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MORTGAGE, SECURITY AckeEent 1360729

By this Mortgage, Security Agreement and A’ gnment of Rents
and T.eases, (the "Mortgage"), dated as of July » 1991, the
undersigned, Brooklyn Bagel Boys, Inc., an Illinois corporaticen
("Mortgagor"”), having its principal place of business at 3220
North Mannheim Road, Franklin Park, Illinois 60131 to secure the
indebtedness and obligations hereinaftar describad {(the "Loan"),
does hereby GRANT, BARGAIN, SELL, ASSIGN, MORTGAGE, PLEDGE and
CONVEY unto Devon Bank, an Illinois banking assoclation having
its prircipal office and place of business at 6445 North Western
Avenue, Cnicago, Illinois 60645 ("Mortgagee"), the following-
described iond (the "land") located in Cook County, Illinois:

All of Lre property described in EXHIBIT A, attached
hereto and incoiporated herein for all purposes.

TOGETHER WITH the following, now owned or hereafter acquired
by Mortgagor: (a) all improvements now or hereafter attached to
or placed, erected, conztiructed or developed on the Land (the
"Improvements"}; (b) all equipment, fixtures, furnishings,
inventory, and articles cf rersonal property (the "Personal
Property") now or hereaftesr uattached to or used in or about the
Improvements that are necessary or useful for the complete and
comfortable use and occupancy cf the Improvements for the
purposes for which they were or ai¢ to be attached, placed,
erected, constructed or developed, or which Peracnal Property is
or may be used in or related to the nianning, development,
financing or operaticn of the Improverarts, ﬂ“qn9%$:§9“$¥$$F of
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Real Bstate Tax ID No.: See Exhibit A

THIS INSTRUMENT PREPARED BY AND AFTER
RECORDING SHOULD BE RETURNED TO!

Brnest D. Simon
Sachnoff & Weaver, Ltd.
30 8. Wacker Drive
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Chicago, Illinois 60606-7484
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or substitutlions for any of the foregoing, whether or not the
same are or shall be attached to the Land or Improvements; (¢)
all water and water rights, timber, crops, and mineral interests
pertaining to the Land; (d) all bullding materials and equipment
now or hereafter delivered to and intended to be installed in or
on the Land ov the Improvements; (e) all plans and specifications
for the Improvements; (f) all contracts relating to the Land, the
Improvements or the Personal Property: (g) all deposits
(including, without limitation, tenants' securlty deposits), bank
accounts, funds, documents, contract rights, accounts
commitments, construction contracts, architectural agresments,
general intangibles (including, without limitation, trademarks,
trade nanes and symbols) and instruments, notes or chattel papsr
arising ftom or by virtue of any transactions related to the
Land, the Joprovements or the Personal Property; (h) all permits,
licenses, frznchises, certificates, and other rights and
privileges otituined in connection with the Land, the Improvements
or the Personal eroperty; (i) all proceeds arising from or by
virtue of the sa'ac, lease or other disposition of the Land, the
Improvements or the Personal Property: (j) all proceeds
{including, without limltation, premium refunds) of sach policy
of insurance relating -o the Land, the Improvements or the
Personal Property; (k) all proceeds from the taking of any of the
Land, the Improvements, tiz Parsonal Property or any rights
appurtenant thereto by righr of eminent domain or by private or
other purchase in lieu thereof including, without limitatien,
change of grade of streets, cuvrh ~ute or other rights of access,
for any public or quasi-public uie under any law; (1) all right,
title and interest of Mortgagor in urd to all streets, roads,
public places, easements and rights~cc-way, existing or proposed,
public or private, adjacent to or used in connection with,
belonging or pertaining to the Land; {m) all of the leases,
rents, royalties, bonuses, issues, profits, revenues or other
benefits of the Land, the Improvements or tlie Personal Property,
including, without limitation, cash or securi¢ias deposited
pursuant to leases to secure pecformance by the lossees of their
obligations thereunder; (n) all consumer goods nc'. owned by
Tenants located in, on or about the Land or the Improvements or
used in connection with the use or operation thereol; (=) all
rights, hereditaments and appurtenances pertaining to ch~2
foreagoing; and (p) all other interests of every kind anc
character that Mortgagor now has or at any time hereafter
acquires in and to the Land, Improvements, or Personal Property
described herein and all property that is used or useful in
connectlion therewith, including, without limitation, rights of
ingress and egress and all reversionary rights or intereasts of
Mortgagor with respect to such property, If the estate of
Mortgagor in any of the above-described property is a leasehold
eatate (the "Leasehold Estate”), this conveyance shall include
and the lien created hereby shall encumber all additional title,
estate, interest, and other rights that may hereafter be acquired
by Mortgagor in the property demised under the lease creating the
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Leasehold Batate. The above-described property is collectively
referred to herein as the "Mortgaged Property."”

TO HAVE AND TO HOLD the Mortgaged Property, togather with
the rights, privilages and appurtenances thereto bhelonging, unto
Mortgagee, and its successcrs and assigns, forever, and Mortgagor
hereby binds itself and its heirs, executors, administrators,
personsal representatives, successors and assigns to warrant and
forever defond the Mortgaged Property unto Mortgagee, and its
succeasors and assigns, against the claim or claims of all
persons claiming or to claim the same or any part thereof,
subject, however, to the matters set forth In EXHIBIT B attached |
hereto «nd made a part hereof.

|

ARTICLE 1
INDEBTEDNESS

This Mortgage ‘s given to securs the follewing:

1.1 This Mortgage is given to secure a "Revolving Credit”
loan as defined in Illinois Revised Statutes, Ch, 17, Para, 6408
and secures not only the jodebtedness from the Mortgagor to the
Mortgagee existing on the dzrte hereof but all such future
advances, whether such advainces were obligatory or to be made at
the option of the Mortgagee, o. otherwise, as are made within
twenty years from the date of tiila Mortgage, toc the same extent
as if such future advances wers haZe on the date of the sxscution
of this Mortgage, although there mxy te no advance made at the
time of execution of this Mortgage, ard although there may be no
indebtedness cutstanding at the time any advance is made. The
total amount of indebtedness secured by tnii Mortgage may
increase or decrease from time to time, but the total unpaid
balance so secured at any one time shall not vzcsed a maximum
principal amount of $200,000,00, plus $50,000 ziditional
advances, plus interest thereon, and any disburssnonts nade by
Mortgagee for the payment of taxes, special assessmvats, or
inaurance on the above described real estate, with Inicrest on
such disbursements. This Mortgage alsc secures the payesnt and
psrformance by Mortgagor of its obligations pursuant to a Term
Loan in the Amount of Three Hundred Thousand Decllars
{§300,000,00), both notes bearing interest and beling payable at
such times as provided thereon, but in no event later than July
19, 1998 and all extensions, modificationa, increases and
renewals thereof made from time to time, copies of which Notes
are attached hereto as Bxhibit C and incorporated herein

("Note").

1.2 The obligations above described in addition to the
payment of all sums advanced by Mortgagee to or for the benefit
of Mortgagor contemplated hersby and performance of all of the
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obligations and covenants herein contained, are hereinafter
collectively called the "Indebtedness." This Mortgage, the Note,
and any and all other letters, documents, guarantees and
instruments given in connection with, to evidence or further
secure, govern or guarantee the Indebtedness are hereinafter
collectively called the "Loan Instruments." All payments on the
Indebtedness shall be payable at the address of Mortgagee as set
forth above and, unless otherwise provided in any instrument
evidencing the Indebtedness, shall bear interest at the rate set
forth in the Note, but not in excess of the highest rate
permitted by applicable law, from the date of accrual of the
Indebtedness until paid,

ARTICLE II
ASSIGNMENT OF RENTS AND LEASES

2.1 Asslignmen% of Rents, Profits, etc, All of the rents,
royalties, bonuses, ..sues, profits, revenue, income, and other
benefits derived from tiue Mortgaged Property or arising from the
use or enjoyment of any prrtion thereof or from any lease or
agreement pertaining there¢a and liquidated damages following
default under such leases, zrd all proceeds payable under any
policy of insurance covering loms of rents resulting from
untenantability caused by damage to any part of the Mortgaged
Property, together with any and «i) rights that Mortgagor may
have against any tenant under suci lsases or any subtenants or
occupants of any party of the Mortgeged Property (hereinafter
collectively called the "Rents"), are nareby absolutely and
unconditionally assigned to Mortgagee, co he applied by Mortgagee
in payment of the Indebtedress. Prior tc ar Event of Default (as
hereinafter defined), Mortgagor shall have 4 license to collect
and receive all Rents as trustee for the bensiit of Mortgagee and
Mortgagor, and Mortgagor shall Appl¥ the funds 30 -collected first
to the payment of the Indebtedness in such manner as Mortgagee
elects and therealtar to the account of Mortgagor,

2,2 Agsignment of Leases. Mortgagor hereby assigns to
Mortgagee any and all exIisting and future leases, including,
without limitation, subleases thereof, and any and all
extensions, renewals, modifications, and replacements theteot,
upon any part of the Mortgaged Property (collectively, the
"Leases"), Mortgagor hareby further assigns to Mortgagee all
guaranties of tenants' paerformance under the Leases. Prlor to an
Event of Default, Mortgagor shall have the right, without joinder
of Morggagce. to enforce the Leases, unless Mortgagee directs
otherwise,

2.3 Representations Concerning Leases and Rents. Mortgagor
EE.E:

represents
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UNOFFICIAL GOP:

{a) Mortgagor has good title to the Leases and Rents
hereby assigned and authority to assign them, and no other
person or entity, other than Mortgagee, has any right, title
or interest therein except as provided on Exhibit B;

{b) unless otherwise provided hereln, no Rents have
been or will be assigned, mortgaged or pledged, except to
Mortgagee;

(¢} no Rents have been or will be anticipated, waived,
released, discounted, set off or compromised other than in
the ordinary courge of business; and

(d) except as indicated in the Leases, Mortgagor has
not recseived any funds or deposity from any tenant for which
credi¢ nas not already been made on account of accrued
Rents.

2.4 Mortgagor's Covenants of Performance, Mortgagor
covenants to:

{a) perform ail of its obligations under the Leases
and give prompt nctire to Mortgagee of any failure to do s0;

{b) give immediare notice toc Mortgagee of any notice
Mortgagor receives from any tenant or subtenant under any
Leases, specifying any clzimed default by any party under
such Leases, excluding, however, notice of defaults under
residential leases;

{c) enforce tha tenants' ovilcations under the Leases;

{d) defend, at Mortgagor's expunse, any proceeding
pertaining to the Leases, including, il wnrtgagee so
requests, any such proceeding to which Moltyagee is a party;

and

(¢) neither create nor permit any encumbrance upon its
interest as lessor of the Leases, except this Morcyage and
any other encumbrances permitted by this Mortgage.

2.5 Prior Approval for Actions Affecting Leases. Morigagor
shall not, withcut the prior written consent of Mortgagee:

(a) receive or collect Rents morae than one month in
advance;

{b) encumber or assign future Rents;

(¢) wailve or release any obligation of any tenant
under the Leases;

11\0ds N 100209 \meq\vpe 4177
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(d) cancel, terminate or modify any of the Leases,
cause or permit any cancellation, termination or surrender
of any of the Leases, or commence any proceedings for
dispossession of any tenant under any of the Leaass, except
upon default by the tenant thereunder;

(@) renew or extend any of the Leases, except pursuant
to terms in existing Leases; or

(f) permit any assignment of the Leases.

2.6 Settlement for Termination, Mortgagor agrees that no
settlement for damages for ctermination of any of the Leases under
the Fecsr.l Bankruptcy Code, or under any other federal, state,
or local é*atute, shall be made without the prior written consent
of Mortgagew. and any check {n payment of such damages shall be
made payable.cs both Mortgagor and Mortqagee, Mortgagor hereby
assigns any sucr-payment to Mortgagee, to be applied to the
indebtedness as /ortgagee may elact, and agrees to endorse any
check for such payment to the order of Mortgagee,

2.7 Mortgagee ‘in_Dossession. Mortgagee's acceptance of
this assignment shall rot, prlor to entry upon and taking
possession of the Mortgage: Property by Mortgagee, be deemed to
constitute Mortgagee a "mortyzgee in possession," nor obligate
Mortgagee to appear in or decend any proceeding relating to any
of the Leases or to the Mortgaged Property, take any action
hereunder, expend any money, incuZ any expenses, or perform any
obligation or liability under the-i<ases, or assume any
obligation for any deposits deliverus to Mortgagor by any lessee
and not delivered to Mortgagee. Mortoagee shall not be liable
for any injury or damage to person or rioperty in or about the
Mortgaged Property.

2.8 Appointment of Attorney. Mortgagor hereby appoints
Mortgagee 1ts attorney-in-fact, coupled with ar irterest,
empowering Mortgagee to subordinate any Leases to this Mortgage,

2.9 Indemnification., Mortgagor hereby agrees tc indemnify
and hold Mortgagee harmless from all llability, damagu o® expense
incurred by Mortgagee from any claims under the Leases,
including, without limitation, claims by tenants for securiuly
deposits or for rental payments in advance, if any. All amounts
indemnified against hereunder, including without limitation
reasconable attorneys' fees, if paid by Mortgagee shall bear
interest at the default rate specified in the Note, and shall be
payable by Mortgagor immediately without demand and shall be

gsecured hereby.

2.10 Records. Upon request by Mortgagee, Mortgagor shall
deliver to Mortgagee executed originals of all Leases and copies
of all records relating thereto,
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2.11 Merger. There shall be no merger of the leasehold
estates created Dy the Leases with the fee sstate of the Land
without the prior written consent of Mortgagee.

2.12 Right to Rely. Mortgayor hereby authorizes and
directs the tenants under the Leases to pay Rents to Mortgagee
upon five (5) days' written demand by Mortgagee, without further
consent of Mortgagor, and the tenants may rely upon any written
statement delivered by Mortgagee to the tenants. Any such
payment to Mortgagee shall constitute payment to Mortgagor under

the Leases.

ARTICLE 111
SECURITY AGREEMENT

3.1 Secuii.y Interest. This Mortgage shall be, among other
things, & secur.ty agreement between Mortgagor, as the debtor,
and Mortqagee, as tiiv secured party, covorin? the Mortgaged
Property constitutiie personal property or fixtures governed by
the Illinois Uniform Cummercial Code (hereinafter called the
"Code"), and Mortgagor srants to Mortgagee a securlty interest in
such portion of the Mortgyzead Property. In addition to
Mortgagee's other rights heizunder, Mortgagee shall have all
rights of a secured party uncer-the Code. Mortgagor shall
execute and deliver to Mortgague all financing statements that
may be required by Mortgagee to «siAblish and maintaln the
validity and priority of Mortgagee’s security interest, and
Mortgagor shall bear all costs ther¢of, including without
limitatlon the cost of all Code searches reasonably required by
Mortgagee, If Mortgagee should dispose of any of the Mortgaged
Property pursuant to the Code, ten {10) days' written notice by
Mortgagee to Mortgagor shall be deemed to b ieasonable notice;
provided, however, Mortgagee may dispose of such property in
accordance with the foreclosure procedures of trit Mortgage in
lieu of proceeding under the Cods.

3.2 Notice of Changes. Mortgagor shall glve advénce notice
in writing to Mortgages of any proposed change in Mortoagor's
name, ldcntiti. or structure and shall executs and deliver to
Mortgagee, prior to or concurrently with the occurrence of uny
such change, all traditional financing statements that Mortgagee
may require to establish and maintain the validity and priority
of Mortgagee's security intermst with respect to any of the
Mortgaged Property described or referred to herein.

3,3 Fixtures. Some of the items of the Mortqaged Property
described hereln are or may be goods that are or may become

4o
fixtures related to the Land, and it i{s intended that, as to p
those goods, this Mortgage shall be effective as a financing

statement filed as a fixture £iling from the date of its filing
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for record in the real estate records of the county in which the
Mortgaged Property is situated within the purview of Section
9-402(6) of the Code. Information concerning the security
interest created by this inastrument may be obtained from
Mortgagee, as secured party, at the address of Mortgagee stated
above, The mailing address of the Mortgagor, as debtor, is aa

stated above,

ARTICLE IV
REPRESENTATIONS, COVENANTS AND AGREEMENTS OF MORTGAGOR

Mortgagor does hereby covenant, represent and agrese with
Mortgagee as follows:

4.1 Payment and Performance. Mortgagor shall make all
payments on the Indebtedness when due and shall punctually and
properly perform all of Mortgagor's covenants, obligations and
liabilitrios under the Loan Instruments (subject to such
applicable grace pericds relatlive to non-monetary defaults as may
be expressiv permitted in the Loan Instruments).

4,2 Tiljle to Mortgaged Property and Lien of this Mort%age.
Mortgagor Fas 5ood and Ilndefeasible titTe to the Land and the
Improvements, aitd gocd and marketable title to the Perscnal
Property, free uni clear of any liens, charges, encumbrances,
security interescs, and adverse claims whatscever, except as
otherwise providel herein on Exhibit B, If the interest of
Mortgagee in the Morcgjaged Property or any part thereof shall be
endangered or shall r-e attacked, directly or indirectly,
Mortgagor hereby authorjc=s Mortgagee, at Mortgagor's expense, to
take all necessary and prcper asteps for the defense of such
interest, including, withect limitation, the employment of
counsel, the prosecution nr defense of litigation, and the
compromise or discharge of (c)sims made against such interest.

4.3 Organizaticn and Power. Mortgagor (a) ls duly
organized and va Yy existing Jncer the laws of the state of its
organization and in good standing uwnder the laws of the state of

its organization and the laws of che State of Illinois, (b) has
complied with all conditions prerequ’site to its lawfully doing
business in the state where the Land 40 situated, and (¢) has all
raquisite power and all governmental ce.tificates of authority,
licenses, permits, qualifications, and documentation to own,
lease and coperate its properties and ts carry on its business as
now being, and as proposed to be, conducted.

4.4 Existence of Mortgagor. Mortgagol shall pressrve and
keep in full force and effect lEts existence, rjgbts, franchises,

and trade namas.
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4.5 Insurance, Mortgagor shall, at its sole cost and
expense, obtaln and maintain (a) title insurance (in the form of
a lender's or mortgagee's policy issued by a title insurance
company acceptable to Mortgagee), and (b) with an insurance
comfany or companies licensed to do business in the State of
Illinois, insurance on the Mortgaged Property against loss ot
damage by fire and such othaer hazards as may be reasonably
requested by Mortgagee to be insured againast Including without
limitation boller, maliclous mischief, vandalism, extended
coverage, public liability, business interruption, and worker's
compensation in such amounts as Lender may reasonably require.
Such insurance policy(les) shall be {ssued on forms and by
companies satisfactory to Mortgagee and shall provide that said
inguranc® may not be cancelled or materially altered without at
least thirty (30) days' prior notice to Mortgagee, Mortgagor
shall deliver certificate(s) evidencing such policies of
insurance *o Mortgagee promptly as issued; and, if Mortgagor
fails to do o, Mortgagee, at its option, may procure such
insurance at Morigagor's expense, Certificates evidencing all
renewal and suba’itute policies of insurance shall be delivered
at the office of Mccrtgagee, premiums paid, at least ten (l10) days
before termination uf policies theretofore delivered to

Mortgagee.

4.6 Taxes and Assessuents. Mortgagor shall pay all taxes
and assessments agalnst or 2.tecting the Mortgaged Property as
the same become due and payable, and, upon request by Mortgagee,
Mortgagor shall deliver to Morcoanee such evidence of the payment
thereof as Mortgagee may require, and, if Mortgagor fails to do
S0, Mortgagee may pay them, togethes with all costs and penalties
thereon, at Mortgagor's expense; prov.ied, however, that
Mortgagor may in good faith, in lieu of paying such taxes and
assessments as they become due and payablz, by appropriate
proceedings, contest the validity thereof.. Zending such contest,
Mortgagor shall not be deemed in default hereunder because of
such nonpayment if, prior to delinquency of tiis asserted tax or
assessment, Mortgagor Eurnishes Mortgagee an indemaity bond
secured by a deposit in cash or other security acceptable to
Mortgagee, or with a surety acceptable to Mortgagee, in the
amount of the tax or assessment being contested by Morcragor plus
a reasonable additional sum to pay all costs, expenses, interest
and penalties that may be imposed or incurred in connectica
therewith, conditioned that such tax or assessment, with
interest, cost and penalties, be paid as herein stipulated, and
if Mortgagor promptly pays any amount adjudged by a court of
competent jurisdiction to be due, with all costs, penalties and
interest thereon, on or before the date such judgment becomes
final; provided that in any event the tax, assessment, penalties,
interest and costs shall be paid prior to the date on which any
writ or order is issued under which the Mortgaged Property may be
sold in satisfaction thereof.

-9 11\009)\100209\mtQ \wpc04)??
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4.7 Damage, Destructlon and Rebuilding. If the Mortgaged
Property shall be destroyed, in whole or [n part, or damaged by
fire, flood, windstorm or other casualty, the Mortgagor shall
promptly give written notice thereof to the Mortgagee. If no
Event of Default under the Loan Instruments has occurred and s
continuing and unless Mortgagee consents to insurance proceeds
being paid directly to Mortgagor, all proceeds of insurance
policies resulting from claims for losses shall be pald to and
held by the Mortgagee whereupon {l) the Mortgager will repalr,
rebuild or restore the property damaged or destroyed, and (il)
the Mortgagee will, upon dollvor{ to the Mortgagee of a
certificate satisfactory to it signed by an appropriate officer
of the ortgagor setting forth the costs theretofore incurred or
pald, app'y 80 much of the proceeds of such insurance as mai be
necessary co pay or reimburse the cost of such repair, rebuilding
or restoration, either on completion thereol or as the work
progresses. 1Y the Troceeds are not sufficient to pay the costs
of such repalr, rebuilding or restoration in full, the Mortqagor
will nonetheless >zmplete the work and will pay any excess costs.
The Mortgagor shall not, by reason of the payment of such excess
coats, be entitled to-any reimbursement from the Mortgagee or any
diminution in or postpoienent of payments of principal or accrued
interest as and when reguired pursuant to the terms of the Note.
Any balance of such procasds remalning after providing for or
making payment of all cost <f such repair, rebullding or
restoration shall be applied to nrepay the Indebtedness,

The Mortgagor may repalr or (rebulld the Mortgaged Property

only with the prior written consen’. of the Mortgagee, which
consent shall not be unreasonably wichnald, If the Mortgagor
slects not to completely repair or retuild the Mortgaged
Property, the proceeds of insurance proceeis not so used will be
paid to Mortgagee to prepay principal of :he Note, with the
balance (if any after payment of all other otilgatlons hereunder)
payable to Mortgagor.

4.8 Condemnation. All judgments, decrees und awards for
injury or damage to the Mortgaged ProTerty, and all awards
pursuant to proceedings for condemnation thereof, ars hereby
assigned in their entirety to Mortgagee, who may apply the same
to the Indebtedness in such manner as it may elect. Mortgagee is
hereby authorized in the name of Mortgagor, to execute and
deliver valid acquittances for, and to appeal from, any such
award, judgment or decree., Immediately upon its obtaining
knowledge of the institution or the threatened institution of any
proceedings for the condemnation of the Mortgaged Property,
Mortgagor shall notify Mortgagee of such fact. Mortgagor shall
then, if requested by Mortgagee, file or defend its claim
thereunder and prosecute same with due diligence to its final
disposition and shall cause any awards or settlements to be pald
over to Mortgagee for disposition pursuant to the terms of this
Mortgage. Mortgagee shall be entitled to participate in {but not
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control) same and to be represented therein by counsel of its own
choice, and Mortgagor shall deliver, or cause to be delivered, to
Mortgagee such lnstruments as may be requested by it from time to
time to permit such participation, Mortgagor in all events
agreeing to keep Mortgagee fully informed with respect to said
proceeding., In the event Mortgagee, as a result of any such
judgment, decree or award, reasonably believes that the payment
or performance of any obligation secured by this Mortgage is
impaired, Mortgagee may, upon fifteen (15) days' notice, declare
all of the Indebtedness immediately due and payable.
Notwithstanding the foregoing, if in the reasonable opinion of
Mortgagee the Mortgaged Property can be restored to & condition
gimilar to that prior to such condemnation, and an Event of
Default shall not be exlating or continuing any awards or
sattlemen’ shall be paid to Mortgagee and shall be made available
to Mortgago. for such restoration pursuant to the provisions of
paragraph 4.7 bereof, provided however, that all plans for
restoration or. repalir must be approved in wrlting by Mortgagee
prior to the cowumencement thereof.

4,9 Taxes on MNMo.s or Mortgage, At any time any law srall
be enacted imposing or 4uthorlz?nq the imposltion of any tax upon
this Mortgage, or upon any rights, titles, liens, or securlty
interests created hereby, or upon the Note, or any part thereof,
Mortgagor shall immediatoly ray all such taxes; provided that, if
it is unlawful for Mortanor to.-nay such taxes, Mortgagor shall
prepay the Note in full without panalty within ninety (90) days
after demand therefor by Mortgagae.,

4,10 Statements by Mortgagor. ‘A% .the request of Mortgagee,
Mortgagor shall Purnlsh promptiy a writcen statement or
affidavit, in such form as may be required by Mortiaqoe, stating
the unpaid balance of the Note, the date %o which interest has
been paid and that there are no offsets or ¢slenses agalnat full
payment of the Note and performance of the termz of the Loan
Instruments or, Lf there are any such offsets o: defenses,
specifying them.

4.11 Repair, Waste, Alterations, etc. Mortgages ipall keep
every part of the Mortgaged Property In good operating ctder,
repair and condition and shall not commit or permit any wisate
thereof. Mortgagor shall make promptly all repairs, renavals and
replacements necessary to such end. Mortgagor shall discharge
all claims for labor performed and material furnished therefor,
and shall not suffer any lien of mechanics or materialmen to
attach to any part of the Mortgaged Property. Mortgagor shall
have the right to contest in good falth the validity of any auch
mechanic's or materialman's lien, provided Mortgagor shall first
deposit with Mortgagee a bond or other security satisfactory teo
Mortgagee in such amount as Mortgagee shall reasonably require,
but not more than one hundred fifty percent (150%) of the amount
of the claim, and provided further that Mortgagor shall
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the change in trade names and shall execute and file any assumed
name certificate required by applicable laws.

4,16 Further Assurances. Mortgagor, upon the request of
Mortgagee, shall execute, acknowledge, deliver, and record such
further instruments and do such further acts as may be reasonably
necessary, desirable or proper to carry out the purposes of the
Loan Instruments and to subject to the liens and security
interests created thereby any property intended by the terms
thereof to be covered thereby, including specifically but without
limitation any renewals, additlons, substitutions, replacements,
improvements, or appurtenances to the Mortgaged Property.

4,17 -Racording and Filing. Mortgagor shall cause the Loan
Instruments and all amendments, supplements and extensions
thereto and substitutions therefor to be recorded, filed,
re~-recorded ai¢ refiled in such a manner and in such places as
Mortgagee shall reasonably request, and shall pay all such
recording, Eilitig. re-recording and refiling fees, title
insurance premiums,-and other charges.

4.18 Sewer, Water,  Utilities, Storm and sanitary sewer,
water and electriclty, matural gas and telephone utilities are,
or at no cost to Mortgagor wlll be, available at the boundary
lines of the Mortgaged Property to adequately serve the Mortgaged
Property fo: its intended use., Tf the Mortgaged Property is
hereafter improved (with the wiltcen consent of Mortgagee), said
use will be in compliance with all environmental protection laws
and regulations which are applicabie to and enforceable against
the Mortgaged Property. Development cf the Mortgaged Property
will be completed in accordance with #li applicable legal
requirements, and all streets and eassients necessary to provide
access to the Mortgaged Property sufficieat for its lntended use
are available and/or have been obtained.

4.19 Certain Costs and Expenses, Mortgagu: shall pay all
reasonable costs and expenses incutred in connection with the
closing of the Loan, including, but not limited to, filing and
recording fees. To the extent that same are not paid nut of the
Loan proceeds, Mortgagor shall pay same promptly upon written
request therefore by Mortgagee, In the event Mortgagee disburses
Loan proceeds into a money-lenders or similar escrow pursuaat to
which the Loan is intended to be closed and/or otherwlise
disbursed, but the Loan does not close and the funds advanced are
not disbursed by the escrowee to or at the direction of Mortgagor
and instead are returned to Mortgagee, Mortgagor agrees to pay
Mortgagee interest on said funds at the rate and as otherwise
provided in the Note, from and including the date the funds are
80 disbursed for deposit into the escrow to and including the
date the funds are received by Mortgagee from Escrowee.
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4,20 Hazardous Waste. Mortgagor covenants and agrees with
Mortgagee that, until all Indebtedness is repaid in full, all
toxic substances, within the definition of any applicable statute
ot regulation, which may be used by any person for any purpese
upon the Mortgaged Property shall be used or stored thereon only
in a safe, approved manner, in accordance with all industrial
standards and all laws, regulations and requirements for such
storage promulgated by any governmental authority, that the
Mortgaged Property will not be usad for the princlpal purpose of
storing such substances and that no such storage or use will
otharwise be allowed on the Mortgaged Property which will cause,
or which will increase the likellhood of causing, the releass of
such suastances onto the Mortgaged Property.

4.21(Irdemniflication, Mortgagor hereby indemnifles and
saves Mortrcacee narmless on and from all loss, cost (including
reasonable attaurney fees), lliability and dama?o whatsoever
incurred by Moityagee by reason of any violation of any
applicable statuts or requlation for the protection of the
environment which ocours upon the Mortgaged Property, or by
reason of the lmposition of any governmental lien for the
recovery of environmenial cleanup costs expended by reason of
such violation; provided ihat to the extent that Mortanoo is
strictly liable under any ruszh statute, Mortgagor's obligation to
Mortgagee under this indemni-y shall likewise be without reqgard
to fault on the part of Mort a?c: with respect to the violation
of law which results in liability to Mortgages.

ARTICLE V
SUBORDINATE MORTGAGZT

Mortgagor shall not, without the prior written consent of
Mortgagee, grant, permit, allow, or suffer any Jien, securlt
interest, or other encumbrance (hereinafter called a "Subordinate
Mortgage") affecting any of the Mortgaged Property. If Mortgagee
consents to a Subordinate Mortgage or if the foragoing
prohibition is determined by a court of competent jusisdiction to
be unenforceable, any such Subordinate Mortgage shall contain
express covenants to the effect that:

(a) the Subordinate Mortgage is unconditionally
subordinate to this Mortgage;

(b) if any action (whether judiclal or pursuant to a
power of sale) shall be instituted to foreclose or otherwise
enforce the Subordinate Mortgage, no tenant of any of the
Leases ghall be named as a party defendant, and no action
shall be taken that would terminate any occupancy or tenancy
without the prior written consent of Mortgagee;
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(c) Rents, if collected by or for the holder of the
Subordinate Mortgage, shall be applied first to the payment
of the Indebtedness then due and expenaes incurred in the
ownership, operation and maintenance of the Mortgaged
Property ln such order as Mortgagee may determine, prior to
being applied to any indebtednass sacured by the Subordinate
Mortgage; and

'
Ll

(d) a copy of any notice of default under the
Subordinate Mortgage and written notice of the commencement
of any action {whether judicial or pursuant to a power of
sa)e) to foreclose or otherwise enforce the Subordinate
M.rtgage shall be contemporaneously given to Mortgagee,

ARTICLE VI
MISCELLANEOUS

6.1 Collecticn. If the Indebtedness shall be collacted by
legal proceedings, wrether through a probate or bankruptcy court
or otherwise, or shall be placed in the hands of an attorney for
collection after defauli or maturity, Mortgagor agress to pay all
reasonable attorneys’' anda-collection fees incurred by Mortgages
in connectlon therewith, and such fees shall be a part of the
Indebtedness.

§.2 Change in Ownership., (f the ownership (legal or
beneficial) of the Mottgaged Propechty or any part thereol becomes
vested in a person other than Mortgagsr, or in the event of a
change of any ownership of Mortqagor (lsgal or benaficlal),
Mortgagee may, without notlce to Mortgagor, deal with such
successor or successors in interest with vefsrence to this
Mortgage and to the Indebtedness in the same msnner as with
Mortgafor without in any way vitiating or dlscazrging Mortgagor's
liability hereunder or upon the Indabtedness. !lio sale of the
Mortgaged ProTcrty, and no forbearance on the par® of Mortgagee,
and no extenslon of the time for the payment of the Inlebtedness,
shall operate to release or affect the original llabiilvy of
Mortgagor.

6.3 Release of Lien, If Mortgagor shall perform each of
the covenants and agreements herein contalned, then this
conveyance shall become null and void and shall be released at
Mortgagor's expense; otherwise, it shall remaln in full force and
effect. No release of this conveyance, or of the lien, securlty
interest or assignment created and evidenced hereby, shall be
valid unless executed by Mortgagee,

6.4 Partial Release of Lien, Extension, etc, Any part of
the Mortgaged Property may Y gages, in lts sole
discretion, without affecting the lien, security interest and
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assignment hereof against the remainder, it being expressly
agreed and understood that Mortgagee shall be under no obligation
to consent to any request by Mortgagor that Mortgagee release the
lien of this Mortgage as against some but not all of the
Mortgaged Property.

The lien, security interest and other rights granted hereby
shall not affect or be affected by any other security taken for
the Indebtedness. The taking of additional security, or the
extension or renewal of the Indebtedness or any part thereof,
shall not release or impair the lien, security interest and other
rights granted hereby, or affect the liability of any endorser or
guarantor or improve the right of any permitted junior
lienholder; and this Mortgage, as well as any instrument given to
secure any renewal or extension of the Indebtedness, or any part
thereof, siall be and remain a first and prior lien, except as
may be otheivise provided herein, on all of the Mortgaged
Property not 2%pressly released until the Indebtedness is paid in

full.

6.5 Walver ol 4irshalling, Redemption and Certain Rights.
To the extent that Morhyogor may lawfully do so, Mortgagor hereby
expressly walves any and all rights pertaining to the marshalling
of assets, any and all rignts of redemption from sale under any
order or decree of foreclcsure of this Mortgage Deed (for itself
and on behalf of each and every overson and entity, except decree
or judgment creditors of the Mirtgagor, acquiring any interest in
or title to the Mortgaged Proper.y subsequent to the date
hereof), the exemption of homestead, the administration of
estates of decedents, or other mattecr to defeat, reduce or affect
the right of Mortgagee to sell the Mortgaged Property for the
collection of the Indebtedness (withouc ary prior or different
resort for collection), or the right of Moriragee to the payment
of the Indebtedness out of the proceeds of sale of the Mortqgaged
Property in preference to every other person »zad claimant.

6.6 Subrogation. To the extent that procerds of the
Indebtedness are used to pay any outstanding lien, <norge or
encumbrance affecting the Mortgaged Property, such prozeeds have
been advanced by Mortgagee at Mortgagor's request, and Mortqagee
shall be subrogated to all rights, interests and liens «wied or
held by any owner or holder of such outstanding liens, charges
and encumbrances, lrrespective of whether such liens, charges or
encumbrances are released of record; provided, howesver that the
terms and provisions hereof shall govern the rights and remedies
of Mortgagee and shall supersede the terms, provisions, rights
and remedies under ths lien or the liens to which Mortgages is
subrogated hereunder,

6.7 No Waiver. No walver of any default on the part of
Mortgagor or breach of any of the provisions of this Mortgage or
of any other instrument executed in connection with the
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Indebtedness shall be considered a waiver of any other or
subsequent default or breach, and no delay or omission in
exercising or enforcing the rights and powers herein granted
shall be construed as a waiver of such rights and powers, and
likewise no exercise or enforcement of any rights or povers
hereunder shall be held to exhaust such rights and powers, and
every such right and power may be exercised from time to time,
Acceptance by Mortgagee of partial payments shall not constitute
a walver of the default by failure to make full payments.

6.8 lLimitation on Interest, All agreements between
Mortgagor and Mortgagee, whether now existing or hereafter
arising and whether written or oral, are hereby limited so that
in no copniingency, whether by reason of acceleration of the
maturity «f any of the Indebtedness or otherwise, shall the
interest coat-acted for, charged or received by Mortgagee exceed
the maximum ancunt permissible under applicable law. If, from
any circumstance vhatsoever, interest would otherwise be payable
to Mortgagee in excess of the maximum lawful amount, the interest
payable to Mortgages shall be reduced to the maximum amount
permitted under appiizable law; and if from any circumstance
Mortgagee shall ever recelve anything of value deemed interest by
applicable law in excess ol the maximum lawful amount, an amount
equal to any excessive inteiost shall be applied to the reduction
of the principal balance ot r4e Indebtedness and not to the
payment of interest or, if such cxcessive interest exceeds the
unpaid balance of principal of the Indebtedness, such excess
shall be refunded to Mortgagor. @)1 interest pald or agreed to
be paid to Mortgagee shall, to the (extent permitted by applicable
law, be amortized, prorated, allocatéd,. and spread throughout the
full period until payment in full of tae principal of the
Indebtedness (including the period of any renewal or extension
thereof} so that the interest thereon for sucii full period shall
not exceed the maximum amount permitted by applicable law, This
paragraph shall control all agreements between murtgagor and
Mortgagee.

6.9 Successors and Assigns; Use of Terms. The covenants
herein contained shall bind, and the benefits and advznlages
shall inure to, the respective successors, and assigns oFf the
parties hereto, Whenever used, the singular number shall .nclude
the plural and the plural the singular, and the use of any gender
shall be applicable to all genders. The term "Mortgagor" shall
include in their individual capacities and jointly all parties
hereinabove named as Mortgagor. The term "Mortgagee" shall
include any lawful owner, holder, pledgee, or assignee of any of
the Indebtedness. The duties, covenants, conditions,
obligations, and warranties of Mortgagor in this Mortgage shall
be jolnt and several obligations of Mortgagor and Mortgagor's
successors and assigns. Each party who executes this Mortgage
and each subsequent owner (other than Mortgagee) of the Mortgaged
Property or any part thereof, covenants and agrees that it will
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perform, or cause to be performed, each tarm and covenant of this
Mortgage.

6,10 Severabllity. If any provision of this Mortgage is
neld to be 11Tegal, Invalid, or unenforceable under present or

future laws effective while this Mortgage is in esf{fect, the
legality, valldity and enforceability of the remaining provisions
of this Mortgage shall not be affected thereby, and in lieu of
sach such illegal, invalid or unenforceable Trovllion, there
shall be added automatically as a part of this Mortgage a
provision that is legal, valld and enforceable and as similar in
terms and substance to such illegal, lnvalid or unenforceable
provisicn) as may be possible, If any of the Indebtedness shall
be unsecurad, the unsecured portion of the Indebtedness shall be
completely rald prior to the payment of the secured portion of
such Indebtudness, and all payments made on account of the
Indebtedness airall be considered to have been paid on and applied
first to the comriete payment ¢f the unsecured portion of the
Indebtedness.

§.11 Modificatiun or Termination, The Loan Instruments may
only be modIFled or termlinated by a written instrument or
instruments executed by v Plrt against which enforcement of
the modiflcation or termivecion is asserted. Any alleged
modification or termination %nat is not so documented shall not
be effective as to any party.

6.12 No Partnership., Nothing contained in the Loan
Instruments (s intended to create (ny partnership, joint venture
or association between Mortgagor and Moctgagee, or in any way
make Mortgagee a co-principal with Mortuzgor with reference to
the Mortgaged Property, and any inferencer o the contrary ate
heraby expressly negated,

6.13 No Homestead., With respect to each Xotrtgagor who is
an individual, no part of the Mortgaged Property canstitutes any
part of his business or residential homestead,

6.14 Headings. The Article, Paragraph and Subpsiagraph
headings hereof are inserted for convenience of refereice only
and shall not alter, define, or be used in construlng the text of
such Articles, Paragraphs or Subparagraphs.

6.15 Entire Agreement. The Loan Instruments constltute the
entire understanding and agreement between Mortgagor and
Mortgagee with respect to the transaction(s) arising in
connection with the Indebtedness and supersede all prior written
or oral understandings and agreements between Mortgagor and
Mortgagee in connection therewith,

6.16 Effect of Extensions of Time and Amendments on Junior
Liens and Others. 1If the payment of the Indebtedness, or any
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part thereof, be extended or varied, or i{f any part of the
gecurity therafor be released, all persons now or at any time
hereafter liable therefor or interested in the Mortgaged
Property, shall be held to assent to such extension, variation or
trelease, and their liabllity, and the lien and all provisions
hereof, shall contlnue in full force and effect; the right of
recourse against all such persons being expressly reserved by the
Mortgages, notwithstanding any such extension, variation or
release, Any person, firm or corporation taking a Subordinate
Mortgage upon the Mortgaged Property or any intecest thareln,
shall take the sald lien subject to the rights of the Mortgagee
to amend, modify and supplement this Mortgage, the Note and any
and all other Loan Instruments, and to extend the maturlty of the
Indebtednass, in each and every case without obtaining the
consent ¢ ¢ the holder of such Subordinate Mortgage and without
the lien of ‘his Mortgage losing its priority over the rights of
any such Subovdinate Mortgage.

6.17 Illinnla Law. This Mortgage shall be interpreted,
governed and constrund in all respects by the internal laws of
the State of Illinoiz, and any action commenced to enforce any of
t?:lpr?visionl hereof snhall have as Lts venue Cook County,

1 nois.

6,18 Maximum Indebtmdo«sg, Notwit. canding anything to the
contrary hereln contalned, (it nc event shall the Indebtedness
hereby secured exceed the sum Of Fifty Million Dollars

(SSOJOOOIOOOQOO)c

6.19 Notices. Any notlices requirad or permitted hereundet
shall be given by registerad and/or ccrcified mail, postage
prepaid, return receipt requested to tne rarties hereto at the
addresses herelinabove set forth or to such other addreas as the
parties may so designate by written notice. “totice shall be
deemed delivered on the second business day icilowing mailing by
certified mail, return receipt requested.

ARTICLE VII

EVENTS OF DEFAULT

The occurrence of any one of the following shall be a
default hereunder ("Event of Default"):

7.1 Fallure to Pay Indebtedness., Any of the Indebtedness
is not paid within ten !IU) days after the date the same is due,
whether by acceleration or otherwise, in accordance with the
terms hereof or the Note, or the fallure of the Mortgagor to

insure the Mortgaged Property as provided for heraeln.
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7.2 Nonperformance of Covenants. Any covenant, agreement,
obligation, or condition set forth herein, except for the duty to
provide insurance described in paragraph 4.5 hereto, in the Note
or in the Loan Instruments other than the payment of money, is
not fully and timely performed, or the occurrence of any event of
default thereunder and the same is not cured within fifteen (15)
days after written notice thereof from Mortgagee, unless
Mortgagor is diligently pursuing a cure,

7.3 False Representation. Any statement, representation or
warranty contained herein, in the Loan Instruments, ln any
Einancial statement or in any other writing delivered to
Mortgagez in connection with the Indebtedness is false,
migleadiny or erronecus in any material, adverse respect, and the
same is not corrected within thirty (30) days after notice

thereof fronw Mortgagee.

7.4 Transfer of the Mortgaged Property. Transfer of the
Mortgaged Proper:-y, any part cthereok, or any interest therein
{(whether legal, equitable, or beneficlal, and including without
limitation transfers 0% all or any part of the beneficial
interest in any land trvst holding legal title to the Mortgaged
Property, whether said :ransfer is for collateral purposes or
otherwise) to any party othar than Mortgagor, whether by
operation of law or otherwiar, without the prior written consent

of Mortgagee, other than:

(a) obsolete or worn rFrryonal Property teplaced by
adequate substitutes of equal ur greater value than the
replaced items when new;

{b) such partial releases, .i ary, of the Mortgaged
Property as Mortgagee hereafter may execute as provided in
paragraph 6.4 above;

7.5 Grant of Easement, etc. Without the prior written
consent of Mortgagee, Mortgagor grants any easemen: or
dedication, files any plat, condominium declaration, o:
restriction, unless such action is contemplated by tioe %van
Instruments or does not affect the Mortgaged Property.

7.6 Bankruptcy, Insolvency or Similar Matters. The dwner
of the Mortgagad Property, the owner of all or any portion of the

beneficial interest in Mortgagor or any person obligated to pay
any pacrt of the Indebtedness:

(a) shall generally be unable to pay lts debts as they
become due, or admits in writing its lnability to pay its
debts, or makes a general assignment for the beneflt of
craditors; or
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(b) commences any case, proceeding or other action
seeking reorganization, arrangement, adjustment,
liquidation, dissolutlion, termination or composition of it
or its debts under any law relating to liquidation,
conservatorship, bankruptcy, moratorium, rearrangement,
insolvency, reorganization or similar laws relating to the
relief of debtors; or

(¢) in any involuntary case, proceeding or other
action commenced against it which seeks to have an order
for relief entered against it, as debtor, or seeks
reorganization, arrangement, adjustment, liquidation,
dizsolution or composition of it or its debts under any law
relaring to liquidation, conservatorshlp, bankruptey,
moratorium, rearrangement, insolvency, reorganization or
reliet of debtors, (i) fails to obtain a dismissal of such
case, prooneding or other action within Eorty-five (45) days
of its comue:cement, or (ii) converts the case from one
chapter of che Federal Bankruptcy Code to another chapter,
or (1ii) is the subject of an order for relief; or

(d! conceals;, temoves or permits to be concealed or
removed, any part of its property with intent to hinder,
delay or defraud its c-oditors or any of them, or makes or
suffers a transfer of &y~ of its property which may be
fraudulent under any bankruvgztcy, fraudulent conveyance or
similar law; or makes any :ransfer of its property to or for
the benefit of a creditor at(a time when other creditors
similarly situated have not beer paid; or suffers or
permits, while insolvent, any civesitor to obtain a lien upon
any of its property through legal proceedings or restraint
which is not vacated within thirty (32} days from the date
thereof, except that Mortgagor may in good faith, in lieu of
so vacating the lien, (1) contest the vzi'dity thereof by
appropriate proceedings, and (ii) furnisn'Murtgagee with an
indemnity bond secured by a deposit in casn or other
security acceptable to Mortgagee, or with a snrety
acceptable to Mortgagee, in the amount at issue ip
connection with and secured by the lien, plus a recsonable
additional sum to pay all costs, expenses, intereg¢ and
penalties that may be {mposed or incurred in conneclion
therewith, with such conditions of payment as Mortgagsx may
reasonably require or

{e} has a court take jurisdiction over, or a trustee,
receiver, custodian, conservator, liquldator or other
similar official appointed for or take possession of all or
any part of the Mortgaged Property or any other of its
property, which court proceeding or appointment remains
undiamissed for a period of thirty (30) days; or
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(£) fails to have discharged within a periocd of ten
{10) days any attachment, sequestration, or similar wrlit
levied upon anr property of such person, except that
Mottgagor may in good faith, in lieu of so discharging the
attachment, sequestration or writ, (i) contest the valldity
thereof by appropriate proceedings, and (il) furnish
Mortgagee with in indemnityv bond secured by a deposit in
cash or other security acceptable to Mortgagee, or with a
surety acceptable to Mortgagee, in the amount at issue in
connection with the attachment, sequestration or wrlt, plus
a reasonable additional sum to pay all costs, expenses,
interest and penalties that may be ilmposed or incurred in
consdction therewlith, with such conditlons of paymant as
Moctgagee may reasonably require) or

i3} fails to pay any final money judgment against such
person within thirty (30) days after entry.

7.7 Abandonmant. The Mortgagor abandons the Mortgaged
Property.

ARTICLE VIII
REMEDIES

If an Event of Default srall occur, Mortgagee may exercise
any one or more of the following remedies, without notice:

8.1 Acceleration. Mortgages-rmay declare the entire unpaid
baiance of the Note Immediately due and payable without notice.
Mortgagor hereby walves notice of intenl to accelerate, except as
may be otherwise provided in the Note,

8.2 Possession, Mortgagee may take irrediate possession of
the Mortgaged Property or any part thereof (which Mortgagor
agrees to surrender to Mortgagee) and manage, cocatrol or lease
the same to such person or persons and at such rantal as it may
deem proper and collect all the rents, issues and profits
therefrom, including, without limitation, those past die as well
as those thereafter accruing, with the right in Mortgage: .to
cancel any lease or sublease for any cause which would eititle
Mortgagor to cancel the same; to make such expenditures tor
maintenance, repairs and costs of operation as it may deem
advisable; and to apply the residue to the payment of any sums
which are unpaid hereunder or under the Note, The taking of
possession under this paragraph shall not prevent concurrent or
later proceedings for the foreclosure sale of the Mortgqaged
Property as provided elsewhere herein,

8.3 Enforcement of Lien. When the Indebtedness or any part
thereof shall become due, whether by acceleration or otherwlse,
or upon the occurrence of an Event of Default, Mortgagee shall
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have the right (a) to forecloee the lien hereof for such
Indebtedness, or (b) to take such other action to protect and
enforce Mortgagee's rights hereunder and the lien herecf, as
Mortgagee deems advisable, including but not limited to the
right, if permitted by applicable law, to sell the Mortgaged
Property or any part thereof at public auction, in such manner,
at such time and place, upon such terms and conditions, and upon
such public notice (consisting of at least an advertisement in a
newspaper of general clrculation in the county or clty ln which
the Mortgaged Property is located for not less than once a week
for two successive weeks, or such period as the applicable law
may the require) and, in case of default of any purchaser, resell
with peatponement of sale or resale, and upon such publlic notice
theceof, 28 Mortgagee may determine, and upen judicial approval
1# then tnguired by law, convey the Mortgaged Property in fes
simple ana without liability of any purchaser to see to the
application ci purchase money, In any suit to foreclose the llen
hereof, or in has event of any public auction sale, there shall
be allowad and included as additional Indebtedness {n the decree
of sale or otherwisz, all expenditures and expenses which may be
pald or incurred by o: on behalf of Mortgagee in connection
therewith, including, without limitation, attorney's lees,
appraiser's fees, shariff's fqes, outlays for documentary and
expert evidence, stenograriar's charqes, publication costs, and
costs (which may be estimatzd as to items to be expended after
entry of the decree) of procurina all such abstracts of title,
title searches and examlnations, Litle Insurance policles, and
similar data and assurance with tespect to title, as Mortgagee
may deem reasonably necessary either to prosecute such sult or to
evidence to bidders at sales, the tiue condlitions of the title to
or the value of the Mortgaged Property. All expenditures and
expenses of the nature mentioned in this P2cagraph, and such
other expenses and fees as may be incurrec li the protection of
the Mortqa?ed Property and the maintenance ¢f -he lien of this
Mortgage, {ncluding, without limitation, the {7z~ of any attorney
employed by Mortgagee in any litigation, procesaings or sale
affecting thic Mortgage, the Note or the Mortgaged 2roperty,
including, without limitation, probate and bankruptcy
proceedings, or in preparation of the commencement o> Jz'ense of
any proceedings or threatened suit or procoldlni. shall ka 80
much additional Indebtedness and shall be immediately duc und
payable by Mortgagor, with interest thereon at the lesser 2@ the
highest lawful rate per annum ot the default rate specified In
the Note until paid.

8.4 Recelver. Upon, or at any time after, the filing of a
complaint to foreclose this Mortqgage, the Court in which such
complaint is filed may appoint a receiver of the Mortgaged
Property. Such appointment may be made either before or after
sale, without regard to solvency or lnlolVang of Mortgagor at

the time of application for such receliver, and without regard to
the then value of the Mortgaged Property or whether tho same
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shall be then occupied as a homestead or not; and Mortgagee or
any employee or agent thereof may be appointed as such recelver,
Such receiver shall have the power to collect the rents, lssues
and profits of the Mortgaged Property during the pendency of such
foreclosure suit and, in case of a sale and deficiency, during
the full statutory period of redemption, if any, whether there be
a redemption or not, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would be
entitled to collection of such rents, issues and profits and all
other powers which may be necessary or are usual in such cases
for the protectlion, possession, control, management and operation
of the Mortgaged Property durlng the whole of said period. The
Court mzy, from time to time, authorize the receiver to apply the
net ircone from the Mortgaged Property in his hands in payment in
whole or in part of:

(23~ The Indebtedness or the indebtedness secured by a
decree toreclosing this Mortgage, or any tax, special
asgesagment, or other lien which may he or become superior to
the lien hcveof or of such decree, provided such
application iu ~de prior to the foreclosure sale; or

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

8,5 Proceeds of ForeCloaure Sale., The procaeds of any
foreclosure or public auctici sale of the Mortgaged Property
shall be distributed and applizd in the following order of
priority: FPirst, on account or-elil costs and expenses incldent

to the foreclosure proceedings oc-rnublic auctlon; Second, on
account of all other items which, unddr the terms hereof,
constitute Indebtedness additional to¢ chat evidenced by the Note,
with interest on such items as hereiln piovided; Third, to
interest remaining unpaid upen the Note; Fourth, to the principal
remaining unpaid upon the Note; and lastly, 2ny overplus to
Mortgagor, and its successors or assigns, ayg ¢helr rights may
appear.

8.6 Lawsults., Mortgagee may proceed by a suit-or suits in
equity or at law, whether for the specific performancu of any
covenant or agreement herein contained or in aid of tie cxecution
of any power hereln granted, or for any foreclosure hereunder or
for the sale of the Mortgaged Property under the Iud menz or
decree of any court or courts of competent jurisdiction.

8.7 Mortgagee's Right to Perform., Upon the occurrence of
an Event of Default as a result of Mortgagor's failure to make a
payment or perform an act required by the Loan Instruments, then
at any time thereafter, and without notlce to or demand upon
Mortgagor and without walving or releasing any other rtht.
remedy or recourse, Mortgagee may (but shall not be obligated to)
make such payment or perform such act for the account of and at
the expense of Mortgagor, and shall have the right to enter upon

~24- 1\edB2N 100300\ meg \VDe0d)Y?




UNOFFICIAL GQRY

the Mortgaged Property for such purpose and to take all such
action as it may deem necessary or appropriate.

8.8 Reimbursement of Expenditure, If Mortgagee shall
expend any money chargeable to Mortgagor or subject to
reimbursement by Mortgagor under the terms of the Loan
Instruments, Mortgagor shall repay the same to Mortgagee upon
demand at the place where the Note is payable, together with
{nterest thereon at the default rate specified in the Note from
and after the date of each such expenditure by Mortgagee.

8.9 Other Rights. Mortgagee may exercise any and all other
rights, remedles and recourses granted under the Loan Instruments
now or nereafter existing in equity or at law for the protection
and preservation of the Mortgaged Property.

8.10 Ffemedies Cumulative, Concurrent and Nonexclusive.
Mortgagee shall have all rights, remedies and recourses granted
in the Loan Inecruments and available at law or equity
(including, wittouir limitation, those granted by the Code and
applicable to the Me:tgaged Property, or any portion thereof),
and same {(a) shall bz cumulative and concurrent, {b) may be
pursued separately, successively or concurrently against
Mortgagor or athers obligated for the Indebtedness, or any part
thereof or against any one or more of them, or against the
Mortgaged Property, at the ccie discretion of Mortgagee, (c) may
be exercised as often as occision therefor shall arise, it being
agreed by Mortgagor that the erercise of or failure to exercise
any of same shall in no event be construed as a waiver or releage
thereof or of any other right, remwdy or recourse, and (d) are
intended to be, and shall be, nonexciveive.

EXECUTED AND DELIVERED by Mortgagor a2 of the date first set
forth above,

Mortgagee hereby joins in the execution ci this Mortgage
solely for the purposes of securing the benefily of a security
agreement under the provisions of the Illinols Un.lorm Commercial
Code covering property and fixtures.

Brooklyn Bagel Boys, Inc., an
Illinols corporation

By vy Sl
2 4,

Name: I 4
Title: ’%e‘m'wr

ATTEST:
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STATE OF ILLINOIS }
COUNTY OF COOK )

I, Viber lnktzra notary publle in and for the .
county aForesa y certity, tha} on this _/9% gay of Apffiﬂas
l an

1991, persqnally appeared (e o4 |
=y of b,y ‘ pernonii?# Enown O me to be

- Secretary of Brooklyn Bagel Boys, Inc.,
and that they acknowle ged the foregolng Mortgage to be the free
and voluntary act and deed of said P0rarsens

SUBSCRIBZP-and SWORN to
before me ‘ris day

of ___;Iliy__.n..' 9.

LAY O ﬁié:::g_/

Notary PubliTy

Dévon Bank

. " OFFICIAL  SEAL "

y MITCHELL D. GOLDSMITH
s NOTARY PyiLIC, STATE OF ILLINOIS
"N COMMISSION EXPIRES 10/10/94

|
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EXBIBIT A

THE WEST 352.0 FEET OF THE EAST 402.0 FEET OF
THE NORTH 240.0 FEET OF THE SOUTH 26 RODS OF
THE SOUTHEAST 1/4 OF SECTION 20, TOWNSHIP 40
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINQIS.

PIN: 12-20-401-012

‘%
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1. Mortgage dated July 27, 1989 and recorded with the
Recorder of Deeds of Cook County, Illinois on August 1,
1989 as Document No. 89352185,

|
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TERK NOTE

July _, 1991
$300,000.00 Chicago, Illinois

FOR VALUE RECEIVED, the undersigned, Brooklyn Bagel Boys, Inc.,
an Illinols corporation ("Maker"), promises to pay to the order of
Devon Bank, an Illinois banking association (hereinafter together
with its legal representatives, successors and assigns, referred to
as the "Lender") Three Hundred Thousand Dollars ($300,000.00) in
lawful cuvrency of the United States of America, at 6445 North
Western Avanue, Chicago, lllinois, 60645, or at such other place as
Lender may ifrom time to time designate in writing. Principal of
Three Thousand Five Hundred Seventy-One and 42/100 Dollars
($3,571.42) plup interest shall be payable commencing on the first
day of July, 19%i; and on the first day of the next eighty-three
(83) months theresfter ("Payment Date").

(a) Interest shell be payable on the unpaid balance at the
rate of one and one-hall nercent (1-1/2%) in excess of the Prime
Rate announced by The LaSalle National Bank of Chicago as it varies
from time to time and shall he computed on the basis of a 360 day
year, but in no event will intarest be less than nine percent (9%)
or more than fourteen percent (14%).

(b} Notwithstanding anythinc else contained herein, the entire
amount of unpaid principal and interert shall be due and payable on
the day of July, 1998.

For purposes of this Note, the teru "Prime Rate" shall mean at
any time, the rate of interest then most recently announced by
LaSalle National Bank of Chicago as its prire rate of interest,
which rate may not be the lowest or most favoloble rate offered
and/or utilized by the Lender.

If Maker shall fail to pay principal or interes’ viithin five
(5) days of the date when due in accordance with the tecuz of this
Note, or if an Bvent of Default (as defined in the HMurigage as
hereinafter defined) shall occur, the entire unpaid principal
balance due hersunder shall thereafter bear interest dur.nj the
period such failure or Bvent of Default shall continue at the rate
of interest equal to the sum of (a) the rate of interest otherwise
payable hereunder on such principal balance plus (b} interest at the
rate of five percent (5%) per annum on such principal balance
(jointly, the "Default Interest Rate"). Lender shall be entitled
to receive payment in full of all interest accruing hereon
subsequent to the filing of a petition or the taking of any other
action commencing a bankruptcy, reorganization, arrangement or other
similnr proceeding or which would accrue but for such proceeding or
action.
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This Note and any and all extensions, modifications, renewals
ot amendments herecf are secured by, among other instruments, that
certain Mortgage, Securlty Agreemant and Assignment of Rents and
Leases ("Mortgage") and Loan and Security Agreement ("Loan
Agreement") of even date herewith executed by Maker in favor of
Lender, the Mortgage recorded with the Recorder of Deeds of Cook
County, Illinois, encumbering that certaln parcel of real property,
together with the improvements located therson situated in the City
of Chicago, Illinois, as more particularly describad therein,
together with the appropriate UCC Financing Statements, the terms,
conditions and provisions of the Mortgage and Loan Agreement, and
any and all amendments, extensions and/or modifications thareto, are
hereby jncorporated herein as if fully set forth herein.

This Mote may be prepaid at any time, in whole or in part,
without pyemium or penalty on any interest payment date as long as
there is no ~default under this Note, the Mortgage and Loan
Agreement.

Any one ot more of the following shall constitute Maker's
default hereunder:

1. Failure of Mukar to pay any lnstallments due hereunder,
whether of principal or litarest within ten (10) days after the date
when the same shall be due znd payable, whether at maturity, by
acceleration or otherwise;

2. The falsity of any rep.esentation, warranty or covenant

contained hereln, in the Mortgage duliverad to Lender in connection
with the indebtedness evidenced hetnoy and Maker fails to correct
any such representation, warranty or ‘covenant within twenty (20)
days after receipt of written notice tnerszaf from Lender; or

kI The occurrence of an Event of Defzi:i%, or a breach of any
of the terms, conditions, covenants, provisionr, cepresentations or
warranties contained in this Note, in the Moli:gage, in the Loan
Agreement and any amendments or modifications: thereto and the
expiration of all applicable cure periods contained therein; or

Upon the occurrence of any such default, at the eiection of
Lender at any time thereafter and without demand or notice. Lender
shall have the right to declare all sums unpald herason at cace due
and payable, and shall have the rights and privileges provided
hereunder, under the Mortgage, the Loan Agresment or under any other
documents executed in connection herewith with respect to any
collateral security.

If, in the event of such default, this Note is placed in the
hands of an attorney for collection, or a suit is filed hereon, or
if proceedings are held in bankruptcy, receivership, through the
reorganization of Maker or othar legal or judicial proceedings for
the collection hereof, Maker agrees and is to pay, in addition to
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all sums owed to the owner and holder hereof, all costs of
collection, including, without limitation, reasonable attorneys' and
accountants' fees,

The Maker and all endorsers, gquarantora and signers hereof, and
each of them, expressly walve presentment for payment, notice of
nonpayment, protest, notlice of proteat, bringing of suit and
diligence in taking any action to claim the amounts owing hereundsr
and in the handling of securities at any time existing in connection
herewith, and are and shall be jointly and severally, directly and
primarily, liable for the amount of all sums owing and to be owing
hereon and agree that this Note, or any payment hereunder, may be
ortgggod or modified from time to time without affecting such
liabiliey.

Duriro the existence of any default or delinquency under the
terma of thie Mate or under the terms of any lnstrument executed or
to be exeacuted zs security for the payment hereof, Lender or any
other owner and holder hereol, is expressly authorized to apply all
payments made on chis Note to the payment of such part of any
delinguency as it muy ~lect.

In the event of a dufault hereunder, Lender shall have the
riYht to set-off all or any part of this Note against any obligation
which Lender may have, now 0. hereafter acquired, to pay money to
Maker, including, without llinitation, any deposit account balance
whether time, savings, or checking, any money owing to Maker on an
jtem presented to Lender or in lLander's possession for collection
or exchange, or a repurchase agrzsnant or any other non-deposit
obligation., Lender may exercise thiz zight to set-off without prior
demand or notice, wlithout regard to tow existence or value of any
property securing this Note and withcuct regard to the credit-
worthiness of any co-maker, signer, andorser, or gquarantor
hereunder.

The remedies of the Lender provided herein.  cr in the Mortgage
and Loan Agreement, shall be cumulative and concurtent, and may be
pursued singularly, successively or together, at the ssie discretion
of the holder thereof, and may be exercised as oftun a3 occasion
therefor shall arise, No act of omission or commics.on of the
Lender, including specifically, but without limitation, ary fallure
to exercise any right, remedy or recourse, shall be deemed to be &
walver or release of the same, such waiver or release to be effected
only through a written document executed by the Lender and then only
to the extent specifically recited thezein. A walver or release
with reference to any one event shall not be construed as
continuing, as a bar to, or as a waiver or releass of, any
subsequent right, remedy or recourse as to a subsequent event,

The undersigned represents and agrees that (1) the proceeds of
the loan evidenced by this Note will be used for the purposes
specified in paragraph 6404(1)(c) of Chapter 17 of the Illlinois
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Revised Statutes, and that the principal obligation evidenced hareby
constitutes a business loan which comes within the purview of said
Paragraph 6404(1)(c) and (ii) the obligation evidenced by this Note
is an exempted transaction under the Truth-in-Lending Act, 15 U.S.C.

1601 et seq.
Time is of the essence of this Note.

This Note shall be governed and construed in accordance with
the internal laws of the State of Illinols, and any action commenced
to enforce any of the provisions hereof shall have as its venue Cook
County, Illinois,

Notping in this Note contained shall be deemed, construed or
operate, nither presently or prospectively, (i) to require the Maker
to pay ilnterest at a rate greater than is at any time lawful in such
case to contract for but shall require payment of interest only to
the extent of such lawful rate, or (ii) to require the Maker to make
any payment or dn any act contrary to law., If it should be held
that the interest payable under this Note is in excess of the
maximum permitted by law, the interest chargeable hereunder (whether
included in the face ariount or otherwise) shall bes reduced to the
maximum amount permitted kv law, and any excess of the said maximum
amount permitted by law shill be canceled automatically and, at the
option of the holder of this Note, lf theretofore or thereafter
paid, shall be either refunded to the Maker or credited to the
outstanding and unpaid principal balance of this Note and applied
to the payment of the last maturity installment or installments of

the indebtedness evidenced hereby (vhather then due and payable) and
not to the payment of interest,

Nothing contained hereln or in the Mortyage and Loan Agreement
shall constltute Maker and Lender as partnurs with ar agents for one
another, or render either of them liabls for any debts or
aobligations of the other.

This Note has baen executed, delivered and accepted at Chicago,
Illinois and all funds disbursed to or for the account >f the Maker
will be disbursed in Chicago, Illinois,

IN WITNESS WHEREOF, the undersigned, baing the duly autiorized
officers of the Makers, have executed this Term Promissory Note as
of the day and year first above written,

BROOKLYN BAGEL BOYS, INC., an
Illinels corporation

By:, 2
Name! -
Title:
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REVOLVING LINE OF CREDIT NOTE
$200,000.00 Chicago, Illinois July __, 1981

FOR VALUE RECEIVED, Brooklyn Bagel Boys, Inc., an Illinois
corporation ("Borrower") promises to pay to the ordsr of Devon
Bank, an Illincis banking corporation (the "Bank"), at such place
or placzs as the Bank may from time to time designate in writing,
the principal sum of Two Hundred Thousand Dollars ($200,000.00),
or such lesrer principal sum as may then be owed by Borrower to
the Bank hereiinder. Except as hereinafter provided, Borrower's
obligations ana liabilities to the Bank under this Note
("Borrower's Liabllities") unpaid and outstanding from time to
time shall bear {irnterest from the date hereof until paid, at a
daily rate equal to the daily equivalent of two and percent (2%)
per annum, in excess- c:i the rate of interest announced or
published publicly from time to time by the LaSalle National Bank
of Chicago as its Prime Pate of interest (such publicly announced
or published rate of interzst referred to herein as the "Prime
Rate") computed on the basi:z zf a 360-day year and charged for
actual number of days elapsed ("Ragular Interest Rate").

Interest shall fluctuate hereaf:er from time to time concurrently
with and in an amount equal to each increase or decrease in the
Prime Rate, Interest on the Princigel balance from time to time
remaining unpaid and cutstanding shall ba payable monthly, as
billed, at the Bank's principal place «f husiness. All
outstanding and unpaid principal, togetner ‘:ith accrued Interest
Eggreon, shall be due and payable in their entirety on July __,
2.

Notwithstanding that this Note is expressed tu be payable in
the full amount specified above, Borrower shall be cbligated to
pay only the outstanding aggregate amount actually disbursed to
or for the account of Borrower, together with accruec ura unpaid
Intereat on the unpaid balance of such sums so disbursed shich
remaln outstanding from time to time, at the rates and on the
dates specified in this Note.

Borrower may from time to time prepay the principal of this
Note in whole or in part without premium provided, however, any
partial prepayment shall be applied first to accrued Interest and
the halance to principal. 8o long as no Bvent of Default shall
have occurred hereunder, subject to the terms of the loan
Documents (as hereinafter defined), the Borrower may from time to
time, upon notifying the Bank, borrow or reborrow from the Bank
the amount paid by the Borrower toc the Bank and applied against
the principal balance of this Note so as to increase the

Li\edad\ 100209 \nte\wpotd37e




UNOFFICIAL CQPY. .

principal balance hereunder up to a maximum of Two Hundred
Thousand Dollars ($200,000.00).

If any of Borrower's Liabilities are not paid when due and
payable or are declared due and payable, interest shall accrue
thereon from the due date of the same until paid, at a rate egqual
to Regular Interest Rate plus five percent (5%) per annum (the
"Default Rate" and/or "Default Intarest").

Borrower represents and warrants to the Bank that Borrower
shall use the proceads represented by this Note solely for proper
business purposes, and consistently with all appllcable laws and
statutes. Borrower further warrants and represents to Bank and
covenaits with the Bank that Borrower is not in the business of
extending credit for the purpose of purchasing or carrying margin
stock (withia the meaning of Regulation U issued by the Board of
Governors of ‘ne Federal Reserve System), and no proceeds repre-
sented by this lote will be used to purchase or carry any margin
stock or to extend credit to others for the purpose of purchasing

or carrying any wmareln stock.

The occurrence of any one of the following events shall
constitute a default by Borrower under this Note (each, an Event
of Default): (a) the fallure to pay any amounts due hereunder
within ten {10) days after tre due dates therefor; (b) if
Borrower fails or neglects t¢ pecform, keep or observe any term,
provision, condition, covenant, warranty or representation
contained in this Note which is rejuired to be performed, kept or
observed by Borrower; (c) the occusrance of a default or an Event
of Default under any agreement, instrurent or document hereto-
fore, or at any time hereafter delivered by Borrower to the Bank
after the expiration of all applicable curs periods contained
therein, if any; (d) occurrence of a default-or an Event of
Default under any agreement, instrument or ‘dovument heretofore
now or at any time hereafter delivered to the Bunk by any
guarantor of Borrower's Liabilities after the expiration of all
applicable cure periods contained therein, if any,

Upon the occurrence of an Event of Default, witlieut notice
by the Bank to or demand by the Bank of Borrower, all of
Borrower's Liabilities shall be immediately due and payubla. The
acceptance by the Bank of any partial payment made hersundur
after the time when any obligation under this Note becomes due
and payable will not establish a custom or waive any right of the
Bank to enforce the prompt payment hereof. Borrower and each
signer, endorser, co-maker and guarantor hereof waives present-
ment, demand and protest and notice of presentment, protest,
default, nonpayment, maturity, release, compromise, settlement,
extension or renewal of this Note.

L
b
This Note, and all extensions, modifications, renewals or §§
amendments thereof and Borrower's Liabilities hereunder are Eg
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subject to and secured by that certain Loan Agreement and
Mortgage of even date herewith by and between Borrower and the
Bank, that certain Loan and Security Agreement of even date
nerewith executed by Borrower in favor of the Bank, together with
appropriate UCC-1 and UCC~2 Financing Statements and all other
documents executed and delivered by or on behalf of Borrower to
the Bank and all other security Interests, liens, encumbrances
heretofore, now and hereafter granted to Bank by Borrower and/or
every guarantor of Borcower's Liabillties (collectively, the
“Loan Documents"). All of the terms, conditions and provisions
of the Loan Instruments are hersby incorporated herein and made a
part hereof as if fully set forth herein in their entirety.

Regardless of the adequacy of any collateral securing
Borrower 'y hLiabilities hereunder, any deposits or other sums at
any time ccndlited by or payable or due from the Bank tc Borrower,
or any monies, cash, cash equivalents, securities, lnstruments,
documents or otner assets of Borrower ln possession or control of
the Bank or its ‘bailee for any purpose may at any time be reduced
to cash and applied by the Bank to or setoff by the Bank against

Borrower's Liabilities hereunder.

I any provision ¢f :his Note or the application thereof to
any part or circumstance lz-held invalld or unenforceable, the
remainder of this Note and Llra ayillcatian of such provislon to
other parties or circumstances will not be affected thereby and
the provisiona of this Note shill be sevectable in any such

instance.

This Note is submitted by Borriwer to the Bank at the Bank's
principal place of business and shall're deemed to have been made
thereat, This Note shall be governed and-coantrolled by the laws
of the State of Illinois as to interpretatica, enforcement,
validity, construction, effect, choice of iivw and i{n all other

tespects,

Nothing contained in this Note or in any of :he Loan
Documents shall constitute Borrower and the Bank parthers or
agents for one another, or render elther of them lladle for any

debts or obligations of the other.

If this Note ls placed in the hands of an attorney fct
collection or is collected through any legal proceeding, Borrower
promises to pay all costs and oxfanlcl (including without iimita-
tion reasonable attornsys' fees incurred by the Bank).

In addition to principal, Reqular Interest, Default Interest
and all other amounts set forth herein, this Note alsoc evidences
all indebtedness due under the terms of the Loan Documents.

To induce the Bank to accept this Note, Borrower, lrrevo-
cably, agrees that, subject to the Bank's sole and absoclute elec-
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tion, all actions or proceedings in any way, manner or respect,
arising out of or from or related to this Note, shall be litiga-
ted in courts having situs within the City of Chicago, State of
Illinois, Borrower hereby consents and submits to the jurisdic-
tion of any local, state or federal court located within said
city and state. Borrower hereby walves any right Borrower may
have to transfer or change the venue of any litigation brought
against Borrower by the Bank in accordance with this paragraph.

Illinols corporation

ATTEST:

Name:
Title:

$1\eds 1\100209 At e wpedd e E
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ERHIBETJ'

LEGAL _DESCRIPTION

THE WEST 332.0 PEET OF THE EAST 402.0 FEET OF THE NORTH
240.0 FEET OF THE SQUTH 26 R0DS OF THE SOUTHEAST 1/4 OF
SECTION 20, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Piiy8 I1A-d0—40]~C) 2
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exhretT 8

GENERAL REAL ESTATE TAXES FOR THE YFARS 19940, 1991 AND
SUBSEQUENT YEARS, TAX NUMEER 12-00=-101-013, VOLUME 44,

NOTED THE FIRST INSTALLMENT OF THE 1990 TAXES IS FALD,
88,850, 74,

NOTE1 THE SECOND INSTALLMENT OF THE 1990 TAXES, AND THE 199
TAXES ARE NOT YET DUE AND FAYABLE,

EXISTING UNRECORDED LEASES, IF ANY,

SECURITY FGEFEMENT AND ASSIGNMENT OF RENTS AND LEASE!S DATED
JULY 27, 19G9 AND RECORDED AUGUST t, 19859 AS DOCUMENT
NUMBER R9=SRXIE4, MADE RY DEVON BANK, AS TRUGTEE, UNDER
TRUST AGREEMENT UATED JUNF 27, 1989 AND ENOWN A8 TRUST
NUMBER 8%547-T7, TU OEVON BANY,

SECURITY INTEREST OF PeVON BANK, LUNDER A FINANTING STATEMENT
EXFCUTED BY DEVON EANES AS. TRUBTEE, UNDER TRUST NUMESR
NSe67-3, AND FILED AS DOCUAENT NUMEER 89 U 184864,

MORTBAGFE DATFD JULY 27, 1997 ANMD RECORDED NAUGRLST 1, 1989 AG
DOCUMENT NUMRER B9-I5278%, MAXL RY DEVON BANY, AS TRUSTEFE,
UNDER TRUST AGREEMENT DATED JUNE 77, 1989 AND KNOWN A8
TRUST NUMBER S%467-7, TO DEVON BANY TN SECLRE AN
INDERTEDNESSE OF $950, 000,00,

Continuad
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July 19, 1991
$300,000.00 Chicago, Illinols

FOR VALUE RECEIVED, the undersigned, Brooklyn Bagel Boys, Ing.,
an Illinois corporation (“Maker"), promises to pay to the order of
Devon Bank, an Illinois banking association (hereinatter togsther
with its legal representatives, successors and aseigns, referred to
as the "Lender") Three Hundred Thousand Dollars ($300,000.00) in
lawful curzency of the United States of America, at 6443 North
Western Avenus, Chicago, Illinois, 60843, or at such other place as
Lender may from time to time designate in writing. Principal of
Three Thousand Five BHundred Seventy-One and 42/100 Dollars
(83,871.42) pivs interest shall be payable commencing on the first
dag of July, i%9!, and on the first day of the next eighty-thres
(83) months theresaiter ("Payment Date").

(a) Interest srall be payabls on the unpaid balance at the
rate of one and one-hait percent (1=1/2%) 4in excess of the Prime
Rate anncunced by The LaSrile National Bank of Chicago as it varies
from time to time and shall bs computed on the basis of a 360 day
year, but in no event will ircarest be less than nine percent (9%)
or more than fourteen peraent (id%),

(b} Notwithstanding anythirgoslse contained hexein, the sntire
amount of unpaid principal and intersrt shall be due and payable on
the 18th day of July, 1998.

For purposes of this Note, the term "%7rime Rate" shall mean at
any time, the rate of interest then most Zecently announced by
LaSalle National Bank of Chicago as ite prive rate of interest,
which rate may not be the loweat or most favoiable rate offered
and/oxr utilized by the Lender.

If Maker shull fail to pay principal or interdst within five
() days of the date when due in accordance with the taurus of this
Note, or if an Event of Default (as defined in the u;:tqlqc as
hereinatter defined) shall cccur, the entire unpald pr.ncipal
balance due heretinder shall thereafter bear interest duxring the
period such failure or Bvant of Default shall continue at the rate
of interest equal to the sum of (a) the rate of interest otherwise
payable hereunder on such principal bulance plus (b} interest at the
rate of five percent (5%} per annum on such principal bkalance
(jointly, the "Default Interest Rate"), Lender shall be entitled
to receive payment in full of all dinterest accruing hereon
subsequent to the filing of a patition or the taking of any other
action commencing a bankruptcy, recrganization, arrangement or other
li:ilar proceeding or which would acerue but for such procesding or
action.

INEDSII0Q 200\ WEB\WPCO4LITH
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This Note and any and all extensions, modificationu, renswals
or amendments hereof are secured by, among other instruments, that
certain Mortgage, Security Agreement and Assignment of Rents and
Leases ("Mortgage") and Loan and Security Agresment ("Loan
Agreament”) of even date herswith executed by Maker in favor of
Lender, the Mortgage recorded with the Recorder of Desds of Cock
County, Illinois, encumbering that certain parcel of real property,
together with the improvements located therson situated in the City
of Chicago, Illincis, as more particularly described therein,
together with the appropriate UCC Financing Statements, the terms,
conditions and provisions of the Mortgage and Loan Agresment, and
any and all amendments, extensions and/or modifications thereto, are
hereby inorporated herein as if fully set forth herein.

This Nute may be prepaid at any time, in whole or in part,
without preizdum or penalty on any interest payment date as long as
there is no ‘default under this Note, the Mortgage and Loan

Agreement.

Any one or mo.e ~f the following shall constitute Maker's
default hereunder:

1. Pailure of Make: to pay any installments due hersunder,
vhether of principal or interest within ten (10) days after the date
when the same shall be due :d payable, whether at maturity, by
acceleration or otherwiase)

2. The falsity of any reprszzntation, warranty or covenant
contained herein, in the Mortgage delivsared to Lender in connection
with the indebtedness evidenced heredby and Maker fails to correct
any such representation, warzanty or arvenant within twenty (20)
days after receipt of written notice thercol from Lender) or

3. The cccurrence of an Bvent of Default, or a breach of any
of the terms, conditions, covenants, provisions, =presentations or
warranties contained in this Note, in the Mortgacy, in the Loan
Agreement and any amendments or modifications taersto and the
sxpiration of all applicable cure periods contained thurein) or

Upon the cccurrence of any such default, at the elestion of
Lender at anx time thereafter and without demand or notice, Lender
shall have the right to declare all sums unpaid hereon at once due
and payable, and shall have the rights and privileges provided
hersunder, under the Mortgage, the Loan Agresment or under any other
documents executad in connection herewith with respect to any
collateral security.

12, in the event of such default, this Note is placed in the
hands of an attorney for collection, or a suit is filed hereon, or
if proceedings are held in bankruptey, receivership, through the
reorganization of Maker or other legal or judicial proooodlnru tor
the collection hereol, Maker agrees and is to pay, in addition to

e 11\5083\ 100300 UPER\NPEO4ITH
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all sums owed to the owner and holder hereof, all costs of
collection, including, without limitation, reasonable attorneys' and
accountants' fees.

The Maker and all endorsers, guarantors and signers hereof, and
each of them, expressly waive presentment for payment, notice of
nongaymant, protest, notice of protest, bringing of suit and
diligence in taking any action to claim the amounts owing hereunder
and in the handling of securities at any time existing in connection
herewith, and are and shall be jointly and severally, directly and
primarily, liable for the amount of all sums owing and to be owing
hereon and agree that this Note, or any payment heresunder, may be
extendes or modified from time to time without affecting such

liability .

During the existence of any default or delinquency under the
terms of this Sote or under the terms of any instrument sxecuted or
to be executed as security for the payment hereof, lender or any
other cwner and acrlder hereof, is expressly authorized to apply all
payments made on this Note to the payment of such part of any
delinquency as it moy alect.

In the event of a dafault hereunder, Lender shall have the
right to set-off all or any zart of this Note against any obligation
which Lender may have, now 4» hereafter acquired, to pay money to
Maker, including, without liritation, any deposit account balance
whether time, savings, or checkinyg, any money owing to Maker on an
item presented to Lender or in Lonier's possession for collection

or exchange, or a repurchase agrearaent or any other non-deposit
obligation. Lender may exercise this richt to set-off without prior
demand or notice, without regard to tlie axistence or value of any
property securing this Note and without regard to the credit-
worthiness of any co-maker, signer, «sndurser, or guarantor
hereunder.

The remedies of the Lender provided herein, or in the Mortgage
and Loan Agreement, shall be cumulative and concurrent, and may be
pursued singularly, successively or together, at the rol) discretion
of the holder thereof, and may be exercised as ofteiu a% occasion
therefor shall arise. No act of omission or commission of the
Lender, including specifically, but without limitation, ary failure
to exercise any right, remedy or recourse, shall be deemea to be a
walver or releass of the same, such waiver or release to be effected
only through a written document exscuted by the Lender and then only
to the extent specifically recited therein. A waiver or relesase
with reference to any one event shall not be construed as
continuing, as a bar to, or as a waiver or release of, any
subsequent right, remedy or recourse as to a subsequent event.

The undersigned represents and agrees that (i) the proceeds of
the loan evidenced by this Note will be used for the purposes
specified in paragraph 6404(1l)(c) of Chapter 17 of the Illinois

3= 11 \I083\ 100300\ IIB\PCO4I TS
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Revised Statutaes, and that the principal obligation evidenced hereby

constitutes a business loan which comes within the purview of said

Paragraph 6404(1)(c) and (i1} the obligation evidenced by this Note

i.;oaln l:lﬂpt.d transaction under the Truth=-in-lLending Act, 15 U.8.C.
ot seq.

Time is of the essence of this Note.

This Note shall be governed and construed in accordance with
the internal laws of the State of Illinols, and any action commenced
to snforce any of the provisions hereof shall have as its venue Cook

County, Illinois.

Nothing in this Note contained shall be deemed, construed or
operate, either presently or prospectively. (1) to require the Maker
to pay interent at a rate greater than is at any time lawful in such
case to contraat for but shall require payment of interest only to
the extent of such lawful rate, or (ii) to require the Maker to make
any payment or dc any act contrary to law. If it should be held
that the interest zayable under this Note is in excess of the
maximum permitted by izw, the interest chargeable hersunder (whather
included in the face arount or otherwise) shall be reduced to the
maximum amount permittec-by law, and any excess of the said maximum
amount permitted by law shz’l be canceled automatically and, at the
option of the holder of thir Note, if theretofore or thereafter
paid, shall be either refunded to the Maker or credited to the
outstanding and unpaid principal balance of this Note and applied
to the payment of the last maturily installment or installments of
the indebtedness evidenced hereby (wazcher then due and payable) and
not to the payment of interest.

Nothing contained herein or in the Morignge and Loan Agresment
shall constitute Maker and Lender as partneis vith or agents for one
another, or render either of them liablc for any debts or
obligations of the other.

This Note has been executed, delivered and accorted at Chicago,
Illinois and all funds disbursed to or for the accoun’. of the Maker
will be disbursed in Chicago, Illinois.

IN WITNESS WHEREOF, the undersigned, being the duly auvthorized
officers of the Makers, have executed this Term Promissory Nute as
of the day and year first above written,

BROOKLYN BAGEL BOYS, INC., an
Illinois corporation

(o]
Bys x
Name:
Title:
-§ T4 \BDE3\ 100209 \FTH\WPCO437S
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REVOLVING LINE OF CREDIT NOTE
$200,000.00 Chicage, Illinois July 19, 1991

POR VALUE RECEIVED, Brooklyn Bagel Boys, Inc., an Illinois
corporation 1"Borrowcr”) promises to pay to the order of Deven
Bank, an Illinois banking corporation {the “"Bank"), at such place
or placas as the Bank may from time to time designate in writing,
the principal sum of Two Bundred Thousand Dollars (§200,000.00),
or such losner prineipal sum as may then be owed by Borrower to
the Bank he:einder. BExcept as hereinafter provided, Borrower's
obligations and liabilities to the Bank under this Note
{"Borrower's Liarilities") unpaid and outstanding from time to
time shall bear isterest from the date hersof until pald, at a
daily rate squal to-ithe daily squivalent of two and percent (2%)
per annum, in excess oI the rate of interest announced or
published publicly from t!me to time by the LaBSalle Natlional Bank
of Chicago as its Prime Rite of interest (such publicly announced
or published rate of interes’ referred to herein as the "Prime
Rate") computed on the basis 2f a 360-day year and charged for
actual number of days oluguod {"Regular Interest Rate").

Interest shall fluctuate hersafter from time to time concurrently
with and in an amount equal to each increase or decrease in the
Prime Rate. Interest on the Princiral balance from time to time
remaining unpaid and outstanding shal) e payable monthly, as
billed, at the Bank's principal place o/ business. All
outstanding and unpaid principal, together with accrued Interest
thereon, shall be due and payable in thei:r srcirety on July 18,

1992.

Notwithstanding that this Note is expressed t2 be payabls in
the full amount specified above, Borrower shall be obligated to
pay only the ocutstanding aggregate amount actually cishursed to
or for the account of Borrower, together with acorued ard. unpaid
Interest on the unpaid balance of such sums so disburser which
remain outstanding from time to time, at the rates and oi %ie
dates specified in this Note.

Borrower may from time to time prepay the principal of this
Note in whole or in part without premium provided, however, any
partial prepayment shall be apglicd first to accrued Interest and
the balance to principal. 8o long as no Event of Default shall
have cccurred hersundsr, subject to the terms of the Loan
Documents (as hereinafter defined), the Borrower may from time to
time, upon notifying the Bank, bhorrow or reborrow from the Bank
the amount paid by the Borrower to the Bank and applied against
the principal balance of this Note 80 as to increase the

21\edad\ 100300 \ske \upeldd é
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principal balance hereunder up to a maximum of Two Hundred
Thousand Deollars ($§200,000.00).

If any of Borrower's Liabilities are not paid when due and
payable or are declared due and payable, interest shall accrue
thereon from the due date of the same until paid, at a rate equal
to Regular Interest Rate plus five percent (5%) per annum (the
"Default Rate" and/or "Default Interest”).

Borrower represents and warrants to the Bank that Borrower
shall use the proceeds rspresented by this Note solely for proper
business purposes, and consistently with all applicable laws and
statuter., Borrower further warrants and represents to Bank and
covenants with the Bank that Borrower is not in the business of
extending ¢redit for the purposs of iurohualng or carrying margin
stock (within the meaning of Regulation U issued by the Board of
Governors of ihs Federal Reserve Systam), and no proceeds repre-
sented by this dcte will be used to purchase or carry any margin
stock or to exteni credit to others for the purpose of purchasing
or carrying any maryin stock.

The occurrsnce of any one of the following events shall
constitute a default by Purrower under this Note {(each, an Event
of Default): (a) the failurs to pay any amounts due hereunder
within ten (10) days after ¢!z due dates therefor; (b) if
Borrower fails or neglects to pacform, keep or observe any term,
provision, condition, covenant, warranty or representation

contained in this Note which is veusiired to be performed, kept or
obsexved by Borrower; (c) the occurzence of a default or an Bvent
of Default under any agreement, instrunant or document hersto-
fore, or at any time hersafter delivered by Borrower to the Bank
after the expiration of all applicable cuie periods contained
therein, if any; (d) occurrxence of a defaclt or an Bvent of
Default under any agreement, instrument or dcuument heretofors
now or at any time hereafter delivered to the Pank by any
guarantor of Borrower's Liabilities after the expiration of all
applicable cure periods contained therein, if any.

Upon the occurrence of an Bvent of Default, witnsul . notice
by the Bank to or demand by the Bank of Borrower, all e¢:
Borrower's Liabilities shall be immedistely dus and payadls. The
acceptance by the Bank of any partial payment made hersuncer
after the time when any obligation under this Note becomes due
and payable will not establish a custom or waive any right of the
Bank to e force the prompt payment hereof, Borrower and each
signer, endorser, co-maker and guarantor hereof waives present~
ment, demand and protest and notice of presentment, protest,
default, nonpayment, maturity, relsass, compromise, settlement, e

extension or renewal of this Note. E

This Note, and all extensions, modifications, reanewals or !
amendments therecf and Borrower's Liabilities hersunder are
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subject to and secured by that certain Loan Agreement and
Mortgage of aven date herewith by and between Borrower and the
Bank, that certain Loan and Security Agreement of even date
herewith executed by Borrower in favor of the Bank, together with
appropriate UCC~1 and UCC-2 Pinancing Statements and all other
documents executed and delivered by or on behalf of Borrower to
the Bank and all other security interests, liens, encumbrances
heretofore, now and hereafter granted to Bank by Berrower and/or
every guarantor of Borrower's Liabilities (collectively, the
"Loan Documents”). All of the terms, conditions and provisions
of the Loan Instruments are hereby incorporated herein and made a
part hereof as if fully set forth herein in their entirety.

Regardless of the adequacy of any collateral securing
Borrower's Liabilities hereunder, any deposits or other sums at
any time creiited by or payable or due from the Bank to Borrower,
or any monies, cash, cash eguivalents, securities, instruments,
documents or otlie. assets of Borrower in possession or control of
the Bank or its br.ilee for any purpose may at any time be reduced
to cash and applied L' the Bank to or setoff by the Bank against
Borrower's Liabilitier hereunder.

I1f any provision of tiiis Note or the application thersof to
any part or circumstance is ield invalid or unenforceabls, the
remainder of this Note and tr: application of such provision to
other parties or circumstancew vill not be affected thereby and
the provisions of this Note shall he severable in any such

instance.

This Note is submitted by Borrowe: to the Bank at the Bank's
principal place of business and shall Le¢ Jdeemed to have been made
thereat. ‘This Note shall be governed and controlled by the laws
of the State of Illinois as to interpretation. enforcement,
validity, construction, effact, choice of law und in all other

respacts.

Nothing contained in this Note or in any of tlie Toan
Documents shall constitute Borrower and the Bank partnurs or
agents for one another, or render either of them liabis for any

debts or obligations of the other.

If this Note is placed in the hands of an attorney fo:x
collection or is collected through any legal procesding, Borrower
promises to pay all costs and oxfcnnon (including without limita-
tion reasonable attorneys' fees incurred by the Bank).

In addition to principal, Regular Interest, Default Interest
and all other amounts set forth herein, this Note also evidences
all indebtedness due under the terms of the Loan Documents.

To induce the Bank to accept this Note, Borrower, irrevo-
cably, agrees that, subject to the Bank's sole and absolute elec-
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tion, all actions or proceedings in anK way, manner or rolfoct,
ariaing out of or from or related to this Note, shall be litiga~-

ted in courts having situs within the City of Chicage, State of
Illinois. Beorrower hareby consents and submits to the jurisdic-
tion of any local, state or fedsral court lccated within said
aity and state., Borrower hereby wsives any right Borrower may
have to transfer or change the venue of any litigation brought
against Borrower by the Bank ln accordance with this paragraph.

BROOKLYN BAGEL BOZS, INC., an
Illinois corporation

Name:
Title:

2202C16
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