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MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS MORTGAGE, ASSIGNME!T OF LEASES AND RENTS AND FIXTURE FILING
(herein called this * *} dated as of March 1) 1996, is executed by MCKENZIE COOK @ 8300 5.
ASHLAND AVENUE, INC., an Jilinois corporation, as the mortgagor (herein, together with its successors and
azsigns, called 'Mgnfm'). with a mailing address # c/o McKenzie Cook, 5307 South Hyde Park Boulevard,
Sufte 101, Chicago, ihnois 60615, for the benefit of ATHERTON CAMITAL PARTNERS, L.P., a California
limited pannership, as the mortgagee (herein, together with its successors and assigns, called "Morgagee™).
with a mailing address a1: 100} Bayhiil Drive, Suite 155, San Bruno, California 94066.

RECITALS:

A . Reference is hereby made to that certain Loan Agreement (the
" ¢nt") dated as of the date hereof by and beiween Mortgagor, as botrower, and Mortgagee, as
lender. Pursvam 1o the Loan Agreemem, Morigagee has agreed to [oan certain funds 1o Mongagor (the
*Loan”) and Munga'em‘ has executed and detivered 10 Morigages that certain Note evidencing Morigagor's
ooligation to repay s boan (the “Notz™).

B Szsured Qbligations. The obligations secured by this Mongage (the "Qbligalions”)

are comprised a1 any time of e following:

(1 the full ‘and puncial payment by Mongagor when due of (2) all principal of and
interest on (he Loan and the Note, which principal ampum as of the dsie hereof is Seven Hundred Twenty-
Five Thousand Dollars and No/100 ($725,000.00); and (b) all other amounts payable by Mortgagor pursuant to
;hoco ‘l‘.oan Agreement, the Note or any other iuen Document, The masurity date of the Note is March [,

(i) the full and punctual payrient when due of all amounts payable by Mortgagor under
this Morigage, including, without lmitation, indemuificailon obligations and advances made pursuant to the
Loan Documents;

(fily  the performance and observance by Morgagor of each other lerm, covenant,
agreenent, requirement, condition and othier provision to be perrormed or observed by Mortgagor under any
Loan Document; and

{iv)  the periormance and observance by iMortgagur-of each other term, covenant,
agreement, requitement, condition and other provision 10 be performed of sbsxrved by Mortgagor under ali
amendments, supplements, consolidations, replacements, rencwals, extensious or niber modifications of the
foregoing, in each case whether now exisling or hereafter arising; und

v) the paymem of all other sums, with interest thereon, in conaectinn with a $675,000
loan to Mongagor by Mongagee (*Concurrent Loan Financing”} made pursuant to a Loan Agreement between
MCKENZIE COOK @ 8645 S, STONY ISLAND AVENUE, INC., ("Mongagor B6th") axd Menigagee dated
of even dme herewith refuting to Wendy's Restaurant No. 1171 located st 8545 Stony Islamnd Avenue, Chicago,
filinois (the 'C_mmggﬁnLﬁ;mM'). together with, amcng other documents, a Mortgage cxecuted by
Mortgagor 86th encumbering Mortgagor 86th’s interest in the Cross-Collateral Restauram ("Convyrsept Loan

i "), and the performance of every other obligation, covenamt and agreement of
Mortgegor 86th conained in such Concurrent Loan Transacsion Documents.

The Obligations shall include, without limitation, any interest, Yield Maintenance Amount, costs, fees and
expenses Which accrue on or with respeet o any of the foregoing, whether before or after the commencement
of any case, proceeding or other action relating to the bankrupicy, insolvency or reorganization of Morigagor.

GRANTING CLAUSES

NOW THEREFORE, in consideration of the promises and other good and valuable consideration, he
receipt and sufficiency of which are hereby acknowledged, for the purpose of securing the due and punctual
payment, performance and observance of the Obligations and intending to be bound hereby, Mortgagor hereby
grants, conveys, morigages, (ransters and assigns tc Mortgagee, for the purpose and upon the termis and
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conditions hereinafter set forth, with power of sale and right of entry and possession, al} of the property and
rights described in the following Granting Clauses (all of which property and rights are herein coliectively

called the "Sybiect Property”), to wit:
GRANTING CLAUSE .

Land. Al esiate, right, titie and interest of Morigagor in, to, under or derived from those
certain lots, pieces, tracis or parcels of land located in certain cities and/or counties in the State of linois,
m g?riicumly described in Exhiibit A attached heteto and incorporated herein by this refercnce (the
ORANTING CLAUSE L.

jmm?%m?nn. All right, title and imerest of Mortgagor in, to, under or derived from ali
buildings, stuciures, facilities and other improvements of every kind and description now or hereafter located
on the Land of attached 1o the improvemenis which by the nature of their location thereon or attachment
thereto are re) mperty under apphicable jaw (the faregeing being collectively the “Improvements”: and the
Land with the Iriprvements thereon and Equipment therein and Appunienant Rights thereto being collectively

called the “Propeny ).
GRANTING CLAUSE It

Al esrate, right, litle and interest of Mnn%agur in, to, under or derived from all
machinery, equipment, fixtures apa accessions thereof and renewals, replacements thereof and substitutions
therefor, and ali other customery frarchise fast food restaurant equipment and other tangible propeny of every
kind and nature whatsoever owned by Mortgagor, or in which Mongagor has or shatl have an inicrest, now or
hereafter located upon the Land, or usabse wxclusively in connection with the present or future operation and
oceupancy of the Land or the Improvement:. (hxrinafier coliectively called the "Eguipment”).

GRANTING CLAUSE 1V,

An%nu;qms_ﬂm. All estate, rignrm'e and interest of Mortgagor in, to, under or derived
from all tenements, hereditaments and appurtenances now or hereafter refating o the Propenty; ail
development, operating or similar cights appurienant to the.Lesid (including, without limitation, ali rights
arising from reciprocal access agreements, use or development «p:<ements, and purking agreements); and all
ea}s;:fgents. licenses and rights of way now or hereafier apperaiting 1o the Property (hereinafter collectively
called "Appunenant Rights™).

GRANTING CLAUSE V.

mm_lmmgmlmf i i . All ez, righs, iitle and interes: of
Mortgagor in, to, under or derived from sif contract rights. chattel paper, instrumienis, geuieral imangibles,
accounts, guaranties and warranties, leiters of credit, and documents, in cach case re'aing 10 the Propetty or lo

the present or future operation or occupancy of the Property, and all plans, specificaions.inaps, surveys,
studles, records, insurance policies, guarantees and warranties, all refating to the Proper'y or fo the present or
future operation o1 pecupancy of the Property, il management contracts, all supply and service contracts for
water, sanilary and starm sewer, drainage, electricity, steam, gas, telephone and ather utilities roiating to the
Propeny (the foregoing being herein collectively calied the :fmmmu') and all other agreemeats atfecting or
relating to the use, enjoyment or octupancy of the Land or the Equipment.

GRANTING CLAUSE V1.

Leases. Al estate, right, title and interest of Mortgagor i, to, under and derived from any
lease, tenancy, subtenancy, license, concession or olher occupancy sgreement relating to the Property (together
with ail amendmenta, supplements, consolidalivna, replacements, restalements, extensions, renewals and other
modifications of ﬂ thereof) (the "), now or hereafter in effect, whether or not of record; and the right
to bring actions und proceedings under the Lease or for the enforcement thereof and (o do anything which
Mortgagor or any lessor is or may become entitied 1o de under the Lease.
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GRANTING CLAUSE VIL

. Ail estate, right, thle and interest of Morigagor in, tc, under or
derived from all rents, royalties, issues, profits, receipts, revenue, income, camings and other benefits now or
hereafter accruing with respect to all or any portien of the Property, including all renis and other sums now or
hereafter payable pursuant to the Leases; and al) other claims, rights and remedies now or hereafter brlonging
or accruing with respect o the Propeny, includingjoil. gan and mineral royaities (herein collettively cailed the
*Rents™), all of which Mongagor hereby lrrevocably directs be Fald to Mortgagee, subject to the license
granted to Mortgagor pursuant to Section 3.07, to be held, applied and disbursed us provided in this Mortgage.

GRANTING CLAUSE VIII.

Permits. All estate, right, title and interest of Mortgagor in, (o, under or desived from all
licenses, cerrificates, variances, consents and other permits now or hereafie; penaining to the Property and all
estate, rig’o. blle and interess of Mongagor In, to, under or derived from all tradenames or business names
relating to the Property or the present or future opevation or occu&ancg of the Property (herein collectively
called the "Perrab "), exciuding, however, from the grant under this Granting Clause (but not the definition of
the term “Permisg 107 the other purposes hereof) any Permits which cannot be transferred or encumbered by
Mortgagor withoat zateing a default thereunder or & termination thereof,

GRANTING CLAUSE iX

Proceeds and Azopds. Al estate, right, title and fnterest of Mongagor in, to, under or
derived from all proceeds of any rale. transfer, taking by Condemnation (or any proceeding or purchase in licu
thereof), whether volumary or invotuntesy. of any of the Subject Prchny described above, including all
Insurance Proceeds and awards and 1ht e insurance proceeds, now or hereafter refating (o any of the Subject
Property, all of which Mongagor hereby Jicevocably direcis be paid 1o Mongagee 1o the extent provided
hereunder, 10 be held, appiied and disbuncZ e orovided In this Mongage.

TO HAVE AND TO HOLD the Subject Property unto Morigagee, its successors and assigns,
under and subject to the 1erms and condiclons of this'Mongage, and for the security and <nforcement of the
prompt and complete paymemt and performance wheo due of a8t of the Obligations and the performance and
obsérvance by Mortgagor of all covenants, cbligations 1nd conditions (¢ be performed or nbserved by
Mort&agor pursuant to the Loan Agreement, the Note, and e other Loan Documents; Morigagor herchy
}}]EL ASING AND WAIVING al} rights under and by virtue 21 vhe homestead excmption jaws of the State of

inois.

PROVIDED, HOWEVER, that this Mongafe is upon ac condilon that, if Mortgagor shall
K:y in full all of the Obligations and perforin and observe all such covenants, obligations and conditions, this

origage shell cease, terminate pursuant to and in accordance with Seclion £32 and, thereafter, be of no
funher force effect { vided | ions ¢ aty:-atherwise this Morigage shall
remain and be in ful) force and effect.

FURTHER PROVIDED, that Mongagee may from time lo time relese or reconvey all or a
panlionb?t }he Subject Propenty, in accordance with the terms and conditions of the Loan Agicement and
applicable law,

MORTGAGOR ADDITIONALLY COVENANTS AND AGREES WITH MUR? CAGEE AS
FOLLOWS:

ARTICLE |
DEFINITIONS

SECTION 1.01. Definitions. Capitalized terms used, but not otherwise defined herein, are
defined in, or by reference 1o the Loan Agreement and have the same meanings herein as therein,

Conbeg.Pi0
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ARTICLE I}
CERTAIN WARRANTIES AND COVENANTS OF MORTGAGOR

SECTION 2,01, Amng_my_m_ﬁﬁﬁ_rmth (a) Mongagor represents, warrants and
covenants that (i) Mortgagor is and shall be o corporatlon duly orgenized, validly existing and in good standing
under the [aws cf its state of incorporstion or organization, and qualified to do business and in good sianding
in the state in which the rty is located and has and will have al) governmental licenses, awthorizatians,
consents and other qualifications required to carry on its business as now conducted, to own the Subject
Property and 0 cxecute, deliver and perform this Mongage: (il) the exesution, delivery and performance by
Mongagor of this Mortgage are within Morgagor’s corporate power, have been duly aulhorized by all
NECessary corporate action, requive no actior by or in respect of, or {iling with, any governmental body,

g or official and do not and will not comravene, or constitute a default under, any provision of the
ofganization.d documents of Mongagor or of any agreement, judgment, injunction, order, decree or other
instrumen: binding upon Mortgagor or relating to the Property; and (ili) this Morigage constitules a Jegal,
vafid, binding ard enforceable agreemem of Mongagor.

(0] Mongagor shall cause the representations and warranties in subsection (a) of this
Section to continue 1t true in each and cvery respect at al) times prior (o the termination of this Mortgage.

SECTION 7.62. Tile and Further Assurances. () Mongagor hereby represents and

warrants 1o Morngagee (het:

(i Mongagor is the owner of the fee simple interest in the Land and the
Improvements free from all lizis, security interests, Leases, charges or encumbrasices whatsoever,
except for such liens as are pormitted vnder the Loan Agreement;

(i) Mortgagor s 'he owner of the other Subject Property, {ree and clear of all
except for such liens as are permittes vrder the Loan Agreement;

(il  Mongagor has good ard lawful right lo morigage the Subject Propeny to
Martgagee without the consent of any Person-ofhicr then those consents which have been obtained;

(iv)  the lien created by this Mo:ipage consijtutes a valid, binding and enforceable
lien on the Subject Propenty: and

(V) the Permitted Property Liens do ot materially interfere with or maeriatly
adversely affect the use, value or operation of the Propeny.

(b) Mortgagor shall (i) cause the representalions and vaoanties in gum_g?ugg_(ﬁl of this
Section fo continue (o be true in each and every respecy at all times prior ta (b2 wrmination of this Mongage,
and (3i) msem. protect, warrans and defend {A) the estate, right, title and intesvsi of Mongagor in and to its
Subject pen{d(B) the vahdity, enforceshility and priority of the lien this Mortgage. and (C) the right, tile
and interest of Morigagee and any purchaser at any sale of the Subject Property hercuader or relating hereto.

(c} Upon the recording of this Morgage in thz county recording ofiisc i the county in
which the Land is located, the Jien of this Mortgage shall be a perfected mongage lien and Griurs filing on the
Subject Property.

{d) Mongagor shall perform all acts that may be necessary o continue, maintain,
preserve, protect and perfect the Subject Propeny, the Hen granted 10 Morigagee therein and the perfected
priorily of such lien. Upon request by Morgagee, Monﬁagor shall &t its sole cost and expense (1} promptly
correct any defect or error which may be discovered in this Morigage or any financing siatement or other
document relsting hereto; and (1i} prompily execute, acknowledge, deliver, record, and re-record. register and
re-register, and file and re-file this Mongage and any fixture filings, financing stalements or other documents
which Mortgagee may reasonably require from time to time (all in form and substance reasonably satisfactory
to Mortgaget) in order (A) to effeciuate, complete, perfect, continue or preserve the lien of this Mongage on
the Subject Property, whether now owned or hereafier acquired, (B) to correct or change the name of
Morigagor following any change in its identity, sale of the Subject Property, or assumptien of the Loan
pursuant 1o &gm_mﬁgj or {C) 1o effectuate, complete, pesfect, continue or preserve any right, power or
privilege granted or inlended 10 be granted to Mongagee hereunder.

CJH0BO. P50
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SECYION 2.03. Sgcured Obligations. Morngagor shall duly and punctually pay, perform and
obzerve the Obligations binding upon Mongagor.

SECTION 2.04. Impositions. Subject to Section 2,06 and Section 2,08, Mangagor shall (i)
dvly and punclually pay al! Impositions before any fine, penalty, interest or cost may be added for
nonpayment; and (i) prnmplimoufy Mortgagee of the receipt by Mangagor of any notice of defaull in the
payment of aty Imposition. term “[mpositicns” means all 1axes, assessments and other governmentat
charges, ground rents, or other rents, charges, excises, fevies, fees and other charges (public or private) which
may be assessed, levied or imposed on, or in respect of or be a lien upon the Subject Propeny or any part
thereof or any interent therein,

SECTION 2.05. %!MEM&MLMWEMW (a) Mortgagor
resenis and warrants that (1) as of the date hereof, the Property and the use and operation therzof comply in
a)) materi»’ respects with all Legal Requirements (as defined ﬁlow). Insurance Reguirements (as defined
below) and Cozsractual Ob l‘ilgaliom; (M) there is no material defaull under any Legal Requirement, Insurance
Requirement and Contractual Obligation; and (ili) the execution, delivery and performance of this Morigage
does not require aoy vonsent the failure of which to obiin would contravene any provision of and constite a
mmerial defanlt undzeany Legal Requirement, Insurance Requirement or Conwractual Obligation.
Notwithstanding the Lminiions set forth In the preceding sentence, Morgagor represents and warsants that as
of the dnie hereol, the Frozerty and the use thereof comply with all Environmental Laws and that Mcrigagor
has complied and shall comrfy with all Enviroamental Laws.

(b} Subjeci o 5 and , Mongagor shall promptly perform osnd
abserve, or cause 10 be performed ‘and ~oserved and cause the Propeny to comply with, if the fallure to s0
periorm and observe would have a Miteria. Adverse Effect, (i) all laws, rules, repulations, judgmems, orders,
permits. licenses, authotizationa and othei requirements of and agreements with all governments, department
agencies, courts and officlals, which now i *cirafter shall be applicable to the Sub?ect Property or any pan
thereof or any use or condition thereof incluuing ‘without limitation, all Envirommenta) Laws (herein
collectively cailed the '[,gnLBs_qnimqu_{;'); Gl al) terms of any insurance policy covering or applicable 1o
the Subjeci Propeny or any part thereof as required by tie Loan Agreement, all requirements of the issuer of
any such policy, and &) orders, rules, regulations an mber requirements of the National Board of Fire
Underwrilers (or any other bady exercising similur funciiorad agrlicable to the Subject Property or any part
thereof or any use or condition thereof (herein collectively ca¥ied the "Ipsurance Requirements™): and (ini) all
Permits required for any construction, reconstruction, repair, e ation, addition, improvement, maintenance,
use and operation of the Property.

{c) Mongagor shall promptly notify Mongagee ¢f the, receimt by Morigagor of any nolice
of default under any Legal Requirement, Insurance Requirement, Comractua' Obligation, Perminted Property
Lien or Permit or of the recelpt by Mongagor of any notice of any threateiirt oy aciual termination of any .

Permit or Insurance Policy or Franchise Agreement and furnish 10 Mortgages 8.cory of such notice of default ~ » a
or termination. o~
3.

SECTION 2.06. jmﬁg_uumw%ﬁfmm Al Mortgagee's ortion and upon ifs \y

demand and except where and to the degree prohubited by iaw, Mortgagor shall, until ali Obi'gations have been -
aid in full, pay 10 Mongagee cach month an amount estimated by Mortgagee to be equai-to Gy the ty

mpositions, (it) ati payments and premiums with respect 1o the Insuraiice Requirements, and Citr-any payments (1
required under Permitted Property Liens. Esimated payments of Impositions, insurance Reguiieraens and N
Permitted Property Lien payments shall be calculated by dividing the amount next due by, in eacii-iisitace, the  «§

number of months 10 [apse preceding the month in which the same, respectively, will become due. Aul sums
30 paid shall not bear inlereat, excepl to the exient and in the minimum amount required by law, and
Morigagee shall, unless Mortgagor s otherwise in default hereunder or under any abligation secured hereby.
nppl{ said funds to the payment of, or at the sole option of Morigagee release said funds 1o Mongagor for
application to and payment of, such Impositions, Insurance Requirements and Permitted Property Licn
payments, However, upon the occurrence of an Event of Default by Mortgagor hereunder or under any
obligation secured hereby, Morigagee may, a1 its sole option, lppl{a!l or any parl of said sums 10 any
Obligations or 10 advance suma lo pay such Imposition, Insurance Requirement or Permitied Propenty Lien
payment, which advance shall not cure Mortgagor's Default hereundet.

SECTION 2.07. m%Jm (8) Except as otherwisc provided in the Loan Agreemeni,
Morigagor shall not seil, assign, ransfer, convey, lease or permit 1o be sold, assigned, transferred, conveyed,

£JHO8Q,PS0 5.
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leased or otherwise disposed of, the Subject Property (other than Inventory sold in the normal course of
business) or any part thereof or interest therein (for the purposes of this Section, a "Transfer™). and shail not
create, suffer or permit 10 be created or exist any lien attaching to the Subject Property or any pan thercof or
interest therein, except the Permiited Property Liens or as permitied by the Loan Agreement. In the event of
any Transfer or the creation, suftering, permiiting to be created of any lien auaching to the Subject Property or
any pant thereof, that is not expressly permitied hereunder or under the wrms of the Loan Agreament and is
without the prior writien consent of Morigagee, Morigagee shall have the absolute right a its option, withoui
priar demard or notice, to declare ail of the Obligations immediately due and payabie and pursue it rights and
remedies under Anticle 5. Consent to one such Transfer or lien .mi’; not be deemed 10 be & waiver of 1he right
to vequire the consent to future or successive Transfers or liens. Morigagee shall have the right to grant or
deny such consent in its absojute discretion. If consent should be given to a Transfer and if this Morigage 15
nai released to the exient of the Subject Property transferred or subjected to a lien by & writing signed by
Mortgagee and recorded in the proper city, town, county or parish records, then any such Transfer or lien

shall be sukguet (o this Mortgage and any such transferee shall assume all obligations hereunder and agrec (o be
bound by mi-uf the provisions comtained hereunder.

£ The Loan may be assumed by a new borrower provided each of the cenditions sei
forth In Section 708 of the Loan Agreement are met,

SECTIv.2.08. Staus and Care of ihe Progerty.

{aj Mongagor ropresents ard warrants that (i) the Propenty is served by alf necessary
waler, sanitary and storin sewer, ¢loctric, gas, telephone and other utillty facilities which facilities have
capacities which are sufficient tuv wrve the current and anticipated futurs use and occupancy of the Property as
presently constructed; (ii) the Propertv na: legal access to public sireets or roads sufficient to serve the current
and anticipated furure use and operativn of the Propeny as presently consirucied; (iil) to the extent that the
Property is located in an area identified by tae Secretary of Housing and Urban Development of a successor
thereto as an area having special flood hazarys >r-as an asea designated as "flood prope” or a w
pursuant to the Nasional Flood Insurance Act of 1268 or the Flood Disaster Protection Act of 1973, and any
amendments or supplements therelo or substitutions 1hcrefor, Mongagor has purchased flood insurance to the
extent available, and (iv} &ll activities and conditiony on the Property are currently in compliance with all Legal
Requiremnenis.

{b) Mortgagor (i} shall use and opetaiz e Proderty, or cause the same to be used and
operated, pursuant to the terms and provisions of a Franchise Agr.sment with Burger King Corporation, a true
and correct copy of which has been previously dellvered to Mor.graes, and Mortgagor shall conlinue to
operate the Property as a Burger King Restaurant and shall not purmit ez-cuffer any default to occur under said
Franchise Agreement; (ii) agrees that all activities on the Property sha{ al al! times comply with all Legal
Reguiremenus; (lil) shall operaie and maintain the Property, or cause the 372 10 be operated and maintained,
in good order, tepair and condition exsept {(subjecy to the provisions of this Scution) for rensonable wear and
tear; (iv) subject 1o the provisions of Section 3.02, shall prompily make, or ceuse o be made, all repairs,

replacements, alterations, additions and improvements of and (o the Property necessaiv or appropriate {o keep -
the Propesty in good order, repair and condition; (v) shall not initiate or affirmatively. tupport any change in o'
the applicable zoning adversclty affecting the Property, seck any variance (or any change i sny variance), v
under the zoning adversely aftecting the Property; and (vi) shall, Fromp'.ly after receivin? no.ice or oblaining -~
knowledge of any proposed or threatened change in the zoning affecting the Property whicn tvoid result in the s
current use of the y being a non-conforming use, notify Mortgagee thereof and diligenuyv cantest the t7
same At Mortgagor's expense by any action oy proceeding deemed appropriate by Morigagor or (equesied by C""
Mongagee. <J

SECTION 2.09. Pennitied Contesls. Afier prior natice 1o Morigagee, Morgagor may
contes) at Morigagor's expense, by ap{)roprme legal or other proceedings coenducted in good faith and with due
diligence, the umount, validity or application, in whole or in pant, of any Imposition or lien therefor, any Legal
Requirement, or any lien of any lsborer, mechanic, materialman, ::;;rher or vendor, provided thar (a) the
Subject Property, or any pan thereof or estmie or interest therein, shall not be in any danger of being sold,
forfeited or lost by reason of tuch proceedings; (b) in the case of (i) liens of laboress, mechanics, materialmen,
suppliers or vendors or (ii) the Impusitiona, or liens therefor, such proceedings shall suspend the foreclosure of
any such lien or any other collection thereof from the Subllecl Propenty: {(c) in the case cf a Legsl Requirement,
Mortgagee shall not be in any danger of any criminal lishility or, unless Mortgagor shall have furnished a bond
or other security therefar reasonab! pmmisraclmy 1o Morigagee, any additional civi! Jiability for failure to
comply 1herewith, and the Subject Property, or any part thereof or esate or interest therein, shal) not be
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subject to the impositior. of any Sien as a result of such failure which is not properly contesied pursuani to this

W; (d) if reasonably reguired by Morigagee, Mongagor shall have fumished to Mongagee 2
band or niher security ressonably satisfaciory to Morigagee.

SECTION 2.10. jlion. Mortgagee and its awthorized agents and employees and any
person designated by Mortgagee shall have the right to enier on and into the Property at all reasonable times
and, except In the event of an emergency, gfter reasonable notice for the purpute of inspecling the same,
provided such inspection shall not unreasonably disturb business aciivities w the Property.

SECTION 2.11. %imnm ygtﬁ lq?]?mmn, Mortgagor shall promptly perform and
observe, or cause to be performed and abserved, ail of the terms, covenanis and conditions of ul} other
instrumenis affecting the vany if the failure to o perform or observe would have a Material Adverse Effect
and shall do or cause to be done all things necessary 1o preserve intact and unimpaired any and all easements.
appunienanzcs and other interests and riré-ts in favor of or constiinting any portion of the Subject Propeny if
the failure oo to do would have & Material Adverse Effect.

LECTION 2.12. lmp . All improvements on the Land lie wholly within 1he
boundary and but'dirg resiriction lines of the Land and no improvements on adjoining propertics encroach upon
the Land in any reap:ci 5o a3 10 have a Material Adverse Effect on the use, operation or value of the Property.

SECTICN 2.13. Casualiy: Copdemnation. The Subiect Property is free of material damage
and wasts and, 10 Mongreic's knowledge, there is no proceeding pending or threatened for the total or partial
Condemnation thereof,

SECTION 2.14. Zoumy and Other baws. The Property end the use thereof, separate and
apart {rom any other propenties, cons.ltuie a qua! and cenforming use in compliance with the zoning
regulations for which the Property is locited. The Properly complies with all spﬁylicnblc subdivision laws,
ordinances and regulations, such that failure to comply would not have a Material Adverse Effect.  All
inspections, licenses apd certificates requirec, v asther by law, ordinance, regulation or insurance standards, to
be made or issued with respect 1o the Property linve bren made by or issued by appropriate suthorities, such
that a failure 10 obtain such inspections, licenses oy cen.ficates would not have a Material Adverse Effect.

SECTION 2.1%. = ‘dorigagor shall use the proceeds of the Loan only
for the purposes set forth in the Loan Agreement which uces s not primarily for personal, farnily or
hausehold purposes.

ARTICLE 1l
INSURANCE, CASUALTY AND CONDEMMATION

SECTION 1.0}, ]psurance. Mortgagor shall comply with afi of the terms and provisions and
shall mainiain, or cause (o be maintained, with respect to the Property the insu.aice required by the Loan
Agreement. If Mortgagor falls to maintain the insurance policies required to be maimined under this Scction,
Mongagee shali have the right (b not the obligation} to obtain such insurance policies #22 pay the premiums
therelor. }f Mortgagee obiains such insurance policies or pays the premiums herefor, upon demand,
Mongagor shal) reimburse Mongagee for its expenses in connection therewith, together wiip iatorest thereon

pursuant to Scctiop 4.03.

SECTION 1.02. Cpsualty gnd Condemngtiop. Montgagor's right to coilect or usz any
Insurance Proceeds or awards resulting from any casualty loss or Condemnation shali be subject 10, and applied
in accordance with, the terms and provisions of the Loan Agreement. Mongagor hereby swthorizes and direcis
any affected insurance company and e1::1dv affected governmental body responsible for such Condemnation io
make paymemt of the Insurance Proceeds or awards directly 1o Mortgagee. Mongagor hereby irrevocably
asgigns 10 Mor:gagee ull insurance Proceeds and awards 1o which Morigagor may become entitled by reason of
its interests in the Property if a loss occurs.
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ARTICLE IV
EXPENSES AND INDEMNIFICATION

SECTION 4.01. Expenses. Upon written demand, Morigagor (a) shall reimburse Mongagee
for all out-of-pocket expenses, including reasonable attomeys’ fees and expenses, paid or incurred by
Mortgagee in connection with (i) any Default or aifeged Default, (i) the perfection, proiection, exercise or
enforcement of any riﬁhl or remedy under or with respect to this Mortgage or any other Loan Document, and
(iti) the execution, delivery, sdministration or performance of this Morigage or any other Loan Document and
any consent or waiver thereunder and any amendment thereof, or (b) if an Event of Default occurs, shall
reimburse Mortgagee for all out-of-pockel expenses, including reasonable ahorneys’ fees and expenses, (i} paid
or incurred by Mortgagee in connection with (A) such Event of Default and collection, hmkmﬁtcy. insolvency
and enforcement proceedings resulting therefrom or () the exercise or enforcement of any right or remedy
under or widi respect 10 this Morgage or any other Loan Document or (ii} otherwise paid or incurted with
{ 1o this Mongue or a:( other Loan Document, together, in each cae, with interest thereon at the
Defauit Rate (zom the date pald by Morngagee through the date repsid to Mongagee, as the case may be. All
such funds advwrer! in the reasonabls exercise of angafee's judgment that the same are needed to protect
the S:l:{lact Propeity. the fien of this Mortgage, or the Obligations are to be deemed oblifatory advances
hereunder and shall comithute sdditional indebtedness secured by this Mortgage. The obligations of Mortgagor
under this Section shail e 7art of the Obligaions and shall survive any foreclosure or transfer in liew of
foreclosure of this Mortgige and the refease of this Mongage. The maxiswin: amount 10 be secured by this
Mortgage is §1,450,000.

SECTION 4.02. m;mmﬂga&q_n To the fullest extent permilted by law, Mortgagor shail
protect, defend, indemnify and save hurnusss Mortgagee, and its stockholders, members, directors, managers,
officers, employees, beneficial owners, atinmeys, agents and other represemasives or affiliates of, and partners
in, Mongages (each an “Indempified Percon ' from and against any and all liabillties, Josses, actions, fines,
injunctions, obligations, claims, damages (waet'ier direct or consequential), penalties, causes of action, costs
and expenses of any kind or natwre (including, ~ithcut limitation, in respeet of or for reasonable attorneys’
fees and expenses whether incurred within or owside-iis judicial process), imposed upon or incurred by or
asseried against any such Indemnified Perton includ'ng, without limitation, by reason of (i) this Mongage or
the Subject Property or any interest therein or receipi ol any Rents; (ii} amy accident, injury to or death of
persons or loss of or damage to properly occurcing in, 0w o sbout the Subject Propenty o any part thereof or
on the adjoining sidewaiks, curbs. adjacent property or adjasery parking aveas, streets or ways; (iii) oy failure
on the pan of Mongagor 1o perform or comply with any of the/eiins of this Mortgage; (iv) any violation or
failure to comply with any Legal Re(&uircmem by Morgagor or ke Propenty in any way, and (v} performance
of any labor or services or the furnishing of any materials or other g;-or:::y in respect of the Subject Prapenty
or any part thereof, ided that any claims ansing out of the willfu) misconduct or gross negligence of any
Indemnifies Person or act of any Indemnificd Pezson afier taking title (o i%e Propeny shall be excluded from
the foregoing indemnification of such Indemnified Persan. Any amounts plvalilz to Mortgagee by reason of
the appiication of this Sﬂﬂﬂnﬁ.gl shudl be secured by this Mortrn v as an OQldization and shall become
immediately due and payable and shall bear interest at the Default Rate from the dute loss or damage is
wsiained by Mortgagee until paid. The obligations and liabilities of Mongagor unde: ihis Section 4,02 shall
survive any fermination, satisfaction, assignment, entry of a judgment of foreclosure or d<hyvery of a deed in
lieu of foreclosure of this Mortgage and the exercise of any rights or remedies by Mortgagee.

SECTION 4.03, . If any Obiigation arising hereunder (including, tc'the =xient
permitied under spplicable law, any interes( obligation) shall not be paid when due, such Obliga'jon shall bear
interest at the Default Rate commencing from the due date through the dae paid. Such interest shal e pan of
the Obligations and shal} be secured by this Mortgage.

) SECTION 4.04. lﬁ“”ﬁ” Fgﬂri In the event of the enactmen! afier the date hereof of any
ugplicaole' law deducting from the value of the Propenty for the purpose of tuxation of any lien thereon ot
changing in any way the applicable 1&xation of morigages, deeds of trust or other Yiens or obligations secured
thereby, or the manner of collection of surh taxes, 5o a3 to affect 1his Morigage, the Obligations or Mongagee,
ﬁon demand by Mongagee, to the exient permitted under applicable law, Morigagor shall pay or reimburse

orgages for all taxes, assesaments or olher charges which Morgagee i obligated to pay as a resul theteof,
axch taxes, assesaments or other charges shall be past of the Obligations sad shall be secured by this
origage.
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ARTICLE V
DEFAULTS, REMEDIES AND RIGHTS

SECTION 5.01. Exfnu_n[_m[mu The occurrence of any of the following events shail be
deemed an event of default ("Event of Default™) hereunder and shall, a1 the option of Mortgagee make all
amounts then remaining unpaid on the Obligations immediately due and payable, all without urther demand,
presentment, notice or other requirements of any kind, all of which are expressly waived by Mongagor, and
the Yien, encumbrance and security interest evidenced or created hereby shall be subject to foreclosure in any
manner provided for hereir: of provided for by law and all other remedies available al law of in equity:

(a) The occurrence of any Event of Default (as defined in the Loan Agreement) under
the Loan Agreement; of

(b) Mong;fur shall defauit in the performance or observance of any term, covenant or
condition requiiad to be observed by Mongagor under this Mongage; or

& Mortgagor shall be in defauit under any Concurrent Losn Financing or Concutrent
Loan Teansaction Dueimente.

SECTIOM 5.02. Eixjures. Upon the occurrence of any Event of Default, or al any time
thareafier, Mongagee may, i»-ihe exient permitted under applicahle law, clect to treal the fixtures included in
the Subject Propert‘{l either as re*) property or personal property, or both, and proceed (o exercise such rights
as apply thereto. With respect 'o.ar7 sale of renl property included in the Subject Property made under the

wer of sale herein granted and conferrsd, Mortgagee may (o the extent permitted by applicable law, include
in such sale any personal property an( fixtures included in the Subject Property reluting 10 such real property.

SECTION 5.03. 52 ‘”"qm%;m. All notice and cure periods provided in this
Mortgage, the Loan Agreement or any other ﬁar; ocument shall ron concurrenily with any notice or cure
pericds provided under applicablie [aw. No renicty or right of Morigagee hereunder, under the Loan
Agreement and any other Loan Document or otherw’se, or available under applicable law, shall be exclusive of
any other right or remedy, but each such remedy or right shall be in addition to every other remedy or right
now or hereafter existing at law of in equity under any surs document or undey applicable faw. No faiture or

delay :ﬁ Mortgagee in exerclsing any right hereunder shal' oporate as a waiver thereof or of any other right

nor shall any singie or partia) exercise of any such right prectuae any other further exercise thereof or of any
other right. Unless otherwise specified in such waivei or consc?, # walver or consent given hereunder shall
be effective orly in the specific instance and for the specific purpos-Jor which given. Every such remedy or
ri'}ht may be excrcised concurrently or lndepeudcmlr, and when and as-uiisn as may be deemed expedient by

origagee. Al obligations of Morigagor, and all rights, powers and 1*meaizy of Mongagee expressed herein
shall be in addition to, and not in Jimitation of, those provided by law, equiy-or in the loan Agreement and
any other Loan Document.

SECTION 5.04. Possession of Property. Mortgagor hereby waives while any Event of

Default exists, ail right to the possession, income, earnings, revenues, issues, profifs ond Rents of the
Property. Mongagee or a Receiver (a8 the case may be as the Person exercising the righis coder this Section)
is hereby expressly authorized and empowered to the exteni permitted by the [llinois Matgs’e Foreclosure
Acs, 11 Rev. Stat. ch. 110, para. 15-1101 (1987), 735 ILCS 5/15-1101 {1952), g1 s¢q. (the "A=) and other
applicable law, but not obiigated, while any Event of Default exists, (i) to enter into and upos rid take
possesyion of, and operate all facilities o, the Property or any pant thereof, personally, or by it agents or
attomeys, and exclude Mortgagor therefrom without liability for trespass, damages or otherwise; (iC) 14 enter
upon and take and maintain possession of all of the documents, books, records, papers and accounts of

orrgagor relating 1o the possession and operation of the Subject Propena; (ii) to conduct, either personally or
by its agents, the business of the Prop'enlt;:e (iv) to excrcise all rights of Morgagor with respect to the Subject
Property, including, without limitation, the right to sue for or otherwise coliect the Rents, including those thar
are unpaid; {v) to complete any alteration or restoration in progress on the Property ai the expense of
Mongagor at reasonable and cusiomary cost or sl such cost previously agreed to by Mertgagor, and (vi) to
apply all income of the Property Jeas the necessary or appropriate expenses of collection thereof, either for the
operation, carc and preservation of the Ty, o, at the election of the Person exercising the rifhls under
this Section in its sole discretion, as provided in Section 5.09 hereof. The Person exercising the rights under
this Section is also hereby granted full and complete aathority while any Default exists (vis) io employ
watchmen to protect the Subject Property; (viil) 1o continue any and ali outsanding coniracis for the erection
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and completion of improvements to the Property; (ix) 10 mmake all pecessary and pmoer repairs, renewals,
replacements, alierations, additions, betterments and improvements to the Property thiat, in its sofe discretion, it
may deem appropriate; (x) 10 insure and reinsure the Property for all risks incidental to Mortgagee's
potsession, uperation and managemen! thereof; (xi) 1o make and enter info any conrtracts obligations wherever
necessary in its own name for ihe orcmion. care and preservation of the Subject Property, and (xii) io pay and
di ¢ all debrs, obligations and libitities incurred thereby, all at the expense of Morigagor. The Person
exercising the rights under this Section shall not be lisble to account for any action laken hercunder, and shall
not be liable for any loss sustained oy Mortgagor resulting from any act or omission of such Person, except o
the extent such Joss is caused by such Person's willful misconduct or gross negligence. All such expenditures
by the Person exercising the rights under this Section shall be Obligations hereunder.

SECTION 5.05. Wﬁm While m; Event of Default exisis, Morigagee, with
or without entry, in accordance with the Act, shall also have the following rights:

(a) to institute a proceeding or proceedings, by sdvertisement, judicial process or
otherwise, & pravided under applicable faw, for the complete or panial foreclosure of this Morigage or the
compl:te o;; artid) sale of the Subject Property under the power of sale hereunder or under any applicable
provision of law;

(b 1rsell the Subject Property and al) estale, right, title and interest of Mongagor
therein as « whole or in (eparste parcels, at one or more sales, at such time and place and upon such terms

and conditions as may be-zcquired by applicable law;

(c) 1o take #ich sieps to prolect and enforce rights, whether by action, suit or proceeding
in equity or a1 law, for the specific p.rfoymance of any provision in the Loan Documents, ot ir aid of the
execution of any power herein grante!._or for any foreclosure hereunder, or for the enforcement of uny other
appropriate legal or equitable remedy Mongagee shall elect;

(d} to apply for the ag e of a receiver, supervisor, trustee, liquidator, conservator
or other custodian (a "Hegeiver”) of the Subject Proncnty or any part thereof and all earnings. revenues, Rents,
Issues, profits and income thereof, to the extent permitted by law withoul giving notice to any other party and
without regard 1o the adequacy or inadequacy of the securty of the Subject Property or the solvency of either
Mgrtsagor or apy other Perton and Mortgagor agrees iz i+ shall not oppose the appoiniment of a Receiver,
an

{¢) 1o take all such ather steps and (o assent 4l such other rights and remedies as shall be
permitied by applicable law,

The purchase money, proceeds or avails of any foreclosure or sule after-deiault and any other sums which then
may be held by Morigagee under this Mortgage shall be applied as providca @ Section 5,09 hereof.

SECTION 5.06. No Liability on Montgages. Notwithstanding inyining contzined hereln, this
Mortgage is only imended as security for the Obligations and Morigagse shali not he thliguted 1o perform or
discharge, and Mortgagee need not perform or disclm;}e. asty obligation, duty ot linbility-of Montgagor with
respect 10 any of the Subject Properly. Mortgagee shall not have responsibility for the Contral, care,
management or repair of the Property nor shali Morigagee be mmsible or liable for any prgligence in the
management, operation, upkeep, repair or contral of the Subject Property resulting in loss or.ptury or death 10
any licensee, employee, tenant or siranger. No liability shall be enforced or saseried against vt srigagee in ils
exercise of the pawers herein granted to it, and Mongagor expressly waives and releases any suca canility.
Should Morigagee or any Person exercising rights on its behalf incur any such lisbility, loss or damage, under
or by reason hereof, or in the defense of any ciaims or demands, Mortgagor agrees 1o velmburse Morigagee
and such Person, immediately upon Jemand (provided such demand is accompanied by an ftemized statement)
for the amount thereof, including costs, expentes and reasonable mtorneys’ fees, and any such obligations of
Mortgagor thall be Obligations hereunder and shall survive any foreclosure or transfer in lieu of foreclosure of
this Mortgage and the relesse of 1his Mongage.

SECTION 5.07. Aﬂllﬂmﬂl!..ﬂﬂﬁ&l (a) Subject 10 p_m&m]]_(gj below, the assignments
of the Leeses and the Rent under Qmmmhﬁmm_und.lu sre and shall be present, sbsolute and
irrevocable assignments by Mortgagor to Mortgagee and, subject (o the license 1o Mortgagor under Section
3.07(p}. Mongagee or a Receiver inted pursuant to &iu% (as the caze may be as the Person
exercising the rights under this Section) shall have the absoluse, iate and continulng right to collect and
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receive ali Rents now or hereafier, including during any period of redemption, accruing with respect (o the
Property. At the request of Mongagee or such Receiver, Morigagor shall promptly execute, acknowledge,
deliver, tecord, register and file any additional general assignment of the Leases or specific assignment of any
Lease which Mongagee or such Receiver may require from time to time (all in form and substance reasonably
satisfactory 1o Mortgagee of such Receiver) to effecruate, complete, perfect, conlinue or preserve the
msignments of the Leases and the Rents under and VIL

®) As long & no Event of Default exists, Mortgagor shal) have the right under a license
&m‘;ed B:treb‘i. subject to Section 5.02(c), to collect all Rents upon, but not prior 1o fifieen (15) days hafore,
¢ duz date thereof,

{c) If any Event of Defauls exists, Morigagee or Receiver appointed pursuant to Section

(as the case may be s the Person exercising the rights under this Section) shall have the right lo do
any of the following: (i} terminnte the license granted under Sectiop 5.07{b) by notice to Mortgagor (ii)
exercise s rights and remedies provided under Sectjon 5.04, Section 3.05 or under applicable iaw; (i) as
attosney in-fari-or agent of Mortgagor, or in its own name as the Person exercising the rights under this
Section and urder the powers herein granted, hold, operate, manage and control the Property and all other
Subject Propeny, ciiher personaily or by its agents, contractors or nominees, with full power to use such
wessures, legal o couiiable, as in its discretion may be deemed proper and necessary 1o enforce the payment
of any Rents, the Leases and other Subject Property “mmfz thereto (incivding actions for the recovery of
Rent, actions in forcible d.niner and actions in distress of Rent); (iv} cancel or terminate any Lease or
sublease for any cause or 0.2y ground which would emitle Morigagor to canced the same; (v) elect 10
disaffirm any Lease or sublease svade subsequent hereto or subordinated to the lien hereof; and (vi) perform
such other acis in connection with 18c management and operation of the Sua'ect Property as the Person
exercising the rights under this Scciion. in its discretion may deem proper, Monigagor hereby graniing full
power and authority to eaercise cach and 2very one of the rights, privileges and powers coniained herein al any
and ali 1imes while an Event of Defauii-exists without notice t¢ Morngagor.

(d} Nothing in this Sextion 3,07 shall be construed 10 be e assumption by the Person
exercising the rights under this Section, or to utierwise make such Person lisble for the performance, of any of
the obligations of Morigagor under the Leases.

SECTION 5.08. Splgs. Except as otlienvise provided herein, to the extenl permitied under
applicabie law, at the election of Mongagee, the following provisions shall apply 10 any sale of the Subject
Property hereunder, whether made pursuant 1o the power oi raie hereunder, any judicial proceeding, or any
Judgmen! or decrec of foreciosure or sale or otherwise;

(2 Mnngafcc or the court officer (as the case 1wy b¢ as the Person conducting any
sale) may conduct any number of sales as Monigagee may direct from time o0 time. The power of sale
hereunder or with respect hereto shall not be exhausied by any sale as to.any oart or parcet of the Subject
Property which is not soid, unless and unti) the Obligations shall have beet. nai.in full, and shall not be
exhausied or impaired by any sale which is not compieted or ls defecrive. A'spls may be as 3 whole or in pan
or pmceds and Mortgagor hereby waives its right to direct the order in which the Sukject Property or any pan
or parcel thereof is sold.

(b} Any sale may be po::f)oncd or adjourned by public announcemsnt at the time and
place appointed for such sal¢ or auch posiponed or adjourned sale without further notice.

© Any statement of fact or other recital made in any instrument given by the Person
conducunf my sale a2 1o the nonpaymen: of any Obligailon, the existence of an Event of Default, . amount
of the Obligationy due and payable, the request to Mortgagee to sel), the notice of the time, place and terms of
sale and of the Subicct Property to be sold having been duly given, or any other act or thing having been duly
done or not done by Mongagor, Morigagee or any other Person, shall be taken as conclusive and binding
againal all other Persons as evidence of the truth of the facts 30 stated or recited,

(1)) Any saie shall operate to divest al of the esiate, right, title, interest, claim and
demand whaisoever, whether ¥ law or in equity, of Morigagor in and to the Subject Property sold, and (10 the
extent permitted under appiicable law) shall be s perpetual bar both at Jaw and in equity against Montgagor and
any and ali Persons claiming such Subject Propenty or any interest therein by, through or under Mortgagor.
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(@) At any sale, Mongagee may bid for and acquire the Subject Property sold and, in
lieu of paying cash therefor may make setilement for the purchase price by causing the Secured Parties 10
credhl against the Obligations, inciuding the expenses of the sale and the cost of any enforcement proceeding
hereunder, the amount of the bid made therefor to the exlent necessary 1o satisfy such bid.

{n In the event that Morigagor or any Person clalming by, through or under Mortgagor
shalt transfer or fa)) 10 surrender passession of the Subject Property afier any sale thercof, then Mongagor or
such Pecson shall be deemed tenant a1 sufferance of the purchaser at such sale, subject 1o eviction b{ means of
forcibie entry and unlawful detainer proceedings, of subject (0 any other right or remedy available, hereunder
or urder applicable law.

(g) Upon any sale, it shall not be necessary for the Person conducting such sale 10 bave
any Subject Property being sold present or constructively in its possession.

LY To the extent permitted under applicable law, in the event that a foreclosure
hereunder shul e commenced by Mongagee, Mortgagee may at any lime before the sale abandon the saie,
and may insticate st for the collection of the Obligattons vr for the joreclosure of this Morigage, or in the
event that Mongrger should institute 8 suit for collestion of the Qbligations or the foreclosure of this
Mongage, Mortgage. 5.ay at any time before the entry of final judgment in said sult dismiss the same and scll
the Subject Property i1 accidance with the provisions of this Morigage.

SECTICM 3.09. APMEM.QLELM:IL& The proceeds of any sale of any of the Subjec
Property made pursuant 1o this A jcla V shall be applied as foilows:

() First, to the payment of ail cosis and expenses incident to the enforcement of this
Mongage pald or incurred by Mongazee or the agent for enforcement, proteciion or collection, including,
without limitation, reasonable coss, sito ners’ fees, alenographers’ fees, costy of sdvertising, costs of
documentary evidence of thle (including wti: s arch and insurance), all other related charges and costs, and a
reasonable cormacnsacion to the sgents, nitornevs and in-house counsel of Mongagee and of agent, to the fullest
exient permitted by the Act;

v Second, to the payment or pirpuyment of the Obligations, in such order as
Mongagee shall elect; and

(© Third, the semainder, If any, shal! be p#id 1o Mortgagor or such other person or
persons as may be entitled therelo by faw;

rovided, however, If applicable law requires such proceeds to be pai: or applied in a manner other than as sel
orth above in this Section 3,09, then such proceeds shal! be paid or appliry in accordance with such applicabie
law.

ARTICLE VI
GENERAL

SECTION 6.01. ; ing. Mortgagor and Morgarce sgree that
this Mortgage shall constituie a Security Agreement within the meaning of the inols Uniforia Commercial
Code (hereinafter referred to as the "Code”) with respect to (i) all sums at any time on deposit (or the benefit
of Mongagee or held by the Mongagee (whether deposited by or on behalf of Mortgagor or anyo'w wlse)
pursuasit 10 any of the provisions of the Monigage or the other Loan Documents and (i1} with respect to any
personal property included in the granting clauses of this Mongage, which personal propeny may nol be
deemed to be affived to the Land or Improvements or may not constitute a “finture” (within the meaning of
Szction 9-313 of the Code) (which property is hereinafier referred to as "Personal Property”), and al)
replacements of, substitutions for, additions to, and the proceeds thereof (alt of said Personsl Property and the
replacements, substitutions and edditions thereto and the proceeds thereof being sometimes hereinafcer
collectively referred 1o as the "Collateral”), ang that a security interest in and to the Collateral is hcn:bz
granted to the Mortgagee, and the Collaterai and ali of Mongagor's right, title and interest therein are hereby
assigned to Morigages, all 1o secure payment of the Obligations. Al of the provisions contained in this
Mortgage pertain and %y to the Collateral as fully and to the same exten! as 10 any other gropcny
comprising the Subject rty; and the followling provisions of this sectien shall not limit the applicability of
any other provision of this Mortgage but shall be in addition thereto:

CJHORO.P30 12.

.36

J

Rslsrd




UNOFFICIAL COPY

(9) Morigagor (being the Debtor as that term iz used in the Code) is and will be the true
and lawful owner of the Collateral, subject 10 nio liens, charges or encumbrances other Lhan the lien
hereof, other liens and encombrances benefitting Mortgagee and no other party, and liens and
encumbrances, if any, expressly permiited by the other Loan Ducuments.

(b) The Collateral is to be used by Morigagor solely for business purposes.

© The Collateral will be kept at the Land and, excepi for Obsolete Collateral (as
hereinafter defined), will not be removed therefrom without the consenl of Morigagee (being the
Secured Parly as that term is vsed in the Code). “Obsolete Coliateral®) shall mean any Collaterai no
longer useful in connectian with the operation of the Subject Property, provided that prior 1o the sale
ot other disposition thereof, such Obsoleir Collateral has been ceplaced by Collateral of a Jenst equal
value and wility which is subject (o the lien hereof with the same priority as with respect 1o such
Fosulete Colinteral. The Coilateral may be affized to the Land but will not be affixcd to any other
real 721ate,

(75 The only ns having any interest in the Subjeci Propeny are Mongagor,
Monguc-’o::* holders of mts if any, expressly permitted hereby.

{£) o financing statement (other than financing stalements showing Mortgagee as the
sole secured pany oo wilh respect to liens or encumbrances, if any, expressly permitted hereby)
covering any of e Crilaleral or any proceeds thereof is on file in any public office except pursuant
hereiu; and Mortgago, 1 s own cost and expense, upon demand, will furnish to Mongagee such
further information and will sescute and deliver to Morgagee such financing statements and other
documents in form satisfactory tc Mongagee and will do all such acts as Mortgagee may request al
any time of from time to time o7 at may be necessary or u'gproprialc to establish and maintain a
perfecied security interest in the Coliateral as securiiy for the Obligations, subject (o no other liens or
encumbrances, other thai liens or vozanibrances benefining Mortgagee and no other party and liens
and encumbrances (If any) expressly permitted hereby; and Mongagor will pay the cost of filing or
recoiding such financing stalements or othrr documents, and this instrument, in all public offices
wherever filing or recording is deemed by Morgagee to be desirable.

(] Upon an Event of Default hereuads:. Mongagee shall have the remedics of a secured
party under the Code, including, withour limitation, the right to ke immediate and exclusive
possession of the Collateral, or any pact thereof, and ro tiat pu?ou. 50 far as Mongagor can give
authority therefor, with or without judiciai process, mav zier (if this can be done withowt breach of
the peace) upon any ptace which the Collaleral or any part thireo’ may be situated and remove the
same therefrom (provided thar if the Collatera) i affined to reaf estate, such removal shall he subject
10 the conditions steied in the Code); and Mongagee shall be eniir’ea 1o hold, maintain, preserve and
Hepm the Collateral for sale, until disposed of, or may propose lc riin the Collateral subject to

origagor’s right of redemption in satisfaction of Mortgagor's obligatiuiis, <s provided in the Code.
Mortgagee may render the Collateral unusable without removal and may ditonse of the Coliateral on
the Sub?ect Propeny. Morigagee may require Morigagor to assembie the Ocllateral and make it
available to Mon‘glsce for 1s possession at a place to be designated by Morgagee which is reasonably
convenient to boin parties. Morigagee will give Morigagor at least twenty (20) <=ys' unlice of the
time and place of any public sale of the Collsteral or of the ime after which any privaie sale or any
other intended disposition (hereof is made. The requirements of reasonable notice shcit bo me if such
notice is mailed, by cenified United States mail or equivalent, postage prepaid, to the addcsy of
Mortgagor hercinafter set forth at least twenty (20} days before the time of the sale or dispawition.
Mortgagee may buy at any public sale. Morgagee may buy at private sale if the Collateral is of a
type customatily sold in x recognized masket or is of a type which is the yubject of widely distributed
standard price quotations. Ary such salc may be held in conjunction with any foreclosure sale of the
Subject Property. If Mon?uec 80 elects, the Subject Property and the Collateral may be 2old as one
loi, The net proceeds reafized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for cale, selling and the reasonzble attorneys’ fees and legal expenses incurred by
Mortgagee, shall be applied against the Obligations in such order or manner as Mortgagee shall select.
Mortgagee will account to Mortgagor for any surplus realized on such disposition.

® The terms and provisions contained in thisfﬂ&nﬁﬁ.%[. unless the context otherwise
requires, shal) have the mesnings and be construed as provided in the Code.
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(h) To the extent permitted by applicable Jaw, 1he security interest created hereby is
specifically intended 1o cover ali Leases between Mortgagor or its agents as lessor, and various tenants
nanied therein, as jessee, including all extended terms and all extensions and renewals of the lerms
thereof, as well as any amendmenis 1o or replacement of said Leases, together with all of the right,
title and Interest of Mongagor, as lessor thereunder.

{n To the extent that the Subject Propeny includes items of J)cnoml property which are
or are to become fixiures under applicable law, and to the extent permittey under spplicable law, the
filing of this Mortgage in the real estate records of the county in which such Subject Prc?eny is
located shall also operste from the time of filing as & fixture filing with respect 10 such Subject
Property pursuant to Section 9-402(6) of the Code, and the following information is applicable for the
purpose of such fixtre filing, fo wit:

(a) Name and Address of the Debtor:

McKenzie Cook @ 8300 S§. Ashland Avenue, Inc.
5307 South Hyde Park Boulevard

Suite 101

aicago, lllinois 60615

Altention: William C. Goodall

Namy. o Address of the Secured Party:

Atherton Crft:a‘ Partners, L.P.
100! Bayhii! Drive, Suite 155
San Bruno, Caltfo nia 99066
Attemion: Davig Tldis

This financing staiement covers goods or items of personal property which are or are
to become fixtures upon the Fioperty.

Name and address of recerd owanors:

McKenzie Cook @ 8300 S. Ashland /ivenue, Inc.
5307 South Hyde Park Boulevard

Suiie 101

Chicago, Minois 60615

Attention: William C. Goodall

SECTION 6.02. Defeasance. [f all of the Obligations shall have teen paid in full, and if
Mongagor shall have performed and observed all the covenants, obligations and coaitiors to be performed by
Mortgagor pursuant to the Loan Documents, and each of the Loan Documents shall have be:n terminated, then
this Mongage shall cease, terminate and, thereafter, be of no further force or effect (excsp < nrovided in
jons 4 .06}, Upon such termination and Morigagor's request, appropriute r¢icase shall
promptly be made by Morigegee (o the Persan or Persons legally entitled thereto at Mortgagoi s eipense.

SECTION 6.03. Notices. Each notice, demand or other communication given to-Mongagor
or Mortgagee in connecticn with this Mortgage shall be given in the manner set forth in the Loan Agreement
and shall be sent 1o the addresses shown below or such other addresses which the pasties may provide 10 one
another in accordance with the Loan Agreement.

To Mortgagee: Atherton Capital Partners, L.P.
1001 Bayhill Drive, Sulte 135
San Bruno, California 94066
Attenticn. David Elder
Telephone No.: (415) §27-7800
Telecopy No.: (415) 827-7950

CJH080.P50




UNOFFICIAL COPY




UNOFFICIAL COPY

with a copy 1o

Loan Servicer: Bankers Trust Contpany
4 Albany Sireet
New York, New York 10006
Attention: Chriuorher Pohl
Telephone No.: (212) 250-4984
Telecopy No.: (212) 250-6151

To Mortgagor: McKenzie Cook @ 8300 S. Ashland Avenue, Inc.
5307 Scuth Hyde Park Boulevard
Suite 101
Chicago, Nlinois 60615
Attention: William C. Goodall
Teleptione No.: (312) 288-8000
Telecopy No.: (312) 288-0920

3ECTION 6.04. Amendments iu Wriling. No amendmeni, consent, waiver or supplement in
any way affeciinr Mongagor's obligatlons or Mongagee's rights under this Mortgage shall in any event be
effective unless contancd in a writing signed by Mortgagee.

SECTION 5.05. Governing law; Consinuction. The place of negotiation, execution amd
delivery of this Mortgags “xid the location of the Property being the State of fifinots, this Mortgage shall be
construed and enforced accordiig to the laws of that State, without reference to the conflicts of Jaw principles
of that State. 1f any provision i *is Mortgage shall be inconsistent with any provision of the Act, ihe
provisions of the Act shafl take prececnce aver the provisions of this Morgage, but shall not invalidate or
render unenforceable any other provition of this Morigage that can he consirued in a manner consistent with
the Act. If any provision of this Morigrge shall grant 1o Montgagee any rights or remedies upon defauli of the
Mongaior which are more limited than tic aghts that would otherwise be vested in Mortgagee under the Act
in the absence of said provisiop, Morigagee ssit be vesied with the rights granted in the Acl io the fuli extent
permitied by law,

SECTION 6.06. Wmaﬂd_ﬁdm The covenants and agreements af Mortgagor
hereunder, and the provisions hereof affecting Morigago», zhall bind Mongagor hereunder, its successors and
assigns and all Persons claiming by, lhrou% or under Mcrguror and shall inure 1o the benefit of Montgagor
and 1z successors and permilted assighs.

»

¢ rights and privileges of Morgagee hereunder, and the provisions
hereol affecting Mortgagee, shall inute to the benefit of Morigrge. hercunder and its successors and assigns.

b 1

”~.
Cr.

SECTION 6.07, . Mongagor waives, on be'ialf of itself and ali Perscns now or
hereafizr inierested in the Property or the other Subject Praperty, (o tue-fuliest extent perminied by applicable
law, (i) all rights under all appraisement, homestead, imoratorium, valuaiica, »xempiion, stay, cxtension,
redemption, single action, election of remedies and marshalling siatutes, laws ar Zquities now or hereafier
existing. (i) any benefit of any Jaw providing for the valuation or appraisel of 4 Property or the other Subject
Property or any part thereof prior 1o any sale thereof: (ili) after any such sale, crain or exercise any right 1o
redeem the property so sold or any part thereof; (iv) all benefit or advantuge of any-such Jaw and covenants
not to hinder, delay or impede the execution by Mortgagee of any power or remedy he ein granted or avaitable
at law or in equity, but to suffer and permil the execution of every power and remedy as-ticukh no such law
existed and (v) any and all requirements that at any time any action may be takenl against uny o'her Person.
Morigagor hereby acknawledges and ﬁma that no defense based on any of the fortgoins wili e asserted in
any action enforcing this Mortgage. Mongagor acknowledges that the Subject Property does noi funstilute
agricultural real estate as defined in Seciion 13-1201 of the Act or residential real estate as defined-in
Section 15-1219 of the Act.

SECTION 4.08. W MORTGAGOR AND MORTGAGEE
HEREBY IRREVOCARLY AND UNC ONALLY WAIVE TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS MORTGAGE, THE NOTE OR ANY OTHER
LOAN DOCUMENT OR FOR ANY COUNTERCLAIM THEREIN.

SECTION 6.09. No Redemptiop- Mortgagor hereby waives, to the fullest extent permitied
by applicable law, any and s} rights of redemption from sale under any order or decree of foreclosure of this
Mongage or under any power contdined herein on its own behalf and on behalf of each and every Person
scquiring any imerest in or title to the Property subsequent lo the daie of this Morigage.

ARSI AN
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SECTION 6.16. Limitation by Law. All rights, remedies and powers provided in this
Mortgage may be exercised only 1o the extent that the exercise thereof does not violate any applicable provision
of law, and all the provisions of this Monigage are intended to be subject to all applicable manditory provisions
of Iaw which may be controlling and lo be Limited 10 the extent necessary so that they will not render this
Mlegal, invalid, unenforceable, in whole or in part, or not entitfed to be recorded, registered, or filed

Mongtg:
under the provisions of any applicable law.

SECTION 6.11. w%&[mmm If Mortgagor shall fall to pay or perform any of
its abligations herein contained (including, without limitation, payment of expenses of foreclosure and court

costs} or under the Loan Documents each with respect to the Subject Propeny, Morigagee upan five (5) days
prior written notice to Mortgagor (exccgel as otherwise expressly permitted by any Loan Document in the event
of ar: emergency when 1o notice nesd be given) may, but need not, make (or cause to be made} any such
payment ot jerform (or cause to be performed) any such obligation of Mortgagor hereunder or thereunder

rovided ofortgagor is not contesting such payment or performance in accordance with Sectjon 2.09 and the
ailure to so raiform such obligation would have a Material Adverse Effect), in any form and manner deemed
reasonably expidiint by Montgagee as agent or stiomey-in-fuct of Mortgagor, and any amount so paid or
expended (plus sersonable compensation tc Mortgagee for its out-of-pocket and other expenses (including legal
expenses) for each wzcr for which it acts under thiy Mortgage), with interest thereon at the Default Rate,
shall be added to the Qv’igarions and shall be repaid 10 Morl?agcc upon demand. No such action of
Mortgagee shall be considired as a waiver of any right accrulng to it on account of the occutrence af any
default on the part of Mortr.zgor under this Mortgage, any Default, any Event of Defauli, or any default or
evenl of default under any other Loan Document,

SECTION 6.i2. “Sybzgpation. To the extent that Mortgagee, after the date hereof, pays
pursuant to the terms of this Mortgag: any sum due under any provition of law or any instrument or
documents creating any lien prior or supeao: to the lien of this Mongage, Mortgagee shall have and be entitled
to a lien on the Subject Propeny equal in priotity to that discharged, and Morigagee shall be subrogmed to,
and receive and enjoy all rights and liens possiezed, held or enjoyed by, the holder of such lien, which shall
remain in existence for the geneﬁz of Morgagee to serure the amount expended by Motgagee on account of or
in connection with such lien.

SECTION 6.13. Conflicting Provisions < To the extent there exists any conflict or
incansistency beween the terms of this Mortgage and (he ‘eris of the Loan Agreement, the terms of the Loan
Agreement shall govern.

SECTION 6.)4. . This Mortgage r;;gebe executed in any number of identical
counterparts, any sel of which signed by all the parties hereto shall be deeined (o constilute a complete,
executed original for all purposes.

SECTION 6.15. Recourse. Eacept a8 otherwise expressly-3erforth in this $sction 6.15.
Mortgagee shall have no recourse againsl any shareholder, owner, pariner, ofjtecr,-J'rector, agent or employee
of or in Morigugor or of or in any panner in or shareholder of Mongagor (all such Fursons, except to the
exient any such Person is obligated under a Guaranty, referred (o collectively as "Extulpated Persons’) for the
repaymeni of the Loan. Noiwithstanding the provisions of this ,S_ggjm_&_]_é, nothing he'ein or in any other
Loan Document shall: (i) prevent Mortgagee's recourse 1o Mortgagor, the Restaurant, e Ccliateral or the
Property or aguinst acy Guaranior under a Guaranty; (i) constitute a waiver, release cr discange of any
indebtedness or Obligation evidenced by the Loan or arising urder or secured by this Mortgege wc wny of the
other Loan Documents, but the same shall continve until fully paid or discharged; (iii} affect or i a) way
limit the rights and remedies of Mortgagee under this Mortgage or uncer any other Loan Documen::. ur
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{iv) Hmit the personal Jinbility of any Exculpated Person for misappropriation or misallocation of any funds,
fraud, misrepresentation or willful damage to the Restaurant, the Property or any ponion thereof or for any
environmental indemnity under the Loan Documents.

SECTION 6.16. Business Logn. The proceeds of the Note will be used for the gurposes
specified in Iil. Rev. Stat. ch. 17, para. 6404 (1987), B15 ILCS 205/4 (1992), and the principal obligation
secured  hereby constitutes a “business Joan™ coming within the definition and purview of said section.

SECTION 6.17. Anti-Fogfeliure. Mortgagor hereby expressiy represents and warrants lo

Morigagee that there has not been committed by Mortgagor or any other person involved with the Subject

rty any act or omission affording the federal government or any atate or Jocal government the right of
forfelture as ;galmt the Subject Property or any pan thereof or any monies paid in performance of its
obligations under the Note, Mortgage or under any of the other Loan Documents, and Mortgagor hereby
cavenants a1 agrees rol to comynit, permit or suffar to exist any act or omlssion affording such right of
forfeiture. Iu funherance thereof, Mongagor nfrm 10 indemnify, defend with counse! reasonably acceptable
to Mortgages /=2 Morigagor's sole cost) and hold Mortgagee harmless from and againat any claim or othicr cos!
{including, withow limitation, reasonable atiomeys’ fees and coses incurred by Mortgagee), damage, liability or
injury by reason-of the breach uf the covenants and agreements or the warranties and sepresentations set fonh
in the preceding sericnce.  Without {imiting the generality of the forejoing. the filing of formal charges or the
commencement of procediags against Morigagor, the Mosigagee or all or any pan of the Subject Property
under any federal or siat: biw in which forfeiture of the Subject Property or any part thereof or of any monics
paid in pecformance of M.iigagor's obligations under the Loan Documents is a potential result, at the eleciion
of Morigagee, shall constilute @ Lefaull hereunder without notice or epportunity to cure,

IN WITNESS WHEREGF, Morigugor has duly executed and delivercd this Mongage as of
the date first written above.

MCKENZIE COOK @ 8300 S. ASHLAND AVENUE,

INC.,
an f\linois corporation

By: <1
Nanfe: 220
Tite: Bt daes

This instrument was prepared
by and when recorded should
be returned to:

ATHERTON CAPITAL PARTNERS, L.P.
160! Bayhill Drive, Suite 155

San Bruno, California 94066

Aun: David Elder
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" STATE OF ILLINOIS ;

Ly a Noiury Fublic, in and for said County, in the State afo%ﬂig} DQ, .24 aveo 0E, e,

o foaedull President ol Lok Bins Cand

— Secretrov olfspid corporatibn, are personally known to me to be the sume persons whose names pre
subscriked 1 ¢ foregoing instrument as such President and Secretary, respeciively, appeared
before me %.is day in person and ackriowledged that they signed and defivered said instrament as their own free
and voluntan ect wnd as the free and voluntary act of said corporation, for the uses and purposes therein sel
forth; and said . Secreiary then and there acknowledged that he/she, as custodian of the corporaie seal of
said corporaticn, 4 ffix the corporate seal of said corporation 1o said instrument as hit/her own free and
voluntary act and a 1o~ free and voluntary act of said corporation, for the fises and P in set forth.

GIVEN under riy hand and Notarial Scal, this day of .4

HEREBY

otary. ub]
CEevE
My Commission expires:

\J!J-\L SEAL *
Y RUSSELL
ARG OF
JUeniRis 8nveg
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B The land referred to is situated in the State of Illinois, County of
Cook and is described as follows:

Lots 1, 2, 3, 4, 5 and 6 in Blook 1 (except that part of said Lots taken for
widening of Ashland Avenue) in the Subdivision of Blocks 1, 2 and 3 of the ,
Newmann and Hart’'s Addition to Englewood Heights, a subdivision of the North 1/2

0f the foutheast 1/4 of Section 31, Township 38 North, Range 14 Bast of the

Third Principal Meridian (axcept the West 10 acres thereof), in Cook County,

Illinois.

PROPERTY ADDFRUS: 830D S. ASHLAND AVERUE
CHICAGO, ILLINOIS

PERMANENT REAL BSTA:F INDEX NOS.: 20--311-406-019

20-3]1-406-020
20~31-406-02)
20-31-406-022
20~-31-406-023
20-31-406-024

e ; 14

LT

. 8300 South Ashland
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EXHIBIT B
To Morgage

PERMITTED PROPERTY LIENS

{1) Encrcachments, overlaps, boundary line disputes anc any matters
which would be disclosed by an accurate survey and inspection of

the land.
(2) Easementa, cor claime of sasements, not shown by the public records

{3) Taxes inr second installment 1995 and 1996 not yet due
or payable,

CJH08Q.P50
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