L UNOFFICIAL COPY o

This document was Lng red by:

JENRENS & CILCHRIST .
..2200 ONE AMERICAN CENTER « DEPT-O} RECORDING $41.50
_AUSTIN, TEXAS 78701, ST. 670
ATTN: KIM L. HEILEBRUN . TRODOB TRAM 8213 08/27/97 {3:45:00
A
q1Si* . $3%24B4 K-97-3721C4
. (00K COUNTY RECIRDER
:9 e Fite of Mok Spece Abore This Line For Recorfiag Data
REAL ESTATE MORTGAGE
{With Future Advance Clause)

L DATE AND PARFTES. The date of this Mortgage (Security fnstrument) is ... ARELE o 1997 40d the
parties, their addresses aud "ax identification numbers, if required, are as follows:

MORTGAGOR.

SCHLOTZSKY'S REAL ESTATF, INC.
200 WEST 4TH STREET

AUSTIN, TEXAS 78701

31t checked. refer to the attached Addendum icorporated herein, for additional Mortgagors, their signatures
and acknowledgments.

LENDER:  FIRST STATR BANK T
A TEXAS BANKING CORPORATION N
400 WEST 15T STREET &
P. 0. BOX 3530 .
AUSTIN, TERAS 78704 { ;

2. CONVEYANCE. For g0od and valzable consideration, the receipt and sufficicrey of which is acknowdedged. and g
to secure the Secared Debt (defined below) and Mostgagor's performance znder this Security Instrument.
Mortgagor grants, bargains, sclls, conveys, mortgages and warrants to Lender the fclloring described property:

SEE EXHIBIT "A" ATTACHED RERETO AND MADE A PART HEREOF.

The propenty istocatedin .. ..cooooe....... OOk COUNTY Y S A

.............. S . . Nnois .......
(Addrew) ) 2P Code)

Yogether with all rights, casements. appurtenances, royatties. minerat rights., oil and gas rights, crops. timber, all
diersion payments or third party payments made to crop producers, :!I‘v'ater and riparian rights, wells, ditches,
resenoirs, and mater stock and all existing and future improvements, structures. fixtures. and replacements that may
now, of at any time in the future. be part of the real estate described ahove (all referred to as “Property ™).

3. SECURED DEBT AND FUTURE ADVANCES. The term ~Sccured Debt™ is defined as follows:
A. Debtincurred under the terms of all promissory note(s). contract{s). guaranty(s) of other evidence of debt descrited
bufow and all their extension-. renewals, modifications or substitutions. (When referencing the debis below it is
swgeested that you include items such as Borrowers’ rames, note amounts “nierest rctes, mwaturity daes, eic. )

CREDIT AGREEMENT - REVOLVING BY AND BETWEEN SCHLOTZSKY'S, INC. AXD LY
FIRST STATE BANK DATED FEBRUARY 13, 1997, . ‘" S
) t }
RLINOS . AGNCULTURALLONMERCIAL SOR<GAGE 0T FOR FMIA FrUIC Fith DR vAUSE ADNO1 1 7'+ “WSUVER PURPOSES pagoicts)
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- B. Al future advances from Lendes *o Mortgagor or others future ohligations of Mortgagor to Lender under any
. promissory note, contract, guaranty, of other evidence of debi existing now or exccuted after this Security
by Instrumens whether or not this Socority Instrument is specifically referenced. If more than one person signs

this Security Instrument, each Mortgagor agrees that this Security Instrument will secure alf futurz advances
and futuse obligations that are ziven to or incurred by any one or more Mortgagor, ot any on¢ or morc
Mortgagor and others. All future advances and other future obligations are secured by this Security
Instrument even though all or patt may not yet be advanced, Al future advances and other future obligations
are secured as if made on the date of this Security Instrument. Nothing in this Secunty Instrument shatl
constitute a commitment to make additional of future toans or advances in any amount. Any cuch
commitment must be agreed to in a separate writing.

C. All obligations Mortgagor owes 1 Lender, which now exist of may later arise, to the extent not prohibited by
law, including. but not limited to, liabilities for overdrafis rzlating to any depasit account agreement between
Mortgags ardLender.

D. All additiona! shms advanced and expenses incurred by Leader for insuring, preserving or othermise
protecting the Proporty and its value and any other sums advanced and expenses incursed by Lender under
the terms of this Sesost.y Instnument.

This Security Instrument wifl £01 secore any other debt if Lender faiks to give any requised notice of the right of
fescrsion.

4. PAYMENTS. Morngagor agrees that af payments under the Secured Debt will be paid when due and in accordance
with the terms of the Secured Debt ar 4 thit Secarity Instrument.

PRIOR SECURITY INTERESTS. With repard o any other mortgage. deed of trust, security agreement or other
tien document that created a prior security interest o 2ncumbrance on the Property, Morteagor agrees:

o

A. Tomake all payments when d.e and to perform o coniply with all covenants.
B. Topromptly deliver to Lendi- anty notices that Mortgage s receives from the holder.

C. Not to atlow any modification or extension of. nor toerqueest any future advances under any notc or
agreement secused by the lier document without Lend=r's piics vritten consent.

6. CLAIMS AGAINST TITLE. Mor:gagor will pay all tanes, assessments; ions. encumbrances. lease payments.
grocnd rents, atilities, and other charges selating to the Property when Que, Lender may require Mortgapor to
provide to Lender copies of all notices that siach amourts are due and the recerpis <videncing Morigagor's payment.
Mortgagor will defend titlz to the Pzoperty against any daims that would impais the ¥'en of this Security Instrument,
Mortgagor agrees to assign to Lendzr, as requested by Lender, any rights. claims or definses Mortgagos may have
apainst parties who supply Jabor or materials to maintain os improve the Propeny.

7. DUE ON SALE OR ENCUMBRANCE. Lender may, at its option, declare the entite bafance of db Secured Debr
to be immediately due and payab!: upon the creation of. or contract for the creation of, any Eer. encumbrance,
transfer or sale of the Propeny. This right is subject to the festrictions imposed by federal lan (12.C¥ R 591), a8

applicatil:. This conenant shall run with the Properiy and shall remain in effect untif the Secured Bebticpaidinfull - ¢
and this Scournity Instrument is relcased. .
8. TRANSFER OF AN INTEREST I\ THE MORTGAGOR. I Mortgagor is an entity other than a natural person ; -
{such a< a corporation or oth:r organization). Lender may demand immediate payment if. W
A A beneficial interest in Mortgagor #s sold or transferred. "
B Thete is achange in either the sdentity of number of members of a panaership or similar untity.

C Thete i achange in ownership of more than 25 percent of the vofing stixk of a corporation o similar entity.

However, Lender may not demand payment in the above sftuations if ii ts prohubited by law as of the date of this
Sccurity Instrument.

e 2ol
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9. ENTITY WARRANTIES AND REPRESENTATIONS. If Mortgagor is an entily other than a natural person

(such as a corporation or other orzanization), Mortgagor makes to Lender the following warranties and
representztions which shall continue as fong as the Secured Debt remains otitstanding:

A. Morigagor is duly orgarized and validly existing in Mosigagor's state of incorporation or organization.
Mortgagor is in good standing in all states in which Mortgagor transacts business. Mortgagor has the power
and authority to own the Property and to carry on its business as now being conducted and, as applicable. is
quatified to do so in each state :n which Mortgagor operates.

B. The execntion, delivery and performance of this Security Instrument by Mortgagor and the obligations
evidenced by the Secured Debt are within the power of Mortgagor, have been duly authorized, have received
all necessary governmental 2pproval, and will not violate any provision of law, or order of court or
governmental agency.

C. Other than previousty disclosed in writing to Lender, Mortgagor has not changed its name within the last ten
years 20 nas not used any othor trade o fictitious name. Without Lender’s prior written consent., Mortgagor
does not and #ill not use any other name and will presenve its existing name, trade names and franchises until

the Secured e s satisfied.

18. FROPERTY CONDITION, ALTERATIONS AND INSPECTION. Mortgacor will keep the Praperty in good
condition and make all repzir5 that arc rcasonably necessary. Mortgagor shall not commit or allow any waste,
smpairment, or deterioration of tie Property. Mortgagor will keep the Property frce of noxious weeds and grasses.
Mortgagor agrees that the nature 1 the occupancy and use will not substantially change without Lender's prior
written consent. Mortgagor will not permit any change in any license, restrictive covenant os easement without
Lender’s prior writlen consent. Mortearor will notify Lender of all demands. proceedings. claims. and actions
against Mortgagor, and of any loss or damage tothz Property.

No portion of the Property will be removed, cemelished or materially altered without Lender's prior written
consent cxcept that Mortgagor has th. right to remcyve itcms of personal property comprising a part of the Propeny
that become woam or obsolete, provided that such peiseust propetty is replaced with other personal propesty at
least equal in vafue to the replaced personal property, freaqrom any title retention device, security agreement or
other encumbrance. Such replacemer.t of personal property wiif iz deemed subject to the security intercst created
by this Security Instrument. Mortgagor ¢hall not partition or suddivide the Propenty without Lender's prior written
consent.

Lender or Lender’s agents may, at Lender’s option. enter the Property 7 any reasonable time for the purpose of
mnspecting the Property. Lender shall give Mortpagor notice at the time of o7 hefore an inspection specifying a
reasonable purpose for the inspection. Any inspection of the Property shali te ¢ntirely for Lender's benefit and
Mortgagor willin no way sely on Lender's inspection.

1L AUTHORITY TO PERFORM. If Morngagor fails to perform any duty or any of the créznants contained in this
Sccurity Yostrument. Lender may. w:thout notice, perform or cavse them to be perforinzo. Mortgagor appoints
Lender as attorney in fact to sign Mo rtgagor's name or pay any amount necessary for perforinance. Lender's right
10 perform for Mortgagor shall not create an obligation to perform. and Lender's failure 10 verform will not
preclude Lender from exercising any of Lender's other rights under the law or this Sccurity Instrument. I any
construction on the Property is discontinued or not carricd on in a reasonable manner, Lender may take alf steps
necessary (o protect Lender's secunity interest in the Propenty, including complation of the construction.

12 ASSIGNMENT OF LEASES AND RENTS. Mortgagor grants, bargains, sells, conveys and warrants to Lender as
additional security all the right. title and initerestin and 1o any and all.

A Existing or futurc leases, subloases, licenses, guarantics and any other aritten or verbal agreements for the
wse ard occupancy of anv pertion of the Property. including any exteasions. renewale, modifications or
substitutions of such agreemer.ts (all referred to as “Leases™).

B. Rents, issues and profits (af) referred to as “Rents™), includiag but not hmited to security deposits, minisnum
rent, percentage reat, additional rent. common arca maintenance charges. patking charges, real estate taxcs,
other applicable taxes. insurar.ce premium contributions, liquidat-d damapes following default. cancellation
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premiums, ~loss of rents” msoranca. guest receipts. revenues, royaties, proceeds, bonuses, accounts, contract
nehts, general intangibles, and all vights and claims which Mortgagor may have that in any way pertain to or
are on account of the use or accupancy of the whole or any part of the Propenty.

In the event any item listed as Leases or Rents is determined to be personal property. this Security Instrument will
akobe regarded as a security agreement.

Mortgagor will promptly provide Lender with true and comect copies of all existing and future Leases. Mortgagor
may collect. receive, enjoy and usz the Rents so fong as Monigagor is not in default. Except for onc lease period's
rent, Montgagor will not collect in advane any future Rents without Lender's prior written consent. Upon defautt,
Mortgagor will receive Rents in trust for L.ender and Mortgagor will not commingle the Rents with any other funds,
Amounts collected shall be applicd at Lunder’s discretion to payments on the Secuscd Debt as therein provided, to
costs of maraging. protecting and sreserving the Property and to any other necessary related expenses including
Lender's attor s’ fees and court costs

Mortgagor agrees ahzi this assignment 15 immediately effective after defauh between the partics to this Security
Instrument and effectis < 3s to third parties on the recording of the Sccurity Instrument, and this assignment will
remam effective during <7 period of redemption by the Mornzagor until the Securcd Debt is eatisficd. Morigagor
agrees that Lender i entities v netify Mortgapor or Morigagor's tenants to make payments of Rents duc or to
teoome due dircctly to Lendes after such recording. However, Lendur agrees not to notify Mortgagor™s tenants until
Mortgagor defaults and Eender notifiz< Morteagor of the default and demands that Mortgagor and Mortgagors
tcnants pay aft Rents due or 1 becsme due directly to Lender. On receiving the notice of default. Mortgagor will
endorse and detiver to Lender any payresits of Rents, If Mortgacor becomes subject to a voluntary os involuntary

bankruptcy. Morigagor agrees that Lender is ratitled to receive relief from the automatic stav i bankruptey for the
purpose of making this assignment effective and zaforceable under state and federal taw.

Mortgagor warrants that no defauh exises under the ‘Leases or any applicable landlord law . Morigagor also sgrees to
maintain, and to require the tenants to comply with, t'ic Lzases and any applicable faw. Mongagor will promptly
notify Lender of any noncompliance. If Mottgagor neplects or refuses to enforce compliance with the terms of the
Leases, then Lendcr may, at Lender’s option. enforce coinpliance. Mortgagor wil) obtain Lender's written
authorization before Mortgagos consents to sublet, modify, ¢2ic/)_or otherwise alter the Leases, to accept the
surrendcr of the Property covered by such Leases (untets the Liases o require). or to assign, compromise of
ercumber the Leases or any future Rerts. If Lender acts to manage, protect and presenve the Property, Lender does
rot atsume of become liable for its maintenance. depreciation, or othir fosszs or damages, except those duc to
Lendes’s gross negligence or intentional torts. Otherwise, Morigagor wili %14 Lendes harmless and indemnify
Lender for any and alb liability, Joss or damage that Lender may incur as a conseruerice of the assignment under this
section.

13. LEASEHOLDS; CONDOMINIUMS: PLANNED UNIT DEVELOPMENTS. Morigage: agrees to comply with

the provisions of any lease if 1his Sczunty Tnstrument is on a leasehold. If the Property includes 2 unit in a
condominium or a planncd unit development, Mortgagor will perform al! of Mortgagar's Auties under the

covenants, by-laws, or regulations of it : condominium or planned unit development.

14. DEFAULT. Mortgagor will be in defaaft if any of the following occur: 'E—’
A. Any pany obligated on the Sccored Debt fails to makc payment when duc: o
B A breach of any term or covenant in this Security Instrument or any other document executed for the ;..*.
purpose of creating, securing or guarantying the Securcd Debt; o

C. The making or furnishing of any verbal or written representation, statement or warranty 1o Lender that is ™
falve or incorrect in any material respect by Mortgagor or any person of entity obligated on the Secured Debt;

D. The duath. dissolution, or insol ency of, appoiniment of a recerver for, o application of any debtos relief law
to. Morigagor or any other per-om ot entity obligated on the Sccured Debr:

E. A gcod faith belicf by Lendur at any time that Lender is insecure with respect to any person o entity
obligated on the Secured Debt or that the prospect of any payment is impaired or the value of the Propenty is
impaired;

Pago dolh)

€1 S St e 9 Dot W J0G X0 200 o AGTOWTGE LTV Jus

B |




UNOFFICIAL COPY




UNOFFICIAL COPY -

F. A material adverse change in Mortgagor's business including ownership, management, and financial
conditions, which Lender in its opinion believes impairs the value of the Property or scpayment of the
Secured Debt, or

G. Any loan proceeds are msed for 3 purpose thar will contribute to excessive erosion of highly erodible land or
to the conversion of wetlands to produce an agricultural commodity, as further explained in 7 C.F.R. Pasnt
1930, Subpart G, Exhibit M.

15. REMEDIES ON DEFAULT. In somc instances, fedcral and state law will require Lender to provide Morgagos
with notice of the right to cure or other notices and may estahlish 1ime schedules for fureclosure actions. Subject to
these himitations, if any. Lender may accelerate the Secured Debt and foreclose this Security Instrument in a
manner provided by faw if Mortgagor 1< in defauh. Upon default, Lender shall have the right, without declaring the
whole indebtedness due and payable, 1o foreclose against all or pant of the Property and shall have the right to
possession provided by law. This Secur.ty Instrument shall continue as a lien on any part of the Property not sold on
foreckmsure.

At the option of Fcnder, all or any part of the agreed fees and charges. accrued intetest and principal shall become
immediately due an< payable, after g:ving notice if required by faw, opon the occurrence of a default or anytime
thereafter. In addition, Lander thall bo entitled to all the semedies provided by law, the terms of the Secured D2bt,
this Security Instrument arid 24y related documents. All remedies are distinct, cumulative and not exclusive, and the
Lender is entitled 1o all remesiics provided at law of equity, whether or not expressty set forth. The acceplance by
Lender of any sum in payment or pasual paymen? on the Secured Debt after the balance is due or is accelerated or
after fosectosure proceedings are liie i shall not constitute 2 waiver of Lender’s right to require complete cure of any
existiag defauh. By not exercising any r/meily on Mortgagor's default, Lender does not waive Lender’s right to later
consider the eveat a defauls if it continves ¢ Tiappens again.

16. EXPENSES; ADVANCES ON COVENA!TS: ATTORNEYS' FEES; COLLECTION COSTS. Except when
prohitited by Jaw, Mortgagor agrees 10 pay alt of Lender's expenses if Mortgagor breaches any cosenant in this
Sccurity Instrument. Mortgagor will ako pay on der1anc any amount incurred by Lender for insuring, inspecting,
preserving or otherwise protecting th: Property and Lono:r's sceutity interest. These expenses will bear interest
from the date of the payment until p.id in full at the highist.interest rate i effect as provided in the terms of the
Sccurcd Debr. Morgagor agrees to pay all costs and expenszs incurced by Lender in collecting, enforcing or
protecting Lender’s rights and remed: s under this Security Instram.ent, This amount may include, bue is net limited
te, attomneys” fees, court costs, and other kegal expenses allowed by 124. This Security Instrument shall remain in
effectuntil released. Lender agrees to pay fur any recordation costs of such rélease.

17. ENVIRONMENTAL LAWS AND HAZARDOUS SUBSTANCES. As wse.in this section, (1) Environmental
Law means all federal, state and focal faws, regulations. osdinances, count e:cis, attorney general opinions of
mterpretise ketters concerning the public heahh, safety, welfare, environment o, & hazardous substance; and (2)
Hazardous Substance means aay toxic, radioactive or hazardous material, waste, potluiant or contaminant which
has characteristics which render the substance dangerous ov potentially dangerous to % public healih, safety,
welfare or environment. The term includes, without fimitation, any substances defined as * bazardeus material™
“toxic substances.” “hazardous wastz™ or ~hazardous substance™ under any Environmental Law!

Mortgagor represents, warrants and agrees that;

[V |

A. Except as previowsly disclosed and acknomtedged in writing to Lender, no Hazardous Substance has been. is.
or will be Yocated. transported, manufactuted. treated, refined. or handled by any person on. undur or about
the Property. except in the ordinary course of business and in strict compliance with al) applicable
Environmental Law. d

I
-

L "R N AN 0

-
-

{-.

B. Except 2s proviowty disclosed and acknowledped in writing to Lender, Mortgagor has not and »ill not cause,
cofitribute to, or permit the 1 lcase of any Hazardous Substance on tire Property.

C. Mortgapor will immediatcly notify Lender if (13 a release or thieatened release of Hazardous Substance
occars on, under or about the Property or migrates or threateas to migsate f1om nearby property: or {2) there
s a violation of any Environmental Law conceming the Property. In such an event. Mortgagor will 1ake al
necessary remedial action in accordance with Environmental Law.

age 50l 8)
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D. Except as previouly disclosed acd acknowledged in writing to Lender. Mortgagor and every tenant have
been, are and shall remain in full compliance with any applicable Environmental Law and Mortgagor has no
knowiedge of or reason to believ= there is any pending or threatened investigation. claim, or proceeding of
any kind refating to (1) any Hazardogs Substance located on, under or about the Propenty; or (2) any
violation by Mortgagor or any teaant of any Environmental Law. Monigagos will immediately notify Lender
in writing as soon as Mortgapor bias reason 1o believe there is any such panding or threatened investigation,
¢laim, or proceeding. Io stch an event, Lender has the right, but not the obligation, to panticipate in any such
proceeding including the right to receive copies of any documents refating to such proceedings.

E. Except as previowsly dicclosed and acknowledged in writing to Lender, there are no underground storage
tanks, private dumps or open wefis located on of gnder the Property and no such tank. dump or well will be
added untess Lender first consents in writing,

F. Morngaga i permit. or canse any tenant to permit, Lender or Lender's agent to enter and inspect the
Property ans ceview all records at any reasonable time to determine (1) the existence. bocation and nature of
any Hazardous Substance on, ur.der or about the Property: (2) the existence, location, nature, and magnitude
of any Hazarde1s Substance that has been teleased on, under or about the Property; or (3) whether or not
Mortgagor and any 1eiant are in compliance with applicable Environmental Law,

G. Upon Lender's reques’. 244 at any time, Mortgagor agrees, at Morigagor's expense, 10 engage & qualifizd
evironmenta) enginees 16 prerare an environmental audit of the Property and to submit the results of such
audit 10 Lender. The choice of 2 a2 envitonmental engincer who wil) perform such audit is subject 1o Lender's
apptoval

H. Lender may perform any of Mortgagor's obligations mnder this section at Mortgagor's expense.

I As a consequence of any breach of any rezresentation, warranly or promise made in this section, (1)
Mortgazos will indemnify and hold Lendera 1d Lender's successors or assigns harmless from and againct alf
fosses. claims, demands, liabilities, damages. cleanup, response and remediation costs. penaltics and
expenses. including withewt limitation afl costs o ifzigation and attomeys® fees, which Lender and Lender's
SUCCESSOTs OF ASSIERS May sust:in; and {2) at Lender's discrotion, Lender may release this Securify Instrument
and in return Mortgagor will ¢ zovide Leader with collateral of st least equal value to the Propenty secured by
tkis Secanity Instrument without prejudice to any of Lender's ri shts under this Security Instrument.

J Nomwithstanding any of the language contained in this Security Inzirument to the contrary, the terms of this
section shall sunive any foreclosure or satisfaction of this Security Inzirument regardless of any passage of
titlz to Lender or any dispos:tion by Lender of any or all of the Progery. Any claims and dcfenses to the
contrary are hereby watved.

18. CONDEMNATION. Mortgagor wi?? give Lender prompt notice of any pending or thrcalcned action, by private of
pubiic entities to purchace or take 21y or alt of the Property through condemnaticn, emirint dJomain, or any other
means, Mortgazor authorizes Lendor to imtervene in Mortgagor's name in any of the aboro sluseribed actions or
claims. Mortgagor assigns to Lender the proceeds of any award o1 claim for damages connceied with 2
condzmnation or other taking of al) or any pant of the Propeny. Such proceeds shall be conside/cd nayments and
will be applied as provided in this Security Instrument. This assignment of proceeds is subject to tl.e terms of any
prior mortgage, decd of trust, secur.1y agreement of othet lisn document.

19. INSURANCE. Mortzagor agrees t.s maintain insarance as follows.

e

]

A. \ortgapor shalt keep the Property insured against Joss by fire, flood, theft and other hazards and risks ¢
reasonably associated with the Propzrty due to its type and location. This insurance shall be maintained in : \
the amounts and for the periods that Lender requires. The insurance carvier providing the insurance shallbe oo,
choten by Mortgapor subject to Lendur's approval. which shall not be unreasonably withheld. i Morteagor (»
fails 1o maintain the coverzze doscribed above, Lender may. at Lender’s option. obtain coverage to protect by
Lend.r's rights i the Prop. ity according to the terms of this Sccurity Instrument.

ATl insumance policies and renewaks shall be acceptable to Lender ard shall inclnde a standard “morigage
clausc™ and. where apphzable. ~loss payee clause.” Mortgapor shal)l immediately notify Lender of
cancellation or tesmination of the msnrance. Lender shall have the right to hold the poticies and renewals. If

e Bol8)
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Lender requires. Mortgagor shall immediately give to Lender att receipts of paid premiums and rencwal
potices. Upom doss, Mortgagor skall give immediate notice to the insurance carrier and Lender. Lender may
ke proof of boss i not made immediately by Mortgagor.

Unless othermise agreed in writing, all insurance proceeds shall ke applied to restoration or repair of the
Property or 10 the Secured Deb:, whether of not then due. at Lender's option. Any spplication of proceeds
to principal shafl not extend oy postpone the due date of scheduled payment nor change the amount of any
payment. Any excess will be paid to the Morigagor. If the Propenty is acquired by Lender. Mortgagor’s right
to any insurance policies and pzoceeds resulting from damage to the Propernty before the acquisition shal
passto Lender to the extent of t*.e Secured Debt immediately before the acquisition.

B. Mortgagor agrees to maintain comprehensive general fiability insurance naming Lender as an additional
msured in an amount acceptabl: to Lender, insuring against claims arising from any accident or occurrence in
or on the Property,

C. Morngagor azzees to maintain reptal boss or business interruption insurance, as required by Lender, in an
amount equiftv, st least coverae of one year's debt senvice, and required escrow account depasits (if agreed
1o separately ir; writing), under a form of policy acceptable 10 Lender.

2. ESCROW FOR TAXES A%D INSURANCE. Unless otherwise provided in a separate agreement, Mortgagor will
not be requited to pay to Lende: funds for taxes and insurance in escrow.

21. FINANCIAL REPORTS AND ADRIT{ONAL DOCUMENTS. Mongagor wifl provide 10 Lender upon request,
any financia) statement or information Leuder may deem reasonably necessary. Mortgagor agtees to sign, deliver,
and file any additiona) documents or cerificstions that Lender may consider necessary to perfect. continue, and
presene Morigagos™s obligations undr this Serurity Instrument and Lendet’s bien status on the Property.

2. JOINT AND INDIVIDUAL LIABILITY: CO-SIGNERS: SUCCESSORS AND ASSIGNS BOUND. Al dutics
under this Security Instrument are joint and individual. if Morigagor signs this Security Instrument but does not sign
an evidence of debt, Morgagor does <o only to morigage ¥.o1tgagor's intetest in the Property to secure payment of
the Sccured Debt and Mortgagor does not agree to be persorally lable on the Secutcd Debt, If this Sccurity
Instrument secuses a guaranty betw 2en Lender and Mongage:, Mrrtpagor aprees 1o waive any rights that may
prevent Lender from bringing any astion or claim against Mantgagor oc any party indebted under the obligation,
These rights may include, but are r.ot limited to, any anti-deficiency o5 one-action lans. Mortgagor agrees that
Lender and any party to this Scunty Instrument may extend, modify or muke any change in the terms of this
Security Instrument or any evidence of debt without Mortgagor's consent. Suc'ia change will not 1elease Mortgagor
from the terms of this Sccurity Instrument. The duties and benzfits of this Seeurity Instrument shall bind and benefit
the snccessors and assigns of Mortga~or and Lender.

23, APPLICABLE LAW; SEVERABILITY; INTERPRETATION. This Sceurity Instrumen? s yoverned by the lawns
of the jurisdiction in which Lender ic. bocated. except to the extent otherwise required by the Yue of the jurisdiction
*here the Property & located. This Security trstrument is complete and fully integrated. This Scrurity Instrument
mav not be amended or modified b- oral agreement. Any section in this Sccurity Instrument. attachments. or any
agreement related 10 the Secured Debt that conflicts with applicable faw will not be effective, unlcss that faw

expressly or impliedly permits the saniations by written agreement. If any section of this Sccurity Instrument cannot ?
be enforced according to its terms, 1at section will be severed and will not affect the cnforceability of the remainder ¢
of this Sccurity Instrument. Wheneer used, the smeular shall include the plural and the plural the singutar. The o
captions and headings of the sectior.s of this Security Instrument are for convenience only and arc nottobe usedto
mierpret or define the terms of this Security Instrument. Time is of the essence in this Security Instrument. !

U NOTICE. Unless otherwise requite J by faw. any notice shal be given by delivering it or by mailing it by first class .E;
mail to the appropriate party’s address on page | of this Sccurity Instrument. of 1o any other address designated in
writing Notice to one morteagor will be deemed to be notice (o all mOorIgagors

28 WATVERS. Except to the extent prohibited by law, Mortgagor hereby waives and rekeases any and all rizhis and
remedics Mortgagor may now have or acquire in the futute re lating (o the right of homestead exemption, sedemption,
reinstatement. appraisement. the marshalling of licns and assets and all whes eve mptions as 1o the Property.
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26. MAXIMUM OBLIGATION LIMIT. The total principal amount secured by this Security Instrument at any one

time skall not exce=d $ 5,990,900 - This limitation of amount does not include interest, attomeys

{ees, and other fces and charges vatidlv made pursoant fo this Secunity Instrument. Also, this timitation does no

apply 1o advances made ander the terms of this Security Instrument to protect Lender's security and to perform any
of the covenants contained in this Secuzty Instrument.

27, UC.C.PROVISIONS. lf checked. the following are applicable to, but do not limit, this Security Instrument:

[ Censtruction Loan. This Sccurity Instsument secures an obligation incurred for the construction of an
improvement on the Propenty.

[ Fixtwre Fling. Morigagor grants 15 Lender a securhy interest in all goods that Mortgagor awns now of in the
future and that are or will become fixtures related to the Propenty.

[1 Crops: Tawber; Minerahs; Rents, lssues, snd Profits, Mon 320t grants to Lender a security interest in all crops.
timber and minerats located on th: Property as well as afl rents, ssues, and profits of them including, but not
limited 10 ali Conservation Reserve Program (CRP) and Payment in Kind (PIK) payments and similar
governmental pzograms (all of whizh shall also be included in the term “Property™).

O Personst Propert>. *fortgaror [fm:zs to Lender 3 secarity interest in all personat property focated on or connected
wth the Property, éniiuding all farm products, inventory. equipment, accounts, documents, instruments. chattel
F2per, general mtanginica, and all other itemms of pe propetty Mortgagos owns now of in the future and that
arc wsed of wseful in the coztruct:on, ownership, operation, management, or maintenance of the Property (alt of
whick shall also be incluged in th.2 term “Property™). The term “personal property” specifically excludes that
property described as “howsehold 2o0ds™ secused in connection with a “copsumer™ loan as those terms are defined
in applicable federal regutations govezqing unfair and deoeptive credit practices.

] Filing As Financiug Siatement. Mortgagor agrees and acknowledges that this Security Instrument akso suffices

as a financing statement and any citbon, phou&gphic of other reproduction may be filed of record for
purposes of Arnticle 9 of the Uniferm Conumt rcial Code.

28. OTHER TERMS. If checked, the following ate apyi cable to this Scewrity Instrument:

£ Line of Credie. The Sccured Deb: includes a revolving Line of eredit provision. Although the Seeured Debt may
be reduced to a zero balance, this Security Instrumeni vl remain in effect until released.

The Addendun attached hereto i{s incorporaied herein by reference.

SEGNATURES: By signing below, Morigagor agrees to the terms ad eovanants contained in this Securily Instrument and
in any attachments. Mortgagor also acknowledges receipt of a copy of ihis Security Instrument on the date statedon page 1.

Entity Name. . Sch

al Estated Incr  EnntyName:... oo,
ofation npril‘tg‘i?

(Dutz) (Sigrutae) o Ty

ii-ymm) Dae) Ggnatazey {Date)

ACKNOWLEDGMENT:

STATEOF . .COUNTYOF ... i ) 88,
et This instrument was acknonledged before me this .. oo Aay of oo,

by. A 144488 e R RS 8B b £ e b 01 0

My commission expires:

Al —t——————eeereooe oo
Notany Publx)

STATEOF .. JEXAS. 'CO”NL\.I YOF.....IRAVLS T A .

This ingtrument was acknowledged before me this, A S\........ dayof . Aprdda 3997 .

by ...Kefs.aw}ﬁ:..ﬂmh@,&“ PRt S
MAUME  cermenssresnnneresrerecn Rare bt b e e RSB e bt aee s ems A Rb st sa bt ns . {Tlet)
=t o , of...Schlntzsky's Real Estate,. lnC,... veerosnes sessad N 2ME O Busmens o6 Futny)

LN €3 21 3 213 1 3 oS SO on behalf of the business or ~ntuty,

U AR N SR
mm“’ﬁﬁ_ Public)
' Oy Commtorn Ry
‘ APRR 13,0000

© 1B Sywema. e R h-nmumm'rm:’!miﬂ!oms-l. 11484
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EXHIBIT “A”

PARCEL L:

Lot 5 in Northlake Commons Shof ping Center, recorded December 21, 1995 as document number
95889518, being a resubdivision of part of “The HO. Stone Northlake Addition”, being a subdivision
of that part of the Northeast 1/4 of Section 6, Township 39 North, Range 12, East of the third
principal meridian, and recorded July 3, 1930 as document number 10657148, in Cook County,
Qllinois.

PARCEL 2:

Easement for ingrere 474 egress crezted by reciprocal easement and opetation agreement entered into
by Northlake Developmedit Company, Office Depot, Inc., Service Merchandise Company, Inc., and
Petsmart Inc, dated June 141995 and recorded October 10, 1995 as document number 95687795
over and across the land descrived therein.

PARCEL 3:
Easement for ingress and egress created by rielorocal casement agreement between Wall Man Stores

Inc., and Northlake Development Company date? May 26, 1995 and recorded as document number
05548027 over and across the land described therein

¥ ,;:"..'N ’ ﬁl.(;
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ADDENDUM TO DEED OF TRUST/MORTGAGE

{this "Addendum”)

¥ N o GRS L VR PO

This Addendum amends and supplzments the Deed of Trust or Mongage ("Mortgage™) to which
it is attached, such Morigage being incorporated herein by reference for all purposes and yice
versa.

1. “hat certain Credit Agreement-Revolving (the “Master Agreement”), entered into
ov-and between First State Bank, Austin ("Mortgagee*) and Schiotzsky's, Inc.
(*origagor”) is incorporated herein by reference for all purposes.

2. Al represcetations and warranties set forth in the Mortgage are replaced and
superseded 1 their entirety by the representations and warranties st forth in the
Master Agreeni2sd.

3. Provided that Morgagor i in compliance with all of the provisions of the Master
Agreement and that no d:faul: or event of default exists thereunder (or if any

exists, that the same has been waived in writing by Mortgagee):

a Mortgagee shall not, notwitastanding any "due on sale” or similar clause
or provision contained in the Mieitzage, declare the indebtedness governed
by the Master Agreement duc and payable by virtue of the sale, transfer,
ot encumbrance of or the granting ¢f 2 lien upon all or any portion of the
ptoperty made the subject of the Mortgaze (ihe "Property”) and

b.  Mortgagee will, upon request by Mortgagor, reiez<e all or a portion of its
lien upon and interest in the Property without any payment due from
Mortgagor and will record such release in the real propeiiy records where
the Proper:y is located.

4. Upon request from any franchisee of Mortgagor which is keasing all o7 < portion
of the Property from Mertgagor, Mortgagee will execute and deliver (subject to the simultancous
execution and delivery by such franchisee) an agreement in substantially the form of Exhibit “A”
to the Master Agreement providing fos the Mertgagee to grant non-disturbance to the franchisee
and for the franchisce to provide an estoppel and an agreement to attorn to the Mortgagee and to
subordinate any interest it may have in the Property to the interest of Mortgagee.

5. Nowithstanding amy covenants or undertakings by Morigagor under the terms of
the Mortgage to the contrary:

REALS 13607 | 290160016
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All covenants in the Mortgage relating to insurance of the Property are
superseded in their entirety and replaced by the covenants with respect
thereto set forth in the Master Agrecment;

All covenants in the Mortgage relating to the right of the Mortgagor to cure
any monetary or non-meonetary default are supetseded in their entirety and
are replaced by the covenants with respect thereto set forth in the Master
Agreement fexcept, to the extent required by the local laws of the
jurisdiction i which the Property is situated, the covenants of the Mortgage
shall govern if (he foregoing provisions and the covenants provided for in
the Master Agreemens would not be permitted by such local laws or would
not be enforceable thereunder;

&'l covenants in the Mortgape relating to the rights of Moergagee to
acricrate indebtedness secured by the Property on account of Mortgagee's
deerriag itse’f insecure are superseded and replaced in their entirety by the
provisions vith respect thereto set forth in the Master Agreement (except,
to the exten: scquired by the local laws of the jurisdiction in which the
Property is situatad, the covenants of the Mortgage shall govern if the
foregoing provisicas 2nd the covenants provided for in the Master
Agreement would ixa e permitted by such local laws or would not be
enforceable thereunder).

6. To the extent that the terms and condiiioas of this Addendum are in conflict with

the terms and conditions of the Mertgage, this Addendum <%l be controlling in all respects. In
all other respects, the terms and conditions of the Mortgagr are ratified and confirmed.
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