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LEASEROLD MORTGAGE AND SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS

PHIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS made this S day of August,
1951, by and between Chicago Double Drive-Thru, Inc., an
Illinois corporation (hereinafter referred to as "Borrower") as
Lessee under the terms of that certain Lease dated November 27,
1990, by and between Lessee and LaSalle Bank Lakeview, not
personally but as Trustee under Trust No. 24-3546-00
(hereinafter referred to as the "Lease") relating to the real
estate described in Exhibit A" attached hereto and made a part
herec: 'hereinafter referred to as the "Leasehold Estate") in
favor o{ Rurling Bank, 141 West Jackson Boulevard, Chicago,
Illinois £0504 (herelnafter, together with its successors and
assigns, 4vrcluding each and every from time to time holder of
the Note hereinafter referred to as “"Mortgagee");

WHEREMS, Borrower is indebted to Mortgagee in tne
principal sum of TW( HUNDRED SEVENTY-FIVE THOUSAND AND 00/100
DOLLARS ($275,000.00), which Indebtedness is evidenced by
Borrower's Leasehold lfortgage Note of even date herewith, which
Note joins as co-makers Chicago Double Drive-Thru, Inc. and
Thomas J. Singer (hereinactar referred to as the "Note"), which
Note provides for payment ¢1 the Indebtedness as set forth

therein; and

NOW, THEREFORE, Borroweir ~ {0 secure the payment of the
Note with interest thereon, and any extensions and renewals
thereof, in whole or in part, and the payment of all other sums
with interest thereon advanced in acccidance herewith or in the
Note provided (hereinafter referred to a; the "Indebtedness™) to
protect the security of this Leasehold Mori<age, and the
performance of the covenants and agreements of Borrower herein
contained, does hereby mortgage, grant and corvey to Mortgagee
the following described Leasehold Estate located In the City of

Chicago, County of Cook, State of Illinois: _
S24063¢y

See Exhibit A attached hereto and made a part hereof.
. W.PT-ﬂz ECmDING ¢54.35‘
“'6: .

. . 3R oL
This instrument was prepared by D Tigs] TR g FY T} &
and after recording return to: _ . Co0K rﬂw** RECORDER

14-21-107-009-0000

Lynn Lucchese-Soto

222 North LaSalle Street
Suite 1900

Chicago, Illinois 60601
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(hereinafter referred to as the "Real Estate")

which Leasehold Estate is presently improved with a commercial
building and which has a common address of 3601 North Halsted,
Street, Chicago, Illinois, and which, with the property herein
described, is refarred to herein as the "Premises" together

with:

(2)

All buildings and other improvements now or at any time
hereafter constructed or erected upon or located at the
Real Estate, and all waterials intended for
construction, reconstruction, alteration and repairs of
such improvements now or hereafter erected thereon,
rogether with and including, but not limited to, all
firtures, equipment, machinery, appliances and other
&Zrticles and attachments now or hereafter forming part
of, .attached to or incorporated in any such buildings
or impcovements (all hereinafter referred to as the
"Improvements”);

all privileges, reservations, allowances, hereditament,
tenements and appurtenances now or hereafter belonging
or pertaining to the Real Estate or Improvements;

All leasehold estalizs, right, title and interest of
Borrower in any and ail leases, subleases, arrangements
or agreements relating f£o the use and occupancy of the
Real Estate and Improvewents or any portion thereof,
now or hereafter existing ol entered into (all
hereinafter referred to as "ieases'), together with all
cash or security deposits, adrance rentals and other
deposits or payments of similar nature given in
connection with any Leases;

all rents, issues, profits, royalties  income, avails
and other benefits now or hereafter derived from the
Real Estate and Improvements, under Leases or otherwise
(all hereinafter referred to as "Rents"), subhiect to
the right, power and authority given to the ZLolrower in
the Assignment hereinafter referred to, to colizct and

apply the rents;

All right, title and interest of Borrower in and to all
options to purchase or lease the Real Estate or
Improvements, or any portion thereof or interest
therein, or any other rights, interests or greater
estates in the rights and properties comprising the
Premises, now owned or hereafter acquired by Borrower;

Any interests, estates or other claims, both in law and
in equity, which Borrower now has or may hereafter
acquire in the Real Estate and Improvements or other
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rights, interests or properties comprising the Premises
now owned or hereafter acquired;

(g) All right, title and interest of Borrower now owned or
hereafter acquired in and to (i) any land or vaults
lying within the right-of-way of any street or alley,
open or proposed, adjoining the Real Estate; (ii) any
and all alleys, sidewalks, strips and gores of land
adjacent to or used in connection with the Real Estate
and Improvements; (iiij any and all rights and
interests of every name or nature forming part of or
used in connection with the Real Estate andfor the
operaztion and maintenance of the Improvements; (iv) all
emasements, rights-of-way and rights used in connection
,3th the Real Estate or Improvements or as a means of
accass thereto, and (v) all water rights and shares of
steck.evidencing the same;

{i) All rignt, title and interest of Borrower in and to all
tangible p2rsonal property (hereinafter referred to as
"personal Zronerty"), owned by Borrower and now or at
any time herzafter located in, on or at the Leasehold
Estate or Improvaments or used or useful in connection
therewith, including, but not limited to:

{1) all furniture/ furnishings and equipment
furnished by Borrower to tenants of the Real
Estate or Improverents;

(ii) all building materizis and equipment located
upon the Real Estate #nd intended to be
incorporated in the Improvements now or
hereafter to be constructer thereon, whether or
not yet incorporated in such Tmprovements;

(iii) all machines, machinery, fixtures, apparatus,
equipment or articles used in sugplying heating,
gas, electricity, air-conditioning, water,
light, power, sprinkler protection, vaste
removal, refrigeration and ventilation, and all
fire sprinklers, alarm systems, electrohic
monitoring equipment and devices;

(iv) all window or structural cleaning rigs,
maintenance equipment and equipment relating to
: exclusion of vermin or insects and removal of
B dust, refuse or garbage;

(v} all lobby and other indoor and outdoor
furniture, including tables, chairs, planters,

oms.12 -3 -
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desks, sofas, shelves, lockers and cabinets,
wall beds, wall safes, and other furnishings;

(vi) all rugs, carpets and otker floor coverings,
draperies, drapery rods and brackets, awnxngs,
window shades, venetian blinds and curtains;

{vii) all lamps, chandeliers and other lighting
fixtures;

{viii) all recreational equipment and materials;
(ix) all office furniture, equipment and supplies;

?f‘ rx) all kitchen equipment, including refrigerators,
* ovens, dishwashers, range hoods and exhaust
systems and disposal units;

(xi) all laundry equipment, including washers and
dcvers;

(xii} all tractors, mowers, sweepers, Snow removal
equipmeat and other equipment used in
maintenarice: of exterior portions of the Real
Estate; anu

(xiii) 211 maintenance cupplies and inventories;
provided that tiz enumeration of any specific
articles of Persoial Property set forth above
shall in no way exclras or be held to exclude
any items of property not specifically
enumerated; but prowvided thnat there shall be
excluded from and not included within the term
"personal Property" as used lLrrein and hereby
mortgaged and conveyed, any erainment, trade
fixtures, furniture, furnishings or other
property of tenants of the Premises;

(i) Aall the estate, interest, right, title or otpnir claim
or demand which Borrower now has or may herealter have
or acquire with respect to (i) the proceeds of
insurance in effect with respect to the Premises, and
(ii) any and all awards, claims for damages and other
compensation made for or conseguent upon the taking by
condemnation, eminent domain or any like proceeding, or
by any proceeding or purchase in lieu thereof, of the
whole or any part of the Premises, ircludirg, without
limitation, any awards and compensation resulting from
a change of grade of streets and awards and
compensation for severance damages (all hereinafter
generally referred to as "Awards").

09600V 16
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BORROWER COVENANTS that Borrower is lawfully seized of
the Leasehold Estate hereby conveyed and has the right to
mortgage, grant and convey the Premises, that the Premises are
unencunbered except as to the matters reflected in the title
insurance policy insuring the lien of this Leasehold Mortgage
delivered to Mortgagee herewith and that Borrower will warrant
and defend generally the title to the Premises against all
claims and demands, subject to the matters reflected in said
title insurance policy and further that the Premises hereby
mortgaged and conveyed or intended so to be, together with the
rents, issues and profits thereof, and hereby conveyed unto the
Mortgacee forever, free from all rights and benefits under and
by viitre of the Laws of the State of Illinois (which rights and
benefits 2re hereby expressly released and waived), for the uses
and purpec<e=s herein set forth, together with all rights to
retain poszzossion of the Premises after any default in the
payment of ali‘or any part of the Indebtedness, or the breach of
any covenant or agreement herein contained, or upon the
occurrence of zuy Event of Default as hereinafter defined;

FOR THE PUKPOSE OF SECURING the payment of the
Indebtedness with interest thereon evidenced by the Note and any
and all modifications, ¢x.ensions and renewals thereof, and all
other Indebtedness and the pzrformance and observance by
Borrower of all of the terms, provisions, covenants and
agreements on Borrower's part to be performed and observed under
the Assignment referred to in Section 29 hereof; provided that
the aggregate of the Indebtedness shall at no time exceed
$100,000,000.

PROVIDED, NEVERTHELESS, and tiese presents are upon the
express condition that if all of the Indcbtaodness shall be duly
and punctually paid and all the terms, provicions, conditions
and agreements herein contaired on the part of the Borrower to
be performed or observed shall be strictly pericsramed and
observed, then this Leasehold Mortgage and the estate, right and
interest of the Mortgagee in the Premises shall cease and become

void and of no effect.
AND IT IS FURTHER AGREED THAT:

1. Payment of Indebtedness. The Borrower will duly and
promptly pay each and every installment of the principal of, if
any and interest and premium, if any, on the Note, and all other
Indebtedness, as the same become due, and will duly perform and
observe all of the covenants, agreements and provisions herein
or in the Note provided on the part of the Borrower to be
performed and observed.

2. Borrower hereby represents and covenants:
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{(a)

(b)

P4 L 60960

That the Lease is in full force and effect and
unmodified;

That all rents (including additional rents and
other charges) reserved in the said iLease have
been paid to the extent they were payable prior to
the date hereof;

The guiet and peaceful possession of the
Mortgagee, and Borrower further agrees to defend
the Leasehold Estate created under the Lease for
the entire remainder of the term set forth
therein, against all and every person or persons
lawfully claiming, or who may claim the same or
any part thereof, subject to the payment of the
rents in the lease reserved and subject to the
parformance and observance of all of the terms,
covenants, conditions and warranties thereof;

That there is no uncured default under the Lease
or in ‘Cche verformance of any of the terms,
covenants, conditions or warranties thereof on the
part of the Lessee to be observed and performed.
Further, no state of facts exist under the Lease
which, with thL: lapse of time or giving of notice
or both would consuvitute a default thereunder.

3. Maintenance, Repair, Recteration, Prior Liens, Parking.
In addition, Borrower will:

{a)

Promptly repair, restore o rebuiid any
Improvements now or hereaftzr on the Premises
which may become damaged or s destroyed, provided
the proceeds of insurance are wude available to
Borrower for the purpose;

Keep the Premises in good condition and repair,
without waste, and free from mechanica',
materialmen'’s or like liens or claims or rther
liens or claims for lien not expressly
subordinated to the lien hereof;

Pay when due any Indebtedness which may be secured
by a lien or charge on the Premises on a parity
with or superior to the lien hereof, and upon
request exhibit satisfactory evidence of the
discharge of such lien to the Mortgagee;

Complete within a reasonable time any Improvements
now or at any time in the process of erection upon
the Premises;
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(e}

(£)
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Comply with all reguirements of law, municipal
ordinances or restricticns and covenants of record
with respect to the Premises and the use thereof;

Make no material alterations in the Premises,
except as required by law or municipal ordinance;

suffer or permit no change in the general nature
of the occupancy of the Premises or consent to any
change in any existing private restrictive
covenants, zoning ordinances or other public or
private restriction, without the Mortgagee's prior
written consent;

Pay when due all operating costs of the Premises;

Initiate or acquiesce in no zoning
reclassification with respect to the Premises,
withzut the Mortgagee's prior written consent;

Provide, improve, grade, surface and thereafter
maintain_ rlean, repair, police and adeguately
light parking areas within the Premises which
areas shall e of sufficient size to accomaodate
standard-sized Aperican-made autonmobiles as may be
required by law, ordinance or regulation, together
with any sidewalks, Jaisles, streets, driveways and
sidewalk cuts and sufficient paved areas for
ingress, egress and rioht-of-way to and froz the
adjacent public thorougalares necessary or
desirable for the use tiere~f; however, the
foregoing shall not requirc¢ Borrower to pave any
parking areas or driveways which are not paved on
the date hereof;

Reserve and use ail such parking arsas solely and
exclusively for the purpose of providimy ingress,
egress and parking facilities for automobiles and
other passenger vehicles and trucks of Borrower
and tenants of the Premises and their invitees and

licensees;

Not reduce, build upon, obstruct, redesignate or
relocate any such parking areas, sidewalks,
aisles, streets, driveways, sidewalk cuts or paved
areas or rights-of-way or lease or grant any
rights to use the same to any other person except
tenants and invitees of tenants of the Premises,
without the prior written consent of the
Mortgagee; and
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(m) Pay all utility charges incurred in connection
with the Premises and all improvements thereon and
maintain all utility services now or hereafter
available for use at the Prenises.

The Borrower shall at all times promptly and
faithfully keep and perform, or cause to be kept
and performed, all the covenants and conditions
contained in the Lease by the Lessee under the
Lease be kept and performed and in all respects
conform to and comply with the terms and
conditions of the Lease, and the Borrower further
covenants that it shall not do or permit anything
which will impair or tend to impair the security
of this Leasehold Mortgage or will be grounds for
declaring a forfeiture of the Lease, and upon any
such failure aforesaid, Borrower shall be subject
tn all of the rights and remedies granted
Morigagee in this Leasehold Mortgage.

The Boirower shall not modify, extend or in any
way alter the terms of the Lease or cancel or
surrender said Lease, or waive, execute, condone
or in any way rzlease or discharge the Lessor
thereunder of ‘wr from the obligations, covenants,
conditions and anreements by said Lessor to be
done and performed;-and the Borrower does
expressly release, relinguish and surrender unto
the Mortgagee all of i%s rights, power and
authority to cancel, suvciander, amend, modify or
alter in any way the tervec and provisions of the
Lease and any attempt on th: part of the Borrower
to exercise any such right witobout the written
approval and consent of the Mcrlcagee thereto
being first had and obtained shal)’ constitute a
default under the terms hereof and the entire
Indebtedness shall, at the option oif the
Mortgagee, become due and payable feorChwith and
without notice.

The entire Indebtedness shall immediately wecome
due and payable at the option of the Mortgagee, if
the Borrower fails to give the Mortgagee imnediate
notice of any default under the Lease or of the
receipt by it of any notice of default from the
Lessor thereunder, or if the Borrower fails to
furnish to the Mortgagee immediately any and all
information which it may request concerning the
performance by the Borrower of the covenants of
the Iease, or if the Borrower fails to permit the
Mortgagee or its representative at all reasonable

-8 -
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times to make investigation or examination
concerning the performance by the RBorrower of the
covenants of the Lease, or if the Borrower fails
to permit the Mortgagee or its representative at
all reasonable times to make investigation or
examination concerning such performance. The
Borrower shall deliver to the Mortgagee an
original executed copy of the Lease, an estoppel
certificate from the Lessor and the Lease within
ten (10) days of requested by Mortgagee and ir
such form and content as shall be satisfactory to
Mortgagee, as well as any and all documentary
evidence received by it showing compliance by the
Borrower with the provisions of the Lease.
Borrower shall also promptly deliver to the
Mortgagee an exact copy of any notice,
~ommunication, plan, specification or other
iastrument or document received or given by it in
any way relating to or affecting the Parking
Leace,

In the ¢vent of any failure by Borrower to perform
any covenént on the part of Lessee to be observed
and performcd vnder the Lease, the performance by
Mortgagee on wuzitalf of Borrower of the Lease
covenant shall not remove or waive, as between
Borrower and Mortgagee, the corresponding default
under the terms herzaf and any amount so advanced
by Mortgagee or any ¢octs incurred in connection
therewith, with intere«t thereon at the default
rate shall constitute additional Indebtedness and
be immediately due and payaole.

To the extent permitted by law. the price payable
by the Borrower, or by any other ~arty so
entitled, in the exercise of the right of
redemption, if any, shall include all rents paid
and other sums advanced by Mortgagee, or hehalf of
Borrower, as Lessee under the said Lease.

4., Taxes., The Borrower will pay when due and beford any
penalty attaches, all general and special taxes, assessmenis,
water charges, sewer charges, and other fees, taxes, charges and
assessnents of every kind and nature whatsoever (all hereinafter
referred to as "Taxes"), whether or not assessed against the
Borrower, if applicable to the Premises or any interest therein,
or the Indebtedness, or any obligation or agreement secured
hereby; and Borrower will, upcn written request, furnish to the
Mortgagee duplicate receipts therefor; provided that (a) in the
event that any law or court decree has the effect of deducting
from the value of land for the purposes of taxation any lien

- 9 -~
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thereof, or imposing upon the Mortgagee the payment in whole or
any part of the Taxes or liens herein required to be paid by
Borrower, or changing in any way the law relating to the
taxation of mortgages or debts secured by mortgages or the
interest of the Mortgagee in the Premises or the manner of
collection of Taxes, so as to affect this Leasehold Mortgage or
the Indebtedness or the holder thereof, then, and in any such
event, the Borrower upon demand by the Mortgagee, will pay such
Taxes, or reimburse the Mortgagee therefor; and (b) nothing in
this Section 3 contained shall require the Borrower to pay any
income, franchise or excise tax imposed upon the Mortgagee,
excepting only such which may be levied against such income
express.ly as and for a specific substitute for Taxes on the
Premises, and then only in an amount computed as if the
Mortgage= derived no income from any source other than its

interest liercunder.

5. Insuraince Coverage. Tha Borrower will insure and keep
insured the Preuises and each and every part and parcel thereof
against such perils 2nd hazards as the Mortgagee may from time
to time require and in any event will continuously maintain the
following described pdlicies of insurance:

(a) Casualty insvrance against loss and damage by all
risks of phyc.cal loss or damage, including fire,
windstorm, floorl, earthquake and other risks
covered by the so-zalled extended coverage
endorsement in amcurts not less than the full
insurable replacemeri value of all Improvements,
fixtures and equipment {rom time to time on the
Premises and bearing a rcplacement cost agreed
amount endorsement;

Comprehensive public liability zgainst death,
bodily injury and property damac= jn an amount not
less that One Million Dollars ($1,600,000.00);

Employer's Liability Insurance;

Rental or business interruption insurancz -in

amounts sufficient to pay, for a period of up to
one {1) year, all amounts reguired to be paid by
Borrower pursuant to the Note and this Leasehold

Mortgage;

Steam boiler, machinery and pressurized vessel
insurance (if applicable to the Premises); and

If the Federal Insurance Administration (FIA) has

designated the Premises to be in a special flood
hazard area and designated the community in which

- 10 -~
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the Premises are located eligible for sale of
subsidized insurance, first and second layer flood

insurance when and as availabie; and

All policies of insurance to be

maintained and provided as required by Section 5 hereof shall:

(a)

{c)

(d)

Be in forms, companies and amounts reasonably
satisfactory to Mortgagee (but not more than the

amount of the Leasehold Mortgage), and all
policies of casualty insurance shall have attached

thereto mortgagee clauses or endorsements in favor
of and with loss payable to Mortgagee;

Contain endorsements that no act or negligence of
the insured or any occupant and no cccupancy or
uce of the Premises for purposes more hazardcus
<han permitted by the terms of the policies will
affect the validity or enforceability of such
policiss as against Mortgagee;

Be writtep in amounts sufficient to prevent
Borrower from becoming a co-imsurer;

Provide for chiirtv (30) days' prior written notice
of cancellation to Mortgagee; and

Borrower will deliver all policies, including additional and

renewal policies, to Mortgagee, and »p case of insurance
policies about to expire, the Borrowrr will deliver renewal

policies not less than thirty (30) days prior to the respective
dates of expiration.

6.1 Deposits for Taxes.

In order to assurz the payment of

Taxes when due and if required by Mortgagee:

{a)

Borrower shall, deposit with Mortgagee on the
first business day of each month, an a2mcunt eqgual
to one-twelfth (1/12) of the Taxes therrol to
kecome due with respect to the Premises between
one (1) and thirteen (13) months after the dute of
such deposit; provided that in the case of the
first such deposit, Borrower shall deposit in
addition an amount which, when added to the
agoregate amount of monrthly deposits to be nmade
hereunder with respect to Taxes to becoxze due
within thirteen (13) months after such first
deposit, will provide (without interest) a
sufficient fund to pay such Taxes, one (i) month
prior to the date when they are due. The amounts
of such deposits (herein generally called "Tax

- 11 -
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(b)

(c)

(d)

{e)
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Deposits"} shall be based upon Mortgagee's
estimate of the amount of Taxes. Borrower shall
promptly upon the demand of Mortgagee make
additional Tax Deposits as Mortgagee may from time
to time require due to (i) failure of Mortgagee to
require, or failure of Borrower to make, Tax
Deposits in previous months, (ii) underestimation
of the amounts of Taxes, due dates and, or (iii})
application of the Tax Deposits pursuant to
Section 5.1(c) hereof. Mortgagee shall hold all
Tax Deposits without any allowance of interest

thereon.

Mortgagee will, out of the Tax Deposits, upon the
presentation to Mortgagee by Borrower of the bills
therefor, pay the Taxes or will, upon the
presentation of receipted bills therefor,
reipburse Borrower for such payments made by
Porrower. I1f the total Tax Deposits on hand shall
not bz sufficient to pay all of the Taxes when the
same shall become due, then Borrower shall pay to
Mortgagee on demand the amount necessary to make
up the aeiiciency.

Upon an Even% of Default under this Leasehold
Mortgage, Mortgugee may, at its option, apply any
Tax Deposits on hend to the Indebtedness, in such
order and manner 2o Mortgagee may elect. When the
Indebtedness has beci fully paid, any remaining
Tax Deposits shall be. paid to Borrower. All Tax
Deposits are hereby pledged as additional security
for the Indebtedness, and shell be held by
Mortgagee irrevocably to be 2pplied for the
purposes for which made as hercin provided, and
shall not be subject to the dire~tion or control

of Borrower.

Notwithstanding anything herein contaired to the
contrary, Mortgagee shalil not be liabls isor any
failure to apply the Tax Deposits unless Luorrower,
while no Event of Default exists hereundei  3hall
have (i) requested Mortgagee in writing to make
application of such Deposits to the payment of the
Taxes and (1i) presented Mortgagee with bilis for

such Taxes.

The provisions of this Leasehold Mortgage are for
the benefit of Borrower and Mortgagee alone. No
provision of this Leasehold Mortgage shall be
construed as creating in any other party any

- 12 -
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rights in and to the Tax Deposits or any rights to
have the Tax Deposits applied to payment of Taxes.
Mortgagee shall have no cbligation or duty to any

third party to collect Tax Deposits.

7. Proceeds of Insurance. The Borrower will give the
Mortgagee prompt notice of any damage to or destruction of the
Premises; and

{a) In case of loss covered by policies of insurance,
the Mortgagee (or, arfter entry of decree of
foreclosure, the purchaser at the foreclosure sale
or decree creditor, as the case may be) is hereby
authorized at its option either (i) to settle and
adjust any claim under such policies in
consultation with, but without consent of the
Borrower, or {(ii) allow the Borrower to agree with
ta2 insurance company or companies on the amount
t«-pe paid upon the loss; provided that the
Borrover may itself adjust and collect losses
aggrenating not in excess of One Hundred Thousand
Dollars ($100,000.00); provided further that in
any case tna Mortgagee shall, and is hereby
authorizea %o, collect and receipt for any such
insurance procceds; and the reasonable expenses
incurred by the lisrtgagee in the adjustment and
collection of inswrance proceeds shall be so much
additional Indebtediess, and shall be reimbursed
to the Mortgagee uporn Jdemand accompanied by
itemized bills therefoy;

In the event of any insurer. aamage to or
destruction of the Premises ol any part thereof
{(hereinafter referred to as an "Insured Casualty")
and if, in the reasonable judgmerit of the
Mortgagee, the Premises can be restored to an
architectural and economic unit of the same
character and not less valuable than th:: same was
prior to the Insured Casualty, and adegusiely
securing the outstanding balance of the
Indektedness, and the insurers do not deny
liability to the insureds, then, if no Event of
Default as hereinafter defined shall have occurred
and be then continuing, and if there was no Event
of Default, whether continuing or not, at the time
of occurrence of damage or destruction which
resulted in said loss, the proceeds of insurance
shall be applied to reimburse the Borrower for the
cost of restoring, repairing, replacing or
rebuilding (hereinafter referred to as
"Restoring") the Premises or any part thereof

- 13 -
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subject to Insured Casualty, as provided for in
Section 9 hereof; so long as no Event of Default
hereunder has occurred and is continuing, such
insurance proceeds, after deducting therefrom any
necessary expenses incurred in the collection
thereof, shall be made available by Mortgagee for
the Restoring of the Premises; provided that
Borrower shall furnish evidence sufficient to
Mortgagee that there are sufficient funds
available for the rebuilding or restoration of the

Premises.

If, in the reasonable judgment of Mortgagee, the
Premises cannot be restored to an architectural
and econowic unit as provided for in Subsection
(b) above, then at any time from and after the
Tnsured Casualty, upon thirty (30) days' written
rot.ice to Borrower, Mortgagee may declare the
encire balance of the Indebtedness to be, and at
the aypiration of such thirty (30) day period the
Iindebtedrcss shall be and become, immediately due

and payable.

Except as provided for in Subsection (b) of this
Section 7, Moc:gagee shall apply the proceeds of
insurance (includirg amounts not required for
Restoring effected in accordance with Subsection
{b) above) consequen’. upon any Insured Casualty
upon the Indebtedness  ’n such order or manner as
the Mortgagee may eleci; provided that no premiun
or penalty shall be paytlie in connection with any
prepayment of the Indebtedress wmade out of
insurance proceeds as aforesaiza;

in the event that proceeds of insirznce, if any,
shall be made available to the Borrowver for the
Restoring of the Premises, Borrower heicby
covenants to Restore the same to be of ~t- least
equal value and of substantially the saue
character as prior to such damage or destruction;
all to be effected in accordance with plans ond
specifications to be first submitted to and
approved by the Mortgagee if the cost of
Restoration exceeds $50,000;

Any portion of insurance proceeds remaining after
payment in full of the Indebtedness shall be paid
to Borrower;

Subject to the reasonabie approval of the
Mortgagee, interest shall be payable by Mortgagee
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on account of any insurance proceeds at any time
held by Mortgagee, provided Borrower delivers
written instructions relative to such investment
to Mortgagee and such investment instructions do
not unreasonably interfere with the payment of
expenses or costs incurred in the Restoring of the
Premises;

Nothing contained in this Leasehold Mortgage shall
create any responsibility or liability upon the
Mortgagee to (i) collect any proceeds of any
policies of insurance but Mortgagee shall
cooperate with Borrower's efforts in this regardq,
or (ii) Restore any portion of the Premises
damaged or destroyed through any cause.

8. Condennation. The Borrower will give Mortgagee prompt
notice of any proceedings, instituted or threatened, seeking
condemnation or taking by eminent domain or any like process
(hereinafter referr2? to as a "Taking"), of ali or any part of
the Premises, includirg damages to grade, and:

(2) Borrower iereby assigns, transfers and sets over
unto Mortgagee the entire proceeds which Borrower
receives of any Award consequent upon any Taking;

If, in the reasousn2ile judgment of the Mortgagee,
the Premises can Lz restored to an architectural
and economic unit of ‘ie same character and not
less valuable than the ?remises prior to such
Taking and adequately sccuring the outstanding
balance of the Indebtedness, then if no Event of
Default, as hereinafter detired, shall have
occurred and be then continuiny, the Award shall
be applied to reimburse Borrower feor the cost of
Restoring the portion of the Prenises remaining
after such Taking, as provided for ir Section 9
hereoi;

If, in the reasonable judgment of Mortgag<e, the
Premises cannot be restored to an architectural
and economic unit as provided for in Subsection
{(b) above, then at any time from and after the
Taking, upon thirty (30) days' written notice to
Borrower, Mortgagee may declare the entire balance
of the Indebtedness to be, and at the expiration
of such thirty (30} day period the Indebtedness
shall be and become, immediately due and payable.

Except as provided for in Subsection (b) of this
Section 8, Mortgagee shall apply any Award

- 15 -
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(including the amount not reguired for Restoration
effected in accordance with Subsection (b) above)
upon the Indebtedness in such order or manner as
the Mortgagee may elect.

(e} In the event that any Award shall be made
available to the Borrower for Restoring the
portion of the Premises remaining after a Taking,
Borrower hereby covenants to Restore the remaining
portion of the Premises to be of at least equal
value and of substantially the same character as
prior to such Taking, all to be effected in
accordance with plans and specifications to be
first submitted to and approved by the Mortgagee
if the cost of restoration exceeds $50,000;

(£1 Provided the Premises is not being restored, any
rortion of any Award remaining after payment in
£f231 of the Indebtedness shall be paid to
Borrower.

{(g) Subject to the reasonable approval of the
Mortgagee; \interest shall be payable by Mortgagee
on accounit of any Award at any time held by
Mortgagee, provided Borrower delivers written
instructions relative to such investment to
Mortgagee and such investment instructions do not
unreasonably interfere with the payment of
expenses or costs inzirred in the Restoring of the

Premises.

8. Disbursement of Insurance Procezas and Condemnation
Awards. In the event the Borrower is entitlied to reimbursement
out of insurance proceeds or any Award held bv Mortgagee, such
proceeds shall be disbursed from time to time dpnon the Mortgagee
being furnished with satisfactory evidence of the estimated cost
of completion of the Restoring, with funds (or assurances
satisfactory to the Mortgagee that such funds are ivailable}
sufficient in addition to the proceeds of insurance c¢g Award, to
complete the proposed Restoring, and with such architect!s
certificates, waivers of lien, contractor'’s sworn statereats and
such other evidence of costs and payments as the Mortgagezs may
reasonably require and approve; and the Mortgagee may, in any
event, require that all plans and specifications for such
Restoring be submitted to and approved by the Mortgagee prior to
commencement of work; and in each case:

(a) No payment made prior to the final completion of

the Restoring shall exceed ninety percent (90%) of
the value of the work performed from time to tinme;

- 36 -
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(b) Funds other than proceeds of insurance or the
award shall be disbursed prior to disbursement of

such proceeds; and

At all times the undisbursed balance of such
proceeds remaining in the hands of the Mortgagee,
together with funds deposited for the purpose or
irrevocably committed to the satisfaction of the
Mortgagee by or on behalf of the Borrower for the
purpose, shall be at least sufficient irn the
reasonable judgment of the Mortgagee to pay for
the cost of completion of the Restoring, free and
clear of all liens or claims for lien.

If the cost of rebuilding, repairing or restoring
the buildings and improvements can reasonably
exceed the sum of $50,000.00, then Mortgagee shall
anprove plans ard specifications of such work
before such work shall be commenced. Any surplus
whic’ remains out of said insurance proceeds after
paymen’ of such costs of building or restoring
shall be paid to any party entitled thereto.

10. Stamp Tay. If, ry the laws of the United States of
America, or of any state having jurisdiction over the Borrower,
any tax is due or becomes due i respect of the issuance of the
Note, the Borrower shall pay such tax in the manner reguired by

such law.

11. Prepayment Privilege. The Porrower shall have the
privilege of making prepayments on the principal of the Hote at
any time without penalty.

12. Effect of Extensions of Time, Amencoents on Junior
Liens and Others. Borrower covenants and agrzes that:

(a) If the payment of the Indebtedness, or any part
thereof, be extended or varied, or if any part of
the security be released, all persons now or at
any time hereafter liable therefor, or inherested
in the Premises, shall be held to assent to such
extension, variation or release, and their
liability, if any, and the lien and all provisions
hereof shall continue in full force and effect;
the right of recourse against all such persons
being expressly reserved by the Mortgagee,
notwithstanding any such extension, variation or
release;

Any person, firm or corporation taking a junior
mortgage or other lien upon the Premises or any

- 17 -
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interest therein, shall take the said lien subject
to the rights of the Mortgagee herein to amend,
modify and supplement this Leasehold Mortgage, the
Note and the Assignment (as defined in Section 29
hereof) hereinafter referred to, and to vary the
rate of interest and the method of computing the
same, and to impose additional fees and other
charges, and to extend the maturity of the
Indebtedness, in each and every case without
obtaining the consent of the holder of such junior
lien and without the lien of this Leasehold
Mortgage losing its priority over the rights of
2ny such junior lien;

Nothing in this Section contained shall be
construed as waiving any provision of Section 17
hereof which provides, among other things, that it
sinll constitute an Event of Default if the
Przmises be sold, conveyed or encumbered;

Extenciop of the time for payment or modification
of amortization of the sums secured by this
Leasehold dcrtgage granted by Mortgagee to any
successor 1in ‘rterest of Borrower shall not
operate to reizase in any manner the liability of
the original Boriover and Borrower's successor in
interest. Mortgeges shall not be reqguired to
commence proceedings against such successor or
refuse to extend time Lor payment ct otherwise
modify amortization of ‘tne sums secured by this
Leasehold Mortgage by re~son of any demand made by
the original Borrower and Foriower's successors in
interest.

13, Effect of Changes in Tax Laws. In tac z2vent of the
enactment after the date hereof by any legislativ: authority
having jurisdiction of the Premises of any law deuucting from
the value of land for the purposes of taxation, any lien
thereon, or imposing upon the Mortgagee the payment of ‘he whole
or any part of the taxes or assessments or charges or licns
herein reqguired to be paid by the Borrower, or changing ir any
way the laws relating to the taxation of leasehold mortgages or
debts secured by mortgages or the Mortgagee's interest in the
Premises, or the method of collecting taxes, so as to affect
this Leasehold Mortgage or the Indebtedness, or the holder
hereof, then, and in any such event, the Borrower, upon demand
by the Mortgagee, shall pay such taxes or assessments, or
reimburse the Mortgagee therefor; provided that if in the
opinion of counsel for the Mortgagee the payment by Borrower of
any such taxes or assessments shall be unlawful, the Mortgagee
may, by notice to the Borrower, declare the entire principal
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balance of the Indebtedness and all accrued interest to be due
and payable on a date specified in such notice, not less than
ninety (90) days after the date of such notice, and the
Indebtedness and all accrued interest shall then be due and
payable without premium or penalty on the date so specified in
such notice.

14. Mortgagee's Performance of Borrower's Obligations. 1In
case of an Event of Default as defined in Section 20 herein, the
Mortgagee either before or after acceleration of the
Indebtedness or the foreclosure of the lien hereof, and during,
if any, may upon notice to Borrower, but shall not be required
of th~ borrower {whether or not the Borrower is personally
liable tuerefor) in any form and manner deemed expedient to the
Mortgage:: and in connection therewith:

{a) “The Mortgagee may, but shall not be required to,
rake full or partial payments of principal or
irierest on prior encumbrances, if any, and
purcnase, discharge, compromise or settle any tax
lien or other prior lien or title or claim thereof
which ig& not being contested in accordance
herewith, oy redeem from any tax sale or
forfeiture «ffecting the Premises, or contest any
tax or assessaent;

Mortgagee may, but shall not be required to,
complete constructiun, furnishing and equipping of
the Improvements upcor the Premises and rent,
operate and manage the Premises and such
Improvements and pay operating costs and expenses,
including management fees, of every kind and
nature in connection therewitl.. so that the
Premises and Improvements shall he operational and
usable for their intended purpos«c;

All rwonies paid for any of the purpose:z herein
authorized or authorized by any other instrument
evidencing or securing the Indebtedness, and all
expenses paid or incurred in connection tperewith,
including attorney's fees and any other mouies
advanced by the Mortgagee to protect the Premises
and the lien hereof, or to complete construction,
furnishing and equipping, or to rent, operate and
manage the Premises and such Improvements, or to
pay any such operating costs and expenses thereof,
or to keep the Premises and Improvements
operational and usable for their intended
purposes, shall be so much additional
Indebtedness, whether or not they exceed the

09690V L6
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amount of the Note, and shall become immediately
due and payable upon demand, and if not paid
within thirty (30) days with interest thereon at
the Default Rate specified in the Note (herein
called the "Default Rate");

Inaction of the Mortgagee shall never be
considered a waiver of any right accruing to it on
account of any default on the part of the
Borrower;

The Mortgagee, in making any payment hereby
authorized (i) relating to taxes and assessnments,
may do so according to any bill, statement or
estimate, without inquiry into the validity of any
tax, assessment, sale forfeiture, tax lien or
“itle or claim thereof, (ii) for the purchase,
cdischarge, compromise or settlement of any other
prior lien, may do so without inquiry as to the
validity or amount of any claim for lien which may
be assertad, or (iii) in connection with the
completion of construction, furnishing or
equipping 0o the Improvements or the Premises or
the rental, (opcration or management of the
Premises or tne payment of operating costs and
expenses thereof, ilortgagee may do so in such
amounts and to such persons as Mortgagee may deen
appropriate, and may enter into such contracts
therefor as Mortgagee any deem appropriate or may
perform the same itseli:

is. Inspection of Premises. Borrower will at all times
upon request deliver to Mortgagee duplicate criginals or
certified copies of all contracts, agreements ard documents
relating to the Premises and shall permit access by Mortgagee to
its bocks and records, insurance policies and other papers for
examination and making copies and extracts thereor. Mortgagee,
its agents and designees shall have the right to inzpuct the
Premises upon reasonable prior notice at all reasonabie times
and access thereto shall be permitted for that purpose gprovided
same shall not interfere with the operation of Borrower or its

tenants in the Premises.

1s5. Financial Statements. The Borrower will furnish to the
Mortgagee at the address of Mortgagee as stated herein or
otherwise provided, such financial and operating statements of
the Premises as required by the Mortgagee. Borrower and its
beneficiary shall maintain with Mortgagee its primary banking
accounts for the operation of the Premises including collection
of rents and payment of expenses.

09690V 16
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17. Restrictions on Transfer. Subject to the provisions of
Section 20 hereof, it shall be an immediate Event of Default
hereunder if, without the prior written consent of the
Mortgagee, any of the following shall occur, and in any event
Mortgagee may condition its consent upon such increase in rate
of interest payable upon the Indebtedness, change in monthly
payments thereon, change in maturity thereof and/or the payment
of a fee, all as Mortgagee may in its sole discretion require:

(a) If the Borrower under the Note shall create,
effect, or shall suffer or permit any conveyance,
sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance
or alienation of the Leasehold Estate or any part
thereof, or interest therein, or any sale,
transfer or assignment of any voting shares of the
~apital stock of Chicago Double Drive-Thru, Inc.
ard sales or other dispositions of Collateral as
dzrined in Section 18 (hereinafter referred to as
"Obsolete Collateral™) no longer useful in
connectinn with the operation of the Premises;
provided that prior to the sale or other
dispositior thereof, such Obsolete Collateral
shall have brien replaced by Collateral, subject to
the first ana prior lien hereof, of at least equal
value and utility.

in each case whether any such cciveyance, sale, assignment,
transfer, lien, pledge, mortgage, ‘security interest, encumbrance
or alienation is effected directly, ‘‘ndirectly, voluntarily or
involuntarily, by operation of law or otherwise; provided that
provisions of this Section 17 shall be coperative with respect
to, and shall be binding upon, any persons »ho, in accordance
with the terms hereof or otherwise, shall acunive any part of or
interest in or encumbrance upon the Premises, 2£ a Trustee
Borrower; and provided further that no consent by Mortgagee to,
or any waiver of, any event ¢r condition which woulZ otherwise
constitute an Event of Default under this Section 7. shall
constitute a consent to or a waiver of any other or svisequent
such event or condition or a waiver of any right, remedy or
power of Mortgagee consequent thereon.

18. Permitted Transfers. The provisions of Section 13
hereof shall not apply to any of the following:

i (a) Liens securing the Indebtedness;
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(B) The lien of current real estate taxes and
assessments not in default;

(¢c) Liens being contested as provided herein.

19. Security Agreement ~ Uniform Commercial Code. This
Leasehold Mortgage constitutes a Security Agreement under the
Uniform Commercial Code of the State of Illinois (hereinafter
referred to as the "Code") with respect to any part of the
Premises which may or might now or hereafter be or be deemed to
be personal property, fixtures or property other than real
estate fall hereinafter referred to as "Collateral"); all of the
terms. orovisions, conditions and agreements contained in this
Leasehola Mortgage pertain and apply to the Collateral as fully
and to tle same extent as to any other property comprising the
Premises; «pd the foliowing provisions of this Section 19 shall
not limit the osnerality or applicability of any other provision
of this Leasehold Mortgage, but shall be in addition thereto:

(a) The Lo:rower (being the Debtor as that term is
used in the Code) is and will be the true and
lawful owner of the Collateral, subject to no
liens, chaiges or encumbrances other than the lien

hereof;

The Collateral is to be used by the Borrower
solely for business purposes, being instailed upon
the Premises for Borrower's own use or as the
equipment and furnishirgs furnished by landlord;

The Collateral will be kernt at the Leasehold
Estate and will not be removeld therefrom without
the consent of the Mortgagee- fDeing the Secured
Party as that term is used in the Code) by
Borrower or any other person; aid the Collateral
may be affixed to the Leasehold Estate but will
not be affixed to any other real estate;

The only perscns having any interest in c¢ne
Premises are the Borrower, Mortgagee and peisons
occupying the Premises as tenants only;

No Financing Statement covering any of the
Collateral or any proceeds thereof is on file in
any public office except pursuant hereto; and
Borrower will at its own cost and expense, upon
demand, furnish to the Mortgagee such further
information and will execute and deliver to the
Mortgagee such financing statement and other
documents in form satisfactory to the Mortgagee,
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and will do all such acts and things as the
Mortgagee may at any time or from time to time
reasonably regquest or as may be necessary or
appropriate to establish and maintain a perfected
security interest in the Collateral as security
for the Indebtedness, subject to no adverse liens
or encumbrances; and the Borrower will pay the
cost of filing the same or filing or recording
such financing statements or other documents, and
this instrument, in all public offices whenever
filing or recording is deemed by the Mortgagee to
be necessary or desirable;

Upon the occurrence of any Event of Default
hereunder (regardless of whether the Code has been
enacted in the jurisdiction where rights or
remedies are asserted) and at any time thereafter
fsuch Event of Default not having previously been
cured), the Mortgagee at its option may declare
the irdebtedness immediately due and payable, all
as more fully set forth in Section 21 hereof, and
thereupon Jortgagee shall have the remedies of a
secured pzrvy under the Code, including without
limitation “h2 right to the extent provided under
the Code to take immediate and exclusive
possession of thz Collateral, or any part thereof,
and for that purpnse may, so far as the Borrower
can give authority {herefor, with judicial
process, enter (if thic can be done without breach
of the peace) upon any riace which the Collateral
or any part thereof may »¢ situated and remove the
same therefrom (provided thrat if the Collateral is
affixed to real estate, such Ilemoval shall be
subject to the conditions staZed in the Code);

The Mortgagee shall be entitled to ii0ld, maintain,
preserve and prepare the Collateral fer sale,
until disposed of, or may propose to relain the
Collateral subject to the Borrower's riybT-.of
redemption, if any, in satisfaction of the
Borrower's obligations as provided in the Crude;
provided that (i) the Mortgagee without removal
may render the Collateral unusable and dispose of
the Collateral on the Premises, and (ii) the
Mortgagee may require the Borrower to assemble the
Collateral and make it available to the Mortgagee
for its possession at a place to be designated by
Mortgagee which is reasonably convenient to both

parties;
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The Mortgagee will give Borrower at least five (5)
days®' notice of the time and place of any public
sale thereof or of the time after which any
private sale or any other intended disposition
thereof is made and the requirements of reasonable
notice shall be met if such notice is mailed, by
certified mail or eguivalent, postage prepaid, to
the address of the Borrower determined as provided
in Section 47 hereof, at least five (5) days
before the time of the sale or disposition;

The Mortgagee may buy at any public sale, and if
the Collateral is a type customarily sold in a
recognized market or is of a type which is the
subject of widely distributed standard price
quotations, Mortgagee may buy at any private sale,
and any such sale may be held as part of and in
cgnjunction with any foreclosure sale of the
iasehold Estate comprised within the Premises,
the Conllateral and Real Estate to be sold as one
lot 1f Mortgagee sc elects;

The net proceeds realized upon any such
disposition, after deduction for the necessary
expenses of rctaking, holding, preparing for sale,
selling or the }iXe, and the reasonable attorneys®
fees and legal evpenses incurred by Mortgagee,
shall be applied ir szatisfaction of the
Indebtedness; and tiuz ¥ortgagee will account to
the Borrower for any surplus realized on such

disposition;

The remedies of the Mortgayee hereunder are
cumulative and the exercise ot any one or more of
the remedies provided for herein or under the Code
shall not be construed as a waiver of any of the
other remedies of the Hortgagee, irclwding having
the Collateral deemed part of the reilty; upon any
foreclosure thereof, sc¢ long as any parl of the
Indebtedness remains unsatisfied;

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

Events of Default. If one or more of the following
events (hereinafter referred to as "Events of Default®) shall

- 24 -
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(a)

(b)

(c)

(d)

(e)

(f)

Any default shall occur in the due and punctual
payment of principal on the Note when and as the
same becomes due which default shall continue for
five (5) days after notice by Mortgagee; or any
default shall occur in the due and punctual
payment of interest on the Note when and as the
same shall become due which default shall continue
for five (5) days after notice by Mortgagee;

Any failure of Borrower or any Guarantor for a
period of thirty (30) days after receipt of notice
as herein provided (except as to Defaults
specified elsewhere in this Section 20 or where a
longer or shorter period is specified herein or in
the other Loan Documents for a particular default)
after written notice from Mortgagee to Borrower to
abserve or perform any of the covenants of
Gerrower or any Guarantor under the terms of this
rzasehold Mortgage or other of the Loan Documents
excepe payment of the Note;

The existence of any collusion, fraud, dishonesty
or bad faith by Borrower or any Guarantor which in
any way relates to or affects this Leasehold
Mortgage or tie Premises and which is adjudicated
by a court of competent jurisdiction;

If at any time any rnaterial representation,
statement, report or <ertificate made now or
hereafter by Borrower ‘©¢ any Guarantor 1is not true
and correct, or if at ary time any statement or
representation made any apolication submitted to
Mortgagee for this loan is wwt true and correct,
and such representation, statewsrnt, report or
certificate is not corrected witi:ir thirty (30)
days after written notice thereo:;

If all or a substantial part of the uscets of
Borrower or any Guarantor is attached, ‘szized,
subjected to a writ or distress warrant, ur is
levied upon, uniess such attachment, seizure
writ, warrant or levy is vacated within thirty

(30) days:;

If Borrower or any Guarantor is enjoined,
restrained or ir any way prevented by court order
from performing any of its material obligations
hereunder or under the Guaranty or conducting all
or a substantial part of its business affairs; or
if a proceading seeking such relief is not

- 25 -
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dismissed within thirty (30) days of being filed
or commenced;

{(g) If a notice of lien, levy or assessment is filed
of record with respect to all or substantial part
of the property of Borrower or any Guarantor by
the United States, or any other governmental
authority and same remains unsatisfied for thirty
(30) days, unless contestable and actually and
diligently contested in accordance herewith;

(h) If there occurs a materially adverse change in the
financial condition of Borrower or any Guarantor;

.1} If Borrower or any Guarantor, or any one of them:

(i) Shall file a voluntary petition in
bankruptcy or for arrangement,
reorganization or other relief under any
chapter of the Federal Bankruptcy Code or
any similar law, state or federal, now or
hereafter in effect;

(ii) shzl) file an answer or other pleading in
any u.oceedings admitting insolvency,
bankrup’cy, or inability to pay its debts
as they nmature;

R (iii) Within thirty 130) days after the filing

- against it of aay involuntary proceedings
under the Federsl Bankruptcy Act or
similar law, state or federal, now or
hereafter in effecyt, =such proceedings
shall not have heen vauated;

{iv) Any order appointing a recceiver, trustee
or liquidator for it or foi 21} or a major
part of its property or the ’remises shall
not be vacated within thirty (20, days
following entry thereof;

(v) Shall be adjudicated a bankrupt;

(vi) Shall make an assignment for the benefit
of creditors or shall admit in writing its
inability to pay its debts generally as
they become due or shall consent to the

appointment of a receiver or trustee or
liguidator of all or the major part of its
property, or the Premises; or

- 28 -
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(n)

b 69460

If an Event of Default pursuvant to Section 17
hereof shall occur and be continuing without
notice or grace of any kind; or

If default is made in the maintenance and delivery
to Mortgagee of insurance required to be
maintained and delivered hereunder, without notice
or grace of any kind provided that same shall not
be an Event of Default if delivery is made before
expiration of such insurance; or

If any default shall exist under the provisions of
Section 30 hereof, or under the Assignment
referred to therein which default shall continue
for thirty (30) days after notice by Mortcgagee; or

{f the Premises shall be abandoned {abandonment
stall mean that no tenant is in occupancy for a
perinzd of 120 days); or

If an Event of Default pursuant to Section 55
hereof thall occur and be continuing without
notice or'ocace of any kind;

then the Mortgagee is herebv authorized and empowered, at
its option, and without affecting the lien hereby created or
the priority of said lien or eny right of the Mortgagee
hereunder, to declare, with nocice all Indebtedness to be
immediately due and payable, wihztier or not such default is
thereafter remedied by the Borrowzr, and the Mortgagee may
immediately proceed to foreclose tuls leasehold Mortgage
and/or exercise any right, power or i1emedy provided by this
Leasehold Mortgage, the Note, the Assigrwent or by law or in
equity conferred.

21. Foreclosure. When the Indebtedness, or any part
thereof, shall become due, whether by acceleration nr otherwise,
the Mortgagee shall have the right to foreclose the lixun hereof
for such Indebtedness or part thereof and in connection

therewith:

(2)

In any suit or proceeding to foreclose the lien
hereof, there shall be allowed and included as
additional Indebtedness in the decree for sale,
all reasonable necessary expenditures and expenses
wvhich may be paid or incurred by or on behaif of
the Mortgagee for reasonable attorneys' fees,

appraisers' fees, outlays for documentary and
expert evidence, stenographers' charges,
publication costs, and costs (which may be
estimated as to items to be expended after entry

- 27 -~
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of the decree) of procuring all such abstracts of
title, title searches and examinations, title
insurance policies, and similar data and
assurances with respect to title, as the Mortgagee
may deem reasonably necessary either to prosecute
such suit or to evidence to bidder at sales which
may be had pursuant to such decree the true
conditions of the title to or the value of the

Premises; and

(b} All reascnable expenditures and expenses of the
nature in this Sectiop mentioned, and such
expenses and fees as may be ircurred in the
protection of the Premises and the maintenance of
the lien of this Leasehold Mortgage, including the
fees of any attorney employed by the Mortgagee in
any litigation or proceedings affecting this
zeasehold Mortgage, the Note or the Premises,
iacluding probate and bankruptcy proceedings, or
in proecaration for the commencement or defense of
any pcocoeding or threatened suit or proceeding,
shall bz immediately due and payable by the
Borrower, with interest thereon at the Default

Rate.

{c) In the event of ‘a deficiency upon a sale of the
Premises pledged-hereunder by Borrower, then
Borrower shall foritwith pay such deficiency
including ail necessoly expenses and fees which
may be incurred by the anlder of the Note secured
by this Leasehold Mortgige in enforcing any of the
terms and provisions of this Leasehold Mortgage.

22. Proceeds of Foreclosure Sale. The proceeds of any
foreclosure sale of the Premises shall be dist-ihuted and
applied in the following order of priority: Firsi, on account
of all costs and expenses incident to the foreclusvia
proceedings, including all such items as are mentioned-in
Section 19 hereof; Second, all other items which, unde. the
terms hereof, constitute Indebtedness additional to thal
evidenced by the Note, with interest on such items as hera'n
provided; Third, to interest remaining unpaid upon the Note;
Fourth, to the principal remaining unpaid upon the Hote; and
lastly, any overplus to the Borrower, and its successors or
assigns, as their rights may appear.

23. Receiver. Borrower consents and agrees that:

(2a) Upon, or at any time after, the filing of a
complaint to foreclose this Leasehold Hortgage,

09¢901 g

- 28 -

oLz




UNOFFIGIAL CQRY

the court in which such complaint is filed may
appoint a receiver of the Premises to the extent
provided by and in accordance with law;

Such appointment may be made either before or
after sale, with notice to Borrower, without
regard to solvency or insolvency of the Borrower
at the time of application for such receiver, and
without regard to the then value of the Premises
or whether the same shall be then occupied as a
homestead or not;

Such receiver shall have the power to collect the
rents, issues and profits of the Premises during
the pendency of such foreclosure suit and, in case
of a sale and a deficiency, during the full
statutory period of redemption, if any, whether
there be a redemption or not, as well as during
ary further times when the Borrower, except for
the antervention of such receiver, would be
entitlad to collection of such rents, issues and
profits, and all other powers which may be
necessary or are usual in such cases for the
protection, possession, control, management and
operation of %ta2 Premises during the whole of said
period;

The court may, fron time to time, to the extent
provided by and in acinrdance with law, authorize
the receiver to apply to: net income from the
Premises in his hands in/rayment in whole or in
part of:

(i} The Indebtedness or the lLivlebtedness secured
by a decree foreclosing this Leasehold
Mortgage, or any tax, special assessment or
other lien which may be or becume superior to
the lien hereof or such decree, prcvided such
application is made prior to the tocriclosure
sale; or

(ii) The deficiency in case of a sale and
deficiency.

24. Insurance Upon Foreclosure. In case of an insured loss
after foreclosure proceedings have been instituted, the proceeds

of any insurance policy or policies, if not applied in Restoring
the Improvements, as aforesaid, shall be used to pay the amount
due in accordance with any decree of foreclosure that may be
entered in any such proceedings, and the balance, if any, shall
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be paid as the court may direct; and:

{a) In the case of foreclosure of this Leasehold
Mortgage, the court, in its decree, may provide
that the Mortgagee's clause attached to each of
the casualty insurance policies may be canceled
and that the decree creditor may cause a new loss
clause to be attached to each of said casualty
insurance policies making the loss thereunder
payable to said decree creditors; and any such
foreclosure decree may further provide that in
case of one or more redemptions under said decree,
pursuant to the statutes in each such case made
and provided, then in every such case, each and
every successive redemptor may cause the preceding
loss clause attached to each casualty insurance
volicy to be canceled and a new loss clause to be
actached thereto, making the 1loss thereunder
purable to such redemptor; and

(b) In tiie event of foreclosure sale, the Mortgagee is
hereby suthorized, without the consent of the
Borrower, to assign any and all insurance policies
to the purzraser at the sale, or to take such
other steps un the Mortgagee may deem advisable to

cause the interest of such purchaser to be
protected by any o«f the said insurance policies.

25. Compliance With Illinois Morcjage Foreclosure Law.

(a) In the event that any provision in this Leasehold
Mortgage shall be inconsistent with any provision
of the Illinois law the provisrons of the Illinois
law shall take precedence over ‘nz provisions of
- this Leasehold Mortgage, but shall not invalidate
, or render unenforceable any other pjyovision of
this Leasehold Mortgage that can be construed in a
manner consistent with applicable law.

(b) If any provision of this Leasehold Mortgage <hall
grant to Mortgagee any rights or remedies upoa an
Event of Default by Borrower which are more
limited than the rights would otherwise be vested
in Mortgagee under the applicable law in the
absence of said provision, Mortgagee shall be

vested with the rights granted by applicable law
to the full extent permitted by law.

09690vT
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all expenses incurred by Mortgagee to the extent
reimbursable under Illinois law, whether incurred
before or after any decree or judgment of
foreclosure, and whether enuwmerated in any
paragraph of this Leasehold Mortgage, shall be
added to the Indebtedness secured by this
Leasehold Mortgage or the judgement of
foreclosure.

26. Waiver of Statutory Rights. Borrower acknowledges that
the transaction of which this Leasehold Mortgage is a part is a
transaction which does not include either agricultural real
estat. ras defined in Section 15-1201 of the Act) or residential
real estate (as defined in Section 15-12319 of the Act), and to
the full extent permitted by law, hereby voluntarily and
knowingly wrives its rights to reinstatement and redemption as
allowed undcer Section 15-1601(b) of the Act, and to the full
extent permitcea by law, the benefits of all present and future
valuation, appriisement, homestead exemption, stay, redemption
and moratorium lavs under any state or federal law.

27. Forbearance. Any forbearance by Mortgagee in
exercising any right oi i2medy hereunder or otherwise afforded
by applicable law, shall 7ot be a waiver of or preclude the
exercise of any such right ¢r remedy. The procurement of
insurarce or the payment of texas or cther liens or charges by
Mortgagee shall not be a waiver of Mortgagee's right to
accelerate the Indebtedness securzd by this Leasehold Mortgage.

28. Waiver. The Borrower hereby covenants and agrees that
it wiil not at any time insist upon ¢z nlead, or in any manner
whatever claim or take any advantage of, any stay, exemption or
extension law or any so-called "Moratorium Zaw"™ now or at any
time hereafter in force, nor claim, take or insist upon the
benefit or advantage of or from any law now or aereafter in
force providing for the valuation or appraisemint of the
Premises, or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provision hereirn contained,
or to decree, judgment or order of any court of compelent
jurisdiction; or, after such sale or sales, claim or craercise
any rights under any statute now or hereafter in force or redeen
the property so sold, or any part thereof, or relating to the
marshalling thereof, upon foreclosure sale or other enforcement
hereof; and without limiting the foregoing:

(a) The Borrower hereby expressly waives any and all
rights of redemption from sale under any order or
decree of foreclosure of this Leasehold Mortgage,
on its own behalf and on behalf of each and every
person, excepting only decree or judgment
creditors of the Borrower acquiring any interest
or title to the Premises or beneficial interest in
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or title to the Premises or beneficial interest in
Borrower subseguent tc the date hereof, it being
the intent hereof that any and all such rights of
redenption of the Borrower and of all other
persons are and shall be deemed to be hereby
waived to the full extent permitted by the
provisions of Chapter 110, Para. 15-1601 of the
Il1linois Revised Statutes or other applicable law
or replacement statutes;

The Borrower will not invoke or utilize any such
law or laws or otherwise hinder, delay or impede
the execution of any right, power or remedy herein
or otherwise granted or delegated to the Mortgagee
but will suffer and permit the execution of every
such right, power and remedy as though nc such law
or laws had been made or enactred; and

If the Borrower is a trustee, Borrower represents
that the provisions of this Section (including the
waiver of redemption rights) were made at the
express direction of Borrower's beneficiaries and
the persons having the power of direction over
Borrower, and are made on beshalf of the Trust
Fstate of Borrower and all beneficiaries of
Brurrower, as well as all other persons mentioned

abare.

Assignmenc o% Leases and Rents.

(=)

All of BOorirower's interest in and rights under any
leases hereinbefore or hereafter entered into with
the consenc of Mortgagee as provided herein, and
all of the rFents, to become due, and including all
prepaid rents and security deposits, are hereby
absolutely, pri:sently and unconditionally assigned
and conveyed to 'fortgagee to be applied by
Mortgagee in paywent of all sums due under the
Note, and of all o:char sums payable under this
Leasehold Mortgage. / Prior to the occurrence of
any Event of Default, Lorrower shall have a
license to collect and 7 ceive all Rents, which
license shall be terminited at the sole option of
Mortgagee, without regari to.the adequacy of its
security hereunder upon notice and demand upon
Borrower, upon the occurrenc= Of an Event of
Default. It is understocd and agreed that neither

the foregoing assignment of Rents to Mortgagee nor
the exercise by Mortgagee of any Of -its rights or
remedies hereunder shall be deemed to make
Mortgagee a "mortgagee-in-possession” o1 otherwise
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responsible or liable in any manner with respect
to the Collateral or the use, occupancy, enjoyment
or any portion thereof, unless and until
Mortgagee, in person or by agent, assumes actual
possession thereof. Nor shall appointment of a
receiver for the Collateral by any court at the
request of Mortgagee or by adgreement with
Borrower, or the entering into possession of any
part of the Collateral by such receiver, be deemed
to make Mortgagee a mortgagee-in-possession or
otherwise responsible or liable in any manner with
respect to the Collateral or the use, occupancy,
enjoyment or operation of all or any portion
thereof. Upon the occurrence of an Event of
Default, this assignment shall constitute a
direction to and full authority to each lessee
under any Lease and each guarantor of any Lease to
ray all Rents to Mortgagee without proof of the
default relied upon. Borrower hereby irrevocably
auttorizes each lessee and guarantor to rely upon
and crmply with any notice or demanéd by Mortgagee
for the payment to Mortgagee of any Rents due or
to becom: Jdue.

(b) Borrower shaii-at all times fully perform the
obligations ot the lessee under all Leases.
Borrower shall ot any time or from time to time,
upon request of Murigagee, transfer and assign to
Mortgagee in such forp as may be satisfactory to
Mortgagee, Borrower'’s Irterest in the Leases.

(c) Mortgagee shall have the rignt to assign
Borrower's right, titlie and interest in anv leases
to any subsequent holder of tais Leasehold
Mortgage or any participating Inferest therein or
to any person acquiring title to'all or any part
of the Collateral through foreclosure or
otherwise. Any subsequent assignee shall have all
the rights and powers herein provided to
Mortgagee. Upon an Event of Default and
foreclosure of this Leasehold Mortgage, Morluagee
shall have the right to execute new leases of any
part of the Collateral, including leases that
extend beyond the term of this Leasehold Mortgage.

(d) Nothing contained in this Section 28 shall be
deemed to constitute Borrower's consent to any

Lease affecting the Premises and Borrower hereby
acknowledges that all leases are subject to
Mortgagee's approval as provided herein.

09600vIe
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unilateral declaration that this Leasehold Mortgage shall be
subject and subordinate, in whole or in part, to any Lease, then
upon such recordation (or registration), this Leasehold Hortgage
shall become subject and subordinate to such Lease to the extent
set forth in such instrument; provided that such subcrdination
shall not extend to or affect the priority of entitlement to
insurance proceeds or any Award unless such instrument shall

specifically so provide.

31. Mortgagee In Possession. Nothing herein contained
shall be construed as constituting the Mortgagee a mortgagee in
possession in the absence of the actual taking of possession of

the Prenises by the Mortgagee.

32. (Pusiness Loan. It is understood and agreed that the
loan evidznred by the Note and secured hereby is a business loan
within the purview of Section 6404 of Chapter 17 of Illinois
Revised Statuces (or any substitute, amended, or replacement
statutes) transicted solely for the purpose of carrying on or
acquiring the business of the Borrower of, or if the Borrower is
a trustee, for the nurpose of carrying on or acquiring the
business of the beneficiaries of the Borrower as contemplated by

said Section.
33. Contests. Notwitristanding anything to the contrary

herein contained, Borrower sheil have the right to contest by
appropriate legal proceedings diligently prosecuted any taxes

imposed or assessed upon the Prerises or which may be or beconme
a lien thereon and any mechanic's, paterialmen's or other liens
or claims for lien upon the Premises fall herein called
"contested Liens"), and no Contested Ijizn shall constitute an

Event of Default hereunder, if, but only ai:

(a) Borrower shall forthwith give rotice of any
Contested Lien to Mortgagee at the time the same
shall be asserted;

Borrower shall deposit with Mcrtgagec: tre full
amount (herein called the "Lien Amount®; .of such
Contested Lien or which may be secured ({rereby,
together with such amount as Mortgagee may
reasonably estimate as interest or penaltiecz which
might arise during the period of contest; provided
that in lieu of such payment Borrower may furnish
to Mortgagee a bond or title indemnity in such
amount and form, and issued by a bond or title
insuring company, as may be satisfactory to

Mortgagee;

Borrower shall diligently prosecute the contest of

any Contested Lien by appropriate legal
proceedings having the effect of staying the

- 34 -
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foreclosure or forfeiture of the Premises, and if
Borrower fails to prosecute same, shall permit
Mortgagee to be represented in any such contest
and shall pay all reasonable expenses incurred by
Mortgagee in so doing, including reasonable fees
and expenses of Mortgagee's counsel (all of which
shall constitute so much additional Indebtedness
bearing interest at the Default Rate until paid,

and payable upon demand);

v
b
H

Borrower shall pay such Contested Lien and all
Lien Amounts together with interest and penaities
thereon (i} if and to the extent that any such
Contested Lien shall be determined adverse to
Borrower by a final judgment and applicable appeal
periods have expired, or (ii) forthwith upon
femand by Mortgagee if Borrower fails tc prosecute
such contest; provided that if Borrower shall fail
sc <o do, Mortgagee may, but shall not be reguired
to, pay.-all such Contested Liens and Lien Amounts
and ircerest and penalties thereon and such other
SuRS as may be necessary in the judgment of the
Mortgagee ¢ obtain the release and discharge of
such liens; and any amount expended by Mortgagee
in so doing sh3ll be so much additional
Indebtedness bearing interest at the Default Rate
until paid, and gavable upon demand; and provided
further that Mortgoyse may in such case use and
apply for the purposc uonies deposited as provided
in Subsection 32(b) absove and pay demand payment
upon any beond or title irdemnity furnished as

aforesaid.

34. 1Indemnification. Borrower does hevrely coverant and
agree that:

(a)

(%)

(¢}

Mortgagee shall have no responsibilitv-for the
control, care, management or repair of the
Premises and shall not be responsible or liable
for any negligence ir the management, opecation,
upkeep, repair or control of the premises
resulting in loss, injury or death to any tenant,
licensee, immediate stranger or other person;

No liakility shall be asserted or enforced against
Mortgagee in the exercise of the rights and powers
hereby granted to the Mortgagee, and Borrower
hereby expressly waives and releases any such
liability;

Borrower shall and does hereby indemnify and hold
Mortgagee harmless from any liability, loss or

- 35 -
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damage which Mortgagee may or might incur by
reason of (1) exercise by Mortgagee of any right
hereunder except as results from the negligence or
willful misconduct of Mortgagee, its employees and
agents, and (ii) any and all claims and demand
whatsoever which may be asserted against Mortgagee
by reason of any alleged obligation or undertaking
cn Mortgagee's part to perform or discharge any of
the terms, covenants or agreements contained
herein or in any instrument evidencing, securing
or relating to the Indebtedness or in any
contracts, agreements or other instruments
relating to or affecting the Premises except as
results from the negligence or willful misconduct
of Mortgagees, its employees and agents; and all
such liability, loss or damage incurred by the
Mortgagee together with the costs and expenses,
ircluding reasonable attorneys' fees incurred by
Mzitgagee in the defense (including preparation
for azfense) of any claims or demands therefor
{wheclhier successful or not) shall he so much
additicna’ Indebtedness, and the Borrower shall
reimburse the Mortgagee therefor on demand,
together wilh interest thereon at the Default Rate
from the dates of demand to the date of payament.

In the event of foreclosure of the lien hereof,
the foregeing provisiens of this Section 33 shall
expire upon the first Us occur of (i) the
Mortgagee taking possession of the Premises; or
(ii) the Mortgagee acquiring title to the
Premises, provided haowever said expiration shall
only apply as to occurrences orising after the
event giving rise to the expiration of the
provisions of this Section 33.

35. Borrower Not A Joint Venturer Or Partner. torrower and
Mortgagee acknowledge and agree that in no event shaii Mortgagee
be deemed to be a partner or joint venturer with Borrouver or any
beneficiary of Borrcower; and without limiting the foregoan,
Mortgagee shall not be deemed to be such a partner or ]o;nc
venturer on account of its becoming a morigagee in possession or
exercising any rights pursuant to this Leasehold Mortgage or
pursuant to any other instrument or document evidencing or
securing any of the Indebtedness, or otherwise.

36. Subrogation. To the extent that Mortgagee, on or after
the date hereof, pays any sum due under or secured by any Senior
Lien as hereinafter defined, or Borrower or any other person
pays any such sum with the proceeds of the Indebtedness:

- 36 -
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(a)

Mortgagee shall have and be entitled to a lien on
the Premises equal in priority to the Senior Lien
discharged, and Mortgagee shall be subrogated to,
and receive and enjoy all rights and liens
possessed, held or enjoyed by, the holder of such
Senior Lien, which shall remain in existence and
benefit Mortgagee in securing the Indebtedness;

and

Notwithstanding the release of record of Serior
Liens (as hereinafter defined) Mortgagee shall be
subrogated to the rights and liens of all
mortgages, trust deeds, superior titles, vendors'
liens, mechanics liens, or liens, charges,
encumbrances, rights and equities on the Premises
having priority to the lien of the Leasehold
Mortgage (hereinafter referred to as “Senior
Liens"), to the extent that any obligation secured
thereby is directly or indirectly paid or
dischiaraed with proceeds of disbursements or
advanczs of the Indebtedness, whether made
pursuant to the provisions hereof or of the Note
or any document or instrument executed in
connection with the Indebtedness.

37. Borrower's Statemenc. —Borrower, within seven (7) days
upon request in person or within fifteen (15) days upon reguest

by mail, shall furnish a written statement duly acknowledged of
all amounts due on any Indebtedness cecured hereby, whether for
principal or interest on the Note or utherwise, and stating
whether any offsets or defenses exist zoainst the Indebtedness
and covering such other matters with respzch to any of the
Indebtedness as Mortgagee may reasonably recuire.

38. Maximum Interest Rate.

(2)

Any agreements between Borrower and Mortgagee are
expressly limited so that, in no event whatsoever,
whether by reason of disbursement of tiie nroceeds
of the loans secured hereby or otherwise, chall
the amount paid or agreed to be paid to Mcrtgagee
for the use, detention or forbearance oi the loan
proceeds to be disbursed exceed the highest lawful
contract rate permissible under any law which a
court of competent jurisdiction may deem

applicable thereto.

If fulfillment of the Note, any provision herein,
in the Loan Documents or in any other instrument
pledged as security for the Note, at the time
performance of such provision becomes due,
involves exceeding such highest lawful contract

_37_
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rate, then ipso facto, the obligaticn to fulfill
the same shall be reduced to such highest lawiful
contract rate. If by any circumstance Mortgagee
shall ever receive as interest an amount which
would exceed such highest lawful contract rate,
the amount which may be deemed excessive interest
shall be applied in the manner set forth in the
Note.

39. Future Advances. This Leasehold Mortgage shall secure
all future advances and loans, as well as all costs and
expenses of perfocrming and enforcing the Borrower's obligations
under this Leasehold Mortgage and the Loan Documents. All
advancez under the Note or under or pursuant to this Leasehold
Mortgage: or the Loan Documents are obligatory advances and
shall, to the fullest extent permitted by law, have priority
over mechanics' liens and any and all other liens, charges and
claims, if any, arising after this Leasehold Mortgage is

recerded.

40. Merger. 5o long as any of the Indebtedness shall
remain unpaid, unless tihe Mortgagee shall otherwise in writing
consent, the fee title znd the Leasehold Estate shall not nerge
but shall always be kept separate and distinct, notwithstanding
the union of said estates et:ther in the Lessoyr or in the Lessee,
or in a third party, by purch2se or otherwise; and the Borrower
covenants and agrees that, if it shall acguire the fee title, or
any other estate, title or intecest in the Premises covered by
said Lease, this Leasehold Mortgcgz shall be considered as
mortgaged, assigned or conveyed to th)z Mortgagee and the lien
hereof spread to cover such estate with the same force and
effect as though specifically herein moricaged, assigned or
conveyed and spread. The provisions of this paragraph shall not
apply if the holder of the Note acgquires the fee of the Premises
unless Mortgagee shall so elect.

41. Title In Borrower's Successors. In the event that the
ownership of the Premises or any part thereof becoaes vested in
a person or persons other than the Borrower (a) the #fortgagee
nay, without notice to the Borrower, deal with such sascessor or
successors in interest of the Borrower with reference to this
Leasehold Mortgage and the Indebtedness in the same mannet as
with the Borrower; and (b} the Borrower will give immediate
written notice to the Mortgagee of any conveyance, transfer or
change of ownership of the Premises; but nothlng in this Section
41 contained shall vary or negate the provision of Section 17

hereof.

42. Rights Cumulative. Each right, power and remedy herein
conferred upon the Mortgagee is cumulative and in addition to
every other right, power or remedy, express or implied, given
now or hereafter existing, at law or in equity, and each and
_33_
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every right, power and remedy herein set forth or otherwise so
existing may be exercised from time to time as often and in such
order as may be deemed expedient by the Mortgagee, and the
exercise or the beginning of the exercise of one right, power or
remedy shall not be a waiver of the right to exercise at the
same time or thereafter any other right, power or remedy; and no
delay or omission of the Mortgagee in the exercise of any right,
power or remedy accruing hereunder or arising otherwise shall
impair any such right, power or remedy, or be construed to be a
waiver of any default or acquiescence therein.

43.. Successors and Assigns. This Leasehold Mortgage and
each und every covenant, agreement and other provision hereof
shall bz »inding upon the Borrower and its successors and
assigns (iocluding, without limitation, each and every from time
to time rccord owner of the Premises or any other person having
an interest thorein) and shall inure to the benefit of the
Mortgagee and ics successors and assigns and (a) wherever herein
the Mortgagee is referred to, such reference shall be deemed to
include the holder cf from time to time of the Note, whether so
expressed or not; and f{h) each such from time to time holder of
the note shall have ard enjoy all of the rights, privileges,
powers, options, benefits and security afforded hereby and
hereunder, and may enforce osvery and all of the terms and
provisions hereof, as fully and to the same extent and with the
same effect as if such from time to time holder was herein by
name specifically granted such rights, privileges, powers,
options, benefits and security anJ wvas herein by name designated

the Mortgagee.

44. Provisions Severable. The enlorceability of any
provision or provisions hereof shall not reuder any other
provision or provisions herein contained urenforceable or

invalid.

45. Waiver of Defense. ¥No action for the entorceament of
the lien or any provision hereof shall be subject ts any defense
which would not be good and available to the party inlerposing
the same in an action at law upon the Note.

46. Captions And Pronouns. The captions and headings of
the various sections of this Leasehold Mortgage are for
convenience only, and are not to be construed as confining or
limiting in any way the scope or intent or the provisions
hereof. Whenever the context reguires or permits, the sinqular
number shall inciude the plural, the plural shall include the
singular and the masculine, feminine and neuter genders shall be

freely interchangeable.

47. Addresses And Notices. Any notice which any party
hereto may desire or may be reguired to give to any other party
shall be in writing, and the personal delivery thereof, by

oons12 - 39 -
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overnight delivery, or the passage of three days after the
mailing thereof by registered or certified mail, return receipt
requested, to the addresses initially specified in the
introductory paragraph hereof, or to such other place or places
as any party hereto may by notice in writing designate, shall
constitute service of notice hereunder, with copies to:

IF TO MORTGAGEE: IF TO Borrower:

Mr. Scott sandroff
4204 West HMontrose
Chicago, IL 60641

Ms. Lynn Lucchese-Soto

BERGER, NEWMARK & FENCHEL, P.C.
222 Morch LaSalle Street

Suite 1530

Chicago, 2)linois 60601

48. Borrouwer Will Hot Discriminate. Borrower covenants and
agrees at all tiues to be in full compliance with provisions of law
prohibiting discrimiration on the basis of race, color, creed or
national origin inciuding, but not limited to, the requirements of
Title VII of the 1968 Civil Rights Act, or any substitute, amended

or replacement Acts.
49. Interest At The vr<zult Rate. Without limiting the
generality of any provision heiein or in the Note coatained, from

and after the occurrence of anv Fvent of Default hereunder, all of
the Indebtedness shall hear interest at the rate set forth in the

Note.

50. Time. Time is of the essence liereof and of the Note,
Assignment and all other instruments delivered in connection with
the Indebtedness.

51. Governing Law. This Leasehold Mortgade shall be governed

by the laws of the State of Illinois. 1In the 2vant one or more of
the provisions contained in this Leasehold Morty:ge shall be
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prohibited or invalid under applicable law, such provision shall be
ineffective only to the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the
remaining provisions of this Leasehold Mortgage.

52. Hazardous Waste. The Borrower represents and warrants to
the Mortgagee that (a} the Borrower has not used Hazardous
Materials {as defined below), on, from or affecting the Premises in
any manner which violates federal, state or local laws, ordinances,
rules, regulations or policies governing the use, storage,
treatment, transportation, manufacture, refinement, handling,
production or disposal of Hazardous Materials amd, to the best of
the Zorrower's knowledge, no prior owner of the Premises or any
existinoc or prior tenant, or occupant has used Hazardous Materials
on, froncor affecting the Premises in any manner which violates
federal, =stz%te or local law, ordinances, rules, regulations or
policies governing the use, storage, treatment, transportation,
manufacture, refinement, handling, production or disposal of
Hazardous Materials; {b) the Borrower has never received any notice
of any violations /and is not aware of any existing violations) of
federal, state or local laws, ordinances, rules, regulations or
policies governing the use, storage, treatment, tramsportation,
manufacture, refinemen!, handling, production or disposal of
Hazardous Materials at tlie Premises and, to the best of the
Borrower's knowledge, there nave been no actions commenced or
threatened by any party for roncompliance which affects the
Premises; (c) Berrower shall liezp or cause the Premises to be kept
free of Hazardous Materials exccpl to the extent that such
Hazardous Materials are stored and’/or used in compliance with all
applicable federal, state and local lzws and regulations; and,
without limiting the foregoing, Borroser shall not cause or perait
the Premises to be used to generate, manufacture, refine,
transport, treat, store, handle, dispose c¢i. transfer, produce, or
process Hazardous Materials, except in compiiarce with all
applicable federal, state and local laws ana icgulations, nor shall
Borrower cause or permit, as a result of any intentional or
unintentional act or omission on the part of Borrowor or any
tenant, subtenant or occupant, a release, spill, leal or emission
of Hazardous Materials onto the Premises or onto any acher
contiguous property; (d} the Borrower shall conduct anc complete
all investigations, including a comprehensive environmental audit,
studies, sampling, and testing, and all remedial, removal and other
actions necessary to clean up and remove all Hazardous Materials
on, under, from or affecting the Premises as reguired by all
applicable federal, state and local laws, ordinances, rules,
regulations and policies, to the satisfaction of the Mortgagee, and
in accordance with the orders and directives of all federal, state
and local governmental authorities. If the Borrower fails to
conduct an environmental audit required by the Mortgagee, then the
Mortgagee may at its option and at the expense of the Borrower,

conduct such audit.
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Subject to the limitations set forth below, the Borrower
shall defend, indemnify and hold harmless the Mortgagee, its
employees, agents, officers and directors, from and against any
claims, demands, penalties, fines, liabilities, settlements,
damages, costs or expenses, including, without limitation,
attorney's and consultant's fees, investigation and laboratory
fees, court costs and litigation expenses, known or unknown,
contingent or otherwise, arising out of or in any way related to
(a) the presence, disposal, release or threatened release of any
Hazardous Materials on, cver, under, from or affecting the Premises
or the soil, water, vegetation, buildings, personal property,
persons or animals; (b) any perscnal injury (including wrongful
death) cr property damage (real or personal) arising out of or
related ‘<o such Hazardous Materials on the Premises, {c) any
lawsuit brought or threatened, settlement reached or government
order relzt’ng to such Hazardous Materials with respect to the
Premises, arnd,nr {d) any violation of laws, orders, regulations,
requirements or demands of government authorities, or any policies
or requirements of the Mortgagee, which are based upon or in any
way related to such Hazardous Materials used in the Premises. The
indemnity obligatiomns uvnder this paragraph are specifically limited

as follows:

(i) The Borrower shall have no indemnity obligation with
respect to Hazardacus Materials that are first introduced
to the Premises or ary part of the Premises subseguent to
the date that the Borrower's interest in and possession of
the Premises or any part of the Premises shall have fully
terminated by foreclosure #f this Leasehold Mortgage or

acceptance of a deed in lievo of foreclosure;

(i1} The Borrower shall nut have indemnity obligation
with respect to any Hazardous Matrrials introduced to the
Premises or any part of the Premites by the Mortgagee, its

successors or assigns.

The Borrower agrees that in the event tiitis leasehold
Mortgage is foreclosed cor the Borrower tenders a d2er. in lieu of
foreclosure, the Borrower shall deliver the Premises to the
Mortgagee free of any and all Hazardous Materials whicp are then
required to be removed (whether over time or immediately} pursuant
to applicable federal, state and local laws, ordinances, ruies or

regulations affecting the Premises.

For purposes of this Leasehold Mortgage, "Hazardous
Materials®”, includes, without limitation, any flammable explosives,
radiocactive materials, hazardous materials, hazardous wastes,
hazardous or toxic substances or related materials defined in the
Comprehensive Environmental Response, Compensation apd Liability
Act of 1980, as amended (42 U.S.C. Section 9601, et. seqg.), the
Hazardous Materials Transportation Act, as amended (49 U.S.C.

09690b T
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Sections 1801, et. seq.), the Resource Conservation and Recovery
Act, as amended (42 U.S.C. Section 6901, et. seqg.) and in the
regulations adopted and publications promulgated pursuant thereto,
or any other federal, state or local governmental law, ordinance,

rule or requlation.

The provisions of this paragraph shall be in addition to
any and all other obligations and liabilities the Borrower may have
to the Mortgagee under the Debt, any loan document, and in common
law, and shall survive (a) the repayment of all sums due for the
debt, (b) the satisfaction of all of the other obligations of the
Borrowar in this Leasehold Mortgage and under any loan document,
{c) the discharge of this Leasehold Mortgage, and (d) the
foreclcosi're of this Leasehold Mortgage or acceptance of a deed in
lieu of fureclosure. Notwithstanding anything to the contrary
contained ir-this lLeasehold Mortgage, it is the intention of the
Borrower and the Mortgagee that the indemnity provisions of this
paragraph shali only apply to an action commenced against any owner
or operator of ‘the Premises in which any interest of the Mortgagee
is threatened or ary ciaim is made against the Mortgagee for the

payment of money.

IN WITNESS WHERFOF, this Leasehold Mortgage is executed
and delivered as of the cay and year first above written.

CHICAGO DOUBLE DRIVEATHRU, INC.
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STATE OF ILLINOIS )
} Ss.

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County ﬂm&5t5*47
in the State aforesaid, DO HEREBY CERTIFY that the above na
BRI ¥iee President and Assistant Secretary/fof
Chicago Do%ble Drive-Thru, personally known to me to be the sare
persons whose names are subscribed to the foregoing instrument,
as such Vice President and Assistant Secretary
respectively, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument
as trheir own free and voluntary act and as the free and
voluntary act of said corporation for the uses and purposes

therein snt forth.

GIVEN under my hand and notary seal this _gﬂsday of

A , 194
Xaz a M//

Ve ~ NOTA UBLIC
“OSE; AL SEAL=
SCOTT 4 “ANpRosF

Notary Pubhc, Shl? o llinoig

Commission expi
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EXHIBIT A

LOT 17 AND THE WEST 15 FEET OF LOT 16 IN THE SUBDIVISION OF
BLOCK 9 IN HUNDLEY'S SUBDIVISION OF LOTS 3 TO 21 INCLUSIVE AND
LOTS 33 TO 37 INCLUSIVE IN PINE GROVE, BEING PART OF THE WEST
1/2 OF SECTION 21, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS 3601 NORTH HALSTED STREET, CHICAGO, ILLINROIS
60613
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