovery of the same,
and then shallcbe applied to the payment or prepayment of any indebtedness
secured hereby. 17 such order as the Mortgagee may determine until the indebted-
ness secured herely has been paid and satisfied {n full., Any surplus remain-
ing after payment and satisfaction of the indebtedness secured hereby shali be
paid to the Mortgagor-as its interest may appear.

(b} 1If any material_rart of the Collateral is damaged or destroyed and
the loss 1s not adequately covered by insurance proceeds collected or in the
process of collection, ths-Mirtgagor shall deposit, within ten (10) days of
the Mortgagee's request thersfzr, the amount of loss not so covered,

(¢} A1l compensation, aweris, proceeds, damages, claims, insurance recov-
eries, Condemnation Awards, rights <7 action and payments which the Mortgagor
may received or to which the Mortgigor may become entitled with respect to the
Collateral in the event of a total crndemnation or ather total taking aof the
Collateral shall be paid over to the Moitgagee and shall be applied first to-
ward reimbursement of all costs and expeazas of the Mortgagee 1n connection
with recovery of the same, and then shali Le applied to the payment or prepay-
ment of any indebtedness secured hereby indsuch order as the Mortgagee may de-
termine, until the indebtedness secured herzvy has been paid and satisfied in
full, Apy surplus remaining after payment and savisfaction of the {ndebtedness
secured hereby shall be paid to the Mortgagor as iis interest may appear,

(d) Any application of such amounts or any periien thereof to any indebt-
cdness secured hereby shall not be construed to cure .~ waive any default or
notice of default hereunder or invalidate any act done pursuant to any such
default or notice,

(e) Notwithstanding anything to the contrary containud 'ierein, if the
zoning, building or other land use ordinances then in effect yo.erning the
Premises da not permit the rebulflding or restoration of all of ‘pre Premises
which has been damaged or destrO{ed, then the Mortga?or hereby Zqre=as that any
loss paid under any insurance policy insuring the Collateral shall “e applied
to the payment or prepayment of any indebtedness secured hereby in such order
as the Mortgagee may determine in 1ts scle discretion.

1.10 Governmental Requirements. The Mortgagor will at all times fully '
comply with, and cause the Collateral and the use and condition thereof fully .
to comply with, all federal, state, county, municipal, local and other govern-
mental statutes, ordinances, requirements, re?ulations. rules, orders and de-
crees of any kind whatsoever that apply or relate to the Mortgagor or the Col-
lateral or the use thereof, &and will observe and comply with all conditions
and requirements necessary to preserve and extend any and all rights, licenses,
permits, privileges, franchises and concessjions {including, without l1imitation,
those relating to land use and development, landmark preservation, construction,
access, water rights and use, noise and pollution) which are applicable to the
Mortgagor or have been granted for the Collateral or the use tﬁereof. Unless
required by appiicable Taw or unless the Mort?agee has otherwise first agreed
in writing, the Mortgagor shall not make or ailow any changes to be made 1in
the nature of the gccupancy or use of the Premises or such portion thereof for
which the Premises or such portion was intended at the time this Mortgage was
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delivered. The Mortgagor shall not initiate or acquiesce in any change in any
zoning or other land use classification now or hereafter in effect and affect-
tng the Premises or any part thereof without in each case obtaining the Mort-
gagee's prior written consent thereto,

1.11 Mechanics' Liens. The Mortgagor agrees not to allow any lien to be MK
filed against the Premises or any part thereof. The Mortgagor shall discharge or be
any lien filed against the Premises or any part thereof,far w done or
materials furnished with respect to the Premises within ( days after « Y
such lien is filed. I[f the Mortgagor fails to keep this covenant, in addition
to any other remedies available to the Mortgagee under this Mortgage or
otherwise, the Mortgagee may at 1ts option discharge such lien, in which event
the Mortgagee agrees to pay the Mortgagor a sum equal to the amount of the lien
thus discharged plus the Mortgagor's internal administrative costs, attorney's
fees, expenses and damages thereby caused the Mortgagor,

1.42) Continuying Priority., The Mortgagor will: pay such fees, taxes and
charges, =2xecute hng ??1e'T3{ the Mortgagor's oxpense} such financing state-
ments, obtaln such acknowledgements or consents, notify such obligors or pro-
viders of ceryices and materfals and do all such other acts and things as the
Mortgagee niav _from time to time request to establish and maintain a valid and
perfected first and prior lien on and security interest in the Collateral and
to provide for pa,ment to the Mortgagee directly of all cash proceeds thereof,
with the Mortgagee in possession of the Collateral to the extent 1t requests;
maintain the offiCe and principal place of business at all times at the address
shown above; keep all »f 1ts books and records relating to the Collateral on
the Premises or at such address; keep al) tangible Collateral on the Real Es-
tate except as the Mortgige® may otherwise consent in writing; make notations
on its books and records sufficient to enable the Mortgagee, as well as third
parties, to determine the ‘nterest of the Mortgagee hereunder; and not collect
any rents or the proceeds or jany.of the Leases or [ntangibles nore than thirty
(30) days before the same shail he due and payable except as the Mortgagee may
otherwise consent in writing,

1,13 Utilities, The Mortgagoiwill ﬁay all utility charges incurred in
connection with the Collatera! Fromp??y when due and maintain all utility ser-
vices avaflable for use at the Premises

1.14, Contract Maintenance; Other Agrecnents; Leases. The Mortgagor will,
for the benefit of the Mortgagee, fully and Lromptly keep, observe, perform
and satisfy each obligation, condition, covenait, and restriction affecting
the Premises or imposed on it under any agreemont ocetween the Mortgagor and a
third party relating to the Collateral or the Liakilities secured hereby (in-
cluding, without 1imitation, the Leases, the Contisacis.of Sales, Contracts for
Construction and Intangibles) (the "Third Party Agreenents") so that there will
be no default thereunder &nd so that the persons ?otnur than the Mortgagor)
obligated thereon shall be and remain at all times obligited to perform for
the benefit of the Mortgagee; and the Mortgagor will not pzinmiit to exist any
condition, event or fact which could allow or serve as a basis or justification
for any such person to avoid such performance. Without the peiGr written con-
sent of the Mortgagee, the Mortgagor shall not (i) make or peimit any termina-
tion or material amendment of any Third Party Agreement; (11) aicent prepayments
of rent exceeding one month under more than ten percent (10%) of ¢ih2 Leases;
(111) materially modify or amend any such Leases or, except where the lesses {s
in default, cancel or terminate the same or accept a surrender of the leased
premises, provided, however, that the Mortgagor may renew, modify or amend
leases or take other action in the ordinary course of business so long as such
action does not decrease the monetary obligations of the lessee thereunder, or
otherwise materially decrease the obligations of the lessee or the rights or
remedies of the lessor; (iv) consent to the assignment or subletting of the
whole or any portion of any lessee's interest under any Lease which has a term
of more than one year; (v) created or permit any lien or encumbrance which,
upon foreclosure, would be superior to any such Leases; or (vi} in any other
manner {mpair the Mortgagee's rights and interest with respect to the Rents.
A1l security or other deposits recefved from tenants under the Leases shall be
segre$ated and maintained in an account satisfactory with the Mortgagee and in
compliance with the law of the state where the Premises are located and with
an institution satisfactory tc the Mortgagee and in compliance with the law of
the state where the Premises are located.
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1,15 Notify the Mortgagee of Default. The Mortgagor shall notify the Mort-
gagee in writing within Tive (&) days of the occurrence of any Default or

other event which, upon the giving of notice or the passage of time or both,
would constitute a Default,

1.16 No Assignments; Future Leases. The Mortgagor will not cause or per-
mit any Rents, Leases, Contracts for Sales, or other contracts relating to the
Premises, to be assigned to any party other than the Mortgagee without first
obtaining the express written consent of the Mortgagee to any such assignment,
or permit any such assignment to occur by operation of law. Ip addition, the
Mortgagor shall not cause or permit all or any portion of or interest in the
Premises or the [mprovements to be leased (that word having the same meaning
for purposes hereof as it does in the law of landlord and tenant) directly or
indirectly to any person, except at rents which will equal or exceed the rents
as of the date of this Mortgage and otherwise pursuant to written leases in a
form approved by the Mortgagee subject only to insubstantial variations fram
said foom which may be accepted by the Mortgagor. Each such lease shall con-
tain a prrvision agreeing that no action taken by the Mortgagee to enforce
this Moriguge by foreclosure, or by accepting a deed in lieu of foreclosure,
or by resoniiag to any other remedfies available to the Mortgagee, shall termi-
nate the leazs or invalidate any of the terms thereof and that tenant will
attorn to the Mortgagee, to the purchaser at a foreclosure sale, or to a grant-
ee 1n a voluntary .onveyance, and will recognize such entity as landlord for
the balance of tha /term of the lease, providing that the Mortgagee will agree
or has agreed witi each tenant that, as long as such tenant is not in default
under any of the terns af its lease, the tenant's possession will not be dis-
turbed by the Mortgagee. The Mortgagee by executing this Mortgage agrees for
the benefit of tenants unuer all leases hereafter entered into in accordance
with this Mortgage, as lona 2s the tenant 1s not in default under any of the
terms of its lease, that the fenant's possession will not be disturbed by the
fortgagee. No proceeding by the Hortgagee to foreclose this Mortgage or action
by way of its entry into possess:sn after any Default hereunder, shall in or
of itself operate to terminate such leases unless the Mortgagee expressly re-
quests such reli{ef in writing, but the preceding provisions of this Section
1.16 shall never be construed as sucordinating this Mortgage to any such
leases or any other lease. .

1.17 Financial_ Reporting; Certificate.

- e m —-

{a) The Mortgagor, at the Mortgagor's :xpense, shall furnish (i) an
annual balance sheet within one hundred twenty 11205 days after the close

of each fiscal year of the Mortgagor, beginning witn the fiscal year first
ending after the date of delivery of this Mortgags, (11) interim balance sheets
as may be required by the Mortgagee, [411) copies of :ha Mort agor‘s annual
State and Federal Income Tax filing within thirty (30) days of filing, and

(1v) annual financial statements for John Karuntzos, [Including a balance

sheet showing assets and liabilities, all in reasonable astail satisfactory to
the Mortgagee, within one hundred twenty (120) dd{ﬁ after tlie close of each
fiscal year of John Karuntzos., The Mortgagor shall keep accurate books and
records, and allow the Hortga?ee. its representatives and agercs,.upon damand,
at any time during normal business houres, access to such hooks sid records, in-
cluding any supporting or related vouchers or paﬁers, shall allow :the Mortgagee
to make extracts or copies of any thereof, and shall furnish to tne ortgagee
and 1ts agents convenient facilities for the audit of any such statements,
bocks and records.

{b) The Mortgagor, within three (3) days ugon request in person or within .
five (5) days upon request by mail, shall furnish either or both of the follow-

ing: {1} a written statement duly acknowled?ed of a1l amounts due on any ine
debtedness secured hereby, whether for principal or interest on the Note or

otherwise, and covering such other matters with respect to any such indebted-

ness as the Hortgagee may reasonably require; and (if) a certificate of the

Mortgagor setting forth the names of all lessees under any Leases, the terms

of their respective Leases, the space occupied, the rents payable thersunder,

any security deposits collected by the Mortgagor, and the dates through which

any and all rents have been paid.
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1.18 Assignment Leases and Rents.

{a) A1l of the Mortgagor's interest in and rights under the Leases now
existing or hereafter entered into, and all of the Rents, whether now due,
past due, or to become due, and including all prepaid rents and security de-
posits, are hereby absolutely, presently and unconditionally assigned and con-
veyed to the Mortgagee to be applied by the Mortgagee in payment of all sums
due under the Note, and of all other sums payable under this Mortgage. Prior
to the occurrence of any Default {(as hereinafter defined}, the Mortgagor shall
have a license to collect and receive all Rents, which ticense shall be termi-
nated at the sole option of the Mortgagee, without regard to the adequacy of
its security hereunder and without notice to or demand upon the Mortgagor, upon
the occurrence of any Default. It {s understood and agreed that neither the
foregoing assignment of Rents to the Mortgagee nor the exercise by the Mort-
gagee of any of its rights or remedies under Article IV hereof shall be deemed
to make the Mortgagee a "mortgagee-in-possession" or otherwise responsible or
Tiable 41, any manner with respect to the Collateral or the use, occupancy, en-
joyment Cr operation of all or any portion thereof, unless and until the Mort-
gagee, in rerson or by agent, assumes actual possession thereof, Nor shall
appointmert of a receiver for the Collateral by any court at the request of
the Mortgagse or by agreement with the Mortgagor, or the entering into posses-
sion of any pevt of the Collateral by such receiver, be deemed to make the
Mortgagee a movtgaqee-in-possession or otherwise responsible or liable in any
manner with respect to the Collateral or the use, occupancy, enjoyment or oper-
ation of all or ans portion thereof. Upon the occurrence of any Default, this
shall constitute a disuction to and full authority to each lessee under any
Lease and each guarantyr of any Lease to pay all Rents to the Mortgagee with-
cut preof of the defauit rzlied upon. The Mortgagor hereby irrevocably author-
izes each lessee and guarantor to rely upon and comply with any notice or de-
mand by the Mortgagee for ihke payment to the Mortgagee of any Rents due or to
become due.

{b) The Mortgagor shall agsiy the Rents to the payment of all necessary
and reasonable operating costs and exnenses of the Collateral, debt service on
the indebtedness secured hereby, and a reasonable reserve for future expenses,
repairs and replacements for the Coll’ateral, before using the Rents for the
Mgrt a??r's p?rsonal use or any other purpose not for the direct benefit of
the Cotiaterai,

(c) The Mort?agor shall at all times fully perform the cbligations of
the lessor under all Leases. The Mortgagoir-'shall at any time or from time to
time, upon request of the Mortgagee, transfer ind assign to the Mortgagee in
such form as may be satisfactory to the Mortgagea.  the Mortgagor's interest in
the Leases, subject to and upon the condition, hovever, that prior to the oc-
currence of any Oefault hereunder, the Mortgagor si2'i have a license to col-
lect and receive all Rents under such Leases upon acciua’, but not prior there-
to, as set forth in paragraph (a} above.

(d) The Mortgagee shall have the right to assign the dMovtgagee'’s right,
title and interest in any leases to any subsequent holder c¢f (*is Mortgage or
any participating interest therein or to any person acquiring ' title to all or
any part of the Collateral through foreclosure of otherwise., A subsequent
assignee shall have all the rights and powers herein ?rovided tc _trs Mortgagee.
Upon the occurrence of any Default, the Mort?agae shall have the right to exe-
cute new leases of any part of the Collateral, including leases that extend
beyond the term of this Mortgage. The Mortgagee shal) have the authority, as
the Mortgagor's attorney=1in-fact, such authority being coupled with an inter-
est and irrevocable, to sign the name of the Mortgagor and to bind the Mort-
gagor on all naners and documents relating to the cperation, leasing and main-

tenance of the Collateral,

1]
s
{

1.19 The Mortgagee's Performance. If the Mortgagor fails to pay or per-
form any oF 1ts obligations Rerein contained {including payment of expenses of
foreclosure and court costs), the Mortgagee may (but need not), as agent or
attorney-in-fact of the Mortgagor, make any payment or perform (or cause to be
performed) any obligation of the Mortgagor hereunder, in any form and manner
deemed expedient by the Mortgagee, and any amount so paid or expended (plus
reasonable compensation to the Mortgagee for its out-of-pocket and other ex-
penses for each matter for which {t acts under this Mortgage), with interest
thereon at the rate applicable after maturity as provided in the Note, shall be
added to the principal debt hereby secured and shall be repaid to the Mortgagee
upon demand, By way of 11lustration and not in limitation of the foregoing,
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the Mortgagee may (but need not) do all or any of the following: make payments
of principal or interest or other amounts on any l1ign, encumbrance or charge

on any of the Collateral; complete construction; make repairs; caollect rents;
prosecute collection of the Collateral or proceeds thereof; purchase, discharge,
compromise or settle any tax lien or any other lien, encumbrance, suit, pro-
ceeding, title or claim thereof; contest any tax or assessment; and redeem
from any tax sale or forfeiture affecting the Premises. In making any payment
or securing any performance relating to any obligation of the Mortgagor here-
under, the Mortgagee shall (as long as i1t acts in good faith) be the sole
judge of the legality, validity and amount of any lien or encumbrance and of
all other matters necessary to be determined in satisfaction thereof. No such
action of the Mortgagee shall ever be considered as a waiver of any right ac-
cruin? to 1t on account of the occurrence of any matter which constitutes a
Default {defined hereinafter).

1.20 Subrogation. To the extent that the Mortgagee, on or after the date
hereof, nays any sum under any provision of law or any instrument or document
crating . aiy lien or other interest prior or superfor to the 1ien of this Mort-
gage, or “he Mortgagor or any other person pays any such sum with the proceeds
of the 1oai secured hereby, the Mortgagee shall have and be entitled to & lien
or other intzrest on the Collateral equal in pricority to the 1ien or other in-
terest discnaigad and the Mortgagee shall be subrogated to, and receive and
enjoy all right: and liens possessed, held or enjoyed by, the hoider of such
1ien, which sha?i remain in existence and benefit the Mortgagee in securing
the Liabilities.

1.21 Funds for Tares and Insurance. At any time the Mortgagee may, at its
option to be exercised vefbre the closing of the loan secured hereby or there-
after upon thirty (30} days' written notice to the Mortgagor, require the depo-
sit with the Mortgagee or ite designee by the Mortgagor, at the time of each
payment of an instaliment of .nterest or principal under the Note, of an addi-
tional amount sufficient to disivharge the obligations of the Mortgagor under
Section 1.2 and 1.7 hereof as arn<-when they become due. The determination of
the amount payable and of the fracticnal part thereof to be deposited with the
Mortgagee shall be made by the Morigayee in its discretion based on the prior
year's taxes and insurance premiums and the Mortgagee's estimate of the amount
by which taxes and insurance premiums.{zn be expected to risc, Said amounts
shall be held by the Mortgagee or its uesianee not in trust and not as agent
of the Mortgagor, and may be commingled with -other funds held by the Mortgagee
or its designee, and said amounts shall not tear interest, and shall be applied
to the payment of the obligations in respect to which the amounts were deposi-
ted or, at the option of the Mortgagee, to the payment of said obligations in
such order or priority as the Martgagee shall acte:mine. If at any time within
thirty {30) days prior to the due date of any of ‘t':e aforementioned obligations
the amounts then on deposit therefor shall be insufticiant for the payment of
such obligation Tn full, the Mortgagor shall within tz=-/10) days after demand
deposit the amount of the deficiency with the Mortgagee, ~ 1f the amounts de-
posited are in excess of the actual cbligations for whiCh they were deposited,
the Mortgagee may refund any such excess, or, at its optior, way hold the same
in a reserve account, not in trust and not bearing interest. ~prd reduce propor-
tionately the required monthly deposits for the ensuing year.  fathing herein
contained shall be deemed to affect any right or remedy of the Mortgagee under
any other provision of this Mortgage or under any statute or rule of law to pay
any such amount and to add the amount so paid to the Liab{l{ities Keraby secured.
A1l amounts so deposited shall be held by the Mortgagee or its designee as addi-
tional security for the Liabilities secured by this Mortgage and upon the cccur-
rence of a Default hereunder the Mortgagee may, in 1ts sole and absolute dis-
cretion and without regard to the adequacy of its security hereunder, apply
such amaunts or any portion therenf to any part of the indebtedness secured
hereby. Any such application of said amounts or any portion thereof to any
indebtedness secured hereby shall not be construed to cure or waive any default
or naotice of default hereunder or invalidate any act done pursuant to any such
default or notice., If the Mortgagee requires deposits to be made pursuant to
this Section, the Mortgagor shall deliver to the Mortgagee all tax bills, bond
and assessment statements, statements of insurance premiums, and statements for
any other obligations referred to above as soon as the same are received by the
Mortgagor. 1I!f the Mortgagee sells or assigns this Mortgage, the Mortgagee shall
have the right to transfer all amounts deposited under this Section to the pur-
chaser or assignee, the the Mortgagor shall Took so'ely to such purchaser or
ass:gnee for such application and for all responsibility relating to such de-
posits,
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1.22 Management of the Premises. The Mortgagor shall manage the Premises
through its on personnel or a third party approved by the Mortgagee, and the
Mortgagor shall not contract with any other third party for property manage-
ment services without the prior written approval by the Mortgagee of such
party and the terms of its contract for management services, which approval
shall not be unreasonably withheld.

- e w

agreements of the Mortgagor to the contrary, the Mortgagor may contest or ob-
Ject to the legal validity or amount of any taxes or charges for labor or ma-
terials for any construction, repairs or improvements with respect to the
Premises and may institute appropriate proceedings as the Mortgagor considers
necessary with respect thereto, provided that any such contest or objection is
in good faith and the Mortgagor gives the Mortgagee written notice thereof.
Except where the Mortgagor is objecting to or contesting taxes prior to the
taxing authority's delinquency date and has given written notice of such objec-
tion oricontest to the Mortgagee at least fifteen (15} days before such delin-
quency dat=, the Mortgagor shall not carry on or maintain any caontest or ob-
jection {o-any tax or charge for labor or materials unless the Mortgagor: (i)
either (a).zpball have duly paid the full amount of the tax or charge(s) for
labor or malerials under protest; (b) posts with the Mortgagee cash or a bond
in an amount equal to not less that one and one-half (14) times the full amount
of the tax or charge(s) far labor or materials under contest plus all interest,
costs, expenses and nenalties, from a surety company qualified to do business
in 111inois, securing payment of said tax or charge(s), said company and the
form, contents and amount of the bond to be subject to the written approval of
the Mortgagee, which apszroval shall not be unreasonably withheld; or (c) at the
Mortgagor's expense obtairs title insurance in favor of the Mortgagee insurin
over any lien which may arise by reason of nonpayment of such taxes or charge?s)
for labor or materials; and/( i) procures and majntains a stay of all proceed-
ings to enforce any judgment o nollection of the tax or charge(s) for labor
or materials or any lien which-mav arijse by reason of such tax or charge{s).

If the Mortgagor seeks a reduction of the taxes or contests such taxes or
charges for labor or materials, th: fo{lure on the Mortgagor's part to pay the
taxes before delinquency or to sufver.or permit any mechanics' or other con-
struction lien to arise against or attsch to the Premises shall not constitute
a default so long as the Mortgagor complies with the provisions of this Section
1.23. The Mortgagor, promptly after the rinal determination of such proceed-
ings or contest, shall pay or discharge ary decision or judgment rendered, to-
gether with all costs, charges, interest and penalties incurred or imposed or
assessed fn connection with such proceeding or contest.

11, REPRESENTATIONS AND_ WMARRANTIES

. - .

1.23 Right to Contest. Notwithstanding any of the foregoing covenants or

To induce the Mortgagee to make the loan secured nereby, in addition to
any representations and warranties in the Note or any Related Agreements, the
Mortgagor hereby represents and warrants that as of the date hereof and through-
out the term of the Liabilities secured hereby unti) the Liiuilities are paid
in full and all obligations under this Mortgage are perforned:

2.1 Power and Authority. The Mortgagor, and if the Mortyaysr is more
than one party, each party constituting the Mortgagor (and, if tire Mortgagor
or any constituent party of the Mortgagor is a partnership, each cr the Mort-
ga?ors and any constituent party's general partners) s duly or$an1zed and
validly existing (and 1f the Mortgagor is a corporation, qualified to do busi-
ness and tn good standing in the state in which the Premises are located, and
in good standing in the state of its incorporation) &nd has full power and due
authority to execute, deliver and perform this Mortgage, the Note, and any Re-
lated Agraaments in accerdance with ‘hodr torms,  Such execution, delivery and
performance has been duly authorized by all necessary corporate or partnership
action and approved by each required governmental authority or other party,
and the obTi?ations of the Mortgagor and every other party thereto under each
are the legal, valid and binding obligations of each, enforceable by the Mort-
gagee in accordance with their terms, subject to applicable bankruptey, insol-
vency, reorganization, moratorium &and other similar laws applicable to the
enforcement of creditors' rights gensrally.

2.2 HNo Default or Violations. HNo Default (as defined hereafter) or event
which, with notice or passage of time or both, would constitute a Default ("Un-
matured Event of Default") has occurred and 1s continuing under this Mortgage,
the Note, or any of the Related Agreements, Nefther the Mortgagor, nor any
party constituting the Mortgagor, nor any general partner in any such party,
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is in violation of any governmental requirement (including, without limitation,
any applicable securities law) or in default under any agreement to which {t
is bound, or which affects of any of its property, and the execution, delivery
and performance of this Mortgage, the Note, or any of the Related Agreements
in accordance with their terms and the use and occupancy of the Premises wil)
not violate any governmental requirement (including, without l1imitation, any
applicable usury law), or conflict with, be inconsistent with or result in any
default under, any of the representations or warranties, covenants, conditions
or other provisions of any indenture, mortgage, deed of trust, easement, re-
striction of record, contract, document, agreement or fnstrument of any kind
to which any of the foregoing is bound or which affects it or any of its prop-
erty, except as identified in writing and approved by the Mortgagee.

¢.3 No Litigation or Governmental Controls. There are no proceedings of
any kind pending, or, to the knowledge of the Mortgagor, threatened, against
or affecting the Mortgagor, the Collateral (including any attempt or threat by
any govsramental authority to condemn or rezone all or any portion of the
Premises). any party constituting the Mortgagor or any general partner in any
such party which (a) involve the validity, enforceability or priority of this
Mortgage, the Note or any of the Related Agreements or (b) enjoin or prevent
or threaten te enjcin or prevent the use and occupancy ¢f the Premises or the
performance by *he Mortgagor of its obligations hereunder; and there are no
rent controls, ¢uvarnmental moratoria or envirgnment controls presently in ex-
istence, or, to the knowledge of the Mortgagor threatened, affecting the Prem-
ises, except as idintified in writing to, and approved by, the Mortgagee.

2.4 Liens. Titie to the Premises, or any part thereof, is not subject
to arny liens, encumbrances ur defects of any nature whatsoever, whether or not
of record, and whether or not customarily shown on title insurance policies,
except the Permitted Exceptiors.

2.5 Financial and Operationu Statements. All fipancial and operating
statements submitted to the Morcjagee in connection with this loan secured
hereby are true and correct in all reipects, have been prepared in accordance
with generally accepted accounting principles (applied, in the case of any
unaudited statement, on & basis consistent with that of the preceding fiscal
year) and fairly present the respective financial conditions of the subjects
thereof and the results of their operaticis as of the respective dates shown
thereon. No materially adverse changes havsz occurred in the financial condi-
tions and operations reflected therein since/ *heir respective dates, and no
additional borrowings have been made since the Zale thereof other than the
borrowing made under this Mortgage and any other boirowing approved in writing
by the Mortgagee,

2.6 Other Statements to_the Mortgagee. Neither Lhis Mortgage, the Note,
any ReTated Agreement, nor any document, agreement, report, schedule, notice
or other writing furnished to the Mortgagee by or on behalf of any party con-
stituting the Mortgagor, or any general partner of any such porty, contains
any emission or misleading or untrue statement of any fact material to any of
the foregoing.

2.7 Third Party Agreements. Each Third Party Agreement is unmodified
and in fulY force and effect and free from default on the part ot 2ach part
thereto, and all conditions required to be (or which by their nature can be{
satisfied by any party to date have been satisfied. The Mortgagor has not
done or said or omitted to do or say anything which would give any obligor on
any Third Party Agreement any basis for any claims against the Mortgagor or
any counterclaim to any claim which might be made by the Mortgagor against
"such obiigor on the basis of any Third Party Agreehment; '

2.8 Leases. The Mortgagor warrants as to each of the Leases now covering
all or any part of the Premises: (i} that each of the Leases is in full force
and effect; (i1) that to the best of the Mortgagor's knowledge, no default ex-
ists on the part of the lessee thereunder or the Mortgagor; {i11) that no rent
has been collected more than one (1) month 1n advance under more than ten percent
(10%) of the Leases; {iv) that none of the Leases or any interest therein has
been previously assigned or pledged; (v) that no lessee under any of the Leases
has any defense, setoff or counterclaim against the Mortgagor; (vi) except as
disclosed to and approved by the Mortgagee 1n writing, that all rent due to date
under each of the Leases has been coT?ected and no concession has been granted
to any lessee in the form of a waiver, release, reduction, discount or other
alteration of rent due or to become due; {vii) that the interest of the lessee
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under each of the Leases is as lessee only, with no options to purchase or
rights of first refusal; and (viii) that, except as disclosed to and approved
by the Mort?agee fn writing, the term under each of the Leases is no greater
than one (1) year, with no options to extend the term of any such Lease for a
term greater than one (1) year.

I11. DEFAULT

- .-

Each of the following shall constitute a default ("Default") hereunder
(including, 1f the Mortgagor consists of more than one person or entity, the
occurrence of any of such events with respect to any one or more of such
persons or entities):

3.1 Payment; Performance. Failure to make any payment of principal or
interest or any other amount on the Note or any of the other Liabilities, when
and as the same shal) become due and payable, whether at maturity or by acceler-
ation or otherwise, and the continuation of such failure for five (b5) days
after notice thereof is given to the Mortgagor by the Mortgagee, or default in
the timely and proper performance of any of the covenants or agreements of the
Mortgagor cuntained herein, and the continuation of such failure for thirty
(3C) days &fter notice thereof is given to the Mortgagor by the Mortgagee, or
defauit in the performance of any of the other covenants or agreements of the
Mortgagor contained in the Note, or in any Related Agreements subject, however,
in the case of the /Note or any Related Agreements to the expiration of the per-
jod of time, 1f any, permitted for cure of such default thereunder, which per-
jod of time shall run cencurrently with the thirty (30) days permitted for cure
hereunder; provided, hcwever, that i1f any default under the Note, this Mortgage
or any Related Agreements, octher than the failure to make any payment of prin-
cipal or interest or any athar amount on the Note or any of the other Liabili-
ties, cannot be cured within <“he applicable thirty (30) day cure period, if
any, and provided that the Mo/ 'tgagor has instituted action to cure such default
within such thirty (30) day peiiad, and provided further that the Mortgagor
diligently pursues the curing of such default, such thirty (30) day cure period
shall be extended for a time that (s reasonably necessary to cure such default
not to exceed ninety (90) days after notice was given to the Mortgagor by the
Mcrtgagee,

3.2 Receiver, Suspension, Attachmerc, _The appointment, pursuant to an
crder of a court of competent Jurisdictior, ¢f a trustee, receiver or liquida-
tor of the Collateral or any part thereof, o~ of the Mortgagor, or any termi-
nation or voluntary suspension of the transactiun of business of the Mortgagor,
or any attachment, execution or other judicial seizure of all or any substan-
tial portion of the Mortgagor's assets which attallment, execution or seizure
is not discharged within thirty (30) days.

3.3 Bankruptcy Filing; Other Consents or Fajlures. . . The Mortgagor, or if
the Mortgagor is a partnership any constituent general partner or joint ventur-
er in the Mortgagor, or if the Mortgagor is a trust or simila: entity any trus-
tee of the Mortgagor (any and a1l of the Mortgagor, any such constituent general
partner or joint venturer, and any such trustee, being incluued.within the term
"Mortgagor” for the purposes of this Section 3.3 and Sections 7.Z. 3.4, and 3.5
hereof), shall file a voluntary case under any applicable bankruustcy, insolven-
cy, debtor relief, or other similar law now or hereafter in effecc, dr shall
consent to the appointment of or taking possession by a receiver, iiquidator,
assignee, trustee, custodian, sequestrator {or similar official) of the Mort~
gagor or for any part of the Collateral or any substantial part of the Mortgag-
or's property, or shall make any general assignment for the benefit of the
Mortgagor's creditors, or shall fail generally to pay the Mortgagor's debts as
Liwy become due or shall take any activa in furtheranwe ol any ui the foregoiny.

3.4 lInvoluntary Bankruptcy Filing. A court having jurisdiction shall
enter a decree or order for reT{;? in respect of the Mortgagor, in any invol-
untary case brought under any bankruptcy, insolvency, debtor relief, or simi-
lar law now or hereafter in effect, or the Mortgagor shall consent to or shal)l
fail to oppose any such proceeding, or any such court shall enter a decree or
order appointing a receiver, liquidator, assignee, custodian, trustee, seques-
trator (or similar official) of the Mortgagor or for any part of the Collateral
or any substantial part of the Mortgagor's property, or ordering the winding up
or liquidation of the affairs of the Mortgagor, and such decree or order shal®
not be dismissed within sixty (60) days after the entry thereof.

-13-
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3.5 Guarantor. Default under the terms of any agreement of guaranty re=-
lating to the indebtedness evidenced by the Note oryre?ating to ang otheryL1a-
bilities, or the occurrence of any of the events enumerated in Section 3,2,

3.3 or 2,4 with regard to any guarantor of the Note or other Liabilities, or
the revocation, limitation or termination of the cbligations of any guarantor
of the Note or other Liabilities, except in accordance with the expreass written
terms ot the instrument of guaranty.

3.€ Transfer. In the event {a) the Mortgagor is a corporation or trust
or similar entity, the sale, conveyance, transfer, encumbrance, or dispostition,
whether voluntarily, involuntarily or otherwise, of more than ten percent (10%)
of the issued and outstanding capital stock of the Mortgagor or of the benefi-
cial interest of such trust or similar entity without the prior written consent
of the Mortgagee, or in the event (b) the Mortgagor is a limited or general part-
nership, or a joint venture, a change of any constituent general partner or any
Joint venturer, whether voluntarily, involuntarily or otherwise, or the salte,
conveyance, transfer, disposition, charging or encumbrance of any such general
ﬂartner ¢r Joint venture interests, without the prior written consent of the
ortgagee.

3.7 Miccellaneous. I[f the Mortgagee is other than a natural person or
persons, withGuc the prior written consent of the Mortgagee in each case, (a)
the dissolution-os termination of existence of the Mortgagor, voluntarily or
involuntarily, wheiker by reascn of death of the Mortgagor or a general partner
of the Mortgagor or octherwise; (b) the amendment or modification 1n any mater-
fal respect of the Morigagor's articles or agreement of partnership or its cor-
porate resolutions reia{ing to this transaction or {its articles of incorpora-
tion or bylaws, or (c) i(he distribution of any of the Mortgagor's capital,
except for distributions c¢f the proceeds of the loan secured hereby and cash
from operations; as used hevein, “cash from cperations” shall mean any cash of
the Mortgagor earned from tho-ogeration of the Collateral, but not from a sale
or refinancing of the Collatera) ~r from borrowing, available after paying all
ordinary and necessary current e€xjenses of the Mortgagor, including expenses
incurred in the maintenance of the foilateral, and after establishing reserves
to meet current or reasonably expec‘ed obligations of the Mortgagor.

3.8 Tax on the Mortgagee. The {uposition of a tax, other than a state
or federal income tax, on or payable by %n< Mortgagee by reason of its owner-
ship of the Note, or this Mortgage, and the Martgagor not promptly paying said
tax, or it being illegal for the Mortgagor (o pay said tax.

3.9 Representations and Warranties. Any 1epresentation, warranty, or
disclosure made to the Mortgagee by the Mortgago~ rr any guarantor of any in-
debtedness secured hereby in connection with or as (a» inducement to the making
of the loan evidenced by the Note or this Mortgage (J:icluding, without 1imita-
tion, the representations and warranties contained in wrvicle I1 of this Mort-
gage), or any of the Related Agreements, proving to be faive or misleading in
any material respect as of the time the same was made, whzthev» or not any such
representation or disclosure appears as part of this Mortgace,

3.10 Other Defaults. Any other event occurring which, under this Mort-
gage, or under the Note, or under any of the Related Agreements {onstitutes a
default by the Mortgagor hereunder or thereunder or gives the Mortgiyee the
right to accelerate the maturity of the Liabilities, or any part thereof,
secured hereby.

Iv. REMEDTIES

4.1 Accolcration. Upon the occurrence of any Default, the entire indebt-
edness evidenced by the Note and all other Liabilities, together with interest
thereon at the rate applicable after maturity as provided in the Note, shall,
at the option of the Mortgagee, notwithstanding any provisions thereof and
without demand or notice of any kind to the Mortgagor or to any other person,
become and be immediately due and payable. Notwithstanding anything to the
contrary contained in this Section 4.1, the Mortgagee agrees to notify the
Mortgagor that the entire indebtedness evidenced by the Note and all other
Liabilities shall have become immediately due and payable.

-14-
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4,2 Remedies Cumulative. No remedy or right of the Mortgagee hereunder
or under the Note, or any Related Agreements or otherwise, or available under
applicable law, shall be exclusive of any other right or remedy, but each such
remedy or right shall be in addition to every other remedy or right now or
hereafter existing under any such document or under applicable law. No delay
in the exercise of, or omission to exercise, any remedy or right accruing on
any Default shall impair any such remedy or right or be construed to be a
waiver of any such Default or an acquiescence therein, nor shall it affect any
subsequent Default of the same or a different nature. Every such remedy or
right may be exercised concurrently or independently, and when and as often as
may be deemed expedient by the Mortgagee. All obligations of the Mortgagor,
and all rights, powers and remedies of the Mortgagee, expressed herein shal)
be 1n addition to, and not in limitation of, those provided by law or in the
Note or any Related Agreements or any other written agreement or instrument
relating to any of the Liabilities or any security therefor,

The Morty2gor hereby waives al) right to the possession, income, and rents of
the Premisns from and after the occurrence of any Default, and the Mortgagee

is hereby e:pressly authorized and empowered, at and fot1ow1n? any such occur-
rence, to e/ trr into and upon and take possession of the Premises or any part
thereof, to ccclete any construction in progress thereon at the expense of

the Mortgagor, to ledase the same, to collect and recsive al) Rents and to apply
the same, less the necessary or appropriate expenses of collection thereof,
either for the carz, operation and preservation of the Promises or, at the
election of the Mortcacvee in its sole discretion, to a reduction of such Lia-
bitities 1n such order 43 the Mortgagee may elect. The Mortgagee, in addition
to the rights provided unricr: the Note and any Related Agreements is also hereby
granted full and complete authority to enter upon the Premises, employ watchmen
to protect the Goods and lmzrovements from depredation or injury and to preserve
and protect the Collateral, irn sontinue any and all outstanding contracts for
the erection and completion o€ (riprovements to the Premises, to make and enter
into any contracts and cbligatfons wherever necessarﬁ in 1t own name, to oper-
ate the business on the Premises ard to pa{ and discharge all debts, obligations
and Tiabilities incurred thereby, 21) at the expense of the Mortgagor, AIlY such
expenditures by the Mortgagee shall tie Liabilities herqunder, Upon the occur-
rence of any Cefault, the Mortgagee ma: 21so0 exercise any of all rights of rem-
edies under the Note and any Related Agiecnents.

4.4 Foreclosure; Receiver. Upon the oicurrence of any Default, the Mort-
gagee shalT also have the right immediately to fcreclose this Mortgage. Upon
the filing of any complaint for that purpose, {(he court in which such complaint
is filed may, upon application of the Mortgagee 0 at any time thereafter,
either before or after foreclosure sale, and withcut notice to the Mortgagor
or to any party claiming under the Mortgagor and witnout regard to the solvency
or insolvency at the time of such application of any ‘perscri then 1iable for the
payment of any of the Liabilities, without regard to thelihen value of the Prem-
ises or whether the same shall then be occupied, in whois or.in part, as a homestead,
by the owner of the equity of redemption, and without regai'ditg any bond from
the complainant 1in such proceedings, appoint a receiver for-%in. henefit of the
Mortgagee, with power to take possession, charge, and control rt the Premises,
to lease the same, to keep the buildings thereon insured and irn gyoad repair,
to operate the business on the Premises and to collect all Rents-duning the
pendency of such foreclosure suit, and, in case of foreclosure sale and a de-
ficiency, during any period of redemption. The court may, from time to time,
authorize sald receiver to apply the net amounts remaining in his hands, after
deducting reasonable compensation for the receiver and his counsel as allowed
by the court, in payment (in whole or in part) of any or all of the Liabili-
ties, including withuut Yimitation the Fullowing, in such urder of applicaiiun
as the Mortgagee may elect: (i) amounts due upon the Note, (i1) amounts due
upan any decree entered in any suit foreclosing this Mortgage, (i1i) costs and
expenses of foreclosure and litigation upon the Premises, (iv) insurance prem-
fums, repairs, taxes, special assessments, water charges and interest, penal-
ties and costs, in connection with the Premises, (v) any other lien or charge
upon the Premises that may be or become superior to the lien of this Mortgage,
or of any decree foreclosing the same, and (vi) all monies advanced by the Mort-
gagee to cure or attempt to cure any defauilt by the Mortgagor in the perform-
ance of any obligation or condition contained in any Related Agreements or this
Mortgage of otherwise, to protect the security hereof provided herein, or in
any Related Agreements, with interest on such advances at the irterest rate
applicable after maturity under the Note. The surplus of the proceeds of sale,
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if any, shail then be paid toc the Mortgagor, upon reasonable request. This
Mortgage may be foreclosed once against all, or successively against any por-
tion or portions of the Premises, as the Mortgagee may elect, until all of the
Premises have been foureclosed against and scld, As part of the foreclosure,
the Mortgagee in its discretion may, with or without entry, personally or by
attorney, sell to the highest bidder all or any part of the Premises, and all
right, title, interest, claim and demand therein, and the right of redemption
thereof, as an entirety, or in separate lots, as the Mortgagee may elect, and
in one sale or in any number of separate sales held at one time or at any num-
ber of times, all in any manner and upon such notice as provided by applicable
law., Upon the completion of any such sale or sales, the Mortgagee shall trans-
fer and deliver, or cause to be transferred and delivered, to the purchaser or
purchasers of the property so sold, in the manner and form as provided by appli-
cable law, and the Mortgagee is hereby irrevocably appointed the true and law=
ful attorney-in-fact of the Mortgagor, in its name and stead, to make all nec-
essary ~vansfers of property thus sold, and for that purpose the Mortgagee nay
execute 2nd deliver, for and in the name of the Mortgagor, all necessary in-
struments of assignment and transfer, the Mortgagor herebg ratifying and con-
firming a7l that satid attorney-in-fact shall lawfully do by virtue hereof, In
the case ot any sale of the Premises pursuant to any judgment or decree of any
court at pubiic auction or otherwise, the Mortgagee may become the gurchaser,
and for the purpsse of making settlement for or payment of the purchase price,
shall be entitled ' to deliver over and use the Note and any claims for the debt
in order that ther2-may be credited as paid on the purchase price the amount
of the debt, [In case of any foreclosure of this Mortgage (or the commencement
of or preparation therefor) 4n any court, all expenses of every kind paid or
incurred by the Mortgagee “ar the enforcement, protection or collection of
this security, including without limitation court costs, attorneys' fees,
stenographers' fees, costs +7 advertising, and costs of title insurance and
any other documentary evidenze-of title, shall be paid by the Mortgagor,

4.5 Remedies for Leases &ng Rents. If any Default shall occur, then,
whether beTore or after institution ol legal proceedings to foreclose the 1ien
of this Mortgage or before or after tne sale thereunder, the Mortgagee shall
be entitled, in its discretion, to do 411 or any of the following: (1) enter
and take actual possession of the Premnises, the Rents, the Leases and other
Coilateral relating thereto or any part-tiioreof personally, or by 1ts agents
or attorneys, and exclude the Mortgagor tharafrom; {11) with or without proc-
ess of law, enter upon and take and maintain rossession of all of the documents,
books, records, papers and accounts of the ortsagor relating thereto; (11i) as
attorney-in-fact or agent of the Mortga?or. or in'its own name as mortgagee
and under the powers herein granted, hold, operstsz. manage and control the
Premises, the Rents, the Leases and other Collateral relating thereto and con-
duct the business, if any, thereof either personaliy o by its agents, con-
tractors or naminees, with full power to use such megsuraes, legal or equitable,
as in its discretion or in the discretion of fts success®s or assigns may be
deemed proper or necessary to enforce the payment of the Rerts, the Leases and
other Collateral relating thereto (including actions for tlie 1recovery of rent,
actions in forceable detainer and actions in distress of rent). (iv) cancel or
terminate any Lease or sublease for any cause or on any grourd which would en-
title the Mortgagor to cancel the same; (v) elect to disaffirm.a-y Lease or
sublease made subsequent hereto or subordinated to the lien heresfi {vi) make
all necessary or proper repairs, decorations, renewals, replacements, altera-
tions, additions, betterments and improvements to the Premises that, in its dis-
cretion, may seem appropriate; (vii) fnsure and reinsure the Collateral for all
risks fncidental to the Mortgagee's possession, operation and management there-
of; and (viii) receive all such Rents and proceeds, and perform such other acts
in connection with the management and operation of the Collateral, as the Mort-
gagee in its discretion may deem proper, the Mortgagor hereby granttng the Mort-
gagee full power and authority to exercise each and every one of the rights,
privileges and powers contained herein at any and all times after any Default
without notice to the Mortgagor or any other person. The Mort?agee, in the ex-
ercise of the rights and powers conferred upon it hereby, shall have full power
to use and apply the Rents to the payment of or on account of the following, in
such order as it may determine: (ag to the payment of the operating expenses of
the Premises, including the cost of management and leasing thereof (which shall
include reasonable compensation to the Mortgagee and its agents or caontractors,
and it shall also include lease commissions and other compensation and expenses
of seeking and procuring tenants and entering into Leases), established claims
for damages, if any, and premiums on insurance hereinabove authorized; (b) to
the payment of taxes, charges and special assessments, the costs of all re-
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pairs, decorations, renewals, replacements, alterations, additions, betterments
and improvements of the Collateral, including the cost from time to time of in-
stalling, replacing or repairing the Collateral, and of placing the Collateral
in such condition as will, in the judgment of the Mortgagee, make it readily
rerntable; and (c)} to the payment of any Liabilities. The entering upon and
taking possession of the Premises, or any part thereof, and the collection of
any Rents and the application thereof as aforesaid shall not cure or waive any
default theretofore or thereafter occurring or affect any notice or default
hereunder or invalidate any act done pursuant tec any such notice or default,
and, notwithstanding continuance in possession of the Premises or any part
thereof by the Mortgagee or a receiver, and the collection receipt and appli-
cation of Rents, the Mortgagee shall be entitled to exercise every r1?ht pro-
vided for in this Section 4,5 may be taken by the Mortgagee irrespective of
whether any notice of default has beern given hereunder and without regard to
the adequacy of the security for the indebtedness hereby secured.

..........

Mortgagee may exercise Trom time to time any rights and remedies available to
it under/azplicable law upon defauit in payment of indebtedness. The Mortgagor
shall, premntly upon request by the Mortgagee, assemble the Collateral and make
it avatlabls to the Mortgagee at such place or places, reasonably convenient
for both the Murtgagee and the Mortgagor, as the Mortgagee shall designate.

Any notificatior rzquired by law of intended disposition by the Mort?agee of
any of the Collateral shall be deemed reasonably and properly given if given

at least five (5) days before such disposition, Without limiting the foregoing,
whenever there exists a2 Nefault hereunder, the Mortgagee may, with respect to
so much of the Collatersl as is personal property under applicable law, to the
fullest extent permitted %y appiicable law, without further notice, advertise-
ment, hearing or process of law of any kind: (1) notify any person obligated

on the Collateral to perforn irectly for the Mortgagee 1ts obligations there-
under, (1i) enforce collectivr of an{ of the Collateral by suit or otherwise,
and surrender, release or excnzrae all or any part thereof or compromise or
extend or renew for any period (whether or not longer than the original period)
any obligations of any nature of aiy party with respect thereto, ({11} endorse
any checks, drafts or other writinge 3in the name of the Mortgagor to allow col-
lection of the Collateral, (iv) take(crntrol of any procegeds of the Collateral,
(v) enter upun any premises where any «f the Collateral may be located and take
possession of and remove such Collaterai., ivi) sel) any or al) of the Collater-
al, free of 211 rights and claims of the Meitgagor therein and thereto, at any
public¢c ar private sale, and (vii) bid for and-purchase any or all of the Col-
lateral at any such sale. Any proceeds of any Zisposition by the Mortgagee of
any of the Collateral may be applied by the Moitgagee to the payment of ex-
penses in connection with the Collateral, includizc. attorneys' fees and Tegal
expenses, and any balance of such proceeds shall te appiied by the Mortgagee
toward the payment of such of the Liabilities and 1z such order of application
as the Mortgagee may from time to time elect. The Murtgagee may exercise from
time to time any rights and remedies available to it undor the Uniform Commer-
cial Code or other applicable law as in effect from time to-time or otherwise
available to it under the applicable law. The Mortgagor hirely expressly
waives presentment, demand, notice of dishonor, protest ang nrcice of protest
in connection with the Note and, to the fullest extent permittid by applicable
law, any and all other notices, demands, advertisements, hearings dr process

of law in connection with the exercise by the Mortgagee of any o tus rights
and remedies hereunder. The Mortgagor hereby constitutes the Mortgagee its
attorney-in-fact with full power of substitution to take possession of the
Collateral upcn any Default and, as the Mortgagee in its sole discretion deems
necessary or proper, to execute and deliver all instruments required by the
Mortgagee to accomplish the disposition of the Collateral; this power of attor-
ney 1s a power coupled with an interest and it irrevocable while any of the
Liabilities are outstanding.

4 5 Personal Property, Whenever there exists a Default hereunder, the

4.7 Performance of Third Party Agreements. The Mortgagee may, in its
sole discretion at any time after the occurrence of a Default, notify any per-
son obligated to the Mortgagor under or with respect to any Third Party Agree-
ments of the existence of a Default, require that performance be made directly
to the Mortgagee at the Mortgagor's expense, and advance such sums as are nec-
essary or appropriate to satisfy the Mortgagor's obligations thereunder; and
the Mortgagor agrees to cooperate with the Mortgagee in all ways reasonablg
requested by the Mortgagee (including the giving of any notices requested by,
or jJoining in any notices given by, the Mortgagee) to accomplish the foregoing.
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4.8 Nog Liability on_ the Mortgagee. Notwithstanding anything contained
herein, the Mortgagee shalT not be obligated to perform or discharge, and does
not hereby undertake to perform or discharge, any obligation, duty or 1iability
cf the Mortgagor, whether hereunder, under any of the Third Party Agreements or
otherwise, and the Mortgagor shall and does hereby agree to indemnify against
and hold the Mortgagee harmliess of and from: any and all liabilit{ies, losses
or damages which the Mortgagee may incur or pay under or with respect to any
of the Collateral or under or by reason of its exercise of rights hereunder;
and any and al] claims and demands whatsoever which may be asserted against it
by reascn of alleged obtigations or undertakings on its part to perform or dis-
charge any of the terms, covenants or agreements contafned in any of the Colla-
teral or in any of the contracts, documents or instruments evidencing or creat-
ing any of the Collateral. The Mortgagee shall not have responsibility for
the control, care, management or repair of the Premises or be responsible or
11able for any negligence in the management, operation, upkeep, repair or con-
trol of the Premises resulting in loss, injury or death to any tenant, Ticensee,
employee, Stranger or other person. No 1iability shall be enforced or asserted
agafnst (fe Mortgagee in its exercise of the powers herein granted to it, and
the Mortgasar expressly waives and releases any such iiability. Should the
Mortgagee (ineyr any such 14ability, loss or damage under any of the Leases or
under or by /reason hereof, or in the defense of any claims or demands, the Mort-
gagor agrees to reimburse the Mortgagee immediately upon demand for the full
amount thereof, 4anzluding costs, expenses and attorneys’' fees.

4.9 Prepaymesc Charge. If this Mortgage or any obligation secured here-
by provides for any caarae for prepayment of any indebtedness secured hereby,
the Mortgagor agrees to pay said charge if for any reason any of said indebted-
ness shall be paid prior o the stated maturity date thereof, even ¥ and not-
withstanding that a Default shall have occurred and the Mortgagee, by reason
thereof, shail have declarcs sald indebtedness or all sums secured hereby im-
mediately due and payable, o=n¢d-whether or not said payment is made prior to or
at any sale held under or by lctue of this Article IV.

V. GSNERAL

5.1 Permitted Acts. The Mortgcgcr agrees that, without affecting or dim-
inishing in any way the liability of ire Mortgagor or any other person (except
ary person expressly released in writing Ly the Mortgagee) for the payment or
performance of any of the Liabilities or fur the performance of any obligation
contained herefn or affecting the 1ien herco’ upon the Collateral or any part
thereof, the Mortgagee may at any time and ‘rom.<ime to time, without notice

to or the consent of any person: release any pcrscn liable for the payment or
performance of any of the Liabilities; extend tn2 cime for, or agree to alter
the terms of payment of, any indebtedness under the Note or any of the Liabil-
ities; modify or waive any obligation; subordinate, «07{fy or otherwise deal
with the lien hereof; accept additicnal security of gay “ind; release any Col-
lateral or other property securing any or all of the Lialii)1ties; make releases
of any partion of the Premises; consent to the making oYy any mag or plat of the
Premises; consent to the creation of a condominium regime cn ¢11 or any part

of the Premises or the submission of all or any part of the Priaitises to the
provisions of ang condominium act or any similar provisions o¢ 1Aw of the

state where the Premises are located, or to the creation of any zasements on
the Premises or of any covenants restricting the use or occupancy. *hereof; or
exercise or refrain from exercising or waive, any right the Mortgaace may have,

5.2 Legal Expenses. The Mortgagor a?rees to indemnify the Mortgagee from
all loss, damage and expense, including (without limitation) attorneys' fees,
incurred 1in connection with any suit or proceeding in or to which the Mortgagee by
may be made or become a party for the purpose of protecting the 1ien or prior-
ity of this Mortgage or incurred in connection with any assignment, modifica-
tion or amendment to any and all Related Agreements or any other service ren- .
dered to or by the Mortgagor, or on the Mortgagor's behalf, in connection with
this Mortgage or the indebtedness secured hereby,

5.3 Related Agreements. The Mortgagor covenants that it will timely and
fully perform and satisfy avl the terms, covenants and condftions of any and
all Related Agreements,

5.4 Security Agreement; Fixture Filing. This Mortgage, to the extent
that it conveys or otherwise deals with personal property or with items of
personal property which are or may become fixtures, shall alsc be construed
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as a security agreement under the Uniform Commercial Code as in effect in the
state in which the Premises are located, and this Mortgage constitutes a finan-
cing statement filed as a fixture filing in the Official Records of the County
Recorder of the County in which the Premises are located with respect to any
and atl fixtures included within the term "Collateral” as used herein and with
respect to any Goods or other personal property that may now be or hereafter
become such fixtures,.

5.5 Defeasance. Upon full payment of all indebtedness secured hereby
and satisfaction of all the Liabilities in accordance with their respective
terms and at the time and in the mannrer provided, and when the Mortgagee has
no further obligation to make any advance, or extend any credit hereunder,
under the Note or any Related Agreements, this conveyance shall be null and
void, and thereafter, upon demand therefor, an appropriate instrument of re-
conveyance or release shall in due course be made by the Mortgagee to the Mort~
gagor upon payment by the Mortgagor to the Mortgagee of a reasonable release
fee, 1f cermitted by applicable Taw.

5.6 “Mytices. Each notice, demand or other communication in connection
with this MoiZaage shall be in writing and shall be deemed to be given to and
served upon . chz _addressee thereof an the day of the deposit thereof in the
United States ria’) by registered or certified mail, first class postage pre-
paid, addressed Zo Such addressee at its address set out above. By notice com-
plying with this <ection, any party may from time to time designate a different
address as its addiess for the purpose of the receipt of notices hereunder.

to and bind the parties ard their res?ective successors, vendees and assigns.
The word “"Mortgagor" shall.include al) persons claiming under or through the
Mortgagor and all persons Tiabie for the payment or performance of any of the
Liabilities whether or not sucli nersons shall have executed the Note or this
Mortgage. Wherever used, the si~zular number shall include the plural, the plu-
ral the singular, and the use of any-gender shall be applicable to all genders.

5.7 Successors; Tre Mortgagor; Gender. A1l provisions hereof shall inure
hel

5.8 Care by The Mortgagee. The ‘icrtgagee shall be deemed to have exer-
cised reasonable care 1n the custody aru preservation of any of the Collateral
in its possession {f 1t takes such acticn for that purpose as the Mortgagor re-
quests in writing, but failure of the Morigrcoe to comply with any such request
shall not be deemed to be (to to be evidence rf) failure to exercise reasonable
care, and no failure of the Mortgagee to preszrve or protect any rights with
respect to such Collateral against prior parties, cr to do any act with respect
to the preservation of such Collateral not so reaueisted by the Mortgagor, shall
be deemed a failure to exercise reasonable care in (hs custody or preservation
of such Collateral,

5.9 No Obligation gnﬁjp9’M95$ﬁagg§. This Mortgage 'z intended only as
security for the E?anT?t?es. Anyt 3n? herein to the contrarv notw!thstandin?.
(1) the Mortgagor shall be and remain Tiable under and with respect to the Col-
Tateral to perform all of the obligations assumed by it under o~ with respect

to each thereof, {i1) the Mortga?ee shall have no obligation o i1ability under
or with respect to the Collateral by reason or arising out of tn’s Mortgage, and
(111) the Mortgagee shall not be required or obligated in any mannex to perform
or fulfill any of the obligations of the Mortgagor under, pursuant to or with
respect to any of the Collateral.

5,10 No Waiver; Writing. No delay on the part of the Mortgagee in the
exercise of any right or remedy shall operate as a waiver thereof, and no
single or partial exercise by the Mortgagee of any right or remedg shall pre-
Clude gther or Turther exercise thereof or the exercise of any oiher right or
remedy. The granting or withholding of consent by the Mortgagee to any trans-
action as required by the terms hereof shall not be deemed a wajver of the

right to require consent to future or successive transactions,

§.11 Governing Law. This Mortgage shall be construed in accordance with
and governed by the internal laws of the state where the Premises are located,
except that the nature and amount of any interest hereunder shall be governed
by the internal Vaws of the State of Tennessee, Whenever possible, each pro-
vision of this Mort?age shall be interpreted {n such manner as to be effective
and valid under appticable law, but if any provision of this Mortgage shall be
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prohibited by or invalid under applicable law, such provision shall be ineffec-
tive to the extent of such prohibition or tavalidity, without invalidating the
remainder of such provision or the remaining provisions of this Mortgage.

5,12 Waiver. The Mortgagor, on behalf of itself and all persans now or
hereafter Tnterested in the Premises or the Collateral, to the fullest extent
permitted by applicable law hereby waives all rights under all appraisement,
homestead, moratorium, vatuation, exemption, stay, extension, and redemption
statutes, laws or equities now or hereafter existing, and hereby further waives
the pleading of any statute of l1imitations as a defense to any and all Liabil-
ities secured by this Mortgage, and the Mortgagor agrees that no defense, claim
or right based on any thereof will be asserted, or may be enforced, in any ac-
tion enforcing or relating to this Mortgage or any of this Collateral, With-
out limiting the generality of the preceding sentence, the Mortgagor, on its
cwn behalf and on behalf of each and every person acquiring any interest in or
title to the Premises subsequent to the date of this Mortgage, hereby irrevoc-
ably wiives any and all rights of redemption from sale under any order or de-
cree of rarecliosure of this Mortgage or under any power contained herein or
under ary.sales pursuant to any statute, order, decree or judgment of any court,
The Mortgacor~, for itself and for all persons hereafter claiming through or
under it or w'ic may at any time hereafter become holders of liens Jjunior to
the 1ien of this Mortgage, hereby expressly waives and releases all rights to
direct the orde” ‘a which any of the Collateral shall be sold in the event of
any sale or salen pursuant hereto and to have any of the Collateral and/or any
other property ncu or hereafter constituting security for any of the indebted-
ness secured hereby riai'shalled upon any foreclosure of this Mortgage or of any
other security for any of said indebtedness,

§.13 No Merger. It being the desire and intention of the parties hereto
that this Mortgage and the (iizn hereof do not merge in fee simpile title to the
Premises, 1t is hereby underscond and agreed that should the Mortgagee acquire
an additional or other interesis in or to the Premises or the ownership there-
of, then, unless a contrary intent is manifested by the Mortgagee as evidenced
by an express statement to the effect in an appropriate document duly recorded,
this Mortgage and the lien hereof :hall not merge in the fee simple title, to-
ward the end that this Martgage may he foreclosed as if owned by a stranger to
the fee simple title,

§.14 The Mortgagee Not a Joint Ventuirr or Partner., The Mortgagor and
the Mortgagee acknowledge and agree that in 'nJu event shall the Mortgagee be
deemed to be a partner or joint venturer with tie Mortgageor, Without limita-
tion of the foregoing, the Mortgagee shall not be rieemed to be such a partner
or Joint venturer on account of its becoming a meripagee in possession or exer-
cising any rights pursuant to this Mortgage or puusuznt to any other instrument
or document evidencing or securing any of the Liabiii%Zies secured hereby, ar

ctherwise.

5.15 Time of Essence., Time 1s declared to be of the essence in this Mort-
gage, the Note and any Related Agreements and of every part hireof and thereof.

5.16 No Third Party Benefits. This Mort?age. the Note ard the other Re-
lated Agreements, 17 any, are made for the sole benefit of the Mortgagor and
the Vort?agee and their successors and assigns, and no other party shall have
any legal interest of any kind under or by reason of any of the foregoing.
Whether or nat the Mortgagee elects to employ any or all the rights, powers or
remedies available to it under any of the foregoing, the Mortgagee shall have
no obligation or liability of any kind to any third party by reason of any of
the foregoing or any of the Mortgagee's actions or omissions pursuant thereto
or vihcrwise i connection with this transaction.

5.17 Counterparts. This Mortgage may be executed in any number of coun-
terparts and by each of the undersigned on separate counterparts, and each
such counterpart shall be deemed to be an original, but all such counterparts
shall together constitute but one and the same Mortgage.

12501088
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IN WITNESS WHEREOF, the undersigned have executed and delivered this
Mortogage in Chicago, I114nois on the day and year first above written,

Attest: MORTGAGOR :
JEBI'S GA QEN, INC,
(o ‘

By: n@;).\m«mmx SAE & TV By: (3) o S
me! AThayns ACADUIYVLe ) aruntzos,

Title: S i P Aoy

Accepted:
MORTGAGEE:

PERKINS RESTAURANTS OPERATING COMPANY, L.P.
By: Perkins Management Company, Inc.,
General Partner

-
7 -~ :

8y: -7 bt s e G o
Vice ﬁre;ﬁaent. e L et
v

e
This instrument was prepared by and after
recording return to:

Robert N. Klein, Esq.
Perkins Family Restaurants, (.P.
6401 Poplar Avenue

Memphis, TN 38119

901/766-6485
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STATE OF ILLINOIS

) SS.
COUNTY OF COOK )

[, Eivpie s /HHRM-’/Q 73 v & Notary Public, deo hereby certify that
John Karuntzos, personally know to me to be the President of JEDI'S GARDEN,
INC., &n I11inois corporation, and /l_r,_aygﬂg 162 EHIA Debe v tes, personally

known to me to be the ecretary of sald corporaticn, and
personally known to me to be the same persons whose names are subscribed to
the foregcing instrument, appeared before me this day in person and severally
acknowledged that as such President and Secretary they signed
and delivered the said instrument as such President and
Secretary of said corporation, and caused the corporate seal ¢f said corpora=-
tion to be affixed thereto, pursuant to authority, given by the Board of
Directors‘o” safd corporation as their Tree and voluntary act, and as the

free and voluriary act and deed of satd corporation, for the uses and purposes
therein set Jarth,

Given under iy hand and notarial seal, this & & day of January, 1988.

My commission-cxpires: TAN . 8 1989

it ,

Recige A
Notary Public

STATE OF TENNESSEE
COUNTY OF SHELBY

ffh S @ Notary Fudlic, do hereby certify that
r‘?ersona11y knowr.-¢o me to be the President of
ey & eT3 are corporation, 7aa personally known to me
whose name {s subscribed to the foregoing instrument,
appeared before me this day in person and acknowledge« that as such Vice
President, he signed and delivered the said instrument '»z such Vice President
of said corporation, and caused the corporate seal of sa‘d corporation to be
affixed thereto, pursuant to authority, given by the Board rf Directors of
satd corporation as their free and voluntary act, and as the free and volun=-
;ary act and deed of said corporation, for the uses and purposss therein set
orth,

Given under my hand and notarial seal, this gzzﬂﬂiday of Januacre, 19K8.

My commission expires: My COMMISSION EXPIBES JUNE 16 1930

,‘gEEZefzeiﬁzaéii_ﬁf;;Tfw?
tary Pu <




UNOFFICIAL COPsY:

EXHIBIT A

Description of the Land

DEPT—91 RECORDING $25 .

HR282 TRAN 28831 01/11/88 1%:85.0

WEILL R H--ES8--O014533 1
COOY, COUNTY RECORDER

ifxcept the West 1037 /4 feet and except
; < part taken for highways) tha
lying North of the center line of West 83rd Street in the A:hir’::-tnt:r?:r;igflm :f

the Fast 1/2 of the Soutiesst 1/4 and the South
: . east 1/4
Section 4, Township 37 Norin, Range 13 Faat of the m{rdo;:zj::;.m;l::? ?: Cook

County, lllinois.

Property Index No.: 24-08-810-012 HA(G A -
9266 South Cicero, Oak Lawn, I1linois o
180125

Common Street Address:




