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AMENDED AND RESTATED
LEASEHOLD MORTGAGE AND SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS

THIS AMENDED AND RESTATED LEASEHOLD MORTGAGE AND
SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND RENTS made
as of this 30th day of June, 1996, by and between Chicago Double Drive-Thru, (V)
L.P., an lllinois limited partnership (the "Mortgagor"), as Lessee of the real estate
pursuant to a lease (the "Lease") described in Exhibit "A” attached hereto and made
a parthereof (the "Leasehold Estate") in favor of Burling Bank, 141 West Jackson
Boulevard, Chicago, lilinois 60604 (together with its successors and assigns, including
each and ¢very from time to time holder of the Note hereinafter referred to as
"Mortgager.);

WHEREAS, Mortgagor is indebted 1o Mortgagee in the principal sum of ONE
HUNDRED EIGHTY THOUSAND DOLLARS (3180,000), which Indebtedness (as
hereinafter defined) is evidenced by Borrower’s Amended and Restated Leasehold
Mortgage Note (the "Note") of even date herewith, which Note provides for payment
of the Indebtedness as set fort’s therein; and

NOW, THEREFORE, Mortgagor. in arder to secure the payment of the Note
with interest thereon, and any extension:, and renewals thereof, in whole or in part, and
the payment of al! other sums with interes! thereon advanced in accordance herewith
or in the Note provided (the "Indebtedness") to nrotect the security of this Leasehold
Mortgage, and the performance of the covenants spd agreements of Mortgagor herein
comtained, does hereby mortgage, grant and corvcy to Mortgagee the following
described Leasenold Estate located in the City of Chicago, County of Cook, State of
Minois:

See Exhibit A attached hereto and made a part hereof (hereinactes referred to us the
"Real Estate"),

This instrument was prepared by and after recording return to;
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John K. Kneafsey
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200 W. Adams St., Suite 2500
Chicago, IL 60606
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which Leasehold Estate is presently improved with a commercial building and which
has a common address of 3601 N. Halsted, Chicago, Illinpis, and which, with the
property herein described, is referred to herein as the "Premises’ together with
Mortgagor’s right, title and interest in:

(a)

all buildings and other improvements now or at any time hereafter
constructed or erected upon or located at the Real Estate, and all
materials intended for construction, reconstruction, alteration and repairs
of such improvements now or hereafter erected thereon, together with
and including, but not limited 1o, all fixtures, equipment, machinery,
appliances and other articles and attachments now or hereafter forming
part of, attached to or incorporated in any such buildings or
Hnprovements (all hereinafter referred to as the "Improvements”);

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

all leasehold estates, leases, subleases, arrangements or agreements
relating to the use aned-occupancy of the Real Estate and Improvements
or any portion thereui,-naw or hereafter existing or entered into (all
hereinafter referred to as "Loases"), together with all cash or security
deposits, advance rentals and-other deposits or payments of similar
nature given in connection wiik snv Leases;

all rents, issues, profits, royalties, incamre, avails and other benefits now
or hereafter derived from the Real Bstatz-and Improvements, under
Leases or otherwise (all hereinafter referved o as "Rents"), subject to
the right, power and autharity given to the Mofigagor in the Assignment
hereinafter referred to, to collect and apply the reats:

all options to purchase or lease the Real Estate or Improyaments, or any
portion thereof or interest therein, or any other righis,meerests or
greater estates in the rights and properties comprising the preipises, now
owned or hereafter acquired by Mortgagor;

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

alt now owned or hereafter acquired rights, title and interest in and to
(i) any land or vaults lying within the right-of-way of any street or alley,
open or proposed, adjoining the Real Estate; (ii) any and all alleys,
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! | sidewnlks, strips and gores of land adjacent to vy used in connection with

Iy the Real Estate and Improvements; (iii) any and all rights and interests

7}" of every name or nature forming part of or used in connection with the

;‘7 Real Estate and/or the operation and maintenance of the Improvements;

: (iv) all easements, rights-of-way and rights used in connection with the

) Real Estute or Improvements or as a means of access thereto, and (v)
all water rights and shares of stock evidencing the same;

(h) all iangible personal property (hereinafter referred to as "Personal
Property") owned by Muorigagor and now or at any time hereafter
located in, on or at the Leasehold Estate or Improvements or used or
useful in connection therewith, including, but not limited to:

(i) all furniture, furnishings and equipment furnished by
Mortgagor to tenants of the Real Estate or Improvements;

(ii) all building materials and equipment located upon the
Real Estate and intended to be incorporated in the
Improvements now or hereafter to be constructed thereon,
whether ornot yet incorporated in such Improvements;

(iif) all machines, machinery, fixsures, apparatus, equipment or
articles used n’ supplying heating, gas, electricity,
air-conditioning, watér, light, power, sprinkler protection,
waste removal, refrigeczion and ventilation, and all fire
sprinklers, alarm systems, ciectronic monitoring equipment
and devices,

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

(v) all other indoor and outdoor furniture, including tables,
chairs, planters, desks, sofas, shelves, lockers ana Cabinets,
wall beds, wall safes, and other furnishings;

L
(vi) all rugs, carpets and other floor coverings, draperies, &
drapery rods and brackets, awnings, window shades, L
venetian blinds and curtains; "‘
L
(vii} al! lamps, chandeliers and other lighting fixtures; b
(viti) all recreational equipment and materials;
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from time to time require due to (i) failure of Mortgagee to require, or
failure of Mortgagor to make, Tax Deposits in previous months, (ii)
underestimation of the amounts of Taxes, due dates and, or (ii)
application of the Tax Deposits pursuant to Section 5.1(c) hereof.
Mortgagee shall hold all Tax Deposits without any allowance of interest
thereon.

Mortgagee will, out of the Tax Deposits, upon the presentation to
Mortgagee by Mortgagor of the bills therefor, pay the Taxes or will,
upon the presentation of receipted bills therefor, reimburse Mortgagor
for such payments made by Mortgagor. If the total Tax Deposits on
hand shall not be sufficient to pay all of the Taxes when the same shall
kecome due, then Mortgagor shall pay to Mortgagee on demand the
acwount necessary to make up the deficiency.

Upon en-Event of Default under this Leasehold Mortgage, Mortgagee
may, at itsaption, apply any Tax Deposits on hand to the Indebtedness,
in such order and manner as Mortgagee may elect. When the
Indebtedness his been fuily paid, any remaining Tax Deposits shall be
paid 10 Mortgagor, Al Tax Deposits are hereby pledged as additional
security for the Indshiedness, and shall be held by Morigagee
irrevocably 10 be applied for the purposes for which made as herein
provided, and shall not be subject to the direction or control of

Mortgagor.

Notwithstanding anything herein contained to the contrary, Mortgagee
shall not be liable for any failure o app'y the Tax Deposits unless
Mortgagor, while no Event of Default exists kereunder, shall have (i)
requested Mortgagee in writing to make appication of such Deposits to
the payment of the Taxes and (i) presented Morwagee with bills for
such Taxes.

The provisions of this Leasechold Morigage are for the henefit of
Mortgagor and Mortgagee alone. No provision of this Lrasehold
Mortgage shall be construed as creating 1n any other party any tights in
and to the Tax Deposits or any rights to have the Tax Deposits applied
to payment of Taxes. Mortgagee shall have no obligation or duty to any
third party to collect Tax Deposits,

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

(n)  Incase of loss covered by policies of insurance, the Mortgagee (or, after
entry of decree of foreclosure, the purchaser at the foreclosure sale or

il
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(ix) all office furniture, equipment and supplies;

(x) all kitchen equipment, including refrigerators, ovens,
dishwashers, range hoods and exhaust systems and
disposal units;

all lsundry equipment, including washers and dryers,

all tractors, mowers, sweepers, snow removal equipment
and other equipment used in maintenance of exterior
portions of the Real Estate: and

all maintenance supplies and inventories; provided that
the enumeration of any specific articles of Personal
Property set forth above shall in no way exclude or be
held to exclude any items of property not specifically
enumerated; but provided that there shall be excluded
from and not included within the term "Persunal Property”
as used herein and hereby mortgaged and conveyed, any
equipment, trade fixtures, furniture, furnishings or other
properiyof subtenants of the Premises;

all the estate, interest, right~title or other claim or demand which
Mortgagor now has or may heieatter have or acquire with respect to (i)
the proceeds of insurance in effect with respect to the Premises, and (i)
any and all awards, claims for dameges and other compensation made
for or consequent upon the taking by condzinnation, eminent domain or
any like proceeding, or by any proceeding ar parchase in lieu thereoi; of
the whole or any part of the Premises, including, without limitation, any
awards and compensation resulting from a chang:-of grade of streets
and awards and compensation for severance damag:s (all hereinafter
generally referred to as "Awards").

MORTGAGOR COVENANTS that it is lawfully seized of the Leaselicid Estatea
hereby conveyed und has the right to mortgage, grant and convey the Premises; that
the Premises are unencumbered except as to the matters reflected in the title
insurance policy to be obtained insuring the lien of this Leasehold Mortgage delivered
to Mortgagee herewith and that Mortgagor will warrant and defend generally the title
to the Premises against all claims and demands, subject to the matters retlected in said
title insurance policy and further that the Premises hereby mortgaged and conveyed
or intended so to be, together with the rents, issues and profits thereof, and hereby
conveyed unto the Mortgagee forever, free from all rights and benefits under and by
virtue of the Laws of the State of lllinois (which rights and benefits are hereby
expressly released and waived), for the uses and purposes herein set farth, together

any
Vol evas
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with all rights to retain possession of the Premises after any default in the payment of
all or any part of the Indebtedness, or the breach of any covenant or agreement herein
contained, or upon the oceurrence of any Event of Default as hereinafter defined;

FOR THE PURPOSE OF SECURING the payment of the Indebtedness with
interest thereon evidenced by the Note and any and all modifications, extensions and
renewals thereof, and all other (ndebtedness and the performance and observance by
Mortgagor of all of the terms, provisions, covenants and agreements on Morigagor's
part to be performed and observed under the Assignment referred to in Section 29
hereof; provided that the aggregate of the Indebtedness shail at no time exceed
$100,0C:,000.

PROVIDED, NEVERTHELESS, and these presents are upon the express
condition that<tlf of the Indebtedness shall be duly and punctually paid and all the
terms, provisions, couditions and agreements herein contained on the part of the
Morgagor to be perfrrmed or observed shall be strictly performed and observed, then
this Leasehold Mortgags and the estate, right and interest of the Mortgagee in the
Premises shail cease and Fecome void and of no effect,

AND IT IS FURTHER AGREED THAT:

L. Payment of Indebtedneas. Martgagor will duly and promptly pay each
and every installmen of the principal of,.if any and interest and premium, if any, on
the Note, and all other Indebtedness, as the curae become due, and will duly perform
and observe all of the covenants, agreements-and provisions herein or in the Note
provided on the part of the Borrower to be perforinzd and observed.

2, Mortgagor hereby represents and covenaats:
(a)  That the Lease is in full force and effect’and unmoaditied;

(b)  That all rents (including additional rents and civer charges)
reserved in the said Lease have been paid to the exteirihey were
payable prior to the date hereof;

The quiet and peacetul possession of the Mortgagee, and
Mortgagor further agrees to defend the Leasehold Estate created
under the Lease for the entire remainder of the term set forth
therein, against all and every person or persons lawfully claiming,
ar who may claim the same or any part thereof, subject to the
payment of the rents in the lease reserved and subject to the
performance and observance of all of the terms, covenants,
conditions and warranties thereof;
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(d)  That there is no uncured default under the Lease or in the
performance of any of the terms, covenants, conditions or
warranties thereof on the part of the Lessee to be observed and
performed. Further, no state of facts exist under the Lease which,
with the lapse of 1ime or giving of notice or both would constitute
a default thereunder,

Maintenance, Repair, Restoration, Prior Liens, Parking, In addition,

Mortgagor will:

(a;

Promptly repair, restore or rebuild any Improvements now or hereafter
on the Premises which may become damaged or be destroyed, provided
iz proceeds of insurance are made available to Mortgagor for such
purpose;

Keep the Premises in good condition and repair, without waste, and free
from meckaries’, materialmen’s or like liens or claims or other liens or
claims for lien ravexpressly subordinated to the lien hereof;

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

Complete within a reasonable titne ury Improvements now or at any
time in the process of erection upon'the Premises;

Comply with alf requitements of law, municipa! drdinances or restrictions
and covenants of record with respect to the Premises and the use
thereof:

Suffer or permit no change in the general nature of the oceupancy of the
Premises or consent to any change in any existing private srestrictive
covenants, zoning ordinances or other public or private reririction,
without the Mortgagee’s prior written consent,

Pay when due all operating costs of the Premises;

Initiate or acquiesce in no zoning reclassification with respect to the
Premises, without the Mortgagee’s prior written consent,

Provide, improve, grade, surface and thereafter maintain, clean, repair,
police and adequately light parking areas within the Premises which
arens shali be of sufficient size to accommodate standard-sized
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American-made automobiles as may be required by law, ordinance or
regulation, together with any sidewalks, aisles, streets, driveways and
sidewalk cuts and sufficient paved areas for ingress, egress and
right-of-way to and from the adjacent public thoroughfares necessary or
desirable for the use thereof; however, the foregoing shall not require
Morigagor to pave any parking areas or driveways which are not paved
on the date hereof:

Reserve and use all such parking areas solely and exclusively for the
purpose of providing ingress, egress and parking facilities for
automobiies and other passenger vehicles and trucks of Mortgagor and
tenants of the Premises and their invitees and licensees;

MNroreduce, build upon, obstruct, redesignate or relocate any such
parkinpareas, sidewalks, aisles, streets, driveways, sidewalk cuts or paved
areas o7 rights-of-way or lease or grant any rights to use the same to any
other person except tenants and invitees of tenants of the Premises,
without the priorwritten consent of the Mortgagee;

Pay all utility charges incurred by mortgagor in connection with the
Premises and all imprevements thereon and maintain ail utility services
now or hereafter available for use at the Premises;

The Mortgagor shall at all tines promptly and faithfully keep and
perform, or cause to be kept and performed, all the covenants and
conditions contained in the Lease 0y rhe Lessee under the Lease be
kept and performed and in all respects conform to and comply with the
terms and conditions of the Lease, and the Mortgagor further covenants
that it shall not do or permit anything whicit will tmpair or tend to
impair the security of this Leasehold Mortgage or'will be grounds for
declaring a forfeiture of the Lease, and upon any such-failure aforesaid,
Mortgagor shall be subject to all of the rights and iemedies granted
Mortgagee in this Leasehold Mortgage;

The Mortgagor shall not modify, extend or in any way alter the teims of
the Lease or cancel or surrender said Lease, or waive, execute, cohaone
or in any way release or discharge the Lessor thereunder of or from the
obligations, covenants, conditions and agreements by said Lessor to be
done and performed; and the Mortgagor does expressly release,
relinguish and surrender unto the Mortgagee all of its rights, power and
authority to cancel, surrender, amend, modify or alter in any way the
terms and prnvisions of the Lease and any attempt on the part of the
Mortgagor to exercise any such right without the written approval and

consent of the Mortgagee thereto being first had and obtained shall,
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subject to applicable grace period, constitute a default under the terms
hereof and the entire Indebtedness shall, at the option of the Mortgagee,
become due and payable forthwith and without notice;

The entire Indebtedness shall immediately become due and payable at
the option of the Mortgagee, if the Morigagor fails to give the
Mortgagee notice of any default under the Lease within ten {10) days of
notifying the Lessor of such default or of any notice of default from the
Lessor within ten (10) days after receipt of notice of such default from
the Lessor, or if the Mortgagor fails to furnish to the Mortgagee
immediately any and all information which it may reasonably request
concerning the performance by the Mortgagor of the covenants of the
Lease, or if the Mortgagor fails to permit the Mortgagee or its
resresentative at all reasonable times to make investigation or
exaniiration concerning the performance by the Mortgagor of the
cavenanis of the Lease, or if the Mortgagor fails to permit the
Muttgagee. oi-its representative at all reasonable times to make
investigation” or—sxamination concerning such performance. The
Mortgagor shali deliver 1o the Mor:gagee an original executed copy of
the Lease, an estopgetcertificate from the Lessor and the Lease within
ten (10) days of request<d by Martgagee and in such form and content
as shall be satisfactory to Murigagee, as well as any and all documentary
evidence received by it showing conipliance by the Mortgagor with the
provisions of the Lease.

In the event of any failute by Mortgagor to perform any covenant on the
part of Lessee ta be observed and perferined under the Lease, the
performance by Mortgagee on behalf of Mortgagor of the Lease
covenant shall not remove or waive, as Detween Martgagor and
Mortgagee, the corresponding default under the t2rms hereof and any
amount so advanced by Mortgagee or any costs incuiced in connection
therewith, with interest thereon at the default rate sl constitute
additional Indebtedness and be immediately due and payaule: and

To the extent permitted by law, the price payable by the Mortgagar, or
by any other party so entitled, in the exercise of the right of redemption,
if any, shall include all rents paid and other sums advanced by
Mortgagee, on behall of Mortgagor, as Lessee under the said Lease.

Taxes. The Mortgagor will pay when due and before any penalty

attaches, all general and special taxes, assessments, water charges, sewer charges, and
other fees, taxes, charges and assessments of every kind and nature whatsoever (all
hereinafter referred to as “Taxes”), whether or not assessed against the Mortgagor, if
applicable to the Premises or any interest therein, or the Indebtedness, or any
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obligation or agreement secured hereby; and Mortgagor will, upon written request,
furnish to the Mortgagee duplicate receipts therefor; provided that (a) in the event
that any law or court decree has the effect of deducting from the value of land for the
purposes of taxation any lien thereof, or imposing upon the Mortgagee the payment
in whole or any part of the Taxes or liens herein required to be paid by Mortgagor,
or changing in any way the law relating to the taxation of mortgages or debts secured
by mortgages or the interest of the Mortgagee in the Premises or the manner of
collection of Taxes, so as to affect this Leasehold Mortgage or the Indebtedness or the
holder thereof, then, and in any such event, the Mortgagor upon demand by the
Morigagee, will pay such Taxes, or reimburse the Mortgagee therefor, and (b) nothing
in this-Szction 3 contained shall require the Mortgagor to pay any income, franchise
or excise <ax-imposed upon the Mortgagee, excepting only such which may be levied
against suck income expressly as and for a specific substitute for Taxes on the
Premises, and then only in an amount computed as if the Maortgagee derived no
income from any aoxice other than its interest hereunder.

5. Insurance (Coverage. The Mortgagor will insure and keep insured the
Premises and each and every sart and parcel thereof against such perils and hazards
as the Mortgagee may from iime to time require and in any event will continuously
maintain the following described-pelicies of insurance:

(a)  Casualty insurance against loss and damage by all risks of physical loss
ar damage, including fire, windstorm, flood, earthquake and other risks
covered by the so-called extender coverage endorsement in amounts not
less than the fuli insurable repiacement value of all Improvements,
fixtures and equipment from time to‘tiine on the Premises and bearing
a replacement cost agreed amount endorsement;

Comprehensive public liability against death, Hodily injury and property
damage in an amouni not less that One Million Drlars (§1,000,000.00);

Employer’s Liability Insurance;

Rental or business interruption insurance in amounts sutficicric to pay,
for a period of up to one (1) year, all amounts required to be-psid by
the Borrower pursuant to the Note and by the Mortgagor pursuant to
this Leasehold Mortgage;

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

If the Federal Insurance Administration (FIA) has designated the
Premises to be in a special flood hazard area and designated the
community in which the Premises are located eligible for sale of
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- subsidized insurance, first and second layer flood insurance when and as
¢ available.

3 6, Insurance Policies. All policies of insurance to be maintained and
ey provided as required by Section § hereof shall:

(a) Be in forms, companies and amounts reasonably satisfactory to
Mortgagee (but not more than the amount of this Leasehold Mortgage),
and all policies of casualty insurance shall have attached thereto
mortgagee clauses or endorsements in favor of and with loss payabie to
Mortgagee;

(b) ~ Contain endorsements that no act or negligence of the insured or any
veeupant and no occupancy or use of the Premises for purposes more
hazirdsus than permitted by the terms of the policies will affect the
validity or enforceability of such policies as against Mortgagee;

(¢)  Be written i amounts sufficient to prevent Mortgagor from becoming
& co-insurer,;

(dy  Provide for thirty (35)/days’ prior written notice of cancellation 10
Mortgagee; and

Mortgagor will deliver all policies, including additional and renewal policies, 10
Mortgagee, and in case of insurance policies zoput to expire, the Mortgagor will
deliver renewal policies not less than thirty (30) asyy prior to the respective dates of
expiration,

6.1 Deposits for Taxes. In order to assure the payment of Taxes when due
and if required by Mortgagee:

(n)  Mortgagor shall deposit with Mortgagee on the first business Day of
cach month, an amount equal to one-twelfth (1/12) of the Toxes thereof
to become due with respect to the Premises between one (1) and
thirteen (13) months after the date of such deposit; provided thatin the

case of the first such deposit, Mortgagor shall deposit in addition an tA
amount which, when added to the aggregate amount of monthly deposits o)
to be made hereunder with respect to Taxes to become due within Ty
thirteen (13) months after such first deposit, will provide (without v
interest) a sufficient fund to pay such Taxes, one (1) month prior to the i
date when they are due. The amounts of such deposits (herein generally :

called "Tax Deposits”) shall be based upon Mortgagee's reasonuble
estimate of the amount of Taxes. Mortgagor shall promptly upon the
demand of Mortgagee make additional Tax Depaosits as Mortgagee may

10
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decree creditor, as the case may be) is hereby authorized at its option
either (i} to settle and adjust any claim under such policies in
consultation with, but without consent of the Mortgagor, or (ii) allow the
Mortgagor to agree with the insurance company or companies on the
amount to be paid upon the loss; provided that the Mortgagor may itself
adjust and collect losses aggregating not in excess of One Hundred
Thousand Doilars ($100,000.00); provided further that in any case the
Mortgagee shall, and is hereby authorized to, collect and receipt tor any
such insurance proceeds; and the reasonable expenses incurred by the
Morigagee in the adjustment and collection of insurance proceeds shall
be so much additiona! Indebtedness, and shall be reimbursed to the
Mortgagee upon demand accompanied by itemized bills therefor,

In(thz event of any insured damage to or destruction of the Premises or
any pa:t thereof (hereinafter referred to as an "Insured Casualty") and
if, in tho Teasonable judgment of the Mortgagee, the Premises can be
restored tG pn-architeciural and economic unit of the same character
and not less valvable than the same was prior to the Insured Casualty,
and adequately securing the outstanding balance of the Indebtedness,
and the insurers dost deny lability to the insureds, then, if no Event
of Default as hereinarter defined shall have occurred and be then
continuing, and if there was e, Event of Default, whether continuing or
not, at the time of occurrence of damage or destruction which resulied
in said loss, the proceeds of insurance shall be applied to reimburse the
Mortgagor for the cost of restoripg, repairing, replacing or rebuilding
(hereinafter referred to as "Restoring”) the Premises or any part thereof
subject to Insured Casualty, as provided forin Section 9 hereof; so long
as no Event of Default hereunder has occurred and is continuing, such
insurance proceeds, after deducting therefrora <oy necessary expenses
incurred in the collection thereof, shall be made available by Mortgagee
for the Restoring of the Premises; provided that Mortgagor shail furnish
evidence sufficient to Mortgagee that there are sufficient fands available
for the rebuilding or restoration of the Premises.

If, in the reasonable judgment of Mortgagee, the Premises cunrat be
restored to an architectural and economic unit as provided for in
Subsection (b) above, then at any time from and after the Insured
Casualty, upon thirty (30) days’ written notice to Mortgagor, Mortgagee
may declare the entire balance of the Indebtedness to be, and at the
expiration of such thirty (30) day period the Indebtedness shall be and
become, immediately due and payable.

Except as provided for in Subsection (b) of this Section 7, Mortgagee
shall apply the proceeds of insurance (including amounts not required

12
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for Restoring effected in accordance with Subsection (b) above)
consequent upon any Insured Cusualty upon the Indebtedness, in such
order or manner as the Mortgagee may elect; provided that no premium
or penalty shall be payable in connection with any prepayment of the
Indebtedness made out of insurance proceeds as aforesaid.

In the event that proceeds of insurance, it any, shall be made available
to the Mortgagor for the Restoring of the Premises, Mortgagor hereby
covenants to Restore the same to be of at least equal value and of
substantially the same character as prior 10 such damage or destruction;
all to be effected in accordance with plans and specifications to be first
submitted to and approved by the Mortgagee if the cost of Restoration
cxzeeds $50,000.

Any‘peition of insurance proceeds remaining after payment in full of the
Indebtedaess shall be paid to Mortgagor,

Subject to the reasonable approval of the Mortgagee, interest shall be
payable by Morigagee on account of any insurance proceeds at any time
held by Mortgages, nrovided Mortgagor delivers written instructions
relative to such invesiment to Mortgagee and such investment
instructions do not unreasorably interfere with the payment of expenses
or costs incurred in the Restoring of the Premises.

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

Condemnation. The Mortgagor will give Mortgagee prompt notice of any

proceedings, instituted or threatened, seeking condemnation or taking by eminent
domain or any like process (hereinafter referred 1o as a "Taking"), of al¥'oc any purt
of the Premises, including damages to grade, and:

(a)

Mortgagor hereby assigns, transters and sets over unto Mortgagee the
entire proceeds which Mortgagor receives of any Award consequent
upon any Taking.

If, in the reasonable judgment of the Mortgagee, the Premises can be
restored to an architectural and economic unit of the same character
and not less valuable than the Premises prior to such Taking and
adequately securing the outstanding balance of the Indebtedness, then
if no Event of Default, as hereinafter defined, shall have occurred and
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he then continuing, the Award shall be applied to reimburse Mortgagor
for the cost of Restoring the portion of the Premises remaining after
such Taking, as provided for in Section 9 hereof.

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

Zxcept as provided for in Subsection (b) of this Section 8, Mortgagee
sna!l apply any Award (including the amount not required for
Res:oration effected in accordance with Subsection (b) above) upon the
Indebteditess in such order or manner as the Mortgagee may elect,

In the event that-any Award shall be made available to the Mortgagor
for Restoring the portion of the Premises remaining after a Taking,
Mortgagor hereby covenants to Restore the remaining portion of the
Premises to be of ar-igast equal value and of substantially the same
character as prior to such Taking, all to be effected in accordance with
plans and specifications to be-first submitted to and approved by the
Mortgagee if the cost of restoration exceeds $350,000.

Provided the Premises is not being restored, any portion of any Award
remaining after payment in full of ihe Irdebtedness shall be paid to

Moitgagor.

Subject to the reasonable approval of the Morigsiee, interest shall be
payable by Mortgagee on account of any Award atGny time held by
Mortgagee, provided Mortgagor delivers written instructions relative to
such investment to Mortgagee and such investment instrucicos do not
unreasonably interfere with the payment of expenses or cosis incurred
in the Restoring of the Premises.

9. Disbursement of [nsurance Proceeds and Condemnation Awards. In the
event the Mortgagor is entitled to reimbursement out of insurance proceeds or any
Award held by Mortgagee, such proceeds shall be disbursed from time to time upon
the Mortgagee being furnished with satisfactory evidence of the estimated cost of
completion of the Restoring, with funds (or assurances satisfactory to the Morigagee
that such funds are available) sufficient in addition to the proceeds of insurance or
Award, to complete the proposed Restoring, and with such architect’s certificates,
waivers of lien, contractor’s sworn statements and such other evidence of costs and
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payments as the Mortgagee may reasonably require and approve; and the Mortgagee
may, in any event, require that all plans and specifications for sucli Restoring be
submitied to and approved by the Morigagee prior to commencement of work, which
approval shall not be unreasonably withheld, conditioned or delayed; and in each case:

(a)  No payment made prior to the final completion of the Restoring shail
exceed ninety percent (90%) of the value of the work performed trom

time to time;

Funds other than proceeds of insurance or the Award shall be disbursed
prior to disbursement of such proceeds; and

At all times the undisbursed balance of such proceeds remaining in the
hards of the Mortgagee, together with funds deposited for the purpose
ot irrevocably committed 10 the satisfaction of the Mortgagee by or on
behalf of the Mortgagor for the purpose, shall be at least sufficient in
the reascnzble judgment of the Mortgagee to pay for the cost of
completion of tho Restoring, free and clear of all liens or claims for lien.

if the cost of rebuilding, repairing or restoring the buildings and
improvements can sezconably exceed the sum of $50,000.00, then
Mortgagee shall approve sians and specifications of such work before
such work shall be commenced, which approval shall not be
unreasonably withheld, condiconed or delayed. Any surplus which
remains out of said insurance procesds after payment of such costs of
building or restoring shall be paid to upy party entitled thereto,

10.  Stamp Tax. If, by the laws of the Unitea Staies of America, or of any
state having jurisdiction over the Mortgagor, any tax is due ‘or hecomes due in respect

of the issuance of the Note, the Morigagor shall pay such tax ir-the manner required
by such law.

11, Prepayment Privilege. Mortgagor shall have the priviiege ©f making
prepayments on the principal of the Note at any time without penalty.

12. Effect of Extensions of Time, Amendments on Junior Liens and Others.
Mortgagor covenants and agrees that:

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

15
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reserved by the Mortgagee, notwithstanding any such extension, variation
or refease,

(h)  Any person, firm or corporation taking a junior mortgage or ather lien
upon the Premises or any interest therein, shalt take the said lien subject
to the rights of the Mortgagee herein to amend, modify and supplement
this Lensehold Mortgage, the Note and the Assignment (as defined in
Section 29 hereof) hereinafter referred to, and 1o vary the rate of
interest and the method of computing the same, and to impose
additional fees and other charges, end to extend the maturity of the
Indebtedness, in each and every case without obtaining the consent of
the holder of such junior lien and without the lien of this Leasehold
Mortgage losing its priority aver the rights of uny such junior lien.

(¢)  Notking in this Section contained shall be construed as waiving any
provision of Section 17 hereof which provides, among other things, that
it shall constitute an Event of Defauit if the Premises be sold, conveyed
or encumberer: without the prior written consent of the Mortgagee.

(d)  Exiension of the tiné yor payment or modification of amortization of the
sums secured by this Loasehold Mortgage granted by Mortgagee to any
successor in interest of Morigagor shall not operate to refease in any
manner the liability of the Giiginal Mortgagor and Mortgagor’s successor
in interest. Mortgagee shall nod be required to commence proceedings
against such successor or refuse 16 extend time for payment or otherwise
madify amortization of the sums secured by this Leasehold Mortgage by
reason of any demand made by the origiral Mortg. Jor and Mortgagor’s
successors in interest,

13, Effect of Changes in Tax Laws. [n the event of tic enactment after the
date hereof by any legislative authority having jurisdiction of the Fremises of any law
deducting from the vatue of land for the purposes of taxation, any uer thereon, or
imposing upon the Mortgagee the payment of the whale or any part ufb2 taxes or
assessments or charges or liens herein required to be paid by the Morgagor, or
changing in any way the laws relating to the taxation of leasehold mortgages o debts
secured by morigages or the Mortgagee’s interest in the Premises, or the method of
collecting taxes, so as to affect this Leasehold Mortgage or the Indebtedness, or the
holder hereof, then, and in any such event, the Mortgagor, upon demand by the
Mortgagee, shall pay such taxes or assessments, or reimburse the Mortgagee therefor,
provided that if in the reasonable opinion of counsel for the Morigagee the payment
by Mortgagor of agy such taxes or assessments shall be unlawful, the Mortgagee may,
by notice to the Mortgagor, declare the entire principal balance of the Indebtedness
and all accrued interest 10 be due and payable on a date specified in such notice, not
less than ninety (90) days after the date of such naotice, and the Indebtedness and all
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accrued interest shali then be due and payable without premium or penalty on the date
so specified in such notice.

14.
Event of Default as defined in Section 20 herein, the Mortgagee either betore or after

acceleration of the Indebtedness or the foreclosure of the lien hereof, and during, it
any, mny upon notice to Mortgagor, but shall not be required of the Mortgagor
(whether or not the Mortgagor is personally liable therefor) in any form and manner
deemed cxpedient to the Mortgagee; and in connection therewith:

(t:)

(

f

b)

d)

Mortgagee’s Performance of Mortgagor’s Obligations. In case of an

The Mortgagee may, but shall not be required to, make full or partial
payments of principal or interest on prior encumbrances, if any, and
riurchase, discharge, compromise or settle any tax lien or other prior lien
urtitle or claim thereof which is not being contested in accordance
herewih, or redeem from uny tax sale or forfeiture affecting the
Premusesy or contest any tax or assessment;

Mortgagee wiay, but shall not be required to, complete construction,
furnishing and cquipping of the Improvements upon the Premises and
rent, operate and tap,mge the Premises and such Improvements and pay
operating costs and expeases, including management fees, of every kind
and nature in connection- therewith, so that the Premises and
Improvements shall be cperational and usable for their intended

purposes;

All monies paid for any of the purpusss herein authorized or authorized
by any other instrument evidencing oraécuring the Indebtedness, and all
expenses paid or incurred in connection therewith, including attorney’s
fees and any other monies advanced by the Mortgagee to protect the
Premises and the lien hereof, or to complete constraction, furnishing and
equipping, or to rent, operate and manage the Premises and such
Improvements, or to pay any such operating costs and expenses thereof,
or to keep the Premises and Improvements operational and.usable for
their intended purposes, shall be so much additional Iidchtedness,
whether or not they exceed the amount of the Note, and shall become
immediately due and payabie upon demand, and if not paid within-thirty
(30) days with interest thereon at the Detault Rate specified in the Note
(herein calted the "Default Rate");

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

Mortgagor,;
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The Mortgagee, in making any payment hereby authorized (i) relating
1o taxes and assessments, may do so according to any bill, statement or
estimate, without inquiry into the validity of any tax, assessment, sale
forfeiture, tax lien or title or claim thereof, (i) for the purchase,
discharge, compromise or settlement of any other prior lien, may do so
without inquiry as to the validity or amount of any claim for lien which
may be asserted, or (iii) in connection with the completion of
construction, furnishing or equipping of the Improvements or the
Premises or the rental, operation or management of the Premises or the
payment of operating costs and expenses thereof, Mortgagee may do so
in such amounts and to such persons as Mortgagee may deem
apprapriate, and may enter into such contracts therefor as Mortgagee
may deem appropriate or may perform the same itself.

15.  Inspeciion of Premises. Mortgagor will at all reasonable times upon
request deliver to Mortgagee duplicate originals or certified copies of all contracts,
agreements and docuraeis relating to the Premises and shall permit access by
Mortgagee to its books ard-records, insurance policies and other papers for
examination and making copies-and extracts thereof. Mortgagee, its agents and
designees shall have the right toi¢spect the Premises upon reasonable prior notice at
all reasonable times and access thers:a shall be permitted for that purpose provided
same shall not interfere with the business'opgrations of Mortgagor or its tenants in the
Premises.

16.  Financial Statements. The Mortgsger will furnish to the Mortgagee at
the address of Morigagee as stated herein or othénvise provided, such financial and
operating statements of the Premises as required by the Niartgagee herein or therein.

17.  Restrictions on Transfer. Subject ta the provisiaps of Section 20 hereof
and with npplicable grace period, it shall be an Event of Defaul: ticreunder if, without
the prior written consent of the Mortgagee, any of the following shaif vccur, atd in any
event Mortgagee may condition its consent upon such increase in rate of interest
payable upon the Indebtedness, change in monthly payments thereii thange in
maturity thereof and/or the payment of a fee, all as Mortgagee may i its sole
discretion require:

It the Mortgagor shall create, effect, or shall suffer or permit any conveyance,
sale, assignment, transfer, lien, pledge, mortgage, security interest or other
encumbrance or alienation of the Leasehold Estate or any part thereof, or
interest therein, or any sales or other dispositions of Collateral as defined in
Section 18 (hercinafter referred to as "Obsolete Collateral”) no longer useful
in connection with the operation of the Premises; provided that prior to the sale
or other disposition thereof, such Obsolete Collateral shall have been replaced
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by Collateral, subject to the first and prior lien hereof, of at least equal value
and utility:

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest, encumbrance or alienation is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise; provided that provisions
of this Section 17 shall be operative with respect to, and shail be binding upon, any
persons who, in accordance with the terms hereof or otherwise, shall acquire any part
of or interest in or encumbrance upon the Premises, of a Trustee Mortgagor, and
provided further that no consent by Mortgagee to, or any waiver of, any event or
condition which would otherwise constitute an Event of Default under this Section 17,
shall corstitute & consent to or a waiver of any other or subsequent such event or
condition or »ewaiver of any right, remedy or power of Mortgagee consequent thereon.

8. Perinitied Transfers. The provisions of Section 17 hereof shail not apply
to any of the following.

(a)  Liens securing the Indebtedness;
(b}  The lien of curreit /eal estate taxes and assessments not in default;
{¢)  Liens being contested s pravided herein.

19.  Security Agreement - Uniforip Commercial Code. This Leasehold
Mortgage constitutes a Security Agreement urdzi the Uniform commercial Code of
the State of Hlinois (hereinafter referred 1o as the "Code") with respect to any part of
the Premises which may or might now or hereaftei pe or-be deemed to be personal
property, fixtures or property other than real estate (all béreinafter referred to as
"Collateral"); all of the terms, provisions, conditions and agre=ments contained in this
Leasehold Mortgage pertain and apply to the Collateral as fully 2ad to the same extent
as to any other property comprising the Premises; and the following provisions of this
Section 19 shall not limit the generality or applicabihity of any uther provision of this
Leasehold Mortgage, but shall be in addition thereto:

(a)  The Mortgagor (being the Debtor as that term is used in the Code) is
and will be the true and lawful owner of the Collateral, subjectt0 no
liens, charges or encumbrances other than the lien hereof;

(b) The Collatcral is to be used by the Mortgagor solely for business
purposes, being installed upon the Premises for Mortgagor’s own use or
as the equipment and furnishings furnished by landlord;

The Collatesa! will be kept at the Leasehold Estate and will not be
removed therefrom (other than in the ordinary course of mortgagor’s
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business) without the consent of the Mortgagee (being the Secured Party
as that term is used in the Code) by Mortgagor or any other person; and
the Collateral may be affixed to the Leasehold Estate but will not be

aftixed to any other real estate;

The only persons having any intercst in the Premnises are the Owner, the
Mortgagor the Mortgagee and persons occupying the Premises as
tenants only;

No Financing Statement covering any of the Collateral or any proceeds
thereof is on file in any public office except pursuant hereto; and
Mortgagor will at own cost and expense, upon demand, furnish to the
Mortgagee such further information and will execute and deliver to the
Mo:tgagee such financing statement and other documents in form
satisfactory to the Mortgagee, and will do all such acts and things as the
Morigagee may at any time or from time to time reasonably request or
as may be repzunably necessary or appropriate to establish and maintain
a perfected security interest in the Collateral as securty for the
Indebtedness, suhicot to no adverse liens or encumbrances; and the
Mortgagor, as the ¢ise may be, will pay the cost of filing the same or
filing or recording suclinarcing statements or other documents, and
this instrument, in all public, oftices whenever filing or recording i
deemed by the Mortgagee w-be necessary or desirable;

Upon the occurrence of any Everi of Default hereunder (regardless of
whether the Code has been enacted in the jurisdiction where rights or
remedies are asserted) and at any time theieafter (such Event of Default
not having previously been cured), the Morieagee at its option may
declare the Indebtedness immediately due and pryable, all as more fully
set forth in Section 21 hereof, and thereupon Mai gagee shall have the
remedies of a secured party under the Code, including without limitation
the right to the extent provided under the Code to take imnediate and
exclusive possession of the Collateral, or any part therear, zn7 for that
purpose may, so far ns the Mortgagor can give authority therétar, with
judicial process, enter (if this can be done without breach of the seice)
upon any place which the Collateral or any part thereof may be situated
and remove the sume therefrom (provided that if the Collateral is
attixed to real estate, such removal shall be subject to the conditions
stated in the Code);

The Mortgagee shall be entitled to hold, maintain, preserve and prepare
the Collateral for sale, until disposed of, or may propose to retain the
Collateral subject to the Mortgagor's right of redemption, if any, in
satisfaction of the Mortgagor's obligations as provided in the Code;
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provided that (i) the Mortgagee without removal may render the
i Collateral unusable and dispose of the Collateral on the Premises, and
(ii) the Mortgagee may require the Mortgagor to assemble the Collateral
i and make it available to the Mortgagee for its possession at a place 10
be designated by Mortgagee which is reasonably convenient to both
parties;

(h)  The Mortgagee will give Mortgagor at least fifteen (15) duys’ notice of
the time and place of any public sale thereof or of the time after which
any private sale or any other intended disposition thereof is made and
the requirements of reasonable notice shall be met if such notice is
mailed, by certitied mail or equivalent, postage prepaid, to the address
of the Mortgagor determined as provided in Section 47 hereof, at least
filtesn (15) days before the time of the sale or disposition;

()  The Murtgagee may buy at any pubtic sale, and if the Collateral is a type
customariv.seid in a recognized market or is of a type which is the
subject of widely distributed standard price quotations, Morigagee may
buy at any private sale, and any such sale may be held as part of and in
conjunction with aiy foreclosure sale of the Leasehold Estate comprised
within the Premises;

(j)  The net proceeds realized upoirany such disposition, after deduction for
the necessary expenses of retaking, holding, preparing for sale, selling or
the like, and the reasonable attorrevs’ fees and legal expenses incurred
by Mortgagee, shall be applied in satisiaction of the [ndebtedness; and
the Mortgagee will account to the Mortgagor for any surplus realized on
such dispusitio;

(k) The remedies of the Mortgagee hereunder arc cuomulative and the
exercise of any one or more of the remedies provided for herein or
under the Code shall not be construed as a waiver of auy of the other
remedies of the Morigagee, including having the Collateraldzemed part
of the realty upon any foreclosure thereof, so long as any purt of the
Indebtedness remains unsatisfied;

() The terms and provisions contained in this Section 19 shall, unless the L2
context otherwise requires, have the meanings and be construed as £
pravided in the Code. 0

wt

20.  Events of Default, If one or more of the following events (hereinafter %3

referred to as "Events of Default”) shall occur:
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Any default shall occur in the due and punctual payment of principal on
the Note by the Borrower when and as the same becomes due which
defauit shall vontinue for ten (10) days after notice by Mortgagee; or any
default shall occur in the due and punctual payment of interest on the
Note when and as the same shall become due which default shall
continue for ten (10) days after notice by Mortgagee,

Any failure of Mortgagor or any Guarantor for a period of thirty (30)
days after receipt of notice as herein provided (except as to Defaults
specified elsewhere in this Section 20 or where a longer or shorter
period is specified herein ot in the other Loan Documents for n
pa:ticular default) atter written notice from Morigagee to Mortgagor to
hserve or perform any of the covenants of Mortgagor or any Guarantor
urder the terms of this Leasehold Mortgage or other of the Loan
Docaments except puyment of the Note;

The existénve-of any collusion, fraud, dishonesty or bad faith by
Mortgagor ¢¢ apy-Guarantor which in any way relates to or affects this
Leasehold Mor.gage or the Premises and which is adjudicated by a court
af competent jurisdiction;

It at any time any matesal representation, statement, report or
certificate made now or hereaster by Mortgagor or any Guarantor is not
true and carrect, or if at any tumeany statement or representation made
any application submitted to Mortgpgee for this loan is not true and
correct, and such representation, staeraent, report or certificate is not
corrected within thirty (30) days after written notice thereof;

If all or a substantial part of the assets of MoGgagor, or any Guarantor
is attached, seized, subjected 10 a writ or distréss warrant, or is levied
upon, unless such attachment, seizure, writ, warrant or levy is vacated
within thirty (30) days;

If Mortgagor or any Guurantor is enjoined, restrained or in-any way
prevented by court order from performing any of its material obdigztions
hereunder or under the Guaranty or conducting all or u substantial part
of its business affairs; or if a proceeding seeking such relief is not
dismissed within thirty (30) day: of being filed or commenced;

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

If Mortgagor or any Guarantor, or any one of them;

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

Shall ftile an answer or other pleading in any proceedings
admitting insolvency, bankruptcy, or inability to pay its debts as
they mature;

Within thirty (30) days after the filing against it of any involuntary
rroceedings under the Federal Bankruptcy Act or similar law,
stace or-federal, now or hereafter in effect, such proceedings shall
not kave heen vacated,

Any order appointing a receiver, trustee or liguidator for it or for
all or a majoi-part of its property or the Premises shall not be
vacated within thirty-{30) days following entry thereof;

Shall be adjudicated a bankrupt;

Shall make an assignment foi rhe benefit of creditors or shall
admit in writing its inability «o pav.its debts generally as they
become due or shall consent to the appointment of a receiver or
trustee or liquidator of all or the majur part of its praperty, or
the Premises;

It an Event of Default pursuant to Section 17 hereot snall-accur and be
continuing and Mortgagor shall fail to cure within appliceble grace
period,;

If default is made in the maintenance and delivery to Mortgagee of
insurance required to be maintained and delivered hereunder, provided
that same shall not be an Event of Default if delivery is made before
expiration of such insurance;

If any detault shall exist under the provisions of Section 30 hereof, or

under the Assignment referred 1o therein which default shail continue
tor thirty (30) days after notice by Mortgagee;
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(m) If the Premises shall be abandoned (abandonment shall mean that no
tenant is in accupatcy for a period of 120 duys); or

then the Mortgagee is hereby authorized and empowered, at its option, and without
affecting the lien hereby created or the priority of said lien or any right of the
Morigagee hersunder, to declare, with notice ail Indebtedness to be immediately due
nd payable, whether or not such default is thereafter remedied by the Mortgagor, and
the Mortgagee may immediately proceed to foreclose this Leasehold Mortgage and/or
exercise any right, power or remedy provided by this Leasehold Mortgage, the Note,
or by kaw or in equity conferred.

21, Foreclosure. When the Indebtedness, or any part thereof, shall become
due, whether by scceleration or atherwise, the Mortgagee shall have the right to
foreclose the lien hzieof for such Indebtedness or part thereof and in connection

therewith:

(a)  In any suit Or piuceeding to foreclose the lien hereof, there shall be
allowed and inciuded as additional Indebtadness in the decree for sale,
all reasonable necessary expenditures and expenses which may be paid
or incurred by or on veialf of the Mortgagee for reasonable attorneys’
fees, appraisers’ tees, outlays, for documentary and expert evidernce,
stenographers’ charges, publization costs, and costs (which may be
estimated as to items to be crpended after entry of the decree) of
procuring zil such abstracts of title, tivle searches and examinations, title
insurance policies, and similar data and assurances with respect 1o title,
as the Mortgagee may deem reasonably recessary either to prosecute
such suit or to evidence to bidder at saleswhich may be had pursuant
to such decree the true conditions of the tit'e 1o or the value of the
Premises; and

All reasonable expenditures and expenses of the nature/in this Section
mentioned, and such expenses and fees as may be incurced. in the
protection of the Premises and the maintenance of the lio-of this
Leaschold Mortgage, including the fees of any attorney employed ey the
Mortgagee in any litigation or proceedings affecting this Leasehold
Mortgage, the Note or the Premises, including probate and bankruptcy
proceedings, or in preparation for the commencement or detense of any
proceeding or threatened suit or proceeding, shall be immediately due
and payabie by the Mortgagor, with interest thereon at the Default Rate.

In the event of a deficiency upon a sale of the Premises pledged

hereunder by Mortgagor, then Mortgagor shall forthwith pay suck
deficiency including all necessary expenses and fees which may be
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i incurred by the holder of the Note secured by this Leasehold Mortgage
in enforcing any of the terms and provisions of this Leasehald Mortgage.

22, Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of
by the Premises shall be distributed and applied in the following order of priority: First,
" on account of all costs and expenses incident to the foreclosure proceedings, including
all such items as are mentioned in Section 19 hereof; Second, all other items which,
under the terms hereof, constitute Indebtedness additional to that evidenced by the
Note, with interest on such items as herein provided; Third, to interest remaining
unpaid upon the Note; Fourth, to the principal remeining unpaid upon the Note; and
lastly, 26y overplus to the Mortgagor, and its successors or nssigns, as their rights may
appear.

23, ° Receiver. Mortgagor consents and agrees that:

(a)  Upon, or-at any time after, the filing of a complaint to foreclose this
f.easehold lv?nrtgage the court in which such complaint is filed may
appoint a receiver of the Premises to the extent provided by and in

accordance witl: law;

{b)  Such appointment may ke made either before or after sale, with notice
to Mortgagor, without regar-to solvency or insolvency of the Mortgagor
at the time of application vor such receiver, and without regard to the
then value uf the Premises or wissther the same shall be then occupied
as a homestead or not;

(¢)  Suchreceiver shall have the power to-cullect-the rents, issues and profits
of the Premises during the pendency of such forzclosure suit and, in case
of a sale and a deficiency, during the full statutory period of redemption,
if any, whether there be a redemption or not, as well as during any
further times when the Mortgagor, except for the ‘intcrvention of such
receiver, would be entitled to collection of such rents, issvas.and profits,
and all other powers which may be necessary or are usunl i such cases
for the protection, possession, control, management and opeipinn of the
Premises during the whole of said period,

(4}  The court may, from time to time, 10 the extent provided by and in
accordance with law, authorize the receiver to apply the net income

from the Premises in his hands in payment in whole or in part of: Lo
¥
Ny
(i)  The Indebtedness or the Indebteduess secured by a decree ¢
foreclosing this Leasehold Mortgage, or any tax, special o
assessment or other lien which may be or become superior to the e

o L]
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lien hereof or such decree, provided such application is made
prior to the foreclosure sale; or

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

Insurance Upon Foreclosure. In case of an insuied loss after foreclosure

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

(a)

In the case of foreclosure of this Leasehold Mortgage, the court, in its
gecree, may provide that the Mortgagee's clause attached to each of the
casuaity insurance policies may be canceled and that the decree creditor
may cause & new loss clause 10 be attached to each of said casualty
insuraice policies making the loss thereunder payable to said decree
creditors; aud-any such foreclosure decree may further provide that in
case of one oranore redemptions under said decree, pursuant to the
statutes in eacn.such case made and provided, then in every such case,
gach and every suczessive redemptor may cause the preceding loss
clause attached to euch casualty insurance policy to be canceled and a
new loss clause to be attached thereto, making the loss thereunder
payable to such redemptor;-and

In the event of foreclosure sale, <ne Mortgagee is hereby authorized,
without the consent of the Mortgagor, to assign any and all insurance
policies 1o the purchaser at the sale, or totake such other steps as the
Mortgagee may deem advisable to cause th2 interest of such purchaser
to be protected by any of the said insurance poticies,

Compliance With Illinois Mortgage Foreclosure Law.

(a)  In the event that any provision in this Leasehold Morgiuge shall
be inconsistent with any provision of the Iliinois faw the
provisions of the Illinois law shall take precedence Gvee)the
provisions of this Leasehold Mortgage, but shall not invalidate or
render unenforceable any other provision of this Leaschold
Mortgage that can be construed in & manner consistent with
applicable faw.

If any provision of this Leasehold Mortguge shall grant to
Mortgagee any rights or remedies upon an Event of Default by
Mortgagor or any Guarantor which are more limited than the
rights would otherwise be vested in Mortgagee under the
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applicable law in the sense of said provision, Mortgagee shall be
vested with the rights granted by applicable law to the full extent
permitted by law.

{¢)  Without limiting the generality of the foregoing, all expenses
incurred by Mortgagee to the extent reimbursable under Hlinois
law, whether incurred before or after any decree or judgment of
foreclosure, and whether enumcrated in any paragraph of this
Leasehold Mortgage, shall be added to the Indebtedness secured
by this Leasehold Maortgage or the judgement of foreciosure,

26/ - Waiver of Statutory Rights. Mortgagor acknowledges that the transaction
of which this Leasehold Mortgage is a part is a transaction which does not include
either agricultura! real estate (s defined in Section 13-1201 of the Act) or residentiai
real estate (as detiaed in Section 15-1219 of the Act), and to the full extent permitted
by law, hereby voluniarily and knowingly waives its rights to reinstatement and
redemption as allowed under Section 15-1601(b) of the Act, and to the full extent
permitted by law, the beitefits-of all present and future valuation, appraisement,
homestead exemption, stay, sedemption and moratorium laws under any state or

federal law.

27.  Forbearance. Any forbeararae by Morlgagee in exercising any right or
remedy hereunder or otherwise afforded oy applicable law, shall not be a waiver of or
preclude the exercise of any such right or reqycdy. The procurement of insurance or
the payment of taxes or other liens or charges by'Mortgagee shall not be a waiver of
Mortgagee's right to accelerate the Indebtedness secured by this Leasehold Mortgage,

28.  Waiver, The Mortgagor hereby covenants ang-agrees that it will not at
any time insist upon or plead, or in any manner whatever clapy or wke any advantage
of, any stay, exemption or extension law or any so-called "Moratecium Law" now or at
any time hereafter in force, nior claim, take or insist upon the benefit.or advantage of
or from any law now or hereafier in force praviding for the valuatinn oraporaisement
of the Premises, or any part thereof, prior to any sale or sales therecfanve made
pursuant to any provision herein contained, or to decree, judgment or ordes of any
court of competent jurisdiction; or, after such sale or sales, claim or exercise any ~ights
under any statute now or hereafter in force or redeem the property so sold, or any
part thereof, or relating to the marshalling thereof, upon foreclosure sale or other
enforcement hereof; and without limiting the faregoing:

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

The Mortgagor will not invoke or utilize any such [aw or laws ar
otheiwise hinder, delay or impede tho execution of any right, power or
remedy herein or otherwise granted or delegated to the Mortgagee but
will suffer and permit the execution of every such right, power and
remedy as though no such law or laws had been made or enacted; and

1i the Mortgagor is a trustee, Mortgugor represents that the provisions
i <his Section (including the waiver of redemption rights) were made at
the expiess direction of Mortgagor'’s beneficiuries and the persons having
the powver of direction over Mortgagor, and are made on behalf of the
Trust Estace of Mortgagor and all beneficiaries of Mortgagor, as well as
all other persons-mentioned above.

Assignment of Leas s and Rents,

(8) Al of Mortgagor's-interest in and rights under any leases
hereinbefore or hereatter entered into with the consent of
Mortgagee as provided-herein, and all of the Rents, to become
due, and including all prepaid rents and security deposits, are
hereby absolutely, presently and unconditionally assigned and
conveyed to Mortgagee to be applizd by Mortgagee in payment
of all sums due under the Note, and of all other sums payable
under this Leasehold Mortgage, Prior(o the accurrence of any
Event of Default, Mortgagor shall have a ficense to collect and
receive all Rents, which license shall be terminated at the sole
option of Morigagee, without regard to the adequacy of its
security hereunder apon notice und demand upan’ Mortgagor,
upon the occurrence of an Event of Detault. It is undedstood and
agreed that neither the foregoing assignment of Hepts to
Mortgagee nor the exercise by Mortgagee of any of its rights or
remedies hereunder shall be deemed to make Mortgagee a
“mortgagee-in-possession” or otherwise responsible or liable in
any manner with regpect to the Collateral or the use, accupancy,
enjoyment or any portion thereof, unless and until Mortgagee, in
person or by agent, assumes actual possession thereof. Nor shail
appointment of a receiver for the Collateral by any court at the
request of Mortgagee or by agreement with Mortgagor, or the
entering into possession of any part of the Cojlateral by such
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receiver, be deemed to make Mortgagee a
mortgagee-in-possessian or otherwise responsible or liable in any
manner with respect to the Collateral or the use, occupancy,
enjoyment or operation of all or any portion thereof. Upon the
occurrence of an Event of Default, this assignment shall
constitute a direction to and full authority to each lessee under
any Lease and each guarantor of any Lease to pay all Rents to
Mortgagee without proof of the default relied upon. Mortgagor
hereby irrevocably authorizes each lessee and guarantor to rely
upon and comply with any notice or demand by Mortgagee f or
the payment 1o Mortgagee of any Rents due or to become due,

Mortgagor shall at all times fully perform the obligations of the
lessee under all Leases, Mortgagor shall at any time or from time
t0 time, upon request of Mortgagee, transfer and assign to
Mortgagee in such form as may be satisfactory to Morigagee,
Mortgaaor’s interest in the Leases.

Mortgagee shall have the right to assign Mortgagor's right, title
and interést in any leases 10 any subsequent holder of this
Leasehold Mo:tzage or any participating interast therein or to
any person acquiring-title to all or any part of the Collateral
through foreclosure or otherwise. Any subsequent assignee shall
have all the rights and-powers herein provided to Mortgagee,
Upon an Event of Defaut ana foreclosure of this Leasehold
Mortgage, Morigagee shall finve the right 10 execute new leases
of any part of the Collateral, inctuding leases that extend bevond
the term of this Leasehoid Mortgage.

Nothing contained in this Section 28 ¢imll be deemed to
constitute  Mortgagor's consent to any Lesse affecting the
Premises and Mortgagor hereby acknowledges thetoll leases are
subject 10 Mortgagee's approval as provided herein.

Priorities With Respect To Leases.

()

If the Mortgagee shall execute and record (or register) in the
public office wherein this Leasehold Mortgage was recorded (or
registered) a unilateral declaration that this Leasehold Mortgage
shall be subject and subordinate, in whole or in part, to any
Lease, then upon such recordation (or registration), this
Leasehold Mortgage shall become subject and subordinate to
such Lease to the extent set forth in such instrument; provided
that such subordination shall not extend to or affect the priority
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of entitlement to insurance proceeds or any Award unless such
instrument shall specifically so provide.

Notwithstanding anything herein contained, this Leasehold
Mortgage is executed upon the condition that no purchaser at
any foreclosure sale (or purchaser by deed-in-lieu of foreclosure)
shall acquire any right, title or interest in or to the Lease hereby
mortgaged, unless the purchaser, or the person, firm or
corporation 10 whom or to which such purchaser’s right has been
assigned, in the instrument transferring to such purchaser or to
such assignee the interest of tenant under the Lease hereby
morigaged, shall assume and agree to pecform ail of the terms,
covenants and conditions of Lease thereafter to be observed or
performed on the part of such tenant, that no further or
additional mortgage or assignment of the Lease hereby
inortgaged shall be made unless provided otherwise herein, and
thit -a-duplicate original of said instrument containing such
assumptian agreement, duly executed and acknowledged by such
purchasce or such assignee and in recordable form, is delivered
to Landlord-ander the hereby mortgaged Lease immediately after
the consummavin of such sale, or, in any event, prior to taking
the possession o1 the premises.

The Mortgagee waives a/i rights and options to retain and apply
the proceeds of any inswaence or the proceeds of any
condemnation award toward payment of the sum secured by this
Leasehold Mortgage to the extent yach proceeds are required for
and applied 1o the demolition, repmr or restoration of the
Premises in accordance with the provizices of the Lease hereby
mortgaged.

This Leasehold Mortgage and all rights of the Mortgagee
hereunder are, without the necessity for the execution of any
further documents, subject and subordinate to the right-of the
Landlord under the Lease hereby mortgaged, as said Leasc may
have been previously modified, amended or renewed with the
consent of the Mortgagor or its predecessors in interest, or may
hereafter be modified, amended or renewed with the consent of
the Mortgagee, Nevertheless, the holder of this Leasehold
Mortgage agrees from time to time upon request and without
charge to execute, acknowledge and deliver any instruments
reasonably requested by the Landlord under the Lease to
evidence the foregoing subordination.
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31, Mortgagee In Pussession. Nothing herein contained shall be construed
as constituting the Mortgagee a mortgagee in possession in the absence of the actual
taking of possession of the Premises by the Mortgagee,

32, Business Loan. It is understood and agrecd that the loan evidenced by
the Note and secured hereby is a business loan within the purview of Section 6404 of
Chapter 17 of lilinois Revised Statutes (or any substitute, amended, or replacement
statutes) transacted solely for the purpose of carrying on or acquiring the business of
the Mortgagor of, or if the Mortgagor is a trustee, for the purpose of carrying on or
acquiring the business of the beneficiaries of the Mortgagor as contemplated by said
Section.

33, Contests. Notwithstanding anything to the contrary herein contained,
Mortgagor shail dave the right to contest by appropriate legal proceedings diligently
prosecuted any texes imposed or assessed upon the Premises or which may be or
become a lien thereor-and any mechanic’s, materialmen’s or other liens or claims for
lien upon the Premises (al! herein called "Contested Liens"), and no Contested Lien
shail constitute an Event oif Defanlt hereunder, if, but only if:

(a)  Mortgagor shall foithwith give notice of any Contested Lien to
Mortgagee at the time tie same shall be asserted;

Mortgagar shall deposit with Martgagee the full amount (herein calied
the "Lien Amount") of such Coricsted Lien or which may be secured
thereby, together with such amount_as Mortgagee may reasonably
estimate as interest or penalties which might arise during the period of
contest; provided that in liew of such payment Mortgagor may furnish to
Mortgagee a bond or title indemnity in sucr’amount and form, and
issued by a bond or title insuring company, az'may be satisfactory to
Mortgagee;

(¢)  Mortgagor shall diligently prosecute the contest of any Contested Lien
by appropriate legal proceedings having the effect of staying the foresiosure or
forteiture of the Premises, and it Mortgagor fails to prosecute same, shpti_permit
Mortgagee to be represented in any such contest and shall pay all reasonable axpznses
incurred by Mortgagee in so doing, including reasonable fees and expenses of
Mortgagee’s counsel (all of which shall constitute so much additional Indebtedness
hearing interest at the Default Rate until paid, and payable upon demand);

(d)  Mortgagor shail pay such Contested Lien and all Lien Amounts together
with interest and penalties thereon (i) if and to the extent that any such
Contested Lien shall be determined adverse to Mortgagor by a final
judgment and applicable appeal periods have expired, or (i) forthwith
upon demand by Mortgagee it Mortgagor fails to prosecute such contest;
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provided that if Mortgagor shall fail so to do, Mortgagee may, but shall
not be required to, pay ail such Contested Liens and Lien Amounts and
interest and penalties thereon and such other sums as may be necessary
in the judgment of the Mortgagee to obtain the release and discharge of
such liens; and any amount expended by Mortgagee in so doing shall be
so much additional Indebtedness bearing interest at the Default Rate
until paid, and payable upon demand; and provided further that
Mortgagee may in such case use and apply for the purpose monies
deposited as provided in Subsection 32(b) above and may demand
payment upon any bond or titie indemnity furnished us aforesaid.

Indernification. Mortgagor does hereby covenant and agree that:

{a)) Mortgagee shall have no responsibility for the control, care,
management or repair of the Premises and shall not be
responsible or liable for any negligence in the management,
opedation, upkeep, repair or control of the premises resulting in
toss, izgurv or death to any tenant, licensee, immediate stranger
or other peison excepl to the extent caused by Mortgagee, its
employees, (representatives or agents,

No liability shall ‘be csserted or enforced against Mortgagee in
the exercise of the rights and powers hereby granted to the
Mortgagee, and Mortgagor hereby expressly waives and releases
any such liability,

Mortgagor shall and does herehy indemnify and hold Mortgagee
harmless from any ligbility, loss or camage which Mortgagee may
or aight incur by reason of (i) exercis¢ by Mortgagee of any right
hereunder except as results from the” nigligence or willful
misconduct of Mortgagee, its employees and azents, and (i) any
and all claims and demand whatsoever whicii muy be asserted
against Mortgagee by reason of any alleged oblization or
undertaking on Mortgagee’s part to perform or dischzige any of
the terms, covenants or agreements contained herein or in any
instrument evidencing, securing or relating to the Indebtedness or
in any contracts, agreements or other instruments relating to or
affecting the Premises except as results from the negligence or
willful misconduct of Mortgagee, its employees and agents; and
all such liability, loss or damage incurred by the Mortgagee
together with the costs and expenses, including reasonable
attorneys’ fees incurred by Mortgagee in the defense (including
preparation for defense) of any claims or demands therefor
(whether successful or not) shall be so much additional
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Indebtedness, and the Mortgagor shall reimbursce the Mortgagee
therefor on demand, together with interest thereon at the Default
Rate from the date of demand to the date of payment.

(d) In the evem of foreclosure of the lien hereof, the foregoing
provisions of this Section 33 shall expire upon the first to occur
of (i) the Mortgagee taking possession of the Premises; or (ii) the
Mortgagee acquiring title to the Premises, provided however said
expiration shall only apply as to occurrences arising after the
eveni giving rise to the expiration of the provisions of this Section
33

35, “Mortgagor Not A Joint Venturer Or Partner. Mortgagor and Mortgages
acknowledge ana sgree that in no event shall Mortgagee be deemed to be a partner
or joint venturer wich Mortgagor or any beneficiary of Mortgagor; and without limiting
the foregoing, Mortgesce shall not be deemed to be such a partner or joint venturer
on account of its becoming 4 mortgagee in possession or exercising any rights pursuant
to this Leasehold Mortgage or pursuant 0 any other instrument or document
evidencing or securing any of the Indebiedness, or otherwise,

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

(a)  Mortgagee shall have and be entitled <0 a lien on the Premises equal in
priority to the Senior Lien dischaiged. and Mortgagee shail be
subrogated to, and receive and enjoy all rights #nd liens possessed, held
or enjoyed by, the holder of such Senior Liex, which shali remaia in
existence and benefit Mortgagee in securing the Indebtedness; and

(b)  Notwithstanding the release of record of Senior Liens (as hereinafter
defined) Martgagee shall be subrogated to the rights and fens of all
mortgages, trust deeds, superior titles, vendors’ liens, mechanics iiens, or
liens, charges, encumbrances, rights and equities on the Premises having
priority to the fien of the Leasehold Mortgage (hereinafier referred to
as "Senior Liens"), to the extent that any obligation secured thereby is
directly or indirectly paid or discharged with proceeds of dishursements
or advances of the Indebtedness, whether made pursuant to the
provisions hereof or of the Note or any document or instrument
executed in connection with the Indebtedness.

37, Mortgagor’s Statement. Mortgagor, within fifteen (15) days upon written
request by mail, shail furnish a written statement duly acknowledged of all amounts
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due on any Indebtedness secured hereby, whether for principal or interest on the Note
or otherwise, and stating whether any offsets or defenses exist against the Indebtedness
and covering such other matters with respect to any of the Indebtedness as Morigagee

may reasonably require.
38, Maximum Interest Rate,

(a)  Anyagreements between Mortgagor and Mortgugee are expressly
limited so that, in no event whatsoever, whether by reason of
disbursement of the proceeds of the loans secured hereby or
otherwise, shall the amount paid or agreed to be paid to
Mortgagee for the use, detention or forbearance of the lean
proceeds to be disbursed exceed the highest lawful contract rate
permissible under any law which a court of competent jurisdiction
wmay deem applicable thereto.

(b)  If fulfiltment of the Note, uny provision herein Loan Documents
or in‘any.other instrument pledged as security for the Note, at
the time performance of such provision becomes due, involves
excecding swoo-highest lawful contract rate, then ipso facto, the
obligation to fusfiil the same shall be reduced to such highest
lawful contract rate. by any circumstance Mortgagee shall ever
receive as interest an smount which would exceed such highest
lawful contract rate, the-araount which may be deemed excessive
interest shall be applied i e manner set forth in the Note,

39, Future Advances. This Leasehold dviortgzage shall secure all future
advances and loans, as well as all costs and expenses of perfurming and enforcing the
Mortgagor’s obligations under this Leasehold Morigage andihz Loan Documents, Al
advances under the Note or under or pursuant t¢ this Leasebald Mortgage or the
Loan Documents are obligatory advances and shall, to the fulles: eriznt permitted by
law, have priority over mechanics' liens and uny and all other liens, charges and claims,
it any, arising after this Leasehold Mortgage is recorded.

40,  Merger. So long as any of the Indebtedness shall remain unpaid, nnless
the Mortgagee shall utherwise in writing consent, the fee title and the Leasehold Estate
shall not merge but shall always be kept separate and distinct, notwithstanding the
union of said estates either in the Lessor or in the Lessee, or in a third party, by
purchase or otherwise; and the Mortgagor covenants and agrees thuy, if it shall acquire
the fee title, or any other estate, title or interest in the Premises covered by said Lease,
this Leasehold Mortgage shall be considered as mortgaged, assigned or conveyed to
the Mortgagee and the lien hereof spread to cover such estate with the same force and
effect as though specifically herein mortgaged, assigned or conveyed and spread. The
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provisions of this paragraph shall not apply if the holder of the Note acquires the fee
of the Premises unless Mortgagee shall so elect.

4.  Title In Mortgagor’s Successors, In the event that the ownetship of the
Premises or any part thereof becomes vested in a person or persons other than the
Mortgagor (a) the Mortgagee may, without notice to the Mortgagor, deal with such
successtr or successors in interest of the Mortgagor with reference to this Leasehold
Mortgage and the Indebtedness in the same manner as with the Mortgagor; and (b)
the Mortgagor will give immediate written notice to the Mortgagee of any conveyance,
transfer_or change of ownership of the Premises; but nothing in this Section 41
contained shall vary or negate the provision of Section 17 hereof.

42, Rights Cumulative. Each right, power and remedy herein conferred upon
the Mortgagee i cumulative and in addition to every other right, power or remedy,
express or implied, siven now or hereafter existing, at law or in equity, and each and
every right, power_~nd remedy herein set forth or otherwise so existing may be
exercised from time to e as often and in such arder as may be deemed expedient
by the Mortgagee, and the'exercise or the beginning of the exercise of one right, power
or remedy shall not be a waiver of the right to exercise at the same time or thereafter
any other right, power or remedy; 2nd no delay or omission of the Mortgagee in the
exercise of any right, power or remctly aceruing hereunder or arising otherwise shall
impair any such right, power or remedy, ri-be consrued to be a waiver of any default
or acquiescence therein,

43.  Successors and Assigns. This Leasctiold Mortgage and each and every
covenant, agreement and other provision hereof stall be binding upon the Mortgagor
and its successors and assigns {including, without litmtatjza, each and every from time
ta time record owner of the Premises or aty other person baving an interest therein)
and shall inure to the benefit of the Mortgagee and its succextors and assigns and (a)
wherever herein the Mortgagee is referred to, such reference shall be deemed (o
include the holder of from time 1o time of the Note, whether so expressed or not; and
{b) each such from time to time holder of the ncte shall have and edqjay all of the
righns, privileges, powers, options, benefits and security afforded hereby and lereunder,
and may entorce every and all of the terms and provisions hereof, as fully’aud to the
same extent and with the same effect as if such from time to time holder was herein
by name specifically granted such rights, priviluges, powers, options, benefiis and
security and was herein by name designated the Mortgagee.

44,  Provisions Severable. The entorceability of any provision or provisions
hereof shall not render any other provision or provisions herein contained
unentorceable or invalid.
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45.  Waiver of Defense. No action for the enforcement of the lien or any
provision hereof shail be subject to any defense which would not be good and available
to the party interposing the same in an action at law upon the Note.

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

47. ~ Addresses And Notices. Any notice which any party hereto may desire
or may be iequired to give to any other party shall be in writing, and the personal
delivery thereal, by overright delivery, or the passage of three days after the mailing
thereof by registerzd or certified mail, return receipt requested, to the addresses
initially specified intii¢ introductory paragraph hereof, or to such other place or places
as any party hereto may by rotice in writing designate, shall constitute service of notice
hereunder, with copies to:

IF TO MORTGAGEE: [F TO MORTGAGOR:

John K. Kneafsey, Esq. Timothy R. Pohl, Esq.
Nisen & Elliott Jures Day Reavis & Pogue

200 West Adams St., Suite 2500 71 'West Wacker Drive
Chicago, IL. 60606 Chicago, 1. 60601

48.  Mortgagor Will Not Discriminate. Mortgagor covenents and agrees at all
times to be in full compliance with provisions of law prohibiting discrimination on the
basis of race, color, creed or national origin including, but not umied. to, the
requirements of Title VII of the 1968 Civil Rights Act, or any substitute, arssinded or
replacement Acts,

49,  Interest At the Default Rate. Without limiting the generality of any
provision herein or in the Nate contained, from and after the occurrence of any Event
of Default hereunder, all of the Indebtedness shall bear interest at the rate set forth

in the Note.

50.  Time. Time is of the essence hereof and of the Note, Assignment and
all other instruments delivered in connection with the Indebtedness.
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51, Governing Law. This Leasehold Morigage shall be governed by the laws
of the State of Ilinois. In the event one or more of the provisions contained in this
Leasehold Mortgage shall be prohibited or invalid under applicable law, such provision
shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the vemaining provisions of this
Leasehold Mortgage.

52. Hazardous Waste, The Mortgagor represents and warrants to the
Mortgagee that (a) to the best of Mortgagor’s knowledge the Mortgagor has not used
Hazardous Materials (as defined below), on, from or affecting the Premises in any
manner which violates federal, state or local laws, ordinances, rules, regulations or
policies governing the use, storage, treatment, transportation, manufacture, refinement,
handling, prsdaction or disposel of Hazardous Materials and, to the best of the
Mortgagor’s kiowdiedge, no prior owner of the Premises or any existing or prior tenant,
or occupant has uséo Hazardous Materials on, from or affecting the Premises in any
manner which violatesfederal, state or local law, ordinances, rules, regulations or
policies governing the use, siorage, treatment, transportation, manufacture, refinement,
handling, production or disposal of Hazardous Materials; (b) 10 the best of
Mortgagor's knowledge the Mortgagor has never received any notice of any violations
(and is not aware of any existing vinlations) of federal, state or local laws, ordinances,
rules, regulations or policies governing the use, storage, treatment, transportation,
manutacture, refinement, handling, produstion or disposal of Hazardous Materials at
the Premises and, w the best of the Morteagor's knowledge, there have been no
actions commenced or threatened by any pariy for noncompliance which atfects the
Premises; (¢) Mortgagor shall keep or causec ihe Premises to be kept free of
Hazardous Materials except to the extent that suck Hazardous Muaterials are stored
and/or used in compliance with ail applicable federul state and local laws and
regutations; and, without limiting the foregoing, Merigagor shall not cause or permit
the Premises to be used to generate, manufacture, refine, transport, treat, store,
handle, dispose of, transfer, produce, or process Huzardous *aterials, except in
compliance with all applicable federal, state and local laws and tegulations, nor shall
Mortgagor cause or permit, as a result of any intentional or uniatentional act or
omission on the part of Mortgagor or any tenant, subtenant or occupan?, 2 release,
spill, leak or emission of Hazardous Materials onto the Premises or onto.any other
contiguous property; (d) the Mortgagor shall conduct and complete all investigutions,
including a comprehensive environmental audit, studies, sampling, and testing, and all
remedial, removal and other actions necessary to clean up and remove all Hazardous
Materials on, under, from or affecting the Premises as required by all applicable
federal, state and local laws, ordinances, rules, regulations and policies, to the
satisfaction of the Mortgagee, and in accordance with the orders and directives of all
federal, state and local governmental authorities, If the Mortgagor fails 1o conduct an
environmental audit reasonably required by the Mortgagee, then the Mortgagee may
at its option and at the expensc of the Mortgagor, conduct such audit.
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Subject to the limitations set forth below, the Mortgagor shall defend, indemnify
and hold harmless the Mortgagee, its employees, agents, officers and directors, from
and against any claims, demands, penalties, fines, liabilities, settlements, damages, costs
or expenses, including, without limitation, attorney’s and consultant’s fees, investigation
and laboratory fees, court costs and litigation expenses, known or unknown, contingent
or otherwise, arising out of or in any way related to (a) the presence, disposal, release
or threatened release of any Hazardous Materials on, over, under, from or affecting
the Premises or the soil, water, vegetation, buildings, personal property, persons or
animals; (b) any personal injury (including wrangful death) or property damage (real
or personal) arising out of or related to such Hazardous Materials on the Premises, ()
any fewstit brought or threatened, settlement reached or government order relating
to such Fiazardous Materials with respect to the Premises, and/or (d) any violation of
laws, orders. requlations, requirements or demands of government authorities, or any
palicies or reguitements of the Mortgagee, which are based upon or in any way related
to such Hazardous Matecials used in the Premises. The indemnity obligations under
this paragraph are specifically limited as follows:

(i)  The Mortgagor-<hall have no indemnity obligation with respect to
Hazardous Materials that are first introduced to the Premises or any
part of the Premises subsequent to the date that the Mortgagor's interest
in and possession of the Premises or any part of the Premises shall have
fully terminated by foreslosure of this Leasehold Mortgage or
acceptance of a deed in licu of foreclosure;

(i)  The Mortgagor shall not have indemnity obligation with respect to any
Hazardous Materials introduced ta/the Premises or any part of the
Premises by the Mortgagee, its succcssors o assigns.

The Mortgagor agrees that in the event this Leasehcid Mortgage is tforeclosed
or the Mortgagor tenders a deed in lieu of foreciosure, the Medtgagor shall deliver the
Premises to the Mortgagee free of any and all Hazardous Materiels which are then
required to be removed (whether over time or imimediately) pursusnt-to applicable
federal, state and local luws, ordinances, rules or regulations affecting th Premises.

For purposes of this Leasehold Mortgage, "Huzardous Materials", incndes,
without limitation, any flammable explosives, radiouactive materials, hazaruous
materials, hazardous wastes, hazardous or toxic substances or related materials defined
in the comprehensive Environmental Response, Compensation and Liability Act of
1980, as nmended (42 US.C. Section 9601, et. seq.), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 1801, et. seq.), the Resonrce
Conservation and Recovery Act, as amended (42 U.S.C. Section 6901, et, seq.) and in
the regulations adopted and publications promulgated pursunnt thereto, or any other
tederal, state or local governmental Jaw, ordinance, rule or regulation.

LR S ¥ ol
<. 3
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. The provisions of this paragraph shall be in addition to any and all other
4 obligations and linbilities the Mortgagor may have to the Mortgagee under any loan
4 docurment, and in common law, and shall survive (1) the repayment of afl sums due for
the debt, (b) the satisfaction of all of the other obligations of the Mortgagor in this
?'; Leasehold Mortgage and under any loan document, (¢) the discharge of this Leasehold
< Mortgage, and (d) the foreclosure of this leasehold Mortgage or acceptance of a deed

in lieu of foreclosure, Notwithstanding anything to the contrary contained in this
Leasehold Mortgage, it is the intention of the Mortgagor and the Mortgagee that the
indemnity provisions of this paragraph shall only apply to an action commenced against
any owner or vperator of the Premises in which any interest of the Mortgagee is
threatensg or any claim is made against the Mortgagee for the payment of money,

IN WITNESS '*WHEREOF, this Leasehold Mortgage is executed and delivered as of
the day and yearfirst above written,

MORTGAGOR:

CHLAEO
GREATER DOUBLE DRIVE-THRU, V

L.P,, an Iltinois limited parinership

By:  CHECKERS OF CHICAGQO, INC,
an Miseis corporation,
General partner

By: / ,\m,-;"/l (A,Calxg

Tie: UKD = Ploa ads

Attest:

Title:
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STATE OF ILLINOIS

COUNTY OF COOK

I, the undersigned, a Notary Public in and for s‘aldwiou in the State
aforesaid, do hereby certity that the above named 'BQA,J

Vice President and Assistant Secretary of Checkers of
Chicago, Inc., as General Partner of the Mortgagor personaily known to me to be the
same persons whose names are subscribed to the foregoing instrument, as such Vice
Presidicn’ and Assistant Secretary respectively, appeared before me this day in person
angd acknmledged that they signed and delivered the said instrument as their own free
and voluniary act and as the free and voluntary act of said corporation for the uses
and purposes taerein set forth.

GIVEN underiny hand and notary seal this 30th day of June, 1996.

My commission expires é‘&“' 22 seza0

OFFICIAL SEAL

CATHERINE BOOGE
NOTARY PUBLIC, ETATE 37 1L iNOIS
MV ROMMBSION EXPINES, 2¢/3 300
i AR A
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EXHIBIT A

=

Pl ge

10T 17 AND THE WEST 15 FEET OF LOT 16 IN THE SUBDIVISION OF
BLOCK 9 IN HUNDLEY'S SUBDIVISION OF LOTS 3 TO 21 INCLUSIVE AND
LOTS 33 TO 37 INCLUSIVE IN PINE GROVE, BEING PART OF THE WEST
1/2 OF SECTION 21, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL ASRIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWS AS 3601 NORTH HALSTED STREET, CHICAGO, ILLINGIS
60613 -
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