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JONJOR LEASEHOLD ESTATE MORTGAGE, ASSIGNMENT OF RENTS,
§7C ND UCC-2 FIN A

THIS INSTRIMENT is a Leaschold Estate Mortgage, Assignment of Rents, Security
Agreement and UCC-2 tiiancing Statement { "Mortgage") made and delivered by MLT, LL.C, an
Ilinois limited habdrty compey ("Mortgagor") to SomerCor 504, Inc. (herein, together with its
successors and assigns, called tlie " Mortgagee").

WHEREAS, Mortgagee anc Mortgagor have herewith executed and delivered a Loan
Agreement ("Loan Agreement") pursuart to which Murtgagor has executed and delivered to
Mortgages a promissory note dated Feoruarv 7, 1996 in the principal amount of $235,000
("Note"), bearing interest and payable in the arncunts as set forth in the cOpy attached hereto as

Exhibit A,

WHEREAS, the indebtedness evidenced by the 2unte, the undertakings by Mortgagor set
forth in this instrument and the Loan Agresment, and any 2nJ all other sums which may at any time be
due, owing or required to be paid as herein or in the Note previded are herein called "Indebtedness
Hereby Secured.* In no event shall the Indebtedness Hereby Secursd) exceed 300% of the principal
amount of the Note; and

WHEREAS, Mortgagor and Royal American Bank have executed ana delivered a Constuction
Loan Agreemcm pursuant to which Mortgagor has exscuted and delivered to Roye! American Bank a
promissory note in the principal amount of $460,000,00 (“Ssnior Note”) secured by 2 Leasehold
Estate Mortgage, Assignment of Rents, Security Agreement and UCC-2 Financing Statement (“Senior
Leaschold Mortgage”) (the Senior Note and Senior Leasehold Mortgage are referred to collectively as
the “Senior Loan Documents”).

NOW, THEREFORE: : i

TO SECURE the payment and perfotmance of Indebtedness Hereby Secured and the
performance of all other covenants, and agreements contained herein, in the Note, and in the Loan
Agreement, and for other good and valuable considerations, the receipt and sufficiency of which is
hereby acknowledged, Mortgagor does hereby MORTGAGE, WARRANT and CONVEY to
Mortgagee the Leasehold Estate commonly and legally described in Exhibit B ("Leasehold
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!j Estate"), together with the property mentioned in the next succeeding paragraplis (collectively
{  "Premises”).

)

3 TGGETHER with and including within the term "Premises” as used herein any and all
“¥ equipment, personal property, improvements, buildings, structures, easements, fixtures, privileges,
by reservations, appurtenances, rights and estates in reversion or remainder, rights in or to adjacent

sidewalks, alleys, streets and vaults, and any and all rights and interests of every name and nature
now or hereafter owned by Mortgagor, forming e part of and/or used in connection with the
Leasehold Estate and/or the operation and convenience of the buildings and improvements now or
hereafier located thereon.

AND TOGETHER with a security interest in (by way of enumeration but without
limitation) all parsona! property, accounts receivable, bank accounts, inventory, supplies,
furniture, furnisiirzs-and equipment used in connection witk the existence and operation of the
Leasehold Estate and 1% business of MLT, L.L.C. operated thereon or furnished by Mortgagor to
tenants thereof, all bulliing materials located at the Leasehold Estate and intended to be
incorporated in improvemeris now or hereafier to be constructed theveon, whether or not
incorporated therein, machines; machinery, fixtures, apparatus, equipment and articles used to
supply heating,. gas, electricity, a'r conditioning, water, light, power, sprinkler protection, waste
removal, refrigeration and ventilatio, and all floor coverings, screens, storm windows, blinds,
awnings; in each case now or hereafter plared in, on or at the Leasebold Estate and all additions
and accessions and all proceeds of all of the foregoing. All of the foregoing shall hereinafter be
referred to as "Personal Property.” The enumeration of any specific articles of Personal Property
shall in no way exclude or be held to exclude any'itoms of property not specifically enumerated.

AND TOGETHER with all of the rents, incoins, receipts, revenues, issues and profits
thereof and therefrom; and all of the land, estate, property and.rights hereingbove descnbed and
hereby conveyed and intended so to-be, whether real, personal or mixed, and whether or not
affixed or annexed to the Leaschold Estate are intended to be as a un't and ere hereby understood,
agreed and declared to form a part and parcel of the Premises and to b appropriated to the use of
the Premises and for the purposes hereof shall be deemed to be leasehol estate mortgaged and

warranted hereby.

TO HAVE AND TO HOLD all znd sundry of the Premises hereby mortgaged and
warranted or intended so to be, together with the rents, issues and profits thewof, unto
Mortgagee forever, free from all rights and benefits under and by virtue of the Homestead
Exemption Laws of the State of Ilinois (which rights and benefits are hereby expressly released
and waived), for the uses and purposes herein set forth, together with all right to retain possession
of the Premises after any default in the payment of all or any part of the Indebtedness Hereby
Secured, or the breach of any covenant or agreement contained herein, in the Note, and in the
Loan Agreement, or upon the occurrence of any Event of Default as hereinafter defined,

-
»

PROVIDED, that if all Indebtedness Hereby Secured shall be duly and punctualiy paid and
all terms, provisions, conditions and agreements contsined herein, in the Mote, and in the Loan
Agreement on the part of Mortgagor to be performed or observed shall be strictly performed and
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observed, then this Mortgage and the estate, right and interest of Mortgagee in the Premises shall
cease and be of no effect.

AND IT IS FURTHER AGREED THAT:

i Payment of Indebtedness. Mortgagor will promptly pay the principal and interest
on the Note, and all other Indebtedness Hereby Secured as the same become due, and will duly
perform and observe all the covenants, sgreements and provisions herein, in the Note and in the

Loan Agreement. |
2., Maintenance, Repair, Restoration, Prior Liens, Parking, Etc. Mortgagor will (a)

promptly consizuct, repair, restore and rebuild any buildings or improvements now or hereafter on
the Premises or Fersonal Property used on or in connection with the Leasehold Estate which may
become damaged ¢ &¢ destroyed whether or not proceeds of insurance are available or sufficient
for the purpose; (b) kerp the Premises and Personal Property in good condition and repair,
without waste, and frex from mechanics' materialmen's or like liens or claims or other liens or
claims for lien; (c) pay, wher. aae, any indebtedness which may be secured by & lien or charge on
the Premises or Personal Properr: superior to the lien hereof, and upon request exhibit
satisfactory evidence of the discharge of such prior lien to Mortgagee; (d) complete, within a
reasonable time, any building or builcingze now or at any time in the process of erection upon the
Premises; (e) comply with all requiretacris of law, municipal ordinances or restrictions and
covenants of record with respect to the Premiscs and Personal Property and the use thereof; {f)
make 10 material aiterations in the Premises, excent as provided in the Loan Agreement or as
required by law or municipal ordinance without MJrigagee's prior written consent; (g) make or
permit no change in the general nature of the occupaicy of the Premises without Mortgagee's
prior written consent; (h) pay all operating costs of the Pie‘nises; (i) not iritiate nor acquiesce in
any zoning reclessification with respect to the Premises wiinout Xortgagee's prior written consent
and (j) provide, improve, grade, surface and thereafter maintain, clean and repair any sidewalks,
aisles, streets, driveways and sidewalk cuts and paved areas for paridng and for ingress, egress
and right-of-way to and from the adjacent public thoroughfares necess:y-or desirable for the use
thereof: and reserve and use all such aress solely and exclusively for the purpose of providing
parking, ingress and egress for tenants or invitees of tenants of the Premises; «nd Montgagor will
not reduce, build upon, obstruct, redesignate or relocate any such areas or rights-c.~way or lease
or grant any rights to use the same to any person except tenants and invitees of finants of the
Premises without prior written consent of Mortgagee.

3. Taxes. Mortgagor will pay when due before any penalty atiaches all general and
special taxes, assessments, water charges, sewer charges, and other fees, taxes, charges and
assessments of every kind and nature whatsoever {all herein generally called "Taxes") assessed
against or applicable to the Premises, the Personal Property or any in‘erest therein, or the
Indebtedness Hereby Secured, and Morigagor will fumish to Mortgagee duplicate receipts
therefor, Mortgagor will pay in full, under protest in the manner provided by statute, any Taxes
which Mortgagor may desire to contest. However, if deferment of payment is required to
conduct any contest or review, Mortgagor shall deposit the full amount thereof, together with an
amount equal to the interest and penalties during the period of contest (as estimated by

»
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Mortgages) with Mortgagee. In any event, Morigagor shall (and if Mortgagor shall fail to do so,
Mortgagee may, but shall not be required to, use the monies deposited as aforesaid) pay all Taxes,
notwithstanding such contest, if in the opinion of Morigagee, the Premises shall be in jeopardy or
in danger of being forfeited or foreclosed. In the event any law or court decree has the effect of
deducting from the value of land for the purpose of taxation any lien thereon, or imposing upon
Mortgages the payment of the whole or any part of the Taxes or liens herzin required to be peid
by Mortgagor, or changing in any way the iaws relating to the taxation of mortgages or debts
secured by mortgages or the interest of Mortgagee in the Premises or the manner of collection of
Taxes so as to affect this Mortgage or the Indebtedness Hereby Secured or the holder thereof,
then, and in any such event, Mortgagor upon demand by Mortgagee will pay such Texes or
reimburse wlortgagee therefore. Nothing herein contained shall require Mortgagor to pay any
income, franchise or excise tax imposed upon Mortgagee, excepling only such which may be
levied against wrih income expressly as and for a specific substitute for Taxes on the Premises and
then only in an amount computed as if Mortgagee derived no income from any source other than
its interest hereundes.

4 Insurance Coverage, Mortgagor will keep insured all buildings and improvements
on the Premises and all Personsi Pronerty against such risks, perils and hazards as Mortgagee may
from time to time require, includirg but not limited to:

(8)  Insurance against ‘uss by fire and risks covered by the so-called extended
coverage endorsement in amounts equal to the fill replacement value of he Premises but not less than
the amount of the Note; ,

(b)  Public liability insurance agsinst bofily injury, death and property damage in
the amount of not less than $1,000,000 with respect to eci: person and to & limit of 7o Jess than
$2,000,000 with respect to any one occurrence causing injuiy or 4emage, and to the limit of not less
than $500,000 in respect to property damage;

{c)  Steam boiler, machinery and other insurance of f'ie-types and in amounts as
Mortgagee may require;

(d)  Flood insurance if required by the Flood Disaster Protecticrn A 0f 1973 as a
condition of receipt of federal or federally related financial assistance for acqpisition and/or
construction of buildings in amounts required by such Act.

(e)  Business interruption insurance in such amount as shall be sufficient to pay the .

rent on the Leasehold Estate, insurance premiums and paymerts required by the Note for a period of
not less than one (1) year. : _

5.  Insurance Policies. All policies of insurance herein required shall be in forms,
companies and amounts reasonsbly satisfactory to Mortgagee. Unless otherwise specified by Mortga-
gee, the insusing company must meet the following basic requirements:  (2) it must have minimum
rating according to Best's Key Rating Guide for Property - Liability of A; (b) it must be a stock
company or non-assessable mutual company and incorporated in America, Canada or Britain, (c) it
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must be licensed to do business in Illinois; (d) it may not have more than 10% of the policy-holder's
surplus on any one risk; and (¢) it must have all policies and endorsements manually signed. Co-
insurance requirements, if any, must be met or an agreed amount endorsement aitached. The maxinuim
deductible ellowable in the policy will be $5,000 and the policy must contain a standard mortgagec
clause in favor of.

SomerCor 504, Inc.

its successors and assigns

Two East 8th Street

Chicago, Illinois 60603 ;

All policies st contain a provision to the effect that any waiver of subrogation rights by the insured
does not void thz raverage and must contain any other special endorsements as may be required by the
terms of any leases #7signed as security for the Note. The Mortgagor will delwa all policies, including
additional and renewa! policies to Mortgagee. All insurance policies shall be- 'prevaid for one year.

In case of insurance pofizies about to expire, Mortgagor will deliver renewal policies not less
than thirty (30) days prior to s respective dates of expiration. All policies shall provide that such
insurance shail not be canceied, modified or terminated without thirty (30) days prior written
notice to Mortgagee.

6. MMM@“‘W To assure payment of Taxes and

insurance premiums payable with respect to the Premises as and when the same shall become due
and payable upon the termination of such practice for any reason under the Senior Loan
Documents:

(8) Upon the request of Mortgages, the Mortgagor shall deposit with
Mortgagee at the time of the request: '

()  An amount equal to one-twelfth oF such Taxes muitiplied by the
number of months elapsed between the date on which the most recent mstallment for such taxes
was required to be paid and the date of such request; and

(i)  Anamount equal to one-twelfth of such annual ine.rance premiums
multiplied by the number of months elapsed between the date premiums on each ro'icy were last
paid to and the date of such request.

()  Concurrently with each monthly payment installment pursuant to the Note,
Mortgagor shall deposit with Mortgagee an amount equal to one-twelfth of the Taxes and one-
twelfth of the insurance premiums.

(€)  The amount of such deposits ("Tax and Insurance Deposits") shall be based
upen the most recently available bills therefor. All Tax and Insurance Deposits shall be held by
the Mortgagee without any allowance of interest thereon.

»
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(d) Monthly Tax and Insurance Deposits, together with monthly payments of
principal, if any, and interest shall be paid in 4 single payment each rnomh, to be applied to the
foliowing items in the following orcer;

(i)  Tax and Insurance Deposits;

()  Indebtedness Hereby Secured other than principal and interest on
the Note;

(iii} Interest on the Note;
(iv)  Amortization of the principal balance of the Note.

(&) Mortgagee will pay insurance premiums and Taxes from the Tax and
Insurance Deposits upor: the presentation by Mortgagor of bills therefor, or upon presentation of
receipted bills, reimburse »“ortgagor for such payments.  If the total Tax and Insurance Deposits
on hand are not sufficient 1 pav. all of the Taxes and insurance premiums when due, Mortgagor
will deposit with Mortgagee &y amount necessary to make up the deficienzy. If the total of such
Deposits exceeds the amount required to pay Taxes and insurance premiums, such excess shall be
credited on subsequent deposits to b= ruade for such items.

(f)  Inthe Event of Defiult. Mortgagee may, but shall not be required to, apply
Tax and Insurance Deposits on any Indebtecness Hereby Secured, in such order and manner as
Mortgagee may elect. When the Indebtedness Herchy Secured has been fuily paid, any remaining
Tax and Insurance Deposits shall be paid to Morigagor. All Tax and Insurance Deposits are
hereby pledged as additional security for Indebtedness tlerby Secured and shall not be subject to

the direction or control of the Mortgagor.

(g) Mortgagee shall not be liable for any xlure to apply any amounts
deposited to the payment of Taxes and insurance premiums unless while no Event of Default
exists hereunder Mortgagor shall have presented to Mortgagee the approjiiate Tax and insurance
premium bills to be paid from the Tax and Insurance Deposits.

7. Proceeds of Insurance. Mortgagor will promptly give Morigrare notice of
damage or destruction of the Premises, and:

(2)  In case of loss covered by policies of insurance, Mortgagee (or, after entry
of decree of foreclosure, the Purchaser at the foreclosure sale or decree creditor) is hereby
authorized, at its option (i) to settle and adjust any claim without consent of Mortgagor, or (i)
allow Mortgagor to agree with the insurance company or companies on the amount to be paid
upon the loss. Mortgagor may itself adjust losses aggregating not in excess of Five Thousand
($5,000) Dollars. In any case Mortgagee is hereby authorized to collect and receipt for any such
insurance proceeds. Expenses incurred by Mortgages in adjustment and collection of insurance
proceeds shall be additional Indebtedness Hereby Secured and shall be reimbursed to Mortgagee

apon demand.
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(b)  Inthe event of any insured damage or destruction of the Premises or any
part thereof (herein called an "Insured Casualty™), and.

()  Ifinthe judgment of Mortgagee the Premises can be restored to an
economic unit not less valuable than prior to the Insured Casualty and adequately secunng the
outstanding balance of the Indebtedness Hereby Secured, and the insurers do not deny liability to

the insureds, or

()  If under the terms of any jease which it prior to this Morigage,
Mortgago: is obligated to restore, repair, replace or rebuild the Premises and such Insured
Casualty does not result in cancellation or termination of such lease or lenses and the insurers do
not deny lisbility t2 the insureds,

then, if no Event of Défsudt as hereinafter defined shall have occurred and be then continuing, the
proceeds of insurance shill-be applied to the cost of restoring, repairing, replacing or rebuilding
the Premises as provided in Section 8, and Mortgagor covenants and agrees fo forthwith
commence and diligently prosecute such restoring, repeiring, replacing or rebuilding. Mortgagor
shall pay all costs of such restoring, repairing, replacing or rebuilding in excess of the proceeds of

insurance.

(¢)  Except as provided in Suhsection (b) of this Section 7, Mortgages may
apply the proceeds of insurance consequent unon any Insured Casualty upon the Indebtedness
Hereby Secured, in such order or manner as Mongasee may elect,

(d)  Inthe event proceeds of insurance stall be made available 1o Mortgagor for
the restoring, repairing, replacing or rebuilding of the Premises, Mortgagor covenants to restore,
repair, replace or rebuild the Premises to be of at least equal valv: and of substantially the same
character as prior to such damage or destruction; all to be effectcd in accordance with plans and
specifications to be first submitted to and approved by Mortgagee.

8. Disbursement of Insurance Proceeds. If Mortgagor is entided {0 reimbursement
out of insurhnce proceeds held by Mortgagee, such proceeds shall be disbursed froa» time to time,

pursuant o a construction escrow established with a title insurance company acceptable to
Mortgagee, upon Morigagee being furnished with (i) satisfactory evidence of'-the cost of
completion of restoration, repair, replacement and rebuilding, (if) funds sufficient, in sddition to
the proceeds of insurance, to complete the proposed restoration, repair, replacement and
rebuilding, and (iii) such architect's certificates, waivers of lien, contractor's sworn statements and
other evidences of cost and payment as the Mortgagee .may require and approve. No payment
mede prior to the final completion of the restoration, repair, -replecement or rebuilding shall
exceed ninety (90%) percent of the value of the labor and material for work performed from time
to time, Funds other than proceeds of insurance shall be disbursed- prior to disbursement of
insurance proceeds. At all times the undisbursed balance of the insurarce proceeds held by
Mortgagee, together with funds deposited or irrevocably committed to the satisfaction of the
Mortgagee by or on behalf of the Mortgagor for the purpose, shall be at least sufficient, in the
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judgment of Mongagee, to pay for the cost of completing the restoration, repair, replacement or
rebuilding the Premises, free and clear of all liens or claims for lien. Mortgagee Shall depasit such
proceeds in & so-called Money Market Account, or a reasonably equivalent account, and the interest
earned ther=on shall inure to the benefit of Mortgagor. Mortgagor shall pay all costs in connection with

disbursement of funds pursuant to this Section.

g, Condemnation. Mortgagor hereby assigns, transfers and sets over unto Mortgagee the
entire proceeds of any award or claim for damages for any of the Premises taken or damaged under the
power cf eminent domain or by condemnetion including damages to remainder. Except as
heseinafier provided in this Section, Mortgagee may apply the proceeds of the award in reduction of
Indebtedness Hereby Secured then most remotely o be paid, whether due or not. Provided, however,
if in the judgment of Mortgagee the Premises can be restored or rebuilt to an economic unit not less
valueble than jwior to the condemnation, and adequately securing the outstanding balance of the
Indebtedness Hecehy, Sacured, Mortgagee may require Mortgagor to restore or rebuild the Premises; in
which event, provides sz then exists no uncured Event of Default, the proceeds held by Morigagee
shall be used to reimburse Mortgagor for the cost of such rebuilding or restoring. Further provided if
Mortgagor is obligated to resicre or replace the damaged or destroyed buildings or improvements
under the terms of any lease or 'ases which are prior to the lien of this Mortgage, and if such taking
does not result in cancellation of su'h lease or Jeases, the award' shall be used to reimburse Mortgagor
for the cost of restoration and rebuildirig rovided that Mortgagor is not in default hereunder and that
no Event of Default has occurred and it thiei continuing. If Mortgagor is required or permitted to
rebuild or restore the Premises as aforesad, such rebuilding or restoration shall be effected in
accordance with plans and specifications submitt>d to and approved by Mortgagee and proceeds of the
gward shall be paid out in the same manner proviced in Section 8 for the payment of insurance
proceeds towards the cost of rebuilding or restoration. i the amount of such award is insufficient to
cover the cost of rebuilding or restoration, Mortgagor sizil pay such costs in excess of the award
before being entitied to reimbursement out of the award. Aay s:plus which may remain out of the
award after payment of such costs of rebuilding or restoration hall. at the option of Mortgagee, be
applied on account of the Indebtedness Hereby Secured then most remotely to be paid or be paid to
any other party entitled thereto. Mortgagee shall deposit such proceeds i = so-called Money Market
Account, or a reasonably equivalent account, end the interest eamed thereon shall inure to the benefit
of Mortgagor.

10.  Stamp Tax. If any tax is due or becomes due in respect of the issuspze of the Note,
Mortgagor shali pay such tex in the manner required by such law.

11.  Prepayment Privilege. Mortgagor may prepay the principal of the Note af the times and
in the manner set forth in the Note.

12.  Effect of Extensions of Time. Amendments on Junior Liens and Others, If payment of

the Indebtedness Hereby Secured, or any part thereof, be extended or varied, or if any part of thes a
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, and the lien Ty
an all provisions hereof shall contioue in ful foroe and effect; the right of recourse against all such/
persons being expressly reserved by Mortgagee, notwithstanding any such extension, variation orgS
' . ~}
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release. Any junior mortgage, or other lien upon the Premises or any interest therein, shall be subject to
the rights of Mortgagee to amend, modify and supplement this Morigage, the Note and the assignment
of rents and security agreement contsined herein, and to extend the maturity of the Indebtedness
Hereby Secured, in each and every case without obtaining the consent of the holder of such junior lien

and without the lien of this Mortgage, or any part thereof, losing its priority over the rights of any such
junior len. :

13,  Mortgages nce of Morteagor's Obligations. In case of an Event of Default,
Mortgagee either before or after acceleration of the Indebtedness Hereby Secured or the foreclosure of
the lien hereof and during the period of redemption, if any, may, but shall not be required to, make any
payment o perform any act herein in any form and manner deemed expedient to Mortgagee.
Mortgagee my, but shall not be required to, make fisll or partial payments of principal or interest on
superior encunibrances, if any, and pay, puschase, discharge, compromise or settle any tax lien or other
prior lien or title<r<J=im thereof, redeem from any tax sale or forfeiture, contest any tax or assessment,
and may, but shall aci be required to, complete construction, furnishing and equipping of the
improvements upon the Pramises and rent, operate and manage the Premises and the Personal Property
and pay operating costs and oxpenses, including management fees, of every kind and nature in
commection therewith, so that 1 Premises shall be operational and usable. The amount of all monies
paid for any of the purposes hestin authorized, and all expenses paid or incurred in cornection
therewith, including attorneys fees anil rionies advanced to protect the Premises and the lien hereof,
shall be additional Indebtedness Hereby Genored, whether or not they exceed the amount of the Note,
and shall become immediately due and payabie without notice, and with interest thereon at the Default
Rate specified in the Note (herein called the "Default Rate"). Inaction of Morigagee shall never be
considered as a waiver of any right sccriing 1o it on wecount of any defauit on the part of Mortgagor.
Mortgagee, in making any payment hereby authorized. {a} rolating to taxes and assessments, may do &0
according to any bill, statemient or estimate, without ingurry into the validity of any tax, assessmert,
sale, forfeiture, tax lien or title or claim thereof (b) for-ine purchase, discharge, compromise or
settlement of any other supesior lien, may do s0 without inquir; as *> the validity or amount of any
claim for lien which may be asserted; or (¢) in connection witii i completion of construction,
furnishing or equipping of the Premises, the rental, operation or manzgesiient of the Premises or the
payment of operating costs and expenses thereof may do so in such amounts and to such persons as
Mortgages may deem appropriate and may enter into such contracts therefor as }artgagee may deem
appropriate or may perform the same itself. :

14.  Ingpection of Premises. Mortgagee may inspect the Premises:at all reasonable times
and shall have access therete permitted for that purpose. '

15.  Restrictions on Transfer. It shall be an immediate Event of Default and default
hereunder if, without the prior written consent of Mortgagee:

(2)  Mortgagor shall create, effect, lease, contract or consent to or shall suffer or
permit any conveyance, sale, encumbrance, lien or alienation of the Premises or any part thereof or
interest therein, and if, in the case of encumbrances, liens and alienations, such default shall not have
been cured within fifteen (15) days of the date of such notice, or if the nature of such defauit is such
that a longer period of time is needed to cure and such cure has not begun within fifteen (15) days after
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the Jate of such notice and thereafter diligently pursued, except for (i) liens for :which Mortgagee gives
its written consent, and (i) sales or other dispositions of any equipment or machinery constituting part
of the Premises no longer useful in connection with the operation of the Premises, provided that prior

to the sale or other disposition thereof, such obsolete machinery or equipment has been replaced by
machinery and equipment of at least equal value and utility, subject to the first and prior lien hereof, or

(o)  Ifall or any part of the shareholder interest in Mortgagor, or any successor in
interest shall be sold, assigned or transferred, or contracted to be sold, assigned or transferred without
the prior consent of Mortgagee;

in each cove it shall be an Event of Default even though such conveyance, sale, assignment,
encumbrance, Licn or transfer is affected directly, indirectly, voluntarily or involuntarily, by operation of
law or otherwile. ' Provided, however, that the foregoing provisions of this Section shall not apply to
liens securing Indebisdness Hereby Secured, nor to the lien of current taxes and assessments not in

default.

16.  Events of Defialt. If one or more of the following events (herein called "Events of
Default™) shall occur. |

(8)  Ifdefault be mide'for fifteen days in the payment of any installment of principal
or interest of the Note, or if default be nize for fifteen days after notice in the making of any other
payment of monies required to be made hereunder or under the Note or under the Loan Agreesnent; or

() If a default pursuant to SecUen 15 hereof shall occur and be continuing,
without notice or period of grace of any kind; or

c I (and' for the purpose of this ‘Section-the term Mortgagor includes a8
beneficiary of Mortgagor and each person who, as co-maker, guarpsitor or otherwise is, shail be or
become lisble for or cbligated upon all or any part of the Indebtednest Hareby Secured):

()  amy Mortgagor shall file a petition in voluntaiy bankruptcy under any
Federal Bankruptcy Act or similar law, state or federal, now or hereafter in effect,

(i)  any Mortgagor shall file an answer or otherwise in writing admit
insolvency or inability to pay its debs,

(i) Within sixty (60) days after the fling against any Mortgagor of any
involuntary proceedings under such Bankruptcy Act-or similar law, such proceedings shall not have
been vacated or stayed,

Giv)  any Mortgagor shall be adjudicated a bankrupt, or a trustee or receiver
shall be appointed for any Mortgagor or for &ll or a major part of any Mortgagor's property or the
Premises, or any court shall take jurisdiction of all or the major part of any Mortgagor's property or the
Premises in any involuntary procesdings for the reorganization, dissolution, liquidation or winding up
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2 of any Mortgagor, and such trustee or receiver shall not be discharged or jurisdiction relinquished or
4 vacated or stayed on appeal or otherwise stayed within sixty (60) days, or ,

£

3 {v)  any Mortzegor shall make an assignment for the benefit of creditors or
7 shall admit in writing its inability to pay its debts generally as they become due or shall consent to the
b appointment of a receiver or trustee or liquidator of all or the major part of its property or the

Premises; or
(6)  If default shall continue for fifteen (15) days after notice thereof by Morigagee o

to Mortgagor in the due and punctual performance or observance of any other agreement or condition
herein or cozivined in the Note or the Loan Agreement except if the nature of the default is such that it
cannot be cured in fiffeen days and cure is begun within fifteen days and thereafier diligently pursued
such default shdl 7.0t be considered an Event of Default; or

(e) - ' the Premises shall be abandoned; or
(®  Kany ofthe Makers of the Note shall die or be declared iegally incompetent; or
()  1fMortgage’s orporate existence shall terminate; or

(h) If a defauit shell ‘bc made by Mortgagor in the due and punctual
performance or observance of any agresment or condition contained in the Senior Loan

Documents,

then Mortgagee is authorized and empowered, at its Cption, without affecting the lien hereby created
or the priority of said lien or any right of Mortgagee hereunder, to declare, without further notice al
Indebtedness Hereby Secured immediately due and payable, ~aether or not such default be thereafter
remedied by Mortgagor, and Mortgagee may immedistely procetd to foreclose this Mortgage and to
exercise any right, power or remedy provided by this Mortgage, thé > i0te, the Loan Agreement, and -
any document securing the Note or by law or in equity.

17.  Foreclogure. When the indebtedness Hereby Secured or any part thereof shell become
due, by acceleration or otherwise, Mortgages shall have the right to foreclose: the lice hereof for the ,
Indebtedness Hereby Secured or any part thereof, In any suit or proceeding to foreclose vz lien hereof, :
there shall be allowed and included as additional indebtedness in the decree for sale, all expenditures T
and expenses which may be paid or incutred by or on behalf of Mortgagee for attorzsys' fees,
appraisers' fees, outlays for documentary and expert evidence, stenographers’ charges, publication costs
and costs (which may be estimated as to items to be expended after entry of the decree) of procuring
abstracts of title, title searches and examinations, title insurance policies, and similar data and
assurances with respect to title to prosecute such suit or to evidence to bidders at sales, which may be
had pursuant to such decree, the true conditions of the title to or value of the Premises. Al
expenditurez and expenses in this Section mentioned and expenses and fees as may be incurred in the
protection of said Premises and the maintenance of the lien of this Mortgage, including the fees of any
attorney employed by Mortgagee in any fitigation or proceedings affecting this Mortgage, the Note, the
Loan Agreement or the Premises, including probate and bankruptcy proceedings, or in preparation for
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the commencement or defense of any proceeding or threateried suit or promdir'xg, shall be immediately
due and payable by the Mortgagor, with interest thereon at the Default Rate as set forth in the Note.

18.  Receiver. Upen, or at any time after, the fling of a com;;laint to foreclose this
Mortgage, the court may appoint a receiver of the Premises.  Such appointment shall be made as
provided before or after sale, without notice, without regard to solvency or insolvency of Mortgagor
and without regard to the then value of the Premises or whether the same shall be then occupied as a
homestead or not. Mortgagee or any holder of the Note may be appointed as such receiver. Such
receiver shall have the power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and, in case of a sale and a deficiency, during the full statutory period
of redempiior, if any, whether there be a redemption or not, as well as during any further times when
the Mortgagur. except for the intervention of such receiver, would be entitled to collection of such
rents, issues and poofits and all other powers which may be necessary or are usual in such cases for the
protection, possessica, control, management ané operation of the Premises during the whole of said
period. The court may, s7om time to time, authorize the receiver to appiy the net income from the
Premises in his hands in pr.ymient in whole or in part of:

(a)  the Indcotedness Hereby Secured or the indebtedness isecured by any decree
foreclosing this Mortgage, or any tax special assessment or other lien which may be or become
superior to the lien hereof or of such ceriee, provided such application is made prior to the foreclosure

sale; or
{b)  the deficiency in case ol = sale and deficiernicy.

19.  Insurance Upon Foreclosure. In case uf ar insured loss after foreclosure proceedings
have been instinsted, the proceeds of any insurance peiicies, if not applied in Mortgagee's sole
discretion to rebuilding or restoring the buildings or improvemeniz, shall be used to pay the amount
due in accordance with any decree of foreclosure and any balance shoi be paid as the court may direct.
In the case of foreclosure of this Mortgage, the court may provide in'ns decree that the decree creditor
may cause & new loss payable clause to be attached to each casualty msvrance policy making the
proceeds payable to decree creditors. Any such foreclosure decree may further provide that in case of
one or more redemptions under said decree, each successive redemptor may cwise the preceding loss
clause attached to each casualty insurance policy to be canceled and a new loss clazse to be attached
theretc,, making the proceeds thereunder payable to such redemptor, In the event of foraclosure sale,
Mortgagee is authorized, without the consent of Mortgagor, to assign any and all insurazes policies to
the purchaser at the sale or to take such other steps as Mortgagee may deem advisable to cause the
interest of such purchaser to be protected by any of the said insurance pelicies.

20.  Waiver of Redemption Rights. Mortgagor covenants and agrees that it will not at any
time insist upon or plead, or in any manner whatsoever claim or take any advantage of any stay,
exemption or extension law or any so-called "Moratorium Law" now or at any time hereafter in force,
or claim, take or insist upon any benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Premises, or any part thereof, prior to any sale or
sales thereof to be made pursuant to any provisions herein contained, or to decree, judgment or order
of any court of competent jurisdiction, or after such sale or sales claim exercise any rights under any
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statute now or hereafier in force to redeem the property so sold, or any part thereof, or relating to the
marshaling thereof, upon foreclosure sale or cther enforcement hereof Mortgagor expressly waives
any and all rights of rederption from sale under any order or decree of foreclosure of this Mortgage on
its own behalf and on behalf of each and evary person, excepting only decree or judgment creditors of
Mortgagor acquiring any interest or title to the Premises subsequent to the date hereof, it being the
intent hereof that any and all such rights of redemption of Mortgagor and of ali other persons are and
shall be deemed to be hereby waived to the full extent permitted by law. Mortgagor will not invoke or
utifize any such law or laws or otherwise hinder, delay or impede the execution of any right, power and
remedy as though no such law or laws have been made or enacted.

21 Mortgagee in Possession. Nothing shall be construed as constituting Mortgagee &
morigagee in jossession in the absence of actual taking of possession of the Premises by Morigagee.

22. Morigzans's Right of Possession. Upon or at any time after filing & complaint to foreclose
this Montgage, the wout may appoint Mortgagee as morigagee-in-possession of the Premises,
Mortgagor hereby waives ury rights it may have to object to suchi appointment. Such appointment may
be made before or after sa’¢, without notice, without regard to the solvency or insolvency of
Mortgagor and without regard to the then value of the Premises. Upon such appointment, Mortgagee
shall be entitled to take actual possession of the Premises, or any part thereof, personally or by its
agents or attorneys, and Mortgagor sl murrender such possession to Mortgagee, together with al
documents, books, records, papers and accrants of Mortgagor as may be necessary or desirabie in
connection with the management and operation 4" the Premises. Mortgagee may exclude Mortgagor,
its agents and servants wholly therefrom and may act gs attomey-in-fact or agent of Mortgagor, or in
its own name a5 Mortgagee, and under the powers keridn granted, hold, operate, manage and contsol
the Premises and conduct the business thereof in suciiinsnner as it deems proper or necessary 10
enforce the payment or security of the avails, rents, issues ard profits of the Premises, including actions
for the recovery of rent, actions in forcible detainer and actions in disivess for rent, and with full power:

()  to cancel or terminate any lease or sublease {n1any cause or on eny grounds
that would entitle Mortgagor to cance! the same;

(i)  toelect or disaffirm any lease or sublsase which is then subordinate to the lien
hereof except to the extent proscribed by any non-disturbiance agreement to which Morigagee is a

party,

(i) to extend or modify any then existing leases and to make new leases, which
extensions, modifications and new leases may provide for terms to expire or for options to lessees to
extend or renew terms to expire beyond the maturity date of the Indebtedness Secured Hereby and
beyond the date of the issuance of a deed or deeds 1o a purchaser or purchasers at 2 foreclosure sale, it
being understood and agreed that any such leases, and the options or other such provisions to be
contained therein shall be binding upon Mortgagor and all persons whose interests in the Premises are
subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale, notwithstanding
any redemption from sale, discharge of the morigage indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any purchaser;

»
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3 (v) to make all necessary or proper repairs, decorating, renewals, replacements,
ih alterations, additions, betterments and improvements to the Premises as to it may seem judicious;

si‘» v to insure and reinsure the same and all risks incidental of Morgagee's
S possession, operation and management thereof,

I

(vi) to receive all of such avails, rents, issues and profits hereby granting full power
and authority to exercise each and every of the rights, priviieges and powers hérein granted at any and
all times hereafter, without notice to Mortgagor. Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any obligation, duty or liability under
any leases. Mortgagor shall and does hereby agree to indemnify and hold Mortgagee harmiess of and
from any and-4ll iability, loss or damage which it may or might incur under said leases or under or by
reason of the azsignment thereof and of and from any and all claims and demands whatsoever which
may be asserted aabist it by reason of any alleged obligations or undertakings on its part to perform or
discharge any of the terins, covenants or agreements contained in said Jeases. Should Mortgagee incur
any such lisbility, loss or Zamage, under said leases or under or by reason of the essignment thereof, or
in the defense of any claims or demands, the amount thereof, including costs, expenses and reasonable
attormeys' fees, shall be secured birby and Mortgagor shall reimburse Mortgagee therefor immediately
upon demand; and

(vi)  touse and apply s ovails, rents, issues, profits and proceeds of the Presvises in
payment of or on account of the following, i wich order as Mortgagee may determine:

(&)  to the payment of the opersiing expenses of the Premises, including cost of
management and leasing thereof (which shall include reasonsble compensation to Mortgagee and its
agent or agents if management be delegated to an agen® or agents, and shall also include lease
commissions and other compensation and expenses of seekiizg and procuring tenants and entering into
leases), established claims for damages, if any, and premiums on insarunce hereinabove authorized;

() to the payment of taxes and special assesaneotz now due or which may
hereafter become due on the Premises: and, if this is a leasehold morigage of ell rents due or which
may become hereafter due under the underlying lease;

(c) to the payment of all repairs, decorating, renewals, replacem:n®s, alterations,
additions, betterments and improvements of the Premises, including but not limited to-¢he,cost from
time to time of installing or replacing refrigeration and gas or electric stoves therein, and of piasing the
Premises in such condition as will, in the judgment of Mortgagee, make it readilv rentable; and

(@)  tothe payment of any Indebtedness Hereby Secured or any deficiency which
may result from any foreclosure sale. ‘
l
23, Title in Morteagor's Successors. If ownership of the Premises becomes vested in a
person or persons other than Mortga-gor, Mortgagee may, without notice to Mortgagor, deal with
such successor ot successors in interest of Mortgagor with reference to this Morigage and the
Indebtedness Hereby Secured in the same manner as with Mortgagor. Mortgagor shall give immediate
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written notice to Mortgagee of any conveyance, transfer or change of ownership of the Premises,
Nothing in this Section shall vary or negate the provisions of Section 15 hereof.

24.  Assignment of Rents, Issues and Profits, .

(8)  Grant of Security Interest. Mortgagor hereby assigns and transfers to
Mortgagee all the rents, issues and profits of the Premises and all present and future leases upon all or
any part of the Premises and any and all extensions and renewals thereof ("Leases") and all security
deposits or interest therein now or hereafier held by Mortgagor, and hereby gives to and confers upon
Mortgzgee the right, power and authority to collect such rents, issues and profits.  Mortgagor
irrevocablv apaoints Mortgagee its true and lawful attomey-in-fact, at the option of Mortgagee at any
time and fron iime to time, to demand, receive and enforce payment, to give receipts, releases and
satisfactions, aid ¢ sue in the name of Mortgagor or Mortgagee for all such rents, issues and profits
and apply the saine i« the indebtedness secured hereby. The assignment of the rents, issues and profits
of the Premises in this Section is intended to be an absolute assignment from Mortgagor to Mortgagee
and not merely the passitig 0fa security interest.

()  Mortgagar’s Representations. Mortgagor represents that: (i) except for the
Senior Leasehold Morigage it has 11ade no prior assignment or pledge of the rent: assigned hereby
or of Mortgagor's interest in any of tha Leages; (ii) to the best of Mortgagor's knowledge no default
exists in any of the Leases; (jii) to the best-of Mortgagor's knowledge none of the Leases have been
modified; and (v} no prepayment of any instullmest of rent for more than two (2) months due under

any of the Leases has been received by Mortgagor. )
()  Negative Covensnts of Mortgage: Mortgagor will not, without Mortgagee's

prior written consent: (i) execute an assignment or pledge «f ‘he rents from the Premises or any part
thereof or of the Mortgagor' interest in any of the Leases; (i) terminate or conseat to the cancellation
or surrender of any of the Leases except in the ordinary course of husiness; (iii) modify, extend or
otherwise alter the terms of any of the Leases except in the ordinary course of business; (v) accept
prepayments more than one month in advance of any installments of rents 1o become due under any of
the Leases; or (v) execute any lease of all or any portion of the Premises excet for actual occupancy
by the lessee thereunder. _

(d)  Affirmative Covenants of Mortgagor. Mortgagor at its sole cosi and expense
will (i) at all times promptly end faithfully abide by, discharge or perform all of the ‘oyenants,
conditions and agreements contained in the Leases; (ii) enforce or serure the performance of all of the
covenants, conditions and sgreements of the Leases on the part of the lessees to be kept and
performed; (iii) appear in and defend any action or proceeding arising under, growing out of or in any
manner comnected with the Leases or the obligations, duties cr liabilities of Mortgagor, as lessor, and
of the lessees thereunder, and pay all reasonsble costs and expenses of Mortgagee, including
reasonable attorneys' fees, in any such action or proceeding in which Mortgagee may appear; (iv)
transfer and assign to Mortgagee any and all Leases subsequently entered into, which shall be made
upon the same or substantially the same terms and conditions (at current market rates) as contained in
the Leases presently in effect, and make, execute and deliver to Mortgagee upon demand any and all
instruments required to effectuate said assignment; (v) furnish to Mortgagee, within ten (10) days afier
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a request by Mortgagee to do so, a written statement containing the names of all lessees of the
Premises or any part thereof, the terms of their respective Leases, the spaces occupied and the rentals

payable thereunder as to Leases in which Mortgagor hss an interest; (vi) use, within five (5) days of the
demand therefor by Mortgagee, commercially reasonable efforts to request from any lessee under any
of the Leases & certificate with respect to the status thereof as to Leases in which Mortgagor has an
interest; and (vii) furnish Mortgagee promptly with copies of any notices of default which Mortgagor
may at any time forward to any lessee of the Premises or any pere thereof.

(&)  Defeasance. Until an Event of Default, as such term is defined herein,
Mortgagee shall ot exercise any rights hereunder and Mortgagor shall have the right to collect upon,
but not prir¢ tv accrual, all rents, issues, profits and advances from the Premises and to retain, use and
enjoy the sare. The rents, issues and profits are hereby assigned absolutely by Mortgagor to
Mortgagee contingznt only upon the occurrence of an Event of Default under this Morigage or the

Note,
25.  Collection 'zon Defanlt,

(a)  Upon an; Event of Default, Mortgagee, but without obliga:ion s0 to do and
without releasing Mortgagor from aivy obligation hereof, may make or do the same in such manner and
to such extent as Morigagee may deem. preessary 1o protect the sequrity hereof, including specificaily,
without limiting its general powers, the 't to appear in and defend any. action or proceeding
pusporting to affect the security hereof or the rights or powers of Mortgages, and also the right to
perform and discharge each and every obligation, eovenant and agreement of Montgagor in the Leases
contgined, and in exescising any such powers to incur-and pay necessary and reasonable costs and
expenses, including reasonable attorneys' fees, all at the expevse of Mortgagor.

. (b)  Mortgagee shall not be obligated to perforsi-or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or liabiliiy-urder the Leases or under or by
reason of this assignment. Mortgagor shall and does hereby agree to' indemnify and hold Mortgagee
barmless of and from any and all Bisbility, loss or damage which it may or rught incur under the Leases
or under or by reason of this Mortgage and of and from any and all claims eni'demands whatsosver

‘which may be asserted against it by reason of any alleged obligations or undertukang on its part to

perform or discharge any of the terms, covenants or agreements coniained in 1ic Leases. Should
Mostgagee incur any such liability, loss or damage under the Leases or under or by rezzon of this
assignment or in the defense of any such claims or demands, the amount thereof, including reasonable
costs, expenses and reasonable attormeys' fees shall be secured hereby, and Mcitgagor shall reimburse
Mortgagee therefor with intecest at the default rate provided in the Note immediately upon demand,

() A demand on any lessee by Mortgagee for the payment of the rent on any
Event of Default claimed by Mortgagee shall be sufficient warrant to the lessee to make future payment
of rents to Mortgagee without the necessity for further consent by Mortgagor, and any person may and
is hereby authorized to rely thereon.

{d)  To the extent that Mortgagor has the right to so do, Mortgagor does further
specifically authorize and instruct each and every present and future lessee of the whole or any part of

-
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the Premises to pay all unpaid rental agreed upon in eny tenancy to Mortgagec upon receipt of demand
from Morigagee to pay the same, and Mortgagor hereby waives the right, claim or demand it may now
or hereafter have against any such lessee by reason of such payment of rental to Mortgages or
compliance with other requirements of Mortgagee pursuant to this assignment. Mortgsgee shall make
a demand on such lessees only after an Event of Default,

(¢)  Upon or at any time after an Event of Default, Mortgagee may, without further
notice, either in person or by agent with or without bringing any action or proceeding, or by a receiver
to be uppointed by a court, and, either with or without taking possession of the Premises, in the name
of Morigagor or in its own name sue for or otherwise collect and receive such rents, issues, profits and
advances, icluding those past due and unpaid, and epply the same, less reasonable costs and expenses
of operation avd rollection, including, but not being limited to, reasonable attorneys' fees, management
fees and broker's o:nmissions, upon any indebtedness secured hereby, and in such order as Mortgagee
may determine. Mor@gee reserves, within its own discretion, the right to determine the method of
collection and the extent to -which enforcement of coliection of delinquent rents shall be prosecuted and
shall not be accountable for more monies than it actually receives from the Premises. The entering upon
and taking possession of the Preniises or the collection of such rents, issues, profits and advances, and
the application thereof, as aforeszid, shall not cure or waive any default hereunder and Mortgagee may
continue to so possess and collect even afer any such default has been cured. Mortgagor agrees that it
will facilitate in all reasonable ways Morizagee's collection of said rents, and will, upon request by
Mortgagee, promptly execute a written acde to each lessee directing the lessee to pay rent to

Mortgagee.

| 26.  Security Agreement. This instcinent shall also serve as a grant of a security
interest of the Personal Property provided herein. Concurratly with the execution hereof, Mortgagor
will execute such UCC Financing Statements as are requestad by Mortgagee, and will from time to
time thereafter forthwith upon request by Mortgagee execute such a2ditional Financing Statements and
Continuation Statements as Mortgagee may request.

P
Mortgagor hereby makes the following representations and warrapt.es.regarding the Personal
Property:

(a)  the Personal Property is bought or used primarily for business s,

(o)  the Personal Property (except for receivables and bank accounts) wi'l-be kept
at the Premises, Mortgagor will not remove the Personal Property from the Premises without the prior
written consent of Mortgagee, which consent may be withheld in Mortgagee's sole and absolute
discretion, unless the Personal Prepesty is obsolete, damaged, sold or disposed of and replaced by
Personal Property of comparable quality and value;

(¢)  except fur the security interest provided for in the Senior Leasehold Mortgage
and the security interest granted hereby Mortgagor is the owner of the Personal Property free from any
adverre lien, security interest or encumbrance; and Mortgagor will defend the Personal Property
against all claims and demands of all persons at any time claiming the same or any interest therein;
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(d)  except for the Financing Statement provided for in the Senior Leasehold
Mortgage no Financing Statement covering any of the Personal Property or any proceeds thereof is on
file in any public office, other than financing statements to be released by reason of payments to be
made from disbursements of monies borrowed and secured hereby. Mortgagor shall immediately notify
Mortgages: in writing of any change in name, address, identity or ownership structure from that shown
in this Mortgage and shall also upon demand furnish to Mortgagee such further information and shall
execute and deliver to Mortgagee such financing statements and other documents in form satisfactory
to Mortgagee and shall do all such acts and things as Mortgagee may at any time or from time to time
reasonably request or as may be necessary or appropriate to establish and maintain a perfected security
interest in the Personal Property as security for the Indebtedness Hereby Secured, subject to no adverse
liens or en<umbrances, and Mortgagor wiil pay the cost of filing the same or filing or recording this
Mortgage in #2 public offices wherever filing or recording is deemed by Mortgagee to be necessary or
desirable. The o zinal or a carbon, photographic or other reproduction of this Mortgage is sufficient as
a financing state:nes;

(e  Mertgagor will not sell or offer to sell, assign, pledge, lease or otherwise
transfer or encumber the Perwonal Property or any interest therein, unless such Personal Property is
obsolete or sold or dlSposed orf und is replaced by other Personal Property of comparable quaiity and
value, without the prior written corsent of Mortgegee; and

()  Mortgagor will keey tie Personal Property free from any adverse lien, security
interest or encumbrance and in good order ard rensir, ordinary wear and tear excepted, shall not waste
or destroy the Personal Property or any part thereof, and shall not use the Personal Property in
violation of any statute, ordinance or policy of insurarcz thereon. Mortgagee may examine and inspect
the Personal Property at any reasonable time or times, i1 v¢asonable notice, wherever located.

Until the acaurrence of an Event of Default, Mortgagor may have possession of the Personal
Property and use it in any lawful manner not inconsistent with th.s Meitgage and not inconsistent with
any policy of insurance thereon.

Upon the occurrence of an Event of Default (regardless of whethe: the Code has been enacted
in the jusisdiction where rights or remedies are asserted) and at any time therexfior Mortgagee shall
have the resnedies of a secured party under the Uniform Commercial Code of Tlincis, i:wluding without
limitation the right to take immediate and exclusive possession of the Personal Properiy, or any part
thereof, and for that purpose may, so far as Mortgagor can give authority therefor, with-&r without
judicial process, enter (if this can be done without breach of the peace), upon any premises on which

the Personal Property or any part thereof may be situated and remove the same therefrom (provided

that if the Personal Property is affixed to the Leasehold Estate, such removal shall be subject to the
conditions stated in the Uniform Commercial Code of Tlinois); and Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Personal Property for sale, until disposed of, or may propose to
retain the Personal Property subject to Mortgagor's right of redemption in satisfaction of Mortgagor's
obligations as provided in the Uniform Commercial Cede of Dlinois. Mortgagee, without removal,
may render the Personal Property unusable and dispose of the Personal Property on the Premises.

Mortgagee may require Mortgagor 1o assemble the Personal Property and make it available to
Mortgages for possession at & place to be designated by Mortgagee which is reasonably convenient to
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both parties. Unless the Personal Property is perishable or threatens to decline speedily in value or is of
a type customarily sold on & recognized market, Mortgagee will give Mortgagor at least fifteen (15)

B

L -

% day noiosofth ime and plce of any public sl threof o ofth tme afer which any prvate sl
3 or any other intended disposition thereof is to be made. The requirements of reasonable notice shall be
iy met if such notice is mailed, postage prepaid, to the address of Mortgagor shown in this Mortgage at
gg; least fifteen (15) days before the time of the sale or disposition. Mortgagee may buy at any public sale

and if the Personal Property is of a type customarily sold in a recognized market or is of a type which is
the subject of widely distributed standard price quotations, he may buy at private sale. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking, holding,
preparing for sale or lease, selling, leasing and the like and reasonable attomeys' fees and legal expenses
incurred by ifortgagee both before and after judgment, if any, shall be applied in satisfaction of the
Indebtedness Hereby Secured. Mortgagee will account to Mortgagor for any surplus realized on such

. disposition and Mortgagor shall remain kiable for any deficiency. AUl rights and remedies under this
Morigage sre subjer. to applicable bankruptcy law.

The remedies of Mortgagee hereunder are cumulative and the exercise of any one or more of
the remedies provided tor hersin or under the Uniform Commercial Code of Illinois shall not be
construed as & waiver of any of the other remedies of Mortgagee 50 long as any part of Mortgagor's
obligations remains unsatisfied.

Al rights of Mortgagee in, to ard urder this Mortgage and in and to the Personal Property
shall pass to and may be exercised by any assignee thereof. Mortgagor agrees that if Mortgagee gives
notice to Mortgagor of an assignment of said rights, upon such notice the liability of Mortgagor to the
assignee shall be immediate and absoiute.

Mortgagor will not set up any claim against Mortzpgee as a defense, counterclaim or setoff'to
any action brought by any such assignee for the unpaid belssice owed hereunder or for possession of
the Personal Property, provided that Mortgagor shall not waive Lerebv any righ: of action to the extent
that waiver thereof is expressly made unenforceable under applicable faw.

27.  Rights Cumulative. Each right, power and remedy coafer«d upon Mortgagee is
cumulative and in addition to every other right, power or remedy, express of implied, given now or
hereafter existing, at law o in equity, and each and every right, power and remedv <o existing may be
exercised from time to time as often and in such order as may be deemed expedient oy Mortgagee, and
the exercise or the beginning of the exercise of one right, power or remedy shall not be & w=iver of the
right to exercise at the same time or thereafter any other right, power or remedy. No delay or omission
of Mortgagee in the exercise of any right, power or remedy shall impair any such right, power or
remedy, or be construed to be a waiver of any default or acquiescence therein.

28.  Successors and Assigns. This Mortgage and each and every covenant, agreement and
other provision hereof shall be binding upon Mortgagor and its successors and assigns, including each
and every from time to time record owner of the Premises or any other person having an interest
therein, and shall inure 10 the benefit of Mortgagee and its successors and assigns. Wherever herein
Mortgagee is referred to, such reference shall be deemed to include the holder cf the Note, whether so
expressed or not; and each such helder of the Note shall have and enjoy all of the rights, privileges,

::
&
te
o
g
o%
~
U




UNOFFICIAL COPY




g

——

2 LT T G

ey

o]

UNOFFICIAL COPY
powers, options and benefits afforded hereby and hereunder, and may mfor;e all and every of the
terms and provisions hereof, as fully and to the same extent and with the same effect as if such from

time to time holder were herein by name designated the Mortgagee.

29.  Provisions Severable. The unenforceability or invalidity of any provisions hereof shall
not render any other provisions herein contained unenforceable or invalid.

30.  Wajver of Defense. Actions for the enforcement of the lien or any provision hereof
shall not be subject to any defense which would not be good and available to the party interposing the
same in &n action at law upon the Note, and all such defenses are hereby waived by Mortgagor.

1.~ . Captions and Pronouns. The captions and headings of the various sections of this
Mortgage are fo’ convenience only, and are not to be construed as confining or limiting in any way the
scope or intent «of the provisions hereof. Whenever the context requires or permits, the singular shall
include the plural, the 7hural shall inchude the singular and the masculine, feminine end neuter shal be

freely interchangeable.

32,  Addresses and Motices, Any notice which any party hereto ;may desire or may be
required to give to any other party siull be in writing, and the mailing thereof by certified mail to the
addresses hereafter set forth or to such other place as any party hereto may by notice in writing
designate, shall constitute service of noti2 hiereunder:

IF TO MORTGAGEE: SomerCor 504, Inc.
Two East 8th Street
Chicago, Tllinois 60605

IF TO MORTGAGOR: MLT,LIL.C.

931 Forest

Qak Park, Dllinois 60302

33,  No_Lisbility on Mortgagee. Notwithstanding anything contained herein, Mortgagee

shall not be obligated to perform or discharge, and does not hereby undertake to perform or discharge,
any obligation, duty or liability of Mortgagor, whether hereunder, under any of the ).ases affecting the
Premises, under any contract relating to the Premises or otherwise, and Mortgagor sall and does
hereby agree to indemnify and hold Mortgagee harmless of and from any and all isbiity, loss or
damage which Mortgagee may incur under or with respect to any portion of the Premises o under or
by reason of its exercise of rights hereunder; and any and all claims and demands whatsoever which
may be asserted against it by reason of any alleged obligation or undertaking on its part to perform or
discharge any of the terms, covenants or agreements contained in any of the contracts, documents or
instruments affecting any portion of the Premises or affecting any rights of the Mortgagor thereto.
Mortgagee shall not have responsibility for the control, care, management or repair of the Premises or
be responsible or lisble for any negligence in the management, operation, upkeep, repair or control of
the Premises resulting in Joss or injury or death to any tenant, licensee, employee, stranger or ather
person. No liability shall be enforced or asserted against Mortgages in its exercise of the powers herein
granted to it, and Mortgagor expressly waives and releases any such liabiiity. Should Mortgagee incar
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any such liability, loss or damage under any of the leases affecting the Premises or under or by reason
hereof, or in the defense of any claims or demands, Morigsgor agrees to teimburse Mortgagee
immediately upon demand for the full amount thereof, including costs, expenses and attorneys' fees.

34, int . Mortgagor and Mortgagee acknowledge
and agree that Mortgages is not and in no event shall be deemed to be a partner or joint venturer with
Mortgagor or any beneficiary of Mortgagor. Mortgagee shall not be deemed to be  partner or joint
venturer on account of jts becoming a mortgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or document evidencing or securing any of the
Indebtedness Secured Hereby, or otherwise.

35, EP.A Compliance. Mortgagor covenants that the buildings and other improvements
constructed or_ vivler or above the subject Leasehold Estate will be used and maintained in accordance
with the applicelsle state or federal environmental protection agency regulations and the use of said
buildings by Mortgagsr <r Mortgagor's lessees will not unduly or unreasonably- pollute the atmosphere
with smoke, fames, nox'or’s gases or particulate pollutants in vioiation of any such regulations. In the
event Mortgagor or said iessess are served with notice of violation by any such EP.A. Agency or other
governmental authority, Mortgasor will immediately cure such violation and abate whatever nuisance
or violation is claimed or alleged to exds..

36.  SubsequentLoan Disbursemeris. This Mortgage is given to secure and shall be a valid
lien as to all the Indebtedness Hereby Secured and secures presently existing Indebtedness Hereby
Secured and fiture Indebtedness Hereby Secured as it arises within twenty years from the date hereof
to the same extent as if such fisture Indebtedness Hirelw Secured arose on the date of the execution of
this Motvgage although the amount and character of the Zodebtedness Hereby Secured may vary during
the term of this Mortgage. This Mortgage is intended to 4rJ shall be valid and have priority over all
subsequent Liens and encumbrances, including statutory Lcas, except solely taxes levied on the
Premises, to the extent of the amount of the Note, plus interest £nd ary disbursements made pursuant
to the Note, Mortgage and Loan Agreement.

37.  Fumishing of Financial Statements and Reports to Mortgeges. Mortgagor covenants
and agrees that it will keep and maintain books and records of account, or ¢ause haoks and records of

account to be kept and maintained in which fulf, true and correct entries shall be meds of all dealings
and transactions relative to the Premises, which books and records of account shall, &1 7esonable times
and on reasonable notice, be opea to the inspection of Mortgagee and its accountants ind other duly
authorized representatives. Such books of record and account shall be kept and maintained sitirer:

(8 in accordance with generally accepted sccounting principles consistently
applied; or

()  in sccordance with 2 cash besis or ather recognized comprehensive basis of
accounting consistently applied.

Mortgagor covenants and agrees to furnish or cause to be fumnished to Mortgagee quarterly,
within sixty (60) days of the end of each fiscal quarter of Mortgagor a .report satisfactory fo
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Mortgagee, including a balance sheet and supporting schedules and containing & detailed statement of
income and expenses. Mortgagor shall certify that each such report presents fairly Mortgagor's
ﬁmndalposiﬁonMongagoralsocovemrltsandagre&stoﬁmishorcansetobeﬁmishedto
Mortgagee annually on or before April 30th of each year (or within fifteen days after filing its return in
any year in which Mortgagor elects an extension, but in no event later than October 31) copies of
Mortgagor's federal income tax filings.

If Mortgagor omits to prepare and deliver promptly any report required by this paragraph,
Morigagee may elect, in addition to exercising any remedy for an Event of Default as provided for in
this Mortgage, to make an audit of all books and records of Mortgagor including his bank accounts
which in any way pertain to the Premises and to prepare the statement or statements which Mortgagor
failed to procure and deliver. Such audit shall be made and such statement or statements shall be
prepared by arindependent Cestified Public Accountant to be selected by Mortgagee. Morigagor shall
payaﬂapm«wf&emﬁtmdomawﬁm,wmchmmaﬂbemﬁedherebyasaddiﬁonal
indebtedsness and shali o immedistely due and paysble with intevest thereon at the Defuuilt Rate of
interest as set forth in thé Miote and shall be secured by this Mortgage.

38.  Financing Statement. This Mortgage is intended to be a financing statement with the
purview of section 9402 (6) of th Uriform Commercial Code with respect to the collaterat and the
goods described herein, which good:; a'e and may become fixtures relating to the Premises. The
addresses of the Mortgagor as Debtor and te Mortgagee us Secured Party are set forth herein. This
Mortgage s to be filed for record with the Recorder of Deeds of the county or counties where the
Premises are locsted.

19.  Leasehold Estate. Mortgagor hereby represents and covenants:

()  that the Ground Lease ("Ground L :5€") dated December 15, 1995 creating
the Leasehold Estate between a MLT, L.L.C. ("Lessee") and C(rmak Plaza Associates, 2 New York
partnership {"Lessor®) is in full force and effect and unmodified, )

()  that ali rents (including additional rents and other charses) reserved in the said
Ground Leas: have been paid 1o the extent they were peyable prior to the date-erenf,

(c)  the quiet and peaceful possession of Lessee and Mortgagor fiuther agrees to
defend the Leaschold Estate created under the Ground Lease for the entire remainder ¢« the term set
forth therein, against all and every person or persons lawfully claiming, or who may claim (e same or
any part thereof, subject to the payment of the rents in the Ground Lease reserved and subject to the
performance and observance of all of the terms, covenants, conditions and warranties thereof,

(@ that there is no uncured default under the Ground Lease or in the performance
of sny 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 Ground Lease which, with the lapse
of time or giving of notice or both would constitute & default thereunder.




UNOFFICIAL COPY




UNOFFICIAL COPY

40.  Payment of Lease Expenses. The Mortgagor shall pay or cause to be paid all rents,
additional rents, taxes, ssessments, water rates, sewer vents, and other charges and impositions
paysble by the Lessee under the Ground Lease for which provision has not been made herein before,
when and as often as the same shall become due and payable. Mortgagor will in every case deliver, or
cause t0 be delivered, a proper receipt for any such item so paid and will within ten (10) days afier the
time when such payments shall be due and paysble deliver to the Mortgagee, a copy of the receipts for
aty Such payments. '

[
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41, Mortgagor's Covenants with Respect to Ground Lease.

(8)  The Morgagor shall at all times promptly and faithfully keep and perform. or
cause to be ket and performed, all the covenants and conditions contained in the Ground Lease by the
Lessee to be Xert and performed and in all respects conform to and comply with the terms end
conditions of thy G:rund Lease, and the Mortgagor further covenants that it shall not do or perrmit
anything which will imair or tend to impair the security of this Mortgage or will be grounds for
declaring a forfeiture of th Ground Lease, and upon any such failure aforesaid, Mortgagor shall be
subject to all of the rights and rumedies granted Mortgagee in this Mortgage.

()  The Mortgs gor'shall not modify, extend or in any way alter the terms of the
Ground Lease or cancel or surrender sai) Ground Lease, or waive, execute, condone or in any way
release or discharge the Lessor of or from bz obligations, covenants, conditions and agreements by
said Lessor to be done and performed; aw, the Mortgagor does expressly release, relinquish and
surrender unto the Mortgagee all of its rights, power and authority to cancel, surrendez, amend, modify
or alter in any way the terms and provisions of the Ground Lease and any attempt on the part of the
Mortgagor to exercise any such right without the writien approval and consent of the Mortgagee
thereto being first had and obtained shall constitute an Everi 4f Default under the terms hereof and the
entire Indebterdness Hereby Secured shall, at the option of t':z Mortgagee, become due and payable
forthwith and without notice. '

(¢)  The entire Indebtedness Hereby Secured shali iinrediately become due and
payable at the option of the Mortgagee, if the Mortgagor fails to give the Miorigagee immiediate notice
of any default under the Ground Lease or of the receipt by it of any notice ot cefanit from the Lessor,
or if the Mortgagor fails to furnish to the Mortgagee immediately any and all infoimat.on which it may
sequest concerning the performance by the Martgagor of the covenants of the Grourd Lrase, or if the
Morigagor fails to permit the Mortgagee or its representative st all reasonable tiraes to make
investigation or examination concerning such performance.  The Mortgagor shall delver to the
Mortgagee an original executed copy of the Ground Lease, an estoppel certificate from the Lessor of
the Ground Lease prior to disbursement of any furds evidenced by the Note and thereafter within ten
(10) days of requested by Mortgagee and in such form and content as shall be satisfactory to
Mortgagee, as well as any and all documentary evidence received by it showing the compliance by the
Mortgagor with the provisions of the Ground Lease.

(d)  Inthe event of any failure by Mortgagor to perform any covenant on the part
of Lessee to be observed and performed under the Ground Leass, the performence by Mortgagee on
behalf of Mortgagor of the Ground Lease covenant shall not remove or waive, as between Mortgagor
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and Mortgagee, the corresponding Event of Default under the terms hereof and any amount so
advanced by Mortgages or any costs incurred in connection therewith, with interest thereon at the
Default Rate shall constitute additional Indebtedness Hereby Secured and be immediately due and

payable.,
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(©  Tothe extent permitted by law, the price payable by the Mortgagor, 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 behalf of Mortgagor, as Lessee under the said Ground Lease.

"

42, Merger. So long as any of the Indebtedness Hexeby Secured shall remain unpaid,
uniess the Mortgagee shall otherwise in writing consent, the fee title and the Leasehold Estate shall not
merge but sha’l always be kept separate and distinct, notwithstanding the union of said estates either in
the Lessor or it: the Lessee, ot in & third party, by purchase or otherwise, and the Mortgagor covenants
and agrees that, i % zhall acquire the fee fitle, or any other estate, title, or interest in the Premises
covered by said Grouad i.2ase, this Mortgage shall be considered as mortgaged, assigned or conveyed
to the Mortgagee and the iien hereof spread to cover such estate with the same force and effect as
though specifically herein mortgraed, assigned or conveyed and spread. The provisions of this section
shall not apply if the holder of the Note acquires the fee of the Premises unless the Mortgagee shall so
elect.

43, Lessors comsent. Lessor is zxecuting this Mortgage solely for the purpose of (i)
encumnbering Lessee's Leasehold Estate, (ii) consenting to the encumbrance of the Leasehold Estate,
and (iii) securing its obligations under this ection43 without assuming any personal Liability
whatsoever for the payment of the Note secured by iz *ortgage or (except as.specifically provided in
this Section 43) any other provision of the Note or Muitzage. All notices of default under the Note,
Mortgage and related documents must be sent both to Moz(gagor and Lessor. Lessor shall have the
fight, but not the obligation to cure any Event of Default within the time permitted for cure to the
Mortgagor. Neither of the Lessor’s right to cure any default ncr any exercises of such rights shall
constitute an assumption of personal lisbility under the Notes or Morigage, !

No termination, surrender, amendment or modification of this Ground Lsase shall be effective
8s to this Mortgage while any portion of the loan secured by this Mortgage remairs outstanding unless
consented to in writing by Mortgagee, In the absence of Mortgagee's consent as rearized hereunder,

"the Mortgage lien of this Morigage shall continue to encumber the Leasehold Estate i the Premises
. pursuant to the terms and conditions of the Ground Lease.

Notwithstanding any other provision of the Ground Lease to the contrary, should the Ground
Lease or Lessee's right to possession of the Premises terminate because of the insolvency or
banksuptey of Lessee or because of any other uncured default or breach of the Ground Lease by
Lessee, Lessor shall give notice of such termination to Mortgagee and shall execute a new lease of the

Premises to Mortgagee, provided that:

1

(8) A written request for the new lease is served on Lessor by the Morigagee
within thirty (30) days after the date of Mortgagee's receipt of notice of termination of the Ground

Lease,
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(b)  The new lease is for a term commencing upon termination of the Ground Lease
and ending on the same date the term of the Ground Lease would have ended had the Ground Lease
not been terminated, provides for the payment of rent at the same rate that would have been payable
under the Ground Lease during the remaining term of the Ground Lease had the Ground Lease not
been terminated, and contains all the same provisions as are contained in the Ground Lease,

B S T

(c)  Mortgagee, on execution of the new lease by Lessor, shall pay any and all sums
that would at the time of the execution of the new lease be due under the Ground Lease but for its

termination, and shall otherwise fully remedy, or agree in writing to remedy, any other defaults under
or breaches of the Ground Lease committed by Lessee that can reascnably be remedied by Mortgages;

and
‘@)  The new lease shall be subject to all existing subleases which are riot in default,

44 Jury Waver. Morigagor knowingly, voluntarily and intentiorally waives irrevocably
the right it may have to uial by jury with respect to any legal proceeding based hereon, or arising out
of, under or in conneciion Wit the Note, the Indebtedness Hereby Secured, or the Premises, or any
agreement executed or contemplatzd 1o be executed in conjunction herewith or any course of conduct
ot course of dealing in which Martoagee and Mortgagor are adverse parties. This provision is a
material inducement for Mortgagee i graiiting any financial accommodation to Mortgagor,

IN WITNESS WHEREOF, the unde:signed have caused these presents to be executed and
delivered on__ March 15 , 1596.

MORTGAGOR:

MLT, L.L.C., an Hllinois limited liability

LESSOR CONSENT: |
Cermal’ Plaza Associates, a New York
partnership

_—

3

By N o /'g%wiq‘-
Tts M 15 ek

STATE OF ILLINOIS
) SS
COUNTY OF COOK )
The undersigned, a Notary Public in and for the State and County aforesaid, does hereby
centify thatAnthony Stephens WManager of MLT, LL.C., an lllincis limited

liability company, personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that he signed and

delivered the said instrument as his own free and voluntary act, for the
uses and purposes therein set forth.

»
>

SLELITY;
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GIVEN under my hand and Notarial Seal _March 13 1996,

"OFFICIAL SEAL" ¢ ;
Sue A, Kasiner C 2
Notary Public, State of Winais ﬂ"“" ¥ ’m’
My Commission Expires 11730:95 Notary Public

CALTFOL VLA
STATE OF BHINQIS

SneTh SALDa)38
COUNTY OF €60k )

The drdersigned, a Notary Public in and for the State and County aforesaid, does hereby
certify that Jaszo ). SELmALT a Partner of Cermak Plaza Associates, 8 New York partnership,
personally knowii <0 me to be the same person whose name is subscribed to the foregoing
instrument, appeared decore me this day in person and acknowledged thathe signed and delivered
the said instrument as/\ < own free and voluntary act and as the free and voluntary act of said
Partnership, for the uses and purnoses therein set forth.

GIVEN under my hand and Notarial Seal A/B2LA 20, 1996,

SANDFA M. PONERS % /ﬁ,_ﬁo_ m. ‘//;aw

A5\ COMM. #10444€2 - f -
#1 HOTARY PUBLIC - CALIFORN: £ Notary Public
97! SANTABARBARA COUNTY &3 '
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EXHIBIT B

EGAL D N:

That part of Lot 1 {except those parts falling in strect) of the Circuit Court Partition of the West past of
the Northwest % and the West part of the Southwest ¥ of Section 30, Township 36 North, Range 13,
East of the Third Principal Meridian, lying North of straight line running from & point in the East line of
South Harlem Avenue 1590.99 feet North of its intersection with the North line of West 26th Street to
a point in the West line of South Home Averue 971.94 feet South of its intersection with the South
line of West Cermak Road in Cook County, inois, further described as follows:
Commen:ing at the intersection of the said East line of Harlem Avenue and the said South line of
Parcel 1 there East on the said South line of said parcel, 65.00 feet to the Point of Beginning: thence
North at an ange of 90 Degrees, 00 Minutes, 00 Seconds, with the last described line, 140.00 feet,
thencs East at an-ars'e of 90 Degrees, 00 Minutes, 00 Seconds, with the last described line, 160.00
feet: thence South ac it angle of 90 Degrees, 00 Minutes, 00 Seconds, with the last described line,
140,00 feet more or less o the South line of the aforesaid parcel; thence East along the Scuth line of

said parcel 160.00 feet to the Ftint of Beginning,

COMMONLY KNOWN AS: Pr(verty on the South side of Cermak Road just East of the
intersection with Harlem Avenue in the Cermak Plaza Shopping
Center, Berwyn, Illinois

PIN.: 16-30-1G0-011-0000
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t{ »504" NOTE

e ] - =30

2oin” Huaber CDC~£53,27030-05-IL
Chicago, Illinois
(Givy and State)
s _235,500.00 (oavey February 7, 1936

Yor value seceived, the Unernlqn-d promises té pay to tha order of

SomayCox 504, T

Peyes (davAlopment SOBPAR

at its office in (Sity and State) Ehitago iino

or upon asfigament o rvranater gf this Note by the Payhe, and writtan nonics

ehor::! :e the Undeis.osed, At suth other plack 8 miy Do designated froam Tima

To timm aid apsigren ap transierée
ng whdred %hig;g ¥ ve‘ '

Weits Ouy AMOUNL)

with interest on the outstaniiny balance at — oY DAY 20DUNM compant bng
on “&5—“11 13 _ . 3985 (data of Debanturs). .

Loan PAYNAALS shall be made in sqial instsllments, cash in the amount of

, compeancing on the ‘ipst day of Apzil __ , 19 3§, and
onnzxwg&nq due and payable én the flrsk day af maeh ponth thareafter uncil
Mazch 17, 2016, when the full unpall dalance of principal and Lnteresz shall
Bacomw Oue and payadle. Ia additien zo %ha aforesaid loan payments,
Undesaigned's total menthly obligation shel! lnciude the service faes st
forth in tha Sarviclag Mgent Mressnent (5BA Purnm 1506) attached za and

insorparated into this Note.

4

e = dollaze,

#nie Promisssry Note svidences and celated Collriaral is given, &0 sacurs & - .
16ar madn Dy the Payes to the Underaigaed and sush Moo and Collateral will be .
asaigned by Payee o the Small Busingss Administrat.on /(3BA) tO fecure the

guaganty by SBA pursuant to §303(a) of the Small Busirsrs Investoent Aet {15
U.5.C, §697({a)}, of & Debeature to be izsued end #0ld By the Yayse (the
~debenture®}), vhich is hersdby Lagarporated herein by relivrrane,

Al} paymants under thie note shall ke applied in this ordert (1) %@ she
servicing fees set forth in the Servicing Agent Agrsesant, {3) tr interess,
13) t& prinaipal, (4) o The LITe fow a4t forth in this Note.

Laxe Sharss

I8 the event Payes or its Agent or zsalgnae 2C0epts & AAte paysent afts7 the
¢ifrewnth day of the month in shich such payoont is due, the Undersignac

agrear ©o pay & late payvent chacge squel to 2ive percent of the late aacunt
ar $100.79, whichever Lz greatar, 4% compensation for additioral cullection

sftores, .
Befiniciens

The taym " Ilndebredness® a
by this Note, inoluding princlipal, {

g used bherein shall oean the indebtadness avidsnced
nterost, servias fees, lata payment

“]le

SBA Yorm 1508 (10~8l} Previous Bditionw Are Obsolate

SLE9T29¢
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charges, and axpsnses including put aot limited to the expanous ralated to the
cark and presacvacien of Collateral ‘and interest At the note rate thareonm,
whether contingent, now dus or hersaftar to pecome due, and the stacad
prepaymént premiuz, i¢ applicaple. Tha temm *ocolLidtoral” a3 voed Ln this Hote

1M

g’ s 53:‘ ey

& ot

i'-’v

¥ phall mean any funds, guarancies, OF sther property, or rights thareif af any
:% natuzs Whatsdaves, or tho proceeds thereaf, which ara, or haredftar may ba

/ hypothecated, directly or indirectly, by the Underslgned or others, in

Iy connaction with, or As sesurity for, the Indsbtedness or any part chareo!.

‘ =he Collataral, and wach pATt thereof, Ehall ssouré tHe Indabradnass and each

parc therasf. The covenants and conditions set forch or saferred U0 in any
ingeruments of hypothecaticn constiruting the Gollataral are heraby
incorporatad in ©Als Nota 48 SOvenants and conditions of the Undersigned with
the Sama farce and effect as though such covenants and conditions were fully
sot Zorth harein. Tha tarm "CSA" Shall mean the Central Sazpvieing Agent
appointad bv the developoant gempany- (SBA Porm 1506) and accaptad by che
Underaignes ve receiva all paymantg by the yndersigned under this Noté. The
rarm *Undarsianed” shall mean tha berrower under This Note and, 42 the
opersting srall concern for the panefit of which this loan is made s not Che

borrower, such srerating small congech.

Ecagaypent

Pavment of the entire oatstanding halance of the Indabredness may be made
prior vo the maturity <ace hersof, giming to be arrmngad with Payes of S8BA A4
assignee but ne partlal prepayments may ba made, Tha amount reguived to
prapay this Nota ahall be 2ns aggregate of the Indebsednoss Lau}ud&ng intareat
20 the prepayhent (répurchase) <ate, end any prepaymant presjum reguired by .
the schedula %o be actached B¢ thia Nota gnd inoorporated by thig referenca.
Por purposes of praphymant the ripvrchase dato s the nayt semieannudl payment
date on the Debenturs, The Dndesiizoed must mike & writtan requef: tor
prapiyment to the payse of SBA As a¢uijnos at lOASE forey~fiva (45) days
before the prepayment data. Ten (107 2usiness days prior vo the scheduled
preapiyment date the undarsigned shall cause o pe cesnsfacced by wize 3 non-
retundable good faith deposit of one thoisand dollaxa ($),00C) to the CSA.
Such dapasit chall bo applied in full wo cha repuzchasa price of said
capansuro and shall ba forfsited Af undersigrsd fails to pay the designated
tetal prepayment amount to the CSA oa the desljrited prepaynént date, as
companaation for the cost of arranging the faller Lrapaysent.

Assslexasion

The 1ndebtadness shall immediataly becoms dus and DAyssle, upon the
appolntmant ¢f a recaiver or liguidater, whethez valuntary nNr involuntary, for
the Undersigned oF for Any ¢f ita property, or upan the filinv of a petition
By or against the Undersigned undes the provisions of any Stane ¥ Tederxal
-, ingolvency law o¢ undez the provisiens of the sankryptey Code of 1978 exr upen
the making by the Undersignad of an Ass.gnaent for She Danefit oU lee
credirors. Payee with the consent of SBA, or SBA aa apsignes ie aushorized to
declare all er any part of the Indabtadness {mmediately dus and prystis npon
the happening of any of the following events: (1] railure To pay any tars of
the Indedtedness wnen dus; {2) noaperformance by the Underxsigned of any
agrewmant with, or any condition imposed by, the davelopzent ccupany or 337
13} fasluze of the Undsrsigned or any peraon acting on half of sha B
Undecrsigned ta disclosa any matexial faet, in any appiication, declarstion ot .
other docupant deliverad to the devalopment company or SEA or any K
alsrepresentation by or for the benatit of the Underaigned Ln sush documant
{4) the zeerganizatlien, merger oc conselidation of the Uadersigned withowt
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2 prios written consent of the development company and $BA, or the saking of an
o agracment therafer; (5) the male of the Collateral, €2 any part of it or anz
A interast in L, or any agreement that the Collateral will be alisnated by the
=y Undsraigned, or any alienatlen 6f the Collateral by oparation of law or
i otherwlieny {6) the Undexrmigned's fallure duly to adccount, to Payea's oz S8A'e
bt (aB sAsignen) sacisfaction, At such time or times As zay ba xequired, for any
i of the Collateral, or proceeds thersof, coaming into.tha contrel of the
! Undersigned; (7) the institutien of any suit AfZecsing the Undersigned deemsd

by SBA to affect advessaly Ltw intarast hereundar in the Collateral or
othazwise; ($) any change, without pxlor written approval by 53A, affecting
ten or mors purcent in the legel or aquisable ownecahlp of the Undarsigned;
(9] any change in the reapective ewnerships of the Undersignad; (10) Lf the
Undersigped and/oz Ltm affillates ssquire direstly or indirectly an ownership
interes’. of ten Or more parcent in the devalopment company; (1l) any other
evant pron'bited by the zelated security or othar lnstrumente; or (12) any
violation by the Undersigned of SBA regulitiona. Faysa's or SBA'a as assignee
fallute to everclae ite rights under this pacagraph shall not constitutd 2
waiver thero.f. Upon acceloration pursuant to this paragraph, the
indehtednaiss shall be computed in the sanéd mannar a¢ ls set forth for the
prepaymant amount i the preceding paragraph captioned *Prapayment”,

collaterai

Upan the noapeyment 0f =hs Indebtaedriess, or any past tharwof, whon dus,
whather by acceleration or cihecwice, Payse with SAA‘s consent or SBA as
assignes iz anmpouerad to sell, assign, and deliver the whole or aay park of
the Collateral at public or privats sals., After dedusting 8l1 expensas
incidantal o such sale of saled, Payss ox SBA as assignee may apply the
praceeds thereo! $o the payment = Ghe Indebcednesa as it shall deem propar.
Tha Undersignad heraby waives all xights to redemprion or appralsement whether
pefore or after sale. Payee with SRA’S vonsent or SBA as assignes Lé furchar
enpowesed, to convers into money all «¥ any pert of the Callaversl, by suit or
othegwise, and to gurrendes, comproaise, raleass, ranew, extand, exchange, &F
subatitute any Stem of the Cellateral in tcsnsaztians with the Undersigned or
any third party. -Whensver any item of the Cuiiatexal sball not be paid whon
dus, or othervwiss shall ba {n default, whethe. o nmot the Indabtednqss, on Any
part therecf, hes bacows due, Fayas Or 3BA as «fsignee shall have the sane
rights and powars with tespace. te such item of the Sollateral as ars granted
in veapact thares? in this paragraph in case of nal paysmt of the
Indebtodness, or any part thersof, when dus, Nese G2 zhe rights, remedies,
privileges, or powers of Jayes or SER a5 asslgned exprexsly provided for
nerein sh&ll be exclusive, but each of thenm shall be curalutive wizh and ia
addition to every other such pouer now or hersafter azisting in favor of Fayes
or SDA as issignés, whethar at law or in oquity, Ly stasuca oy otharvise.

e R A TR
T e R

The Underaigned dgrees TO Take All necessary steps to administac, Jynarvise,
prasesve, and protect the Collaveral; and regardless of any xetica t-iush by
Payee Or SBA As Assigass, there shall be no duty upon Payea or 8BA a7 assignee
in cthia respect. The Undersigned shall pay all expenses of any nature,
Lnoluding but net limited to roasohable atterndy's feas and coats, whityu Payee
or S8 as assignes may deem nodessery in connaction with the eatisfaction of
che Indebtadnass oy tha adalalatration, praservation (lneluding, but not :
timited te, adequate iasurancs of), ox.tha realization wpoh uhe collauaral.,
Payas with SBA‘S ¢consent or SBA aa ansignae is suthoxized o pay at any tine
and from time to tiwe any or all of such sxpanses, add tha asouat 6f sueh
pAyment to the anount of She Indsbtedness, and charge intarest therson at the
rate specified heveln with respect ta the pringipal amount of this Nota.

ha secuzity rights of Payse or SBA as askignes haceundsr shall not be
impaired By any indulgence, intluding but not limited to (4} any ranewal,
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extension, or modifi¢ation which Payee or SBA aa 2asignee may grant with
TSAPACT tO The Indsbtednesa or any part therasf, or (b) any surrendaer,
compronise, rajease, exchasge, ot substinetion which Payea or SEA as asmignec
BAY QTAnt in respact of the Cellateral, of (¢) any indulgence granted in
Tespact t¢ any endersar, guarantor, or sursty. Tha Payma or SBA &5 assignee
of this Nota, the Collatara), any guaranty, and aby other docunant {or any of
them}, sold, transferzred, nc pledged, shall forchwith becone vested with and
entitled <o axercioe all “the pewers and rights glvan by this Nove ay Lf said
purchager, transferas, or pledyse were opriginally nased 28 Yayes in this Note.
MLT, L.L.C. 4/h/a Super Wagh

st Cermak Pléza

[Title)] , Managox

[Nsoé of Dndersigned) _ANthony Stephens

In condldere’.ion of the guarantas by 2ma)) Business Adminisnzation of &
235,000.00 , Lasued by

Dadenture in tha assunt of §
SOme;f.‘r-r 504, Inc.

{Development Coapany)

.

(unieﬁL%obantu:e is ldentified 4s Smal)l Buslness Project
)

v, -

(O
{Nams-0Z Small Concawnj

SomerCor 504, Ing..

said

T (Pavalopmant Compepy
agnigns and transfexy all rights, ticle and Satsrast 4in this Wota to the Small
Ruginess Adminimeration, .

hereby

SEAL
sSeorgeCor 504, Inc,
e v

2,

Attant _MUA—-M

Sue Kastner, Asst. Secretary

LIF N
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Karen Lennoi, Presideat

-
»

o
5
L
¥y
o)
E‘IJ
L




UNOEFICIAL GOPY




