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MORTGAGE“ ASSIGNMENT' OF ,LEASES AND_RENTS:, | 6
FIXTURE FILINGfAND!SECURITY AGREEMENT

THIS%MORTGAGE, ASSIGNMENT :OF LEASES'ANDLRENTS FIXTURE
FILINGrAND SECURITY' AGREEMENT :made: as -of this;27th day of
January.,, 1994 (this'"Mortgage") by EL TORITO RESTAURANTS; INC., a:
Delaware'corporation havfhg a place of biiginess: at 2450 White
Road), Irvine, ‘Californiar 92714. {(the "MOrtgagor"), as Buccessor by
merger ‘to ‘E} Torito: Restaurants, Inc,, a. California corporation.
t0, 'CREDIT LYONNAIS NEW YORK‘BRANCH‘ having a place of business-at:
1301 ‘Avenue ‘Of thé AMericas, Ney Yorg, New: York 10016 (the’
“Mortgageem», .as collatéral agént for and -on. Pehalf -6f theé
0011atera1 Agent, the!Agent,,the:Banksv the Issuing:Bank .and ithe

gwing LingiB: e ‘C egcribed
3 [ ¢ 3 !

L et e JARRDTRRERS: " e o frentes
NB'I’"O‘FF-‘I@IQAH?' 8

defined here: Bhall ‘have
This Docuniégtfaihe property of

C P s e e P Dbt s =00 o 2 s

£he meanings:

wik < as,, FERS 0% Cou B RE d6tporat o (che
“Company"), ] nily Restaurants, IAC., a,Delaware corp1 ation
(WFRImﬁ the Mortgagory € oth lvect and Imdirect
,subsidfariesf £ tha Company :0gether with FR1 and' the Mortgagor,
‘thei "Guarantorsh)., “he;MOrtg jee, thei.C lat al Agent, the
Agent, the It uing,ba y ithe Swing Line pank and.each of ‘the
BATIKE hAVe e. cuted.a iavoly 1g'Cz dit Agreement) dated .
January 27, : 94,, He Credi Agre\ ent lii B suant to whichwthe.
wBanks* the it uingusank and ‘Liie Swing Lime Bank‘have 7 reed to

extend credit to the iCompany pursuant’ to; andhsubject o.‘ther

termsrandlcor “ions’specifieoh*herein, wﬁth a maturity date of
Janury 27, 1999, as: to the: laer»maturing obligatio'
instaliment. eof$

_ WH £l obli”gations-' o€ '-he Banks suing; Bank
.and the :Swin nk. £0 iexE@n g CHedit un' Y it
Agreement AT ed. Upo,. among othne 1 exedution

and delivery Oy ‘cnel Mol ugd.gux. oL a uluu.ga.yc i uie a.u.l.ul hereof’ ‘to
secure»(a) the prompt payment when :due; by’ each of“theoGuggantors
of' the:joint and several obligationS*of each. of, the Guarantors: to
guarantee to the Agent, the;Collateral Agent, the Issuing.BankP _ ,
the Swing Line Bank and'theﬁBanks and. theit respective :
successors, endorseeswand assigns; prompt payment when dué of alr
present and future obligations and liabilities‘ofuall:kindstof ‘
the Company. to:the Agent, ither Collateral. Agent, the Issuing}Bank,
‘the Swing LinesBank and“the:Bank91arfsing under any or all of ‘the
Loan-Documents' whéther incurred by ‘the: Company. asi makers
endorser, drawer; .acceptor, guarantor' accommodationsparty or
otherwise, andrwhether due or‘to become: due, .gecured or
unsecured, absdlute or contingent, joint -or’ geveral, and: howéver
and. whenever incurred by the Company (the "Guarantor
Obfigations") and (b) the prompt payment when:. dué By Mortgagor ofi




<

its;obrlgations under the Security Documents (all of the

:foregoing obligations pursuant to clausé i(b) being. collectively
-called the "Mortgagor Obligatiodns" and the -Guarantor -Obligations
-andi the: Mortgdagor Obligations together being called the .

nobligations").p

WHEREAS, T'OR' THE PURPOSE; OF ISECURING. Payfieft 'Of the
'Obligations, the: Mortgagor Hereby -grants this:Mortgage in favor
of the Mortgagee:.

. NO! of e -afid.
benefits! acc E@i?if”””‘ Eqon-ang - the
Credft Agreg* Vit iéi o ua%lagreements centa ereinsand
hérein' and S?p!: Te 3 ¢ ations
tj:,htta Mortég?go 1§ WQE@? I ,,‘ gri f d rity

nterest. in, rtyootoas an _
warrantS!and‘/ .8 'OV right, {tlet'and.
interest, if! ay) 3@&“@%@%&%@% 51‘ hefeart8F
acquired‘ in’ ll of the folfowing describedfproperty -
(Colléctively, ‘the rtgagd OPETLY. "%

. m....'r <t
(o] e

. A al. *the. land .and p: filse: LoG-rEd i Lake NEwEsH
Cbunty“ ndidna. andi more :particularly descrived «
§gh;§gl_ A;annexe hereto, togsther wit 'alf of the

edsements; riches priv Leges nd ppur ~nances t EZSEEQP‘
bel ngil tor i, any way appertalulng=anu all of £he -éstate,

rig ght, title, in Hiterest, claim@gr ‘demand whatsoever| of:ithe:
Mortgagn therein and. in: € tStand'ggys af’,cggt
‘thereto, cither “fn 13w ééfin“eqd“ in' possefsicn or

' expecta: W or. hereﬁfter acqﬁ red (collect Yo the
"Premis E P
ANy ,
Ba ructures cm,pnﬁﬂﬁlngs, and ents
thereof‘ 2 2 Froy avaRtad Ay Tor the
Premiset .......... paratus, machine Ly -‘,_pment and

wOREx IR0 £

fixtures of every kind‘andhnature ‘whatsoever forming part of
any’ structures; or buildings (collectively, the
*"Improvements"o, ‘

‘C.. @all :fixtures, fittings, applilances, apparatus,
buﬁlding;materials‘ equipment, machinery and. other articres
ofspersonal property, ‘and replacements thereof oW or it
any time ‘hereafter affixedfto, attached to',praced upon‘ or”
used' in. any way in connection wégggthe complete and '
comfortable use,. enjoyment, Occupancy ‘0f operation of ‘the:
Improvementsror the Premises' (collectively’ the. "personal
Property")i

B




D. -ald proceeds of the conversion, voluntary or
invoruntary, -of any of ‘the Mortgaged Property’ into:-cash or
liquidated claims, including, without Ilmitation proceeds:
-of insurance, tort :claims and .condemnation awarda;

E. subject toithe terms of Section 1,13 hereof, all
rfghts to any rents, issues, income, revenues* royaltiesu
proceeds, profite and. other benefits paid, arising £rom: ox
udue in. connecétion with the Mortgagor’s ownership, enjoymiert,
usqumanagementg operation, leasing or occupancx of ithe!
Mortgaged Property or' any portion théredf or from any lease,
subleasé, license:-or other‘agreement spertaining, ‘théreto,
including, without limitatfbn, any*and?all rightsrthat the
Mortgag‘ 2agesi ior

ertgag RS, 53

usm 2l o . 00"

x ] i
"jil%;g ) NM@MQ&%‘!@' !};Bi? ans
&ﬁigg U ' depg D&?ﬁ ang&‘%ﬁ-ﬁ i O ?ns; Al 3ese ¥

premiumf alr policy | insurance -
coverin loss of rentenreeuﬁtﬂng from untenantab ﬂty and

any’ and| all gamages, c1es ] reve: S EVETY naturer )
.or desc‘ ption fromiany pHELS0: or « ft having now oF. .
hereaft« ‘d risht toany oil, ;as T mi :ral’ rights: and.
reservatiOng oL any such pproperty «collectiy elyh he

Rents i’ ands

F. allhlcgad rights and \elaliStdcciuing to the
Mortgag< in connection‘wi h e'Mortgagor'atowne ship'or
-use .Qf any of' ithei Mortga ye: LY. including Athou

.....

Limitaion ‘proceeds fro _;claiﬁ a5y causesi of action. om
.account’ any. damage\erdmenut'é in: value of eh.

propert: L rovementgﬁ HLEL oLang and specif ions: and,
other & tural drawingsy aliragreemr o

contraci ofs 1tracto l?“ﬁﬁpp iers b nagers: and
supervi: \ eng i eshagentsn ’
lTeasing agents; ultants; and: p ralil.

warranties; guarantles, indemnitiessand'insurance policiesr,
and all other licenses, contractg permits and certificates
reIatlngwto the use of any such property

TO: HAVE -AND; TO HOLD: unto the ‘Mortgagee; forftherbenefit
of ithe: Banks, the ColIateral Agentﬂ the. Agent, theaIssuing,Bank
and the Swing Line Bank'andwthelr successors and assignsrforeven
gggject tos defeasance ‘Only upon'thewfuri and timely payment and.
performance of all of: the’ Obligations before any sale of*the
Mortgaged Property or :any part thereof to satiefy any of such
obligations of’ thecMortgagor.

PROVIDED, HOWEVER, that thig Mortgage and:the: liens and
security 1nterests‘created hereunder shall termlnate when' all ‘the:

-3

s e i hhtd ot st m bt F s e . . C e . ——




Obligatronechavelbeen indefeasibly paid in fulr .aXl of the other
covendiits! and obligations of 'FRI, the :Coilipany andfany Subsidia¥y.
hereunder, under the Credit Agreementland under any other Credit
Document have:been performed in fulr ,and the .Banks, the Issuing -
Bank and the Swing Line: Bank havé no: further obligationtto ‘extend!
credit under the Credit*Agreement or any ‘other agreement relating;
towthe‘Obﬁigatione, at which time the !Mortgagee::shall éxecute .and
deliver to:the MOrtgagor aﬁindocumentelmhichdthe Mortgagor jshall!
feaeonably request to 'évidence tétmination of such security
nterest.

ARTICLEi I

Th ot e P T e nd
vazrante i MNOTOFFICTA T ing

. This Docum‘ t is 1o
‘ i s e Rkt ’e%n &’fﬁq P ot e 1ortgagors
répresentationg and i ﬁ 't AgTec 6ne; the
Mortgagor ha good‘and‘marketabre titlef'to ant‘indefés BYe; Estidte:

in fee eimpl in the; Prer nd th Tmprov s subject o ind
Liene' ‘excep Pe: itted Encumbranc 8 3 <1 c:dnd Wil own':the
iPereonal PY0 lrty °ree ‘and' clear Liensy,. € ddD per Lttéd
aEncumbrancee andhthi'sHMorts ge i and L3 remain a 114d anid.
enforceablev .rst and. rior’ ién: the dort agedHPrc 2ty

1subject,only o'\ alp 'mfttc Encumbrances. The Mort 1gorfhas;
fulﬂ power and authv-lty to mortgage.endfcon.ey the.. 'tgaged
Property in-'accordance ‘with the“prgyisione set forth srein. and
€3 incur the hligatfons proviy fgin,  The: Mortoagad.
Property, and! rtgagor's uegwof‘thex‘ rtgaged: PXopcrty,.

sgubstantially ca Ties withgzhl applihﬁbfeureQuﬁ' néntgof docal,.
Btate -and' fe | laws TheFMortgager will pr erc v 'h title,
"and ‘will £6% arrant and%deﬁend tne game! ' ~tgageesand
Cwill forever nd defeﬁdufheﬂvalidit' ai ty of the
llen, he_;;sg’f 18 cladmea ARTIEY g AR € .egi
‘whonmsoever.

1. 02. Further Aggurancesg. The Mortgagor agrees,’at

its expense, to - .execute,. acknowledge, deliver and cause to: bef
duly ‘filed: all sSuch furth@?’inetruments and. documents and take
alﬂ euchyactions as the'Mortgageev the ColIateraI Agent,.the
may; from time t6: tiﬁE’reasonably request to:better assure,
pgeserve~ protect and perfect the; lfenewand,eecurity interésts
heredt: and ‘the: rights and remedies created hereby

103, ‘Filing and Récording. .gggsMortgagor will'cause
this iMortgage, any :security instrument creatingva lien or
evidencing, the 1ien Rereof and! each instrument of further:
assurance totbe filed, regietered or recorded in. such. manfiex and

-g-

m da
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[}

in such places: as may ibe required by any present 'or future law in
.order ito publiish! notice -of and more fully ‘to protect and! perféct
‘the' lien hereof upon, .and ‘the: fntefést of ‘the Mortgagee in, the:

Mortgdged Property.

THe MOFtgagor will pay all £iling;

registration or recording, fees, and all expenses incident toithe
.execution. and .acknowledgment of ‘this: Mortgage, -any . ‘mortgage or
‘deed of trust ‘supplemental’ hereto, -any security ingtrufent, &nd
any; instrumunt of further assurance, andzall federal, state,
County .and municipal stamp taxes -and' other' taxes, duties,

imposts, .assessments: and charges,arising out of or in: connection
- with the delivery or recording of this»Mortgagef any mortgage oY
deed Of ‘tTUSE supplemental hereto,'any sécurity instrument. or .any
imstrument. of further ;assurance-

L

(¢
preserve :anc
franchises»
off the State
alﬁ regulat
of -any gove:
Mortgagor o1

(k
ag & restdil
material Tic
premises*anc

ox, other di:
naving, jurie

1.
title afd ir
improvements
ofu_and all

“LEYS cument 1s

M@Etﬁ&&l’? a

Y

:s,itsfiﬂngﬁéoggﬁiﬁggyitﬁe9528’ ogéers‘

nental authority OF -Coufrt appli'capleé: o
t0 the Mort: ope orrany partith

The: Mortgago: wfir PEXE LS Ehe MOT LA
it facilTty and keep i fu L force. andl e
18€8,. pe: its d,ap ‘ovals rec iredato
X o0 tIv gure <ky»de1 ot otic »of non-
*tive from any. governmentall age“cy Or av
Lletion. .

TEE of”théVMo qagor iRFand " to F17 o

“ments> renewals, substitutr -
~ATLANRTRS T SRR .. .
“and apnurtenances to,~r

iy, to:

S,

xr ‘the! laws
'omply with
1d «dectées
18 .

~eof’,.

1 Property
‘ect all
Jerate‘said
>mpliance
10rity’

‘right,,
1si'ons;,
lplacementsf
red

240 !
Property, heé agc 'uired By arereleagec yrtgagor: or:
constructed ~ nlamrad b-u f-ha Mr t le
'Premisest and all convérgions of -thérsecurity conscituced

thereby, immediately upon-such acquisition, release,
construction'.assembling, placement or conversion~ .as QEE case:
may be* andlﬁaieach‘such case, without any further mortgage, deed
of: trust, conveyance,’assignment'or other, .act. by the Mortgagorf
shall become‘subject to the Iien :of this Mortgage as fully andi

completelyr
Mortgagor afd

ngmwith the ‘saiie. effect, as. thoughfnow-owned by tHe:
specifically described in the granting clause

héreof!, but at any and all times the Mortgagor will execute and
deriver towthe:Mortgagee any and all such further assurancegp ,
mortgages, deeds of: trust, conveyanceSron assignments theréof -as:
the Mortgagee may reasonably require‘for the, purpose of. expressly
and specifica}ly subJecting ‘the same. €0 the llen of thig

Mortgager

© s b er e i sg e s arrnd o S .




1,06..

(a) aSubjecr to

subparagrapht (e): below, the Mortgagoxr wirl,pay andrdischarge"
before the :same shall beddiie delinquent “and: before' any’ penalty.
-attaches thereto, all taxes::of every kindcand nature, -a
and: specidl assepsments levied. by :any public authorityb levies,
permit, ﬂnspection and‘license~feesm all water .and' gewer’ rents
and' charges, .and -all ‘othéy public charges: whether of%awlike or
different nature,. imposed upon: oFf . assessed against the Mortgaged
Property. oF any part*thereof "or upon»the:revenues* income and

all ‘general

-profitstof the*Mortgaged Property or arisifig ifi réspect of»thes'

;occupancyy, use or possession'thereof. The: Mortgagor will,,upon

the request’of the:Mortgagee” deliver to«the'Mortgagee receipts
.evidéncifi g thie payment of all such taxés, assessments> levies,

fees, rents
agginst ‘the
inconié or p

-

will pay’ wh

CONtractors

and in'gene
so that the
the Mortgag
Agent~ :thers,
Bank.

(s
will pay ‘wh
But not Iim
encumbrance

‘Property. and

(
'will pay an

oo S

Banksby rea

fe)

g?“ﬁ"’éuméncie
., NOT, QEEA& il

ladlDkawEnd e Glakmd Bof x

1 if:i%i‘fﬁ%%%fﬁ%mém&%@%%{?ﬁn

ient hereof shall‘be furly preserved,. ati
WLt houtsexy £o t “ortg the
ent Ehe Issuing Bank, the Swingifine B:
Stibject ‘to- sudparagraph () 'Iow ‘£
« due-all charg 3 for £iT1icdes or servic

edltb crectric_ty, gas, gewer; .and wate:
iﬁ -any, 1iens or other'charge§d~on the
11 costs .and: fees velaced £hereta.

hject tor sopparagrapht (e) below )
xe& imposed on\therMortgagee, ghe. (
‘L hof TE8u1ng: Bankﬂ the»Swinr Pl
he recording pe Ehis: Mortga

S lanig L COLE S e, ALY Seias

ssessed
A'ssués;,

MGrtgagor’
hanf&s,

wd others

necessary
he‘cost -of
ollateral,
k. or--any!

Mortgagor
s}including
andfall
ortgagéd

Mortgagor
teral
k 0t any.

ire that

theé Mortgagor ‘pay -any tax, levy, assessment, charge,’claim,
demand’ ox: fee referred to in (ao through (d) above, the
lawfulness:of which therMortgagor is contesting: in §dod. faith
through appropriate proceedings. ,

1" O 7'.!’

Inggrangg (ar

Without: 1imiting any. of the

Mortgagor 8 obligations under, the - Credit Agreement,«the,Mortgagor
agrees {3t the ‘Morxtgagor'’ :8:'sole expenser ‘o’ take out and
maintafn, or to. cause. saner to be ‘taken out and;mafhtained‘
insurance on the*Mortgaged’PrSSErty cgvering: physical loss or'

limited to, 1088 or damage cauged by windstorm, haiI

rfot, civil ‘commotion;, vandalism, malicious mischief, vehicle‘and,
I addition‘ the Mortgagor will take out and'maintain

smoke“

B

."5 -

B R

’ damage BY fire .and extended coverage,perils,,including but. ot

explosion,

- OAsd for it

R T
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'\

insurance on ‘the Mortgageduproperty covering;loss or damage

caused by flood and earthquake unlessy

in: each such case, ‘the:

Mortgagor determines: in its reasonable judgiient that thescost of
‘thé: coyérage (48 compared t6. thé insured risk) is unreasonable.
All éuch' insurance: shalll be maintained for ‘the'.estimated!

" replacement cost ‘of the- Mortgaged‘Propertyp provided, that the

Mortgagor 'may maintain. any such inpuraiicé under blatkét ;policles..
Such ingurarnce -sHal1l also, expressly provfde that no co-insurance

~requirementsnshall apply.

The Mortgagor shall. (at the:

Mortgagor"s solesexpense) ‘take any, necessary*action tOrcause the
policiestreferred to above tonnamecMortgagee a8 a 1088 payee
pursuantato i 1énader's rbssrpayablerendorsement (Form 4388FU).or

a substantially .similar form.

The’Mortgagorashaai provide

evidence-ithat, 'to the extent reguirzdi by H , Ehét
‘Mortgagee, Togal and the beneki 8, the
ColYateral AEBHB tlli]ﬁﬁi[th SwingMLine
Bank;, has: ik nt tonthe% '
fpoli’ci!es fc mﬁpwmm 1é £o; the:
’MOrtgagee 2v .request or equest of.‘an the
‘Co1Yateral ﬁe@sﬁg‘éﬂpﬂe sfgb‘?ﬂﬁ)lﬁ o&f wing Line.
Bank of' ‘the " 4suramw Gmoents of outh
insurance, ie. dates of“the:expiration thereof and‘t] property’
.and risKsicovered: thereby mhﬂ;Mor*~aqor ghall -give he '

o» ‘Mortgagee: ;p mpt notlce .ol any logs coc =red Y 8 1h surance,

dlt “which’notf Shc I specify he nature and extefit ofiifuch loss and

! the insuran ol i'cy“under. which the Mortga itends tol present

: arclaim, T l-Mortga\ r hex by ar nowl ges hgt‘gha ortgagee
has'a*first grig"fty ecuri ywint vest n a Procee payable €6
£he IMOTEgago: unc 1 insurance ‘policyiwit respect to'ithe:

Wonriing,. o

P

sMortgageth >perty ("Insurance Proceeds"), provided;. hat _lexcept:
as provided n the next. succeedinotsentenceﬂ the«en‘ re amount
=of any Insurande Proceeds Shaii De paid directly te ne; Mortgagor

(upon'payme g which the’Mortgagee stecurity i st therein
‘will termin ‘d'W££% ‘bantiged by the Mortgac nd when.
required fo \ “tgagor 8 restoration’of't’ 1 gew
Property in anca with Seetaonlas 09 hercof ded!
further; th ~Mortgagoxs shall elecr Bl discreti
‘notwto rest N Asurance

‘Proéeeds shali bei deemed to: be Net iCash Proceeds and shall be
:gubject to Sectionstz 07 and 8‘01Nn) of the Credit Agreement
Notwithstanding!the foregoing, after ‘thé: occurrence, 6f an: EVent
of Default and during the continuance thereof., the Mortgagee
shall ‘pursuant.to the co- Ioss;payee endggsement referggg“to
above, havetthenright to receive: Insurance;Proceeds directly £rom;
any insuref,' and the?Mortgagor ;agrees that; in. the _event: that any
Insurance Proceeds,are received by the'Mortgagor after the
occurrence of an Event of Default, -all :such InsuranceuProceeds
Shall be recdeived. in trust. for ithe exclusive benefit of'ithe.
Mortgagee‘and*shalr immediately upon, receipt be paid over to the,
Mortgagee. Any’Insurance Proceéds: (including,any interesy eariied
-k ,thereon) sOrreceived“by the Mortgagee pursuant to ‘this

‘Section 2.07(a) following the occurrence: of:.an. Event of Default
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may ber applied by the Mortgagée to the repayment of ‘the
Obligations:

(b) The ‘Mortgagor shall not take cut séparate
insurance :concurrent in formnor ¢ont¥ibuting in the: 'event of loss
withithat. required' to be: maintained under this:Section 1,07,

unless the Mortgaget ié included thereon'as a named'insured with:
loss payable to:the Mortgagee«under a standardrmortgagei
:endoreement of. the! characteY . above desérived. The ‘Mortgagor
ishalll immediately notify the‘Mortgagee -whenever -any: ‘such separate
insurance:is takenrout and shall promptly deliver to the
Mortgagee'a ¢opy-'of the jpolicy. or’ poricies:of Blch insurance:..

.,"4\‘ Miva, Anad ﬂnah-l’nn AR msrar #nv—n basvata maal ——1°unt ,of
insurance ¢ Lgagee. undex psr X - this
SEEE IR, 1. ( Doeumo don,
warranty‘o: g3 ae ent, ithe:
Agent: ther }ﬂ‘ﬂﬁﬁﬁm nk that
such insurc adiguate for*the ur oses'of L tgagor'
Businass; or th: gﬁﬁﬂ?ﬂﬁY =st. in the

Mortgaged Property -the Lake County Recorder!

1.08. PRecorde: mhe_%grtﬂaqor will J¥Eeep proper books:
and records .0f @cceunt ag.coyeianted,in the Credit A ‘eement and
will permi’t .ofe OF iiorée Ofricers and e )loyeas 0 th Mortgagee
or ‘any Other perc 'reasonably: d igna g k Y Mor [agorr to
YVisit and { 3pectiitiic Premi'ses:@nd thé Improvements and examine
the)Mortgac :”s’*eco 8§ and book: of a Jour Aand to: scuss.its&

'»affairs, fi ince. ‘acco1 t8 with | ‘»off gggs'of‘ ) Mortgagor"
aduring norn L, businessnhoursf andvat gich; other reagoriable times

a8 may' beiix Tuired,by the Mor qaqeeu,

- ‘ 109 Wastes, Wi *nout limrting any of'‘thé Iortgagon
‘obligatione jer “the Credit A3¥sEment, the Mortgea will not

commit any. O theTMortgaueo“rroperty or mal changg;ig
EEE Use of tgaged: Pronerty which‘wil” i Ly increase
-any ‘ordinaz : her hazafd*arlsing 2t .ruction: or
operation. ag NE 1 the

Improvements in g00dfoperat1ng order.. andscogg;tion in arl
material. respects §E§!W£&¥ promptly fiake, from time to- time, all,
necessary' and proper'repaifs, renewals:,, replacements and
improvementS!thereto=, If‘any part:of the Mortgaged‘Property '
shalY be lost, damaged or: destroyed by fi¥e or other cause, the
Mortgagor shall promptly ¥estore the: Mortgaged. Property to the
equivarent Of 1it§ original conditlon*regardress :of whether O’ 1ot
'there Shall be) any 1nsurance;proceeds therefor*unless‘ther
Mortgagor shall elect in its:sole discéretion, not to: restore the
Mortgaged Property (andhtherMortgagor takes: such steps as may be
commerciariy Yéasonable: to maintain such property £0T- subsequent
use, resale or*for .such: other fUture: action as the-Mortgagor may-
reasonably deem approprlate) provided; that i'f thexMortgagor
makes thHe foregoing -election in connection with dny Gnifisured

v etees e
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casualty, 'then, for purposes: of Section::8,01(n) of the: Credit
-Agreement., the}Mortgagorfshall be .deemed toihave received Net
Cash Proceeds in.an amount equal :to theafair»market value of ‘that
,portionvof the Improvements destroyéd 6% Féndered; unusable: as a
¥ésult O6f dudch - casualty. If any paxt -of the Mortgaged*Property
shalli, through -condemnation or eminent domain: be- Yost,.
physicalﬂy -damaged’ ‘ox destroyed, or. taken, the Mortgagor will
ipromptly restore,, repair or alter the remainingspart Of the
Mortgagederoperty Unlégs thé Mortgagor -8hall. .elect in itsi‘sole
‘digcretion mot td restore the remaining part of’thevMortgaged
Property (andfthe Mortgagor takes such. steps asi may be
\qpmmercially reagonable to maintain guch propertyafor Subgéguent
Nge, resale on for :Such Sther future: action .as the Mortgagor may’
reasonably :deem appropriatel

ely upon

I,
obtaining kr igs: ‘for the
‘condemnatior Nﬁgﬁ‘i zﬁﬁﬁmn' hereof,

will notify ee of ‘the, pendency of sucy,.D 'edi“”ﬁ.
ThevMortgage ;Fﬁagaie&pattp g Iﬂ?@@ééﬂi G Lndfthe
Mortgagor from Lime ﬁge&iakev(i‘hhﬂeyrﬁecmﬂdme Mori: gee: all

instruments qquested by it to permit such participat >n. The
Mortgagor heé =by acrnowledsas that«tbe'Morto=~== has 2 £iYst

priority securdty iaterestiin.agy moreys: received by the
Mortgagor*as m & ard or' -compensat 'on i any such zon =mnatiow
3prdceeding relating £'e6 the MortgacedH:Property /(Cofldemiation

Proceeds")‘ sovided;, that: (except as provicedwdii'the: next:
'succeeding,s 1te”“eh, he entire: arount of any' Condemnation.
‘Proceeds sha Libg DA direc ly to ne: MOTEG=gor (upc payment Of
which ‘the  Mc gagee’s security interest therein terminiteé) .andf
'willl be. used by’ the Mortgagor gBYiaridi when' required for. the

Mortgagor ‘g x toration ofathe Mortragedaproperty ir /-cordance

With Sectidon 1.00 hereof; provided furthér, that 1f lxMortgagor
ishall elect I¢sigole discretion'not 0 restore '« lortgaged
Property, Ll b tch CQndemn 1on~Pxoceeds hat. deemed to.
bé Net cash. 8 and! :shatlpie - sabiect to se 1,707, .and’
BLOL(nM of t 'reement Notwiths* e oregoing,
safterathe oc¢ the

continuance thereot, the: Mortgagee; shall nave the right 'to
receive»Condemnation ‘Proceeds directly from the condemning
’authoritx, and'the Mortgagor ‘agrees that, infthe ‘event that any”
Condemnation Proceeds are received by the Mortgagor after the:
:dccurrence of an Event ‘Of Default~ all ‘such -Condemnation Proceéds
:shall. be received in‘trust for the exclusive benefit ofsthef )
Mortgagee and;shall immediately uponlreceipt be paid over to the,
Mortgageé. Any, Condemnation'Proceeds cincluding any interest
.earned thereon) so received by ‘the Mortgagee'pursuant ‘to this
Section f 10 folrowing,the occuf?Eﬁce of an Event of Default may
be appfied!by ‘the Mortgagee to ‘the repayment of the Obligations.
The'Mortgagee may. deduct. from. such moneys -any and all .expenses
incurred by it in partfbipating in any such condemnation

AR "
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1, 11. Trans Qf . . If the .
Mortgagor*shall sell,’convey or otherwfse transfer any part .of
the Mortgaged‘Property, ‘thén the ‘Mortgagee: gshall, without
requiringyany payment of consideration&or any . application‘of Net
‘Cash Proceedstfrom-suoh saley, conveyanceqor othervtransfer,
executetandidefiver to the Mortgagor a. release of lien, financing
Btatement ‘terminations,, and such:‘other instriments as may be
reasonably féquested by thesMortgagor releasingsthatgportion of
theiMortgaged Property -so 86ld, conveyed or otherwise transferred
£¥om the lien. of this Mortgage provided,ithat thé Company, FRI
andti-the- Mortgagor shall thereafter comply in &Yl respects with:
.thevprovisfbnsrof Sections 2, 07 andaSectionr 'Ol(n) of the»Credit

. Ag¥éement as:ithey. relate t6 i8uch Net Cash»Proceedsw and provided
further; ¢ ee for its:

e R mm«mm apooes of
approval o Nﬁrltmigﬁfe IKIS" MEAtS .

the

‘{f

IM6Etgagor. ishalll fal) tO Pertorm: any of ”%oo enants Contained 'in

this Articic &, CHEMERE g&gﬁ&}’ﬁﬁﬁ@ﬂ%’ (5) Buginess Days/
zprior writ fir notice of fts intenti ofi to do so:and tb

Mortgagor%. failure to EO: DErLorm such covenant. may ike: or -do:
‘the. 'same i, spg‘ ma;ner and topsSuchgextent asgit ay 24
necessary protect. the st urity Herecf. Theé Mortgagee is
hereby authorpized. to enter pon i 1di p: per 'suc purposes,

appear. in:: d defenu ny action PO« edi ﬁpurport 1g to
affect the ecT Lty hereof or the rights Or power of the
Mortgagee, ay,, - ase; | ntest " COmpro: sei any* Liqn whichein
Ehe: judgme: of the1Mortgagee appears to: be: prior or 1perior
hereto and :€xercise any such. puwé¥g, pay neceSsary expenses;.

employ cou\ ] andtpay his or her Yé%sonable feesw 1 sumsi ‘8o
advanced or pa ifshalr be & yien upci: sthei Mortgaged r )perty andi
shall be: s Y hereby ‘The Mortgagor shalI PEDIY ‘demand a4l
sumsxso ‘ad 1 paid om 1ts: ucualf with dnter T annum
(on the ba 3 309= day Jeay fapfthe: actval £’ days
involved) sxcagsl of he lighest re te ffect with
respect to nder thercredit. Agreemne woluntary
Rate").

1.13. Assignment of. Leages: dnd Reéfits. (a) The
‘Mortgagor hereby. absolutely' and. unconditionally. assfgns to the
Mortgagee:all of its right, title and interést if and to. the
Rentsr Prior 'to .an Event of Default" the Mortgagorishallfhave a
Ticense: to collect and Yecdive all Rents:.

(b): The Mortgagox hereby absolutely and
unconditﬁonarly agsigns to ‘the: Mortgagee: all of its: right, title
andvﬂnterest 1n and to existing and future %gasesz 1ncluding
subleaggs thereunder, and any and ali extens1ons, renéewals,,
modifications, and:replacements t:hereof,r covering: any: part'of the
Mortgaged Property (colleéctively, the "Leases“L, provided £hat

-i0-
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nothing, in this::Section: 1,14':0r elsewhere in this: Mortgage :shall
ibe interpreted as 'granting to: the Mortgagor a right to énter ifito
&y Léase: of the Mortgaged Property other than as:'expressly
permitted by Sectidn 1.11, MOXtdager hereby further assigns'to
Mortgagee all guaranties of tenants"performancesxunder4the
LeaseB.

¢) The Mbrtgagee"s acceptance ofzthisvassignment
shaldl not be. deemed to constituterthe MOFtgagee a "mortgagee in
possessfon"*nor»obligate the" Mortgagee'to‘appear in or defend&any

proceedfhg rerating;to any. Lease or ito ‘the' MortgagediProperty, or:

to'take«anywactfﬁﬁ hereunder, expend‘any‘moneyq incur'any
.expenses, :or perform: any. obligation.or 11ab1iLity UHaer any Lease,.

.ox' agsume any ‘obl{gation for any depos s delivered o Ehe
T R R - R
the Hortga NOT OFFICIAL!

'Mortgagor ‘ X ;‘];ieé the‘ occgﬁgfncﬁ Of Ganﬂté:v%enmt 1 lglelitwél‘ihe

Leases: ito :pay. Rent h&p[&ﬂgexgg ;hgggpﬂggitten genand! by tHE,
«Mortgagee, ithout further' congent of the: Mortgagor; tndithe

tenants may rely. ubon any written @sratement delivered by ithe:
‘Mortgagee tollthe! itenants). . ‘Any 'such.payment ‘to the Mortdagee:
shaﬂi gatisfy thd obligati 18 ©f duch\'ténant| to- make »ayment. it

the Mbrtga¢ ¥ under the Lea3es to the xtent of Che 1ymentimader_

to! ‘the: Mor| agee'..

ARTICLE il

‘ ‘Events oft DeLgyi& ‘ﬁhe’occurr' o any "Event
of'DefaulU Suant to Sectfﬂn',.OI f. the Credd eement

shall cons in MEVent ot Deiault" here' de

1ts and BATIEY e ; ol

_ﬁi@ll& Lua.-n.aa.: cile uouua.uucu..l.uu Ok gy ‘aveld. OL. .,._....lult, the
Mortgagee personaliy, or. by its agents'on attorneys‘ shall have:
and may: exer01se with reference to*thesMOrtgaged;Property any*or
all of; the rights and*remediesrof a party Holding a valid Eirst
priority lien; on or decurity intérest in ¥eal and :personal
property under aamortgage and security interest under, the law,
includinggthezapplicable provisions of‘the»Uniform Commerdial
Code,. in"effect "in the gtate in which the Premisesfarexlocated,
and' as granted hereunder. or under: any, other applicable&ﬂaw or’
ande?d any other agreement now’ or hereafter in effect executedhby
,the;Mortgagor« including, without Iifitation, the following ‘
actions:

0 cotmlon A A ot e Fost ot
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(a» The: Mortgagee may declare: all or any portion of
the :8um8 secured hereby immediately due and payable upon written.
notice given to the Mortgagor -and upon any ‘such declaration. such:
sums shall become and be immediately :due and'.payable.

(B): ‘The. Mortgagee may énter the:Mortgaged Property (ox
any jpart thereof) and may exclude ‘ther Mortgagor, its agents: and
servants whoﬂly therefrom; and having: and. holding the .same, may
use, operate, manage -and' control the Pre ises and the
IMprovements and conduct ths;businessfthereof,feitheripersonally

or by ‘their superintendents, managers, agents, !servants,

attorneyst or receiversu -Upon -every :such ‘entry,. the '‘Mortgagee; at

the:expense*of the Mortgagorh~may mailfitdin -and -restore: the
‘Mortgaged'!r"“‘“““"" Ma:' Anmml akta e nnnﬂhm-nkcﬂnn AE ..Lny

Improvement by v“-.i-o.-u;_“_.. ¥ changeSff
the contem v dReRe ey ey xgi may
nsure the Y )YOPEY
repairs, r Néﬁ? Mﬁiéis&ti ergtions.
additionsh ig‘and*imp entswthereto \ereon -as to
Ehém: May s EFW% EE élfx‘. rtgaged
Property anc «arrytm:: SyBHes R)@gggﬁ id of Lhé MOYLgagor

wfthﬁrespe< thereto -as it :shall deem ‘best. Furthermore, the
*Mbrtgagee*t all be ent:i.'H'M to: colleﬂt and receive a . ‘Rents: of:
the Mortgaged Property and to endorse all checks in raspect’

thereof, and atter deducti )} 'the expenses:of con act ing the
business tl reot ‘ ;of al. maintenance, repalrs,  renewals)
replacement , ‘alterat-ions, additions, batte ments;ar _ . )
improvements and amounts mecessary. £o pay- for itaxeés, asSégsments,
insurance ¢ dnpi or" or«othex prope: laxrges upon the Mortgaged:

Property or -any part thereorm as welil as justrand‘re aonaghg
compensation for the services OF jiadl attorneys, icounsal, .agents,,
clerks, .gervants and other °mp£oyees:properrywenga' x'and
employed by El Mortgagee, the Morrgagee may' apply the moneys
arising as’ resaild to thadpaymentof the Obligat ..

\rtgagee nay @) Sinstitute . .action for
the comple1 foreclosuxe of ‘thi’s 1 1nd gell the
Mortgaged X X 1 by

applicable law, -and aii estate, right, ‘titie; interesc, claim,
demand and. Fight of rédemption thérein, &t .one 13 more gales as
an :entity .or  in :parcelsy .and at such time and‘place;upon such
terms -and after such notice thereof asg: may be required or
permitted By Taw; or (2) institite SUCH Othet actfbn, suit or
proceeding fn equity or' at law for. the: specific performance Of
any covenant, condition‘or agreement in the Guarantee), the Credit
Agreement or in :any other agreement oY instrument evidencing the
Obrigations or ﬂn ‘this ‘Mortgage; -or 4n' aidi of the execution, 6f
any power herein,granted or for any. foreclosure hereunder, or
£Or the enforcement. Of any other appropriate Tegal or. equitable
remedy or otherwise, to protect and: enforce their rights, ds the
Mortgagee shall -elect..

-12-
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(d) In connection with any- such foreclosure, .fale or
Buit, ithe Mortgagee is: ‘hereby irrevocably appointed the true and
lawful dttorney, of ‘the: Nortgagor, in its name and gtead, to .make
-all necedsdry conveyances, assignieints, transfers and deliveries
‘of the Mortgaged Property and rights 8o sold and for ‘that purpose
the Mortgagee may execute all necessary instruments of convey-
ancey, assignment and transféy, and'may ‘substitute: 6he. or :more
persons with like: power, theéMortgagor'hereby ratifying: andi
confirming all that its!:said attorney of - -such substitute or
substitutes shall lawfully do by virtue hereéof. Nevertheless,
the. Mortgagor, it so requested by the Mortgagee, shall ratify ands
confirmtany suchtsale or sales by <éXéciiting and delivering to ‘the
Mortgages or ‘to such'purchaser or,purchasers’arlfsuch ingtruménts
as the*Mort 1 nade: under:

i )
Sécﬁge‘,’ 5‘5‘5 i R R Eeft;éi,““e
e e E?Emm hosivaple
Do, vhdoh the ﬁéﬁﬁﬂ%@ﬁ@é& §9§’b§§§r§§’b8f Cpebu oA

iboth: at law apd in daedtskag@insttyhs awmtdagby and acainst any
-and all persons claiming or who'may claimsthe game, Or'any' part
thexreof fro Ehroughiior under the‘"*rtgago : .

( Upon any sal smade unde or* r virtue; of this:
Article II, the Mortoagee ' Y ‘bid for cnd a ‘2 Ehe Mortgaged
Property 0L any,’ part. hexéc ‘and! in lin. of >aying ci h. therefor

may- make Sé ler nt for the purcl e p .ce r credit g- upon' ‘the;

indebtednes of ¢ ligrtgagor secu: Ly Ehi: i Mortga the net

-ty price ‘ter deducting therefrom thesexpensesuof he sale and

-----

the GOBtE' Q. the actionnand dfter sums which the lortgageé 15
authorized to deduct under | Moyé’ ige.. In the :€verit ‘thet-value
of ‘the: Mortgaged Property determi by’ a court ¢ competent
jurigdiéedc X urposeseef calcula;ing'any de! L ies owed by
Mortgagor,. \o ‘s‘and’cthers agaigst whom: re of a
deficiency ht, ‘the £0 llmwin ghall DE o« d cémpetent
évidence: fc derof faﬁtwsdetermir A fair
market valu X of the

foreclosure sale:;

(1) the Mortgaged Property shall be valuedrin an. ‘"as:
igh. condition s of the date of thesforeclosure sale,
without any. assumption: or. expectation that the Mortgaged'
Property will bearepaired or’ improved'in any. manner before: a
resale of the MorgagederoperLy After foreclosure;

(i) the valuation 8Hall be: based upén :an assumption»
‘that the foreclo su;g ‘purchaser’ desires a, reasonably,prompt
resale of theLMortgagedfproperty for cash (but no later than
eighteen (18) months): £6116wing the foréclosure sale;

-33.
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(144)e dll ‘expenses to be incurred when the Mortgagee ‘or
any. lender regells thefMortgaged Property including
reasonable closing costs :Customarily borne byvthe‘serler in
a commercfar real /estate traneactionrshourd ‘be addéd to:'the

 Obldgations. includingg without limitation, brokerage
commissions, titlé insufance, a _survey of the Mortgaged:
Propertys; an erivironmental -assessment of ‘the: Mortgaged
-Propertyﬂ reasonable attorneys’ -fees,: and reagdnable
marketing costsn

(iv) the gross fair market valueé: 6f the; Mortgaged
?Propertytehall be’ furtherfdiecounted to account for any.
'estimated holding costs.agsoofated withsmaintaining the
Mortgag )s pendin inch r1thou

Iiniitat t £
CaxsE. & Emém“éaﬁih‘isu : Fese on

(£id) a SERE: i¥ =Y pt to the

extent N @ﬁfﬁ Y X from ther

,;ggktal, 2 PSE.Q eraté e'c' ti}})e g‘gf;g«f operty.
the Lake County Recorder'

lv) -any ‘expert opinion testimony given. or lnsidered
in. éonnection ith *‘*“**ﬁination*of the #aif i ekt value'

-of the Mortg ,eo P¥operty, mus 0E XYEQ d¥ppexsons avingcat
least five (5) years es exier e in -ppr Lein improved
property in the vicinit whe: " the Mort P¥0 'rty is

located :and ‘being Actively ercaged thereimd@t the time of
slich testimony:

e ov-o

. f(a) In case

2 l "I s £
an Event of | fault ‘described ]
and:be conti\\ *g, then, upoigxﬂitt *«@emandrof the lortgagee;

the Mortgago +l11 pay to: 't ortga all sums: Yegu ed“to e
paid by | the . gagar pursuen o angfgrovision ; - Mortdage,.
and ingaddit \“to.sucmafurtnerzamoun as sn

sufficient t thi cogtsy and expenses; of n,
including re O BeRBAL TAtALD the Morte agents,
and counsel ~ a Mortgagee

thereunder. In the event the Mortgagor’ shalr fail. forthwith:to
pay such amountS‘upon*such demand‘ the Mortgagee:shall be
entitled'and’empowered to instifuté SUCH action or:proceedings:at
law or in equity as;may be:advised by: its: céunsel for the
collection*of the sums s0 :due and: unpaid and: may; prosecuté any
such action or proceedings to judgment or final decree,; and. may
enforce any Such judgment or final decree: against the;Mortgagor.

(b» The Mortgagee:shall be entit%ed to: xecover’
judgment as aforesaid either before -or after or during the )
pendency of any: proceedings £0T the enforcement*of the prOV1sions
Of thi‘SxMortgageh and the right of ‘the: Mortgagee to recover such

Judgment shall not be affectedtby any entry Ot sal ‘hereundery, or

by the exercise of any other right, power or: remedy for ‘the

-14-

e ; on\z 01 shabl‘b ‘e occurred.

v s M,

ettt e

At vt Wt W bt e L




enforcenent of the:provisionstof this Mortgage, or the fore-

“um A ww e

closure of the.lien hereof ; and?in the event of .a saIe of the

Mortgaged Property

and -of the applicatidh Of thé {Pproéceeds :6f

sale; as: in® thistortgage;provided, ‘to the ;payment of jthe: debt

heréby. -seduted,

the'Mortgagee;shall be entitled to:enforce

payment off, and to réceive: all’ amounts then'remainingndue'and
unpaidhupon,‘the*Obligations, and’to efiforce ;payment of ‘all otheér
charges, payments and costs due under ‘this iMortgage, and shall :be

éntitled £o recover judgment for any, portion of the .debt

remaining unpaid‘ with intereast..

STy

In case: of: proceedings against.

‘the: Mortgagor in’ insolvency -or bankruptcy organy,proceedings for
1E€8. reorganizationzor involving the liquidation; of' its assets,

thén the:: Mortgageeashall*be entitl d: to prove: ‘the whor ramountnof
principal! and imtarest. ‘Auer unon tha 0h1'iaaf"| onE. +A iFha, fulll

ount ‘there

under.thfs>h

obtained £¥c
‘Property-.

(

no levy of'.

Propertyfor

ey

iR any imanne

the&Mortgage
powers or’-re
«rights" powe
unimpaired &

(c
;otherwiser di
proceedings;

MortgagedtPJx\

-provisions c
effect in £l
Mortgagee.mc
:Other - rights
4Commercfab

20,04,

&r cxecutdQniide T ai

38 -'of the hole or an
"NOT O‘FFICIAiv
Th&&ce}lwmm ghcmpm?ytﬂfh X
igne

on any other. property of the*Mortgagor
or tOxany extent., the 1iens of: this .Mort

Property: oL any. Jrr Lhe of, Loar !;d
2die of the M 'tgag : hés undes, b1 st
3 ang Amgdies of ‘th Mort agee shall e
before.

Th MozEgagee mayi. itagtioption, sell

5686 Of the Personar ‘Property by. pubric
3eparate: -£rom -ox" togétber-with the sdle
rty (or any part Ehiatsof),,. in'accord
S UnifSTm Comnercial»”bde as' adopted
ratal in whichethe Prériiges are lf//

n respect £0iBuch Parsonal PFopc
edl'es Of Psecuagdiparty und

its «dué:
coceeds)
Mortgaged

jagee andl

\ftgaged'

hall affect
age upon
18 rights,
n. liens"
cinue

or
r' private
£ «the

3 ‘Wi.t.':h' ither

7 and ‘int
and thei
xercise any.
Tniform;

Any purchase Mmonéy,

proceeds or Availg of any sale-made undex or ‘by virtue of '
-Section 2M02 hereof, all recoveries, proceeds oF other avails»oﬁ
:any sale or judgment made under or by’ virtue .of Section 2%03

hereof

together with any .Other SUis which then may. be held : by

the Mortgagee under this Mortgage,. whether under therprov1sionsr

of ‘this Artic

' II or otherwisej

shall be) applied. as; follows:

FIRST, ‘to the payment.:of alll réasonablé costs agg
expenses incurreglby the Mortgagee: (in its capacity as -siich
héréunder or undex any'other Security Document) in
iconnection withi such sale or. judgmént of otherwise in
-cohnection with- this*Mortgage:or»any,of the Obligations,
:including;all .Court ¢osts and: the reasonablexfees'andi

-15-




‘expenses of its'-agents and' legal counsel (ineluding, without

Iimitation; the cost of any environmental assessment, the

f L

repayment of alr advances made: by the Mortgagee hereunder or

undér any Othéf Seécurity. Document ‘on behalf of the' Company
or any of the'Guarantors and any other reasonable costs or

expenses. incurred in connection with. the exercise. of any
right Or remedy hereunder or under any other Security

'Documentﬂ

SECOND"to the ipayment in full of :the. Obrigatfons to-

£Her BENKE (thergmpunts go applied to:be -distributed among
- ‘théi'Bankg in proportidn to each. Bapk'si :Pro: Rata Share) , the

Issuing Bank .andiithe Swing Line: Bank, irsuch order as the
Agent mav elent” and:

TF B¢ gsigne; or
as a cc etenté ur sdict on fma '. e direct.

: 2. L Afterstﬁe« appe\“\ £ any, Event:
:of Default: s pcimﬂno of vany'actiony.

_suit or othef .egal ﬂ@m gmy?}:]&y@;amee to oxtain
.judgment £0Y >ayment undex the«Obl gations?and‘other ums
‘requilred to bHeipaid By the Mnrfqagorfnursuanf to: any, rovisionxof
‘thls*Mortgag L OF Gk ny. cthex nature inaid Sf the s forcement
Of thé Oblf" o ] tor of thid: Mor jage, the lortoagor will, 1€
required by 1 MC ’*agee,, meen to»t € a ointment of -

receiver or- =ceivere \f th Prem aes:c d. the Imprbyc ents and-of

A

the:Rent and oth: . earnings, ssuf ¢ profits an income

a11.

‘thereof, regardle: £ the' Llue or quac' of the il rtgaged

Property: After thefhappening of -any Evént of Defail: dnd :during.

......

itsbcontlnua ‘er»or upon'theu@eweq;;-ment of“any pro: edings £0)

the specific* 27 formance

foreclose this Mortgage or' tavent “';

hereof or ir aid thereof orﬁt". o E «mmeﬁbemenr Of any, other
jldicdal pre 1{ng to .enfoxge) an! sghts: of €ht ageg, ‘ther
MOTtGAges, |8t & eftitledy a8 ammagter of r! /' it shall &6
elect’, withc 5iving of MeUICedET any othe . and.
without xregs ’equac ‘orsiifiadequacy curfty for

the Obligati Y aring the
unpaidxamount ‘of the Obligations»to 'be due and ‘payable; tol'the
appointment :of such-a receiver or receivers..

(b) Notwithstandingfthesappointment of any; receiveér;

qugggator or trustee: of the ‘Mortgagor, or of' any’ of: itw
property, BT of the\Mortgaged Property: or. .any part thereofn the
Mortgagee shall ibe entitleéd: to retain possession and contxol Of
aix property’ now' or ‘hereafter heXd under thi's! Mortgage. :

2.06. ve. No remedy herein, conferred

upon' or reserved:ito thei Mortgagee‘is inténded to be exclusive of!
any other remedy or remedies, and:each and»every guch remedy
shall be::Gumulative, and shall be'in addition to: every Other
xemedy .given hereunder or now or hereafter existing at law or in

16~
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~rwas ~ 2

equity 6% by statute; Noadelay or omis sionvof the Mortgageefto
exercige any right or power" accruing: upon: -any €VETit Of default
shalr impair any such‘right oripowerq -or shall be! congtriéd to: be

& Waiver of ;any.: ‘such event 6f default or' any acquiescence-
therein, and’every power and remedy given By thisi Mortgage to- the
Mortgagee may be;exercisedwgrpm!time to timer a8 -Gften: as may be

deemed*expedient by. the. Mortgagee. Nothing in‘this1Mortgage ‘0x”
i thesCredit Agreementsshall afféct the .obligation -of the

v bl o218 sl

COmpany,;the;Mortgagor and, the -O0thér Gudrantors to: pay the
prﬁncipaw'ofp and interesthgnL the :0bligati'ons in the manner and

at' the time and place respectively expreesed‘in the Credit
Agreement and the Credit Documents.

etk e ot o

¥

2.0%7. 0O¥8A4 ﬁ,rnnrnnmnnh ‘Govarna. T™h tha fn\'rqn't ‘that )
4there.is‘ar Retween the .provigione lortgage .and
‘the*Credit v 311 !Iti!ﬁb £ t shall
prevail,

L! ’

Z i ‘The! Mortgags 11 ‘not at
any time ir gt v stever claim

ior take: any SAefity : sgg gf]{@g ot exi \fon or
moratorium law, any exempt on. fron execution or sale of the

~Mbrtgageg' perty. or anv Dart: therPOf, wherevexr enacted, now 6%
ydt any tifie: Here frer@in £ ey Which may dffect the covenants:
:and terms. c pe: ormatce o* thisi Mortgage, noxy ’te any ear e ior
sales:gg £h Mbr\ aed Property or any part che of which, may be:
*made,pursua 3 to:an, rovieion ha ein (OF pursuant t ~the?decreeu
judgment ‘oY, Ordes of any court of competent jurfsdic only claim
orzgzggcise my 'ght/under any statlitefheretofore o ‘heredfter-
enacted tor =deem tne iproperty 80! :gold of any part.thereof, othet
than':any. né waivable statutoxy mption rights, a | the
Mortgagor harebhy: expressly : benefit or ad ,'tage of any’

-

SUcH law .Qr lawsh and cove hinder; delay or impede
£he executd of -agye powermﬁ_zein gr~ﬁ£ed oY de =g :‘to the
Mortgagee, NEL aéﬂ bELMLL the‘execu‘ o1 very' power
as though r Laweor laWBKhag_ gEey ‘made: o l, 'Further;
thezMortgag ot prior qﬁa v §dle or the
Mbrtgaged» < o) de,pursuant

to any prOV181on nerein (or pursuant to ‘the uecreep,Judgment or
Order’ of -a any court' .of competent jurisdictionh, claim, take ‘OF
insist: upon’ any benefit, relief or advantage of any law' now' or
hereafggr*in force providing,for thezvaluatfon, appraisementtor
>appraisal 6f the: Mortgaged Property, or. .any part thereof. 'The
Mortgagor, for it8elf andzall who may. claim undér it, waives, to
the extent that, it lawfully may, all ‘right to ‘have the Mortgaged
Property marshalled‘upon any foreclosure: hereof.

AT R e e b hd L dk e o Mg o




ARTICLE ITT

......

h, This Mortgage shari constitute &
security agreement and Fixture Filing under the: Uniform: ,
Commercial Code, asxenacted if ‘€he: 'state: inwhich the Premises
are located~ tthvMortgage -shall. be filed for record in the real
estatenrecords of' ‘each : county~where any part of ‘the Mortgaged
Property (including‘safd fixturesﬁ 48 sftuated, and: shall be'
-effective’ as a financing.statement fired,aswawfixture £iling: with
respect*to all fixtures ﬁncluded‘in the*Mortgaged‘Property. and

a8 a financing statement as torall operty as:.to
WhiCh‘ as fin ( i Lileq iin 8 .lu ~ ffective‘
under said LB MOERERE grants-to

Seld g becsei o e

‘Pérsonal Pr Y the IMprove ts, "in .a di't -a mortgage
Tienupon. ‘the- g @“3 qi&% fgg g or wWill ’
aggist in £ prepatheiba]mcm : e deﬁ'ﬁ time “oi Eime
aione or with the Mortgageep and deliver, £ile .and record any.
financing o COntivHAticn Stitements mortgages; deeds of trust
ontother iNStrumente , @nd. ¢ such “uEthar actsya £h Mortgagee
may F¥éasona Yx ruest to € tabli fy, M nta 1 ane perfect the'

security in 'regt 8¢ the rtgac elin he jaged: Property.,
including (but ‘notwilimited o) ar and Ii 'newalsh dditions,
.substitutio :ﬁ 4'o£o\ gengg to cr 535’ and :the proceeds thereof,
and otherwi to~ otdet Ethe samey: u8t the rights and.

interests ) third parties: The terms :of this‘Mortg' & shall be
deemedtcomm cially reasonab “‘;’ﬁﬁ%n,the meaning 6f the Uniform

Commercial Codsl in the StateiSnwmidch the Premises arc located.
The mailing 260888l of the Fyantor cithe nLerésts
creatéd hercunder is the adaress iCF | Mo¥ty , h:at the
beginning, '~‘~rtgage?3ﬁh tile address of" the red: party:
from~which t1ion concéx ng he»secur” ) ts
hEreunder m ained. is: ress» £ jee: sét

forth.at th

3.02. Pow and Duties: :Mortagageae:
{a) TheMortgagee; in such capacity 8hall "be ‘entitled. to
-exercise such: powersxand perform such -duties under this Mortgage
as are specifically de81gnatedhto or’ requfred?of the Mortgagee by
the! terms of this Mbrtgage, together with such powers that are
reasonably inc dental thereto. ‘Nothing. ‘herein ghall ‘be construed
‘€0 constitute the Mortgagee a trustee the: ‘Collatéral Adent, the
Agent- the Issuinngank the: Swing Line Bank or for any of the:
Banks nor to impose on; ithe: Mortgagee any duties or
responsibilitiesrexcept those -expressly get forth in this
Mortgage..

-18-
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(b):

‘ The- Mortgagee may exercise any of its dutiés unde¥
this: Mortgagesby ‘or through agents or‘ employees :andi shall be:

entitled. toadvicé Of colinsel .concernirg; all matters pertaining

to its duties: hereundéy .

{c)

......

herein, the»Mortgagee shall have nOtduty to act or refrain from
acting; except upon. the instYuctions of 'thé Requiredeanks. In
all casesq the!Mortgagee'shalB exerciset or refrain: £rom

Tt 3¢ s b &

exercisin g any power-of the:Mortgageeshereunder,'and will be
fully protectedtin acting upon the instructions of :the: Required;
Banks, provfdednthat the‘Mortgagee ghall not ‘be. obligated €0 take:
any action whfch would -expose the Mortgagee'to any personal.
11abiTity  t6: Persons nOt,nartv'heretofor whfch is contrary to

thisi Mortga

)} 1aw.

3 1efit off ther
Banks. THe £ -y, created
by  this Mor AgE 1d temedies

granted to: Thg@wwntmtb&prwm@mﬁ £ £he:

Col1ateral e .1t Emﬂﬁaﬁm%m the (Swing; Line
X y-:according; t o the amount 'C ObligationSs

Bank ‘and the Banks rata
due to.each of fthe Banks. Each of rhe:rights Privi =ges and

remedies ag »rdef to the Mortgagee: undeptithi's I "tgage ‘or
otherwise b/ 8tariite oF at aw o in' e 1it3 witr res =ctﬁto the
Mortgaged Propercy may be:k erc1. d by ihet MOTtgagee Eﬁt only

lforsthe ratable benef 't -of the B‘tks as provided intthi’s,
Section '3.03. A“y Mc tgage Pr01 rty 21d! or recove 2ds at' :any
‘time by :the Mortgadeceior ai real’i zatiomn: ot accouﬁt £ .any
Mortgaged P aperty shalr inure tojthe ratable benefit, Of the

‘c611atéral. Acent, Ehe Agent, che tssuinguBank the Swing Line
jBank and the ‘Banks: a8 proviges ins*his:Section'3 0>

3 xgglpgtogygjro__gigna Neiit¥ Mortgagee:
inor,any ‘of; *{ifers, directors, employeef )1 .B‘Shall be
lgggle to.t JagoEy, the Coilateral Age =nt thez
Issuing%Ban in Line Bankior any Dan action
lawfuﬂly ta t rin

~connection with. this»Mortgage. ‘The: Mortgageershall not be
responsible~in -any mannexr to:the Collateral Agent, the&Agent “the:
Issuing ‘Bank, 'thel Swing Lifjé: Bank:or any of the: Banks for the
value; validity* due ‘execution, genuineness: effectiveness,
legality, enforceability :or sufficiency of Ehis: Mortgage, the
wGuarantee, the credit Agreement or*alr or any portion of the:
,Mortgaged Propertyp or .any of theé certificdates, documents ox-
instrumentsecongemplatedUby the foregoingh or ‘£6r the failure of
the MOTtgagot or anyaothen party to pegggrm itstobrigations UndeE
them or for .any: rec:i.tales,l statements), representatione or
warranties madeiby the Mortgagor in this Mortgage,or for’the
value,fsufficiency,etitle'or condition of all or any portion 6f
the Mortgaged ‘Property. ‘The, Mortgageershall not be: under any
obligationuto ‘the .Collateral. Agent, ‘the .Agent,, the’ Issuing,Bank,
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the Swing,Line Bank ‘or any of the Banks to'ascertain or'ito
inquire as to the,performance or obgérvance on the part of the
tMortgagor -of any of ‘the: terms, coVeénants or conditions of any.
agreements or ‘to inspect ‘the propertiesr books ot records of -the-
‘Mortgago¥' or to: ascertain .6¥ ito inquire'-dd to -financial cofidition
-0f the-Mortgagor. »

3.,05.. ‘Reliance ‘by.tlie :Mortgagee, 'The Mortgagee: shall
be entitléd to: rely, and shali be! fully: protected in'relying upohH
(1) any ‘written note, notilce, consent, certificate, affidavit,
léttery, telegram, ‘teélex, teletype message, stat‘ment,aorder, )
instruction or other documeiit in'good faith pelieved. by it to: ke

genuine«and to havevbeen ‘signed, isent of made by the proper

spgrgon gr;; i gespect
of Ylegal ime ithe:

Mortgggor) . ﬂﬁmﬁ? S'Siet &3 Yected! by
NOT OFFICIAL'

ithe- Mortgac

‘Mortgage\ae ‘.

1e: Bank Ot any. Bank a g may' exercise{the¥

the Swing I .
though itv e not *he Mor*~=~°en and it may ArrEnt deposits
from“ 1end mey Lo 1dt5cu addy, 1gad iﬁ y =~ dr ¢ )bu5£hé§é
with the Mortgago® a8 4f it were'mot. the Mor:daget -
'3 )p. JRights.and hlig.'igng ‘NG security 1terest
credtéd by this Mortgajeliin reéspect| of the Mortgagor‘e ight,
title or ir =res 1 ok £o; any’ con ‘Sct or o \ex iﬁstx ient shall
- bet construe ‘to be.a,consent by ‘the. Mortgagee, the Col 1terar
Agentk’the\ jent; the Issuing Bank, the’SwinguLine Bar or any
Banknto any ‘chrcontract 10X cxher lrstrument,or to» ose ‘upon
the*Mortgac‘\ "“he- Collateral‘Agent,‘tne Agentm the suing Bank;,
thevSwing, nk or anyeBenh any oblngations wi ;pectlto A
thessame o Iant any ‘poWer or rioht (not.rexrrer ;ranted in
‘this Mortgc approve: ox: consenr’to any actig J the .
foregoing L 'occurrenm and contir n Event Of

Default.

3.08..

hereunden

Mortgagee hereunder, andsalf

(&) Arl rights of'‘the!

bligations of=the,Mortgagor
shall be absolute and unconditional irrespective of!

(49 any lack\of validity or enforceability of any provision of
the Credit Agreement, anyfagreement with réspect’ to the Obliga-

tions or any’ other agreement ox' instrument relating to: aﬂ?'oﬁ the
fore901ng, (1) any-‘change ih: ‘the time,. manner 6T place of
-paymeft ‘0f or .in any Other. termiof* alr of any of the' Obliga-
t{ons;, or*anx_othE?*amendment or WHiVET of or any consent’ to. atly

departure £Yom any of the Credit Agreement or. any .other agreement

or. inst?hment, (iii) any exchange ox’ rel ease Of any of the
Mortgaged Property, or ‘any release OF améndment or waiver ‘of oY

,,,,,

any ‘consent to or departure from ahny guarantee, for all or any of

-20-
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the ObligatfonSior ‘(iv): any, other circumstance which might
constitute a défénse available:'to, or a :digchargé of, a creditor
or pledgor in respect Of the:Obligations or ithis Mortdige.

(b) This.Mortgageashall not bé .construed. ag' relieving
the Company fE6m: £ill liability’ of its: obYigatisns) under the
Credit Agreement or the:Mortgagor or -any- other Guarantor £om
£ull liability for {ts Obligatiof§ uider'the: Credit Agreefiént afid
any; and arl future and. other indebtedness g€cured ihereby. and for

‘any- deficiency ‘théreon.

(c) Following anHEventlof'Defaul t ‘hereundery, thé:
Mortgageé iSahereby subrogated. to. all Of:- the Mortgagor's

2i” T sny

interests’ wilR s A uqmafﬂ-‘fag 'l oAb Q-A it Hy-3 MA.‘“”’lged

-Property ’an‘ 4 ¢ CANI Y, e hblmde AL hf. rehspect
thérets and a me&rSe 1-with.
respect thé'

NOT OFFICIAL'
L 3 ngh. All e orafitd,
GOVETAfiLE, tornsf Proties e mgsmgwﬁ. a2, rung with
the land and a1 3bRly ey ﬁnkéagpgeqo theivehgfit of»
thexsuccess« s and assignszof the ortgagor, ;andi i€he. ¢ *cessorss

.and -agsfgng! of the'Mortgagee, the Collaterall Agenty i 2. Rgent,

the Issuing rank, 'th Sw_“, in@WBank andeEhs Banies
3103 ver of Ju¥y .Triall, THE MORTGAGOR, THE:

'MORTGAGEE A] EACH @F THE' BANKS{H QEBY BRIV lxlALuBy TURY IN: ANY-

JUDIQ;AL'PRl EEDTNG, INVOLVING), DI CETLY OR' DIRECTLY ANY‘MATTER
(WHETHER ‘SOUNDING IN 1QR? )NTRAL ‘OR' :QTHERWISE) IN' VY WA&
ARISING OUﬂ B’ RELATED TO, OR CONN&LPED*WIln “THIS: MORTGAGE . 'OR

THE*RELATIO] HIPS ESTABLISBED d$$ﬂ@®DER‘

1. Partiald _ditx -ﬁZn cage any one or more .Of
‘the! provi‘si' contained: infghif Mortigaget 8hall be. 1lidy,
illegal or, 1 ccaabler 1Td chﬁ under: any the -
validity, I : i‘enforreabilitygof the' res provisions:
*contained n 1 not in apy\«ay:be a*e Ye! npaired
thereby* A :hilg:

Mortgage imay. oei ca.c.:.c...iseu onty to tae (:.'JLL(:.‘uu Cliac. :«che; ;Sic?i'cisea
thereof! does nat: violate -any- applicable lan, and are intendéd to
obe,rimited toj ‘the: éXtent: ‘mecessary ‘that they will T render, this
4M0rtgage invalid, unenforcéablé or not entitled to be,recordedt
registered or filed‘under the~provision9tof any<applicable law”
If any term ‘of this:Mortgage or' any application thegggg ‘shall be
invalid or unenforceable, the.remainder offthis*Mcrtgage and any.
other . application :0f . such term. shall -not. be affected.thereby

3 -12., ug;iggg Any communication, demand} oY notice to:

be.givenrhereunder will ‘be duly given;when deliverediin writing
or: ‘by. telecopy ito & partyzat its address .as indicated below-
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1l

If to the: Mortgagsr,

:1Q831 Von Karman

IiViile, California, ;92815
‘Telecopy.: 0714) 757’7984

‘Attention: Chief: Financial Officer

With .&6pies to-

Latham & ‘Watkins;
6331 West Fifth Street

sSuites4000

Los Angeles' California 90071+2007.

~e n-_._re_ i1oya a\i Aniet tameant

D )C am' D' :i‘:‘ls :
ﬁo‘?&iﬁ%&ﬁﬁv '

(o 400&
1‘31 EnSamentiheprapesty of

Eeleheﬂkakxﬁgkﬁhnﬁyﬂiﬁﬂﬁrd»ta
Attention. ‘Michael A. Woronoff

1t EoFthe IMOEESAS =0

sl

!thefIssuing lank the Swinc iinhe ank‘ an: Bank, ‘at its address

!
e

.Sas indicated on..t! qignatu 5 page Of they Cres Agreement;,. withy

2 copy; to

Siillvan & €romweld
444’ .SOuth: Flower Streetl §u§ 1200
Los Angeles, CaidFoinia 90071

Telecopy~ %213)

ttention- AllsonWS' Ressler, Esq

. §) Q *erwise nro
notice‘whic ol red tofbe

"terms of: ‘th ~ may He:

facsimile £
3 ﬁ3m

any;’ number of counterpartStan& by the dggferent parties hereto\on

sseparate counterparts, each of
‘delivered: shall be: an original

*Eobether constitute one and thé Same: ‘'instrument..

R 1 VA8 ,QH§*§§ ofulaw; This Mortgagefshalr be ‘govériéd
By andhconstrued’i accordancy
‘whiéh the. Premlses .are located& and thé Mortgagor will submits ito
jgrfsdictﬂon and. the laying ofavenue for. any suit onathis
\Mortgagesin the county of such &tate in. which. the Premises: are

located.

e e R

at '

31

N ——

the dollateral agenE, cheé:'Agent,

<,

‘58340357

s

hia

v.ided: 0 theﬂcor - rein, any’ -
glven BN Writing at. to the ‘
’giVPn by’ telex y or'

'I‘his Mortgageé: may be executed in

which when*so executed*andt
buthali thewcounterparts shaﬁl

g with; the laws.of the state in

by

......
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| 315, _.A cen, Pursuapt tdé- IC 32-8-11-9, this
MOrtgagée gecures future oblfgatrona;and‘advancements up ‘to a
maximum aoufit Of :OfiérHunidred and Fifty :Million: Dollars .
K$150H000v000), plus; interest and‘premium' if any, and default
* interest or ‘other default or Iate,charges, and‘all futurer
modi'fiati'ons, Extéfsions afd rénewals of any indébtedness or

obligaf:ions‘ rsecured by this -Mortgage.

v N WITNESS WHEREOR), this Mortyage has bech duly
‘@xéecutéd by “£her Mo rtg gor &g of t:he date £itst written.-above.

BTN MADTMA 'nqnmnw’na\fmn ~-|-Nc;
L .

i
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.STATE :OF' CALIFORNIA: )
A e S AN e “toda.. . L R R vy e Syvr vy )
COUNTY OF LOS-ANGELES: )

iBefore me;  a Notary ‘Pub Ior in a } for the ‘State; of
rCalzl.‘fornia,, gpersonally appe' areds LafirT bing- TR 81id
, the /0’:- Lur.. - nd L

‘of EL TORITO RESTAURANTS, INC.,, a Delaware' corporation, ‘Whoy~
ihaving been': duly swornL acknowl'edged 'the execution of’ thg
£6F8going, Mortgage,, Assignment Of Léases! and' Rents, FiXture

Filing and Security Agreement ifor and on behalf of said !

:corporations
' Wangsand! 3 Seal ¢ iay -Of
J‘anuary,'; J:gz Dﬁ%ﬁﬁ%ﬂtpﬁg 3y 1oL

N?{DT cmﬁie:.m@ RS

cumeng.iy the pr(spert& SOk lfl.
ake County Recorder!

S COUNTY.
ﬂmm&?ﬁn_.

My Commilssion Expiresu 3/,.-.1 y P

T .afyd fesidédtof L0 Ay éles cointy, iCalifornia.
X ,

‘THiS: dMStEufeat jprepazéd By andi€6l1owing recordation retitn: tos
Alison. S. Re sler;. Esqs,n Sulldivan: & Cromwell,, 444 Sovth Flower -
Street, Suite 1200, Los: Angeleeum ali fornia 9007%
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STA'PE OH'CALIBORNIA
COUNTY" OF .08-ANGELES:

‘Oananuary»Z'I,“1994,¢before me, PaulaM Satchell; Notary, Public, personally
appeared M% b, avdileant R. Nolwiasn fersonallyKiowi to

me'OR} iproved tosmieon:the “bpsis-of satisfactory- eviderice:to: bez the person(s) "Whose

name(s)-is/are subsé‘fibed toithe»wnhin instrument andfacknowledgedf’to ifiésthat he/she/they
executedtthe saffie ifi hns/her/their authonzcd%capacity(ies), andlthat: ‘by- his/he/their

signature(s)yoiithé? ifistruinent:the: person(s), or:the ‘entity: upoi bétialfiofswhich. the,person(s)f
acted,-€executed

WG Dolcument 1S
' '.om"':* ‘“Lak‘ :
dry Public.— Califoinia 2
28 ANGELES COUNTY:  |I.

mm, Exlies MAR 24,1

ms e Bapmesw,ree o

UL
™ :})L &-JJJ/ /

ST

NOTARY ACK - ALL OFFICES VER, 0873093
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