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MORTGAGE, ASSIGNMENT, /

SECURITY AGREEMENT AND FINANCING STATEMENT
(Secaring Future Advances and Future Obligations)

THIS MORTGAGZ, ASSIGNMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT (the ‘Mortgage") is made and entered into as of the 7" day of
August, 2002 ("date hereof™), by LASAI'LE BANK NATIONAL ASSOCIATION, a national
banking association, not personally, but as Trustee under that certain Trust Agreement dated
January 13, 2000 and known as Trust No. 122962, whose mailing address is 135 LaSalle Street,
Suite 2500, Chicago, I]linois 60603 and Southeust Fartners, an Iilinois general partnership,

whose address 1s JLSQ S ( fm.g:(gc&g f_.qm;_g /& O Therein sometimes.

collectively referred to as “Borrower” or as “Mortgage: ’yto GENERAL MOTORS
ACCEPTANCE CORPORATION, a Delaware corporatior {"Mortgagee"), whose address is
15303 94™ Avenue, Orland Park, Illinois 60462, Post Officc'Box 466 Orland Park, Illinois

60462.

WHEREAS, Mortgagor is the owner of fee simple titlein «nd to that certain
"Land" (as hereinafter defined) located in the County of Cook, State of Tilinais, legally described
in Exhibit A attached hereto and incorporated herein by this reference, ana-ull "Improvements”
and "Fixtures" (as hereinafter defined) and all "Awards", "Contracts" and "Revenues" (as
hereinafter defined) arising in connection therewith;

WHEREAS, the Land, Improvements, Fixtures, Awards, Contracts and Revenucs
are herein transferred to Mortgagee to secure the "Obligations" (as hereinafier defined) of
Mortgagor, this Mortgage being a lien against the Land, Improvements, Fixtures, Awards,
Contracts and Revenues; and

WHEREAS, the Mortgagor by this Mortgage does grant to Mortgagee a security
interest and lien in and to the Fixtures, Awards, Contracts and Revenues.

19§142.2
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NOW, THEREFORE, for and in consideration of One Dollar ($1.00) and other
good and valuable considerations paid by the Mortgagee, the receipt and sufficiency of which
are hereby acknowledged by Mortgagor, and for any and all future advances and/or future
obligations which may hereafler be advanced to, or incurred by, Mortgagor and/or the Obligor
Parties (as hereinafter defined), and to secure the punctual payment by Mortgagor and/or the
Obligor Parties of the Obligations when due, whether at stated maturity, by acceleration or
otherwise, and the performance and observance of all other agreements, covenants, warranties,
representations, obligations and liabilities of Mortgagor under this Mortgage, Mortgagor has and
does hereby grant, bargain, sell, mortgage, warrant, convey, alienate, remise, release, assign,
transfer, gran« a,security interest in, set over, deliver and confirm unto the Mortgagee and its
substitutes and successors, as applicable, upon the terms and conditions of this Mortgage, with
power of sale as‘provided herein (to the extent permitted by any statutes or laws applicable
thereto), the Land'desnsibed on Exhibit A and the Improvements and Fixtures, and further grants
to Mortgagee a security Zuiarest in and to all other property described in GRANTING CLAUSES
THIRD through SIXTH telow (Fixtures, Awards, Contracts and Revenues); and the Land,
Improvements, Fixtures, Awards Contracts and Revenues being herein collectively called the
"Premises”.

GRANTING CLAUSES

MORTGAGOR GRANTS TG MORTGAGEE TO SECURE THE
OBLIGATIONS SECURED BY THIS MORTGAGE ALL THE ESTATES, RIGHTS, TITLE
AND INTEREST OF MORTGAGOR IN, TO AND UNDER, OR DERIVED FROM THE
FOLLOWING PROPERTIES DESCRIBED IN GK 4NTING CLAUSES FIRST THROUGH
SIXTH, INCLUSIVE, PURSUANT TO THE GRANTiNG CLAUSES SET FORTH IN
SCHEDULE 1 GRANTING CLAUSES WHICH IS ATTACHED HERETO AND
INCORPORATED HEREIN BY REFERENCE.

TO HAVE AND TO HOLD all and singular the above Jdascribed Premises,
together with the rights, privileges and appurtenances thereto belonging urto the said Mortgagee
and to its substitutes or successors forever. And Mortgagor does hereby hind itself, its
successors and assigns to warrant and forever defend the Premises unto the szid Mortgagee, its
substitutes or successors and assigns forever, against the claim or claims of ali-persens claiming
or to claim the same or any part thereof. ‘

This conveyance, however, is made in TRUST to secure all of the Obligations
payable to the order of the Mortgagee, which provides for, among other things, acceleration of
maturity and for attorneys' fees, as therein stipulated. Should Mortgagor do and perform all of
the covenants, representations, warranties and agreements herein contained and comply with the
provisions of this Mortgage and do and perform in a prompt and timely manner all of the
Obligations as the same shall become due and payable, then this conveyance shall be released at
the expense of Mortgagor by the Mortgagee or any subsequent holder hereof.

Without limitation, Mortgagor hercby grants to Mortgagee a security interest in and
to all of Mortgagor's present and future Fixtures, Awards, Contracts, and Revenues, and the
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proceeds thereof, and Mortgagee shall have all of the rights and remedies of a "secured party”
under the Uniform Commercial Code of the State of Illinois. This Mortgage constitutes and shall
be deemed a "security agreement” and “financing statement” for all purposes of said Uniform
Commercial Code. The lien of this Mortgage shall also constitute a security interest covering
any tangible and intangible personal property described in GRANTING CLAUSE THIRD,
FOURTH, FIFTH and SIXTH and all such property is hereby assigned to Mortgagee together

with the benefits of all deposits and payments now or hereafter made therein by or on behalf of
Mortgagor.

THE REMAINDER OF THiS PAGE IS INTENTIONALLY LEFT BLANK.
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ARTICLE 1
Representations and Warranties of Mortgagor

SECTION 1.01 Title. Mortgagor represents, warrants, covenants and agrees that:

(1)

(1)

(iii)

(iv)

v)

Mortgagor owns fee simple title to the Premises free and clear of all liens
and encumbrances, except for the liens and encumbrances described in the
exceptions listed in Mortgagee's title insurance policy (the "Permitted
Encumbrances"),

Mortgagor is the lawful owner of the Premises and that Mortgagor has good
right and lawful authority to grant a mortgage, assign and pledge the same
»5.orovided herein and, if required, has obtained all consents necessary for
graiiing this Mortgage, conveying, mortgaging, assigning and pledging the
same without default under the terms and conditions of any agreements,
deeds of trust or mortgages,

Mortgagor ha no: made, done, executed or suffered, and will not make, do,
execute or suffer/ arny act or thing whereby Mortgagor's estate or interest n,
and title to, the Prefnises or any part thereof shall or may be impaired,
changed or encumbered in any manner whatsoever other than the liens and
encumbrances described in the exceptions listed in Mortgagee's title
insurance policy (the Lease ¢escribed in the following subparagraph (iv) of
this Section 1.01 shall not be deespad to violate the provisions of this
subparagraph (iii} of this Section 1:4%);

Mortgagor shall not execute any leases affecting the Premises (there are no
existing leases affecting the Premises other tpa that certain Lease between
Mortgagor and Southeast Side Chevrolet Sales, L. d/b/a William
Chevrolet, L.P.) or any part thereof without prior wrirten consent of the
Mortgagee; and

Mortgagor will do, execute, acknowledge and deliver all ard cvery further
act, deed, conveyance, transfer and assurance necessary or propel for the
carrying out more effectively of the purpose of this Mortgage and. without
limiting the foregoing, for granting this Mortgage and conveying,
mortgaging, assigning, pledging and confirming unto Mortgagee all of the
Premises, or property intended so to be, whether now owned or hereafter
acquired, including, without limitation, the preparation, execution and filing
of any documents, such as financing statements, continuation statements and
assignments, deemed advisable by Mortgagee for maintaining its lien on any
property included in the Premises.

241095730
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SECTION 1.02 Lien. Mortgagor represents, warrants and agrees that this
Mortgage shall create a lien against the Premises and the lien created by this Mortgage shall at
al times herein continuously be a lien on the Premises. Mortgagor warrants and represents that
it is not in default of and shall not be in default of its obligations in connection with any
documents, notes, security agreements, deeds of trust or other documents involving the creation
of any indebtedness evidenced by any prior liens of record. Mortgagor covenants that Mortgagor
will keep said Premises and the rights, privileges and appurtenances thereto free from all liens of
every kind other than the Permitted Encumbrances. Mortgagor shall not amend, alter, modify,
extend or renew any documents, notes, security agreements, mortgages or other documents
evidencing anyptior liens, nor any of the obligations, liabilitics, and/or any indebtedness which
is secured by any-zrior liens, except with the prior written consent of Mortgagee. Mortgagor
further agrees to protectand defend the title and possession of the Premises so that this Mortgage
shall be and remain a lied thereon until the Obligations are fully paid and satisfied, or if
foreclosure sale be had herennder so that the purchaser at said sale shall acquire good title free
and clear of all liens and encuribrances other than the Permitted Encumbrances.

SECTION 1.03 Autlorivy. Mortgagor hereby represents, watrants and agrees
that: This Mortgage and the Obligations ~onstitute the legal, valid, enforceable and binding
obligations of Mortgagor and any and all.otp<r obligors named therein, if any, in accordance
with their respective terms; and Neither the ¢xecntion and delivery of this Mortgage or said
Obligations or the performance of said Obligations, the consummation of the transactions
contemplated hereby or thereby, nor the fulfillment #f, or compliance with, the terms and
conditions of this Mortgage or said Obligations, coniYiciz with or results in a breach of any of the
terms, conditions or provisions of any other restriction of 2iiy other agreement or instrument to

which Mortgagor is now a party or by which Mortgagor is’zound,
SECTION 1.04 Certificates and Permits.

Mortgagor represents, warrants and agrees that Mortgagor shail maintain and cause the
jessees and sublessees of the Premises to maintain all necessary certificates, licenses,
authorizations, registrations, permits and/or approvals necessary for the operiitio: of all or any
part of the Premises or the conduct of Mortgagor's, Mortgagor's lessees’ and sublesiees’
business(es) at the Premises, and will comply with all applicable local, state and federal laws,
statutes, rules, regulations, orders and decrees with respect to the Premises and the business
operations carried on at the Premises, including, but not limited to, those described in Section
1.09 hereof (herein collectively referred to as "Applicable Laws") and/or obtain all required
zoning ordinances, building codes, land uses, environmental and other similar permits or
approvals necessary for the conduct of Mortgagor's, Mortgagor's lessees' and sublessees'
business(es) at the Premises. Mortgagor represents, warrants and agrees that the present and
contemplated use and/or occupancy of the Premises does not conflict with or violate any of the
Applicable Laws. Mortgagor represents, warrants and agrees that promptly upon the

191142.2
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Mortgagee's request, Mortgagor shall deliver to the Mortgagee copies of all ordinances, permits
and approvals pertaining to the Premises.

SECTION 1.05 Utilities; Roads; Damage. Mortgagor agrees, represents and
warrants that: (A) The Premises are accessible and served by all utilities required for the present
and anticipated future use thereof; and (B) The Premises are free from material defect or damage
caused by fire or other casualty.

SECTION 1.06 Bankruptcy and Related Actions. Mortgagor represents,
warrants and agrees as follows:

(A) The lien of this Mortgage attaches and shall attach to all of Mortgagor's
rights and remedies at awy time arising under or pursuant to Subsection 365(h) of the Bankruptcy
Code, 11 U.S.C. Sections 101 et seq. (the "Bankruptcy Code"), including ail of the Mortgagor's
rights to remain in possession.<f the Premises.

(B) Mortgagor snall not, without Mortgagee's written consent, elect to treat or
cause any debtor-in-possession or truster: in bankruptcy to treat any lease or sublease as
terminated under subsection 365(h)(1) ot the Bankruptcy Code. Any such election made without
Mortgagee's prior written consent shall be void.

(C) As security for the Obligations, Mortgagor unconditionally assigns,
transfer and sets over to Mortgagee all of Mortgagoi's¢'aims to any rights to the payment of
damages arising from any rejection by any lessor, debte:-iii-possession or bankruptcy trustee of
any lease or sublease under the Bankruptcy Code. Mortgazee and Mortgagor shall proceed
jointly or in the name of Mortgagor in respect of any claim, suit, action or proceeding relating to
the rejection of any such lease or sublease including the filing and jirpsecution of any proofs of
claim, adversary proceedings, complaints, motions, applications, notices and other documents in
any case in respect of such lessor under the Bankruptcy Code. This assignment constitutes a
present, irrevocable and unconditional assignment of the foregoing claims;, rights and remedies,
and shall continue in effect until all of the Obligations secured by this Mortgage shall have been
satisfied and discharged in full. Any amounts received by Mortgagee or Mortgager as damages
arising out of the rejection of any lease or sublease as aforesaid shall be applied firs? ic all costs
and expenses of Mortgagee (including reasonable attorneys' fees and costs)-incurred
connection with the exercise of any of its rights or remedies under this subparagraph and then in
accordance with the other applicable provisions of this instrument.

(D) If, pursuant to subsection 365(h)(2) of the Bankruptcy Code, Mortgagor
seeks to offset, against the rent reserved in any lease or sublease, the amount of any damages
caused by the nonperformance by the lessor of any of its obligations under such lease or sublease
after the rejection by lessor of such lease under the Bankruptcy Code, then, Mortgagor shall,
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prior to effecting such offset, notify Mortgagee in writing of its intent so to do, setting forth the
amounts proposed to be so offset, and, if Mortgagee objects, then Mortgagor shall not effect any
offset of the amounts so objected to by Mortgagee. If Mortgagee has failed to object as aforesaid
within ten (10) days after notice from Mortgagor in accordance with the first sentence of this
subparagraph, then Mortgagor may proceed to offset the amounts set forth in Mortgagor's notice.

(E) If any action, proceeding, motion or notice shall be commenced or filed in
respect of any lessor of all or any part of the Land or Premises in connection with any cause
under the Bankruptcy Code, the Mortgagee and Mortgagor shall cooperatively conduct and
control any such litigation with counsel agreed upon between Mortgagor and Mortgagee in
connection witn such litigation. Mortgagor shall, upon demand, pay to Mortgagee all costs and
expenses (inciuding reasonable attorneys' fees and costs) paid or incurred by Mortgagee in
connection with the cooperative prosecution or conduct of any such proceedings. All such costs
and expenses shall b serured by the lien of this instrument,

(F) Alier obtaining knowledge of a filing of the type described in clause (E)
above, Mortgagor shall promptiv sotify Mortgagee orally of any filing by or against any lessor of
a petition under the Bankruptcy Code. Mortgagor shall thereafter promptly give written notice
of such filing to Mortgagee, setting forih any information available to Mortgagor as to the date of
such filing, the court in which such petitiop v-as filed, and the relief sought in such filing,
Mortgagor shall promptly deliver to Mortgagee any and all notices, summonses, pleadings,
applications and other documents received by Mortgagor in connection with any such petition
and any proceedings relating to such petition.

SECTION 1.07 Notice of Litigation. Mettzagor represents and warrants that it
will give notice to Mortgagee of any litigation which Mortzdgor becomes involved in and will
continue to thereafter provide to Mortgagee periodic statement.: of ike status and progress of
such litigation as may be requesied by Mortgagee.

SECTION 1.08 No Partnership. Mortgagor represents and warrants that nothing
contained in this Mortgage is intended to create and there does not exist any legal relationship
such as partnership, joint venture, association, principal-agent or agent-principal between
Mortgagor and Mortgagee, or in any way make Mortgagee a co-principal, with Meztgagor with
reference to the Premises, and inferences to the contrary are hereby expressly negated.

SECTION 1.09 Environmental Matters. Mortgagor represents and warrants to
Mortgagee as follows:

21695730

There are no "Hazardous Materials" (as hereinafter defined) located or stored within
or upon the Premises except for those substances which are ordinary, necessary and incidental to
the operation of an automobile dealership in the ordinary course of business and which are
disclosed to Mortgagee in writing by Mortgagor and delivered to Mortgagee prior to the date of
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this Mortgage. While any part of the Obligations remain unpaid or unsatisfied or have not been
fully performed, all Hazardous Materials which are as of the date of this Mortgage, or will be,
contained in, treated, stored, handled, located on, released, discharged from, or disposed of on or
from the Premises, shall be contained, treated, stored, handled, located on, released, discharged
from, or disposed of, only in compliance with the laws, rules and regulations described in the
immediately following sentence. As used herein, the term "Hazardous Materials" includes
without limitation, any asbestos, urea formaldehyde foam, insulation, flammable explosives,
radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances,
petroleum or petroleum-related substances, or related or unrelated substances or materials
defined, regriaied, controlled, limited or prohibited in the Comprehensive Environmental
Response Compensation and Liability Act of 1980 (CERCLA), as amended (42 U.S.C. Section
9601, et seq.), the 1Jazardous Materials Transportation Act, as amended (49 U.S.C. Section 1801,
et seq.), the Resourez Conservation and Recovery Act (RCRA), as amended (42 U.S.C. Sections
6901, et seq.), the CleanVater Act, as amended (33 U.S.C. Sections 1251, et seq.), the Clean Air
Act, as amended (42 U.S:C. Section 7401, et seq.), the Toxic Substances Control Act, as
amended (15 U.S.C. Section 2681, et seq.), and/or in the rules and regulations adopted and
publications promulgated pursuazit thereto, and in the rules and regulations of the Occupational
Safety and Health Administration (OSHA) pertaining to occupational exposure to asbestos, as
amended, or in any other federal, state/or local environmental law, ordinance, rule, or regulation
now or hereafter in effect;

No underground storage tanks and no underground hydraulic lifts, whether in use or
not in use, are located in, on or under any part of tae Premises and any and all underground
storage tanks and/or underground hydraulic lifts previsosly located on the Premises have been
lawfully closed or removed in compliance with all applicabie federal, state and local laws, rules,
regulations and court orders or administrative orders pertaiziiig to underground storage tanks
and/or underground hydraulic lifts;

All of the Premises complies, and will comply, in all respesis with applicable,
federal, state and local laws, rules, regulations, and court or administrat.ve orders pertaining to
the Premises and the condition thereof, including, but not limited to, those sertaining to the
environment;

There are no pending claims or threats of claims by private or governiretital or
administrative authorities relating to environmental impairment, conditions, or regulatory
requirements with respect to the Premises.

Mortgagor, at Mortgagor's expense, promptly upon the written request of
Mortgagee from time to time, shall provide Mortgagee with an environmental audit report, or an
update of such report, all in scope, form and content satisfactory to Mortgagee, acting in a
commercially reasonable manner. Provided, however, that Mortgagee agrees not to request
Mortgagor to provide an environmental audit report except under the following circumstances:

21695730
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Mortgagee or Mortgagor receives notice of a release of Hazardous Material in or on the
Premises; Mortgagor alters the intended use of the Premises in any respect; Mortgagor
reasonably belicves Mortgagor has acquired knowledge of a release of Hazardous Materials in or
on the Premises; or Mortgagee has reason to believe that the Premises does not or will not
comply in all respects with any and all federal, state and local laws, rules, regulations and court
orders or administrative orders, pertaining to the Premises and the environmental condition
thereof.

(F) In the event of any release, spill, discharge or disposal of any Hazardous
Materials or;into or from the Premises, whether or not the same originates or emanates from the
Premises or any. such contiguous real estate, and/or if Mortgagor shall fail to comply with the
provisions of Section 1.09 of this Mortgage, Mortgagee may, at its clection, but without the
obligation so to ..ot only after giving Mortgagor ten (10) days prior written notice thereof (or
such other shorter ncticé period required by taw), give such notices as may be required by law
and/or cause any remedial work that may be necessary to be performed at the Premises and/or
take any and all other actions ac Mortgagee shall deem necessary or advisable acting in 2
commercially reasonable mariie: in order to remedy said spill, release, discharge or disposal of
Hazardous Materials or cure said failure of compliance and any amounts paid as a result thereof,
together with interest thereon at the Defiult Rate from the date of payment by Mortgagee, shall
be immediately due and payable by Mo/tgagor to Mortgagee and until paid shall be added to and
become a part of the indebtedness secured Liereby and shall have the benefit of the lien hereby
created as a part of this Mortgage.

(G) Mortgagor hereby agrees to indemnify and hold Mortgagee and its
affiliates and their respective sharcholders, officers, dircctors, employees and agents, and each of
them, harmless from, against and with respect to all loss, cost, damage, claim, interest,
accounting fees, environmental engineering fees, remediation cos:s, clean up costs, attorneys'
fees and expense incurred by Morigagee or its affiliates and their respective shareholders,
officers, directors, employees and agents, and each of them, on accountof:

(vi)  The violation of any representation or warranty set forth in this Setion.1.09;

(vi)  Mortgagor's failure to perform any obligations or provisions of this Secticu.1.09,

(viii) The failure of Mortgagor and/or the Premises to fully comply in all respects ata
regulations, or court orders or administrative orders or with all occupational health and

safety laws, rules and regulations, or

(ix)  Any other matter related to environmental conditions on or above the surface, under or
affecting the Premises.

1911422
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Notwithstanding anything to the contrary in this Mortgage, this indemnification shall survive
payment and satisfaction of the Obligations secured by this Mortgage and any release of this
Mortgage, the exercise of any right or remedy hereunder or under any other document securing
or evidencing said Obligations, any agreement o1 subsequent sale or transfer of the Premises, and
all similar or related events or occurrences. Mortgagor shall give immediate oral and written
notice to Mortgagee of its receipt of any notice of a violation of any law, rule or regulation or
court order or administrative order covered by this Section 1.09 or of any notice or other claim
relating to the environmental condition of the Premises, or of its discovery of any matter which
would make the representations, warranties and/or covenants herein to be inaccurate or
misleading in-any respect.

ARTICLE IT
Covenants of Mortgagor

SECTION 2.01_General Covenants.

(A) Payment o{ Obligations. Mortgagor will punctually and timely pay the
Obligations when due, and Mortgagor shall take all steps and actions necessary to fully satisfy
and perform in a punctual manner the C Jbligations secured hereby, including any future advances
or future obligations in accordance with the -eapective terms of each evidence of indebtedness or
obligation, and Mortgagor shall perform and sbserve the provisions of this Mortgage and all of
the agreements, covenants, representations and varianties of Mortgagor under this Mortgage
and/or said Obligations. In the event any portion ¢t the Obligations cannot be lawfully secured
by this Mortgage on the Premises, it is agreed that the firsf payment made on said Obligations
shall be applied to the satisfaction and discharge of the OVgations which are not so secured.

(B) Compliance with Other Requirements. Mortgagor will perform and
observe the provisions of (i) this Mortgage and all of the agreemerifs, covenants, representations
and warranties of Mortgagor set forth in this Mortgage, and (ii) the morigages and all of the
agreements, covenants, representations and warranties of Mortgagor in connection with or
recorded against the Premises or any part thereof.

(9] Further Assurances. Mortgagor will, at the request of Morfgagee:

(i) promptly correct any defect, etror or omission which may be
discovered in the execution, acknowledgement or recordation of this Mortgage,

21095730

(ii) promptly do, cxecute, acknowledge and deliver any and all such
further acts, deeds, conveyances, mortgages, assignments, estoppel certificates, financing
statements and continuations thereof, notices of assignment, transfers, certificates, assurances
and other instruments as the Mortgagee may reasonably require from time to time in order to
effectuate the purpose of this Mortgage, to subject to the lien and security interests hereby
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created any of Mortgagor's properties, rights or interests covered hereby, to perfect and maintain
said lien and security interests, and to convey, grant, assign, transfer and confirm unto
Mortgagee, the rights granted to Mortgagee hereunder or under any other instrument executed in

connection with this Mortgage.

(D) Filing and Recording. Mortgagor will, at the request of Mortgagee, and
Mortgagor hereby authorizes Mortgagee to, promptly record and rerecord, file and refile and
register and reregister this Mortgage, any financing or continuation statements and every other
instrument in addition to or supplemental to any thereof that shall be required by law in order to
perfect and »aaintain the validity, effectiveness and priority of this Mortgage and the lien and
security interesis intended to be created hereby, or proceeds to such lien and security interests, in
such manner and »laces and within such times as may be necessary to accomplish such purposes
and to preserve and-protect the rights and remedies of Mortgagee. Mortgagor will furnish to
Mortgagee evidence satisfactory to Mortgagee and its counsel of every such recording, filing or
registration.

(E) Protectici of Lien; Defense of Action. If the lien, security interest,
validity or priority of this Mortgage, oz if title or any of the rights of Mortgagor or Mortgagee in
or to the Premises, shall be endangered or questioned, or shall be attacked directly or indirectly,
or if any action or proceeding shall be irstin:ied against Mortgagor or Mortgagee with respect
thereto, or if any defect shall be claimed to :xist therein, Mortgagor will promptly notify
Mortgagee and will diligently challenge or attmp. to cure such claimed defects and will take all
necessary and proper steps for the defense of such astion or proceeding, including the
employment of counsel, the prosecution or defense of jitigation and, subject to the Mortgagee's
approval at its discretion, the compromise, release or dischiarge of any and all adverse claims.
Mortgagee (whether or not named a party to such actions <i proceedings), is hereby authorized
and empowered (but shall not be obligated) to take such addit onal steps as it may deem
necessary or proper for protection of its interests in connection witli the defense of any such
action or proceeding or the protection of the lien, security interests, vaiidity or priority of this
Mortgage or of such title or rights, including the employment of couns::] of Mortgagee's choice,
the prosecution or defense of litigation, the compromise, release or discharge of such adverse
claims, the purchase of any tax title and the removal of prior liens and securi’y interests.
Mortgagor shall, on demand, reimburse Mortgagee for all reasonable expenses {ip<iuding
reasonable attorneys' fees, costs and disbursements) incurred by Mortgagee in connéction with
the foregoing matters, and the party incurring such expenses shall be subrogated to ali 1ights of
the person receiving such payment.

(F) Maintenance. Mortgagor will:

(i) cause the Premises and every part thereof to be maintained, preserved
and kept in safe and good repair, working order and condition;

1911422
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(i1} abstain from, and not permit, the commission of waste in or about the
Premises,

(iii) comply with, and require Mortgagor's lessees and sublessees to
comply with, all Applicable Laws with reference to the Premises and the mamner of using or
operating the same, and with all restrictive covenants, if any, affecting the title to the Premises,
or any part thereof, and

(iv) from time to time make all necessary and proper repairs, renewals,
replacements; additions and betterments thereto, so that the value and efficient use thereof shall
be fully preseived and maintained and so that all Applicable Laws shall be complied with.

(G) Real Fstate Taxes, Qther Governmental Charges, Liens and Utilit
Charges. Mortgagor spall (before any penalty attached thereto), pay and discharge, or cause to
be paid and discharged, «il taxes, assessments, utility charges and other governmental charges
imposed upon or against the Premises or upon or against said Obligations secured hereby, and
will not suffer to exist any meciiaaic's, statutory or other lien on the Premises or any part thereof
unless consented to in writing by Mortzagee. If Mortgagee is required by legislative enactment
or judicial decision to pay any such tax, assessment or charge, then at the option of Mortgagee,
said Obligations and any accrued interes’ thereon, together with any additions thereto, shall be
and become due and payable at the election >f Mortgagee upon notice of such election to
Mortgagor; provided, however, said election stall be unavailing and this Mortgage and said
Obligation shall be and remain in effect as though's2.d law had not been enacted or said decision
had not been rendered if, notwithstanding such law or deeision, Mortgagor lawfully and
punctually and timely pays such tax, assessments or chas g< 1o or for Mortgagee. Copies of paid
tax and assessment receipts shall be furnished to Mortgage< not !=ss then thirty (30) days prior to
the delinquent dates.

At the request of Mortgagee, Mortgagor shall deposit with the Mortgagee,
commencing on the date of disbursement of the proceeds of the loan sccured hereby and on the
first day of each month following the month in which said disbursement occuis, (unless waived
by Mortgagee in writing), a sum equal to the amount of all real estate taxes ard assessments
(general and special) next due upon or for the Premises (the amount of such taxesnext due to be
based upon the Mortgagee’s reasonable estimate as to the amount of taxes and assescments to be
levied and assessed) reduced by the amount, if any, then on deposit with the Mortgagec, divided
by the number of months to elapse before two months prior to the date when such taxes and
assessments will first become due and payable. Such deposits are to be held without any
allowance or payment of interest to Mortgagor and are to be used for the payment of taxes and
assessments (general and special) on the Premises next due and payable when they become due.
I the funds so deposited are insufficient to pay any such taxes or assessments (general or
special) when the same become due and payable, the Mortgagor shall, within ten ( 10) days after
receipt of demand therefor from the Mortgagee, deposit such additional funds as may be
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necessary to pay such taxes and assessments (general and special) in full. If the funds so
deposited exceed the amount required to pay such taxes and assessments {general and special)
for any year, the excess shall be applied on a subsequent deposit or deposits. Said deposits need
not be kept separate and apart from any other funds of the Mortgage.

Anything in this Section to the contrary notwithstanding, if the funds so deposited are
insufficient to pay any such taxes or assessments (general or special) or any installment thereof,
Mortgagor will, not later than the thirtieth (30th) day prior to the last day on which the same may
be paid without penalty or interest, deposit with the Mortgagee the full amount of any such

deficiency.

If any such taxes or assessments (general or special) shall be levied, charged, assessed ot
imposed upon or 16i fue Premises, or any portion thereof and if such taxes or assessments shall
also be a levy, charge, assassment or imposition upon or for any other premises not encumbered
by the lien of this Mortg22s, then the computation of any amount t0 be deposited under this
Subsection (G) shall be basca uoon the entire amount of such taxes or assessments, and
Mortgagor shall not have the ngiht to apportion the amount of any such taxes or assessments for
the purposes of such computation.

Nothing in this subsection (G) shal® r<quire the payment or discharge of any obligation
imposed upon Mortgagor by this subsection (G) <o long as Mortgagor, upon first notifying
Mortgagee of its intent to do so, shall in good faith and at its own expense contest the same or
the validity thereof by appropriate legal proceedirig which permit the items contested to remain
undischarged and unsatisfied during the period of suck contest and any appeal therefrom, unless
Mortgagee shall notify Mortgagor that Mortgagee believes that the non-payment of any such
items, could or would endanger the Premises, or any part 'creof, or that the Premises could or
would by reason thereof become subject to loss or forfeiture i1 which event such taxes,
assessments or charges will be paid promptly by Mortgagor.

(H) Insurance. Mortgagor shall procure and maintairi confinuously in effect with
respect to the Premises policies of insurance against such risks and ir such amounts as are
required pursuant to Exhibit B attached hereto and incorporated herein by retereace.

Mortgagor shall keep all buildings and improvements and the Collaterai (defined i
Paragraph 27 below) now or hereafter situated on said Premises insured against lost o damage
by fire on a so-called “All Risks” basis, including, but not restricted to fire, windstorm and other
hazards, casualties, and contingencies, vandalism and malicious mischief as are usually covered
by extended coverage policies for the full repair and replacement value, without reduction for
depreciation, with such companies, in such amounts, and for such periods as Mortgagee may
require, and will promptly pay any premiums on such insurance when due. Mortgagee may, at
its sole discretion, require Mortgagor to provide other, different or additional insurance coverage,

including without limitation, business interruption, earthquake or flood insurance. Mortgagor
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shall also provide insurance COVErages with such limits for personal injury and death and
property damage as Mortgagee may require.  All policies, certificates, or endorsements of
insurance to be furnished hereunder shall be delivered to Mortgagee which will name Mortgagee
as an insured party, and shall be in forms, companies and amounts satisfactory to Mortgagee,
with waiver of subrogation and replacement cost endorsements and a standard non-contributory
mortgagee clause attached to all policies, and will contain loss payable clause which will make
all losses under such policies payable to Mortgagee, including a provision requiring that the
coverages evidenced thereby shall not be terminated or materially modified without thirty (30)
days’ prior written Notice to the Mortgagee. Mortgagor shall deliver all original policies,
including adaitional and renewal policies, to Mortgagee, and in the case of insurance about to
expire, shall deliver renewal policies not less than thirty (30) days prior to their respective dates

of expiration.

Mortgagor shall.ioftake out separate insurance concurrent in form or contributing in the
event of loss with that requirsd to be maintained hereunder unless Mortgagee is included thereon
under a standard non-contributory Mortgagee clause acceptable to Mortgagee. Mortgagor shall
immediately notify Morigagce -vhenever any such separate insurance is taken out and shall
promptly deliver to Mortgagee the Griginal policy or policies of such insurance. In the event of a
foreclosure of the lien of this Mortgage. ot of a transfer of title to the Premises either in lieu of
foreclosure or by purchase at the foreclosuré sale, all interest in all insurance policies in force
shall pass to Mortgagee, transferee or purcheser, 2s the case may be.

Within ninety (90) days following the end of each fiscal year of Mortgage, at the request
of the Mortgagee, Mortgagor agrees to furnish evidence-of replacement cost, without cost to the
Mortgagee, such as are regularly and ordinarily made by insurance companies to determine the
then replacement cost of the building(s) and other improvezsients on the Premises.

For the purpose of providing funds with which to pay premiums when due on all
policies of fire and other hazard insurance covering the Premises an the Collateral (defined
below) and unless waived by Mortgagec in writing, Mortgagor shall de posit with the Mortgagee,
commencing on the date of disbursement of the proceeds of the loan sext red hereby and on the
first day of each month following the month in which said disbursement occurs {anless otherwise
agreed to by Mortgagee), a sum equal to the Mortgagee’s estimate of the premnuns that will next
become due and payable on such policies reduced by the amount of any, then on deposit with the
mortgagee, divided by the number of months to elapse before two (2) months prior i the date
when such premiums become due and payable. No interest shall be allowed or paid to
Mortgagor on account of any deposit made hereunder and said deposit need not be kept separate
and apart from any other funds of the Mortgagee.

In the event of a default hereunder, the Mortgagee may, at its option but without
being required so to do, apply any monies at the time of deposit pursuant to Subsections (G)

and/or (H) hereof on any of Mortgagor’s obligations contained herein, the Obligations or in the

14

21695730




UNOFFICIAL COPY

Note, in such order and manner as the Mortgagee may elect. When the Obligations have been
fully paid, any remaining deposits shall be paid to Mortgagor or to the then owner of OWIELS of
the Premises as the same appear on the records of the Mortgagee. A security interest, within the
meaning of the Uniform Commercial Code of the State in which the Premises are located, is
hereby granted to the Mortgagee in and to all monies at any time on deposit pursuant 10
Subsections (G) and/or (H) hereof and such monies and all of Mortgagor’s right, title and interest
therein are hereby assigned to Mortgagee, all as additional sccurity for the Obligations hereunder
and shall, in the absence of default hereunder, be applied by the Mortgagee for the purposes for
which made hereunder and shall be subject to the direction or control of the Mortgagor;
provided, however, that Mortgagee shall not be liable for any failure to apply to the payment of
taxes or assessmients or insurance premiums any amount so deposited unless Morigagor, while
not in default hereunder, shall have furnished Mortgagee with the bills therefor and requested
Mortgagee in writing o make application of such funds to the payment of the particular taxes or
assessments or insurancs premiums for payment of which they were deposited, accompanied by
the bills for such taxes or ageessments of Insurance premiums. Mortgagec shall not be liable for
any act or omission taken in grod faith, but only for its gross negligence or willful misconduct.

Regarding any coveied loss, each insurance company is authorized and directed to
make payment of such loss directly toMbrtgagee, and Mortgagee is authorized: (a) to settle and
adjust any claim under insurance policies which insure against such risks; or (b) to allow
Mortgagor to agree with the {nsurance company.ar companics on {he amount to be paid in regard
to such loss. In either case, Mortgagee is autaorized to collect and receive any such insurance
monies, except as otherwise expressly provided foz herein. So long as (i) there is no existing
default and no event or occurrence that, but for the givirg of notice or the passage of time, would
constitute a default, under this Mortgage, the Forbearance Agreement of even date herewith, any
Lending Documents or any other instrument evidencing.agy of the Obligations secured hereby;
and (ii) the Property may be repaired, rebuilt or restored to substaatially the same condition with
respect to the Property immediately prior to the occurrence oisuch damage or destruction,
Mortgagee hereby agrees that the proceeds of such insurance may e tised by Mortgagor (or any
lessee) for the cost of the repair, rebuilding or restoration of the ‘huilding(s) and other

improvement(s) on the premises. In any event, the building(s) and other iniprovement(s) shall be -

so repaired, restored or rebuilt so as to be of at least equal value and sustaatially the same
character as prior to such damage or destruction. If the insurance proceeds ars rade available
for repair, rebuilding or restoration, such proceeds shall be disbursed upon thie” “Disbursing
Party” (hereinafter defined) being furnished with satisfactory evidence of the cost of{completion
thereof and with architects’ certificates, waivers of lien, contractors’ and subcontractors’ sworn
statements, title continuations and other evidence of cost and payments S0 that the Disbursing
Party can verify that the amounts disbursed from time to time arc represented by completed and
in-place work and that said work is free and clear of mechanics’ lien claims. No payment made
prior to the final completion of the work shall exceed ninety per cent (90%) of the value of the
work performed from time {0 time, and at all times the undisbursed balance of such proceeds

remaining in the hands of the Disbursing Party shall be at least sufficient to pay for the cost of
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completion of the work free and clear of liens. If the cost of rebuilding, repairing and other
improvements may reasonably exceed the sum of Fifty Thousand Dollars ($50,000.00), then the
Mortgagee must approve plans and specifications of such work before such work shall be
commenced. Any surplus which may remain out of said insurance proceeds, after payment of
the cost of repair, rebuilding, restoration and the reasonable charges of the Disbursing Party,
shall, at the option of the Mortgagee, be applicd on account of the Obligations or paid to any
party entitled thereto as the same appear on the records of the Mortgagee. If the insurance
proceeds are not required to be made available to Mortgagor for the repair, rebuilding or
restoration of the buildings or improvements on the premises, Mortgagee may apply such
proceeds in.<ediction of the Obligations, whether or not due. No interest shall be allowed to
Mortgagor on 2ily proceeds of insurance held by the Disbursing Party. As used in this Subsection
(H), the term “Dislursing Party” refers to the Mortgagee and/or to any title insurance company
selected by the Morigzgse.

(D Adyirces. If Mortgagor shall fail to comply with any of the terms,
covenants and conditions hereiii with respect to the procuring of insurance, the payment of taxes,
assessments and other charges, the keeping of the Premises in repair, or any other term, covenant
or condition contained in this Mortgage, Mortgagee may, without being or becoming obligated to
do so, make advances to perform the same and, where necessary, enter the Premises for the
purpose of performing any such term, coeazit or condition. Mortgagor agrees to repay all sums
so advanced upon demand, with interest thereon at the lesser of (i) a floating rate of interest
equal to a rate of four (4) percentage points in ¢xcess of the prime rate as defined below or (ii)
the highest rate permitted by law (the lesser of (i) and (i) immediately above is hereinafter
referred to as the "Default Rate"). Said Default Rate, i »alculated pursuant to (i) above, t0
change and be adjusted as the prime rate changes from e to time. The "prime rate" shall mean
the prime or base rate of interest announced from time to i€ by a majority of the twelve (12)
largest commercial banks operating in the United States as the r bise rate for computing interest
on loans to borrowers of the highest credit standing. All sums sc aavanced, with interest, shall
be secured by this Mortgage, but no such advance shall be deemed io Tetieve Mortgagor from

any default hereunder.

(7) Use of Premises. Mortgagor at its sole cost and expense shall comply, o1 shall cause any
lessee or sublessee to comply, with:

(i) all restrictions affecting the Premises;

(i1) all federal, state and local laws, ordinances, acts, rules, regulations, including, without
limitation, those pertaining to environmental clean-up responsibility, environmental control and

environmental hazardous substances; and

(iii) all orders of any legislative, executive, administrative or judicial body, commission or
officer (whether federal, state or local) exercising any power of regulation or supervision over
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Mortgagor, or any part of the Premises, whether the same be directed to the erection, repair,
manner of use or structural alteration of buildings or otherwise.

SECTION 2.02 Zoning, Title Matters. Mortgagor will not, without Mortgagee's
prior written consent, which consent may be withheld at the discretion of Mortgagee:

(1) Initiate or support any zoning re-classification of the Premises or seek any variance under
existing zoning ordinances applicable to the Premtses;

(i)  Mod:fy, amend or supplement any encumbrance on the Premises;

(iii)  Imposeany restrictive covenants or encumbrances upon the Premises, execute or file any
subdivision plat affecting the Premises, or consent to the annexation of the Premises to
any municipaliy; nor

(iv)  Permit or suffer the Premises to be used by the public or any person in such manner as
might make possible aclaim of adverse usage or possession or of any implied dedication
or easement by prescriptior..

SECTION 2.03 Damage ard Destruction.

In the event of any damage to, loss or cestruction of the Premises, Mortgagor shall
promptly notify Mortgagee of such event and také such steps as shall be necessary to preserve
any undamaged portion of the Premises; and if such damage, destruction or loss is covered, in
whole or in part, by insurance referred to in subsection 2.6 1{H), then Mortgagee may, but shall
not be obligated to, make proof of loss if not made with reisonable promptness by Mortgagor.
Mortgagor expressly assumes all risks of loss, including a decieasc in the use, enjoyment or
value of the Premises from any casualty whatsoever, whether or (5t insurable or insured against.

SECTION 2.04 Condemnation.

Mortgagors's Obligations; Proceedings. Mortgagor, immediatel:y upon obtaining
knowledge of any pending or threatened institution of any proceedings for the cordemnation of
all or any portion of the Premises or the exercise of any right of eminent domain ov¢r all or any
portion of the Premises, will notify Mortgagee of the threat or pendency thereof. Mornigagee may
participate in any such proceedings, and Mortgagor from time to time will execute and deliver to
Mortgagee all instructions requested by Mortgagee to permit such participation. Mortgagor
shall, at its expense, diligently prosecute any such proceedings, deliver to Mortgagee copies of
all papers served in connection therewith and consult and cooperate with Mortgagee, its
attorneys and agents, in the carrying on and defense of any such proceedings, provided that no
settlement of any such proceeding shall be made by Mortgagor without Mortgagee's prior written
consent.

191142.2
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Application of Proceeds. All proceeds of condemnation of all or any portion of
the Premises which may become payable to Mortgagor for public or quasi-public use, or by
virtue of private sale in lieu thereof, and any sums which may be awarded or become payable to
Mortgagor for damages caused by public works or construction on or near the Premises shall be
applied promptly, to the prepayment of the Obligations. Mortgagee shall not be, in any event or
circumstances, liable or responsible for failure to collect, or exercise diligence in the collection

of, any sums.

T fizct on the Obligations. Notwithstanding any condemnation, taking or other
proceeding referied to in this subsection 2.04 causing injury to, or decrease in, value of the
Premises (including »n adverse change in grade of any streets), Mortgagor shall continug to pay
the Obligations as previded herein until any such proceeds, judgment, decree or award shall have
actually been received by Mortgagee and applied against the Obligations, and any reduction in
the Obligations resulting from-such application shall be deemed to take effect only on the date of
such receipt, provided that, if pricr to the receipt by Mortgagee of such proceeds, judgment,
decree or award the Premises sha'i have been sold on foreclosure of this Mortgage or otherwise,
Mortgagee shall have the right to receive the proceeds thereof to the extent of any deficiency
found to be due upon such sale, whether cr not a deficiency judgment on this Mortgage shall
have been sought, recovered or denied, together with attorneys' fees and disbursements incurred
by Mortgagee in connection with the collection thereof.

SECTION 2.05 No Consent. Nothing in this Mortgage shall be deemed or
construed in any way as constituting the consent or request by Mortgagee, express or implied, to
any contractor, subcontractor, laborer, mechanic or materialinan for the performance of any labor
or the furnishing of any material for any improvement, coni tiction, alteration or repair of the
Premises. Mortgagor further agrees that the Mortgagee does n¢t stapd in any relationship to
Mortgagor as referred to in Section 1.08 of this Mortgage.

SECTION 2.06 Taxes and Other Charges.

Taxes. Mortgagor will promptly pay all stamp taxes which may be required to be
paid in connection with the Obli gations and/or this Mortgage together with any inteiest or
penalties thereon, and Mortgagor will pay any and all taxes, charges, filing, registraron, and
recording fees, excises and levies (other than income, franchise and doing business taxas)
imposed upon Mortgagee or the holders of the Obligations by reason of execution of this
Mortgage or ownership of this Mortgage or any supplement hereto or any instrument of further
assurance.

<1€355730
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for the taxation or mortgages or deeds of trust, or the manner of collection of such taxes, so as to
affect this Mortgage, the Obligations, Mortgagee or the holders of the Obligations, then, and in
such event, Mortgagor shall, on demand, pay to Mortgagee or such holder, or reimburse
Mortgagee or such holder for payment of, all taxes, assessments, charges or liens for which
Mortgagee or such holder is or may be liable as a result thereof, provided that if any such
payment or reimbursement shall be unlawful or would constitute usury or render the Obligations
wholly or partially usurious under applicable law, then Mortgagee may, at its option, declare the
Obligations immediately due and payable or require Mortgagor to pay or reimburse Mortgagec
for payment of the lawful and non-usurious portion thereof.

ARTICLE III
Assignment of Rents and Other Sums

SECTION 3.01 -Assignment.

As additional security for the payment of the Obligations and for the faithful performance
of the terms and conditions containtd herein, Mortgagor hereby assigns to the Mortgagee all of
its right, title and interest as landlord(mn and to the present leases and all future leases of the
Premises pursuant to an Assignment of Rerts and Leases dated of even date herewith, which is
incorporated herein by reference as if fully sct forth. All leases of the Premises are subject to the
approval of the Mortgagee as to form, content and tenant(s) and any Leases(s) and all of
Tenant’s right, title, and interest in and to the I'remmises thereunder shall be and hereby are
expressly made subject and subordinate to this Mortgage;or any Mortgage on the Premises, and
to the lien thereof, and to any renewal, substitution, exténsion, modification, or replacement
thereof, as though this Mortgage had been executed and recorded prior to the execution of any

Lease.
Mortgagor will not without Mortgagee’s prior written consent:

(v)  Execute any assignment or pledge of any rents or any leases.of the Premises
except an assignment or pledge securing the Obligations in favor of Mortgagee;

(vi)  Accept any payment of any installment of rent more than thirty (30) days before
the due date thereof; or

(vii) Make any lease of the Premises except for actual occupancy by the tenant
thereunder.

Mortgagor shall not enter into or permit to be entered into any management contract,
assignment or sublease of any lease, license or concession pertaining to the Premises without the
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prior written approval of Mortgagee having first been obtained and following such approval shall
not amend or modify the same without further written approval of Mortgagee.

Mortgagor at its sole cost and expense willk:

(1) At all times promptly and faithfully abide by, discharge and perform all of the
covenants, conditions and agreements contained in all leases of the Premises, on
the part of the landlord thereunder to be kept and performed;

(ii)  Enforce or secure the performance of all the covenants, conditions and
sgreements of such leases on the part of the tenants to be kept and performed, but
Meosigagor shall not modify, amend, cancel, terminate or accept surrender of any
Jease-wiihout prior written consent of Mortgagee;

(i)  Appear in and defend any action or proceeding arising under, growing out ofor in
any manner corinected with such leases or the obligations, duties or ljabilities of
the landlord or ol-any tenants thereunder;

(iv)  Transfer and assign or_‘cause to be separately transferred and assigned to
Mortgagee, upon Wwritter. zequest of Mortgagee, any lease or leases of the
Premises heretofore or hereafter entered into, and make, execute and deliver to
Mortgagee upon demand, any ana all instruments required to effectuate said

assignment,

(v)  Furnish Mortgagee, within ten (10) days-afier a request by Mortgagee so to do, a
written statement containing the names of all(enants and the terms of all leases of
the Premises, including the spaces occupied aad the rentals payable thereunder;
and

(vi)  Exercise within five (5) days of any demand therefor by Mortgagee any right o
request from the tenant under any lease of the Premises a-certificate with respect

to the status thereof.

Nothing in this Mortgage or in any other documents relating to the Obligeiions secured
hereby shall be construed to obligate Mortgagee, expressly or by implication, to per’orn any of
the covenants of the landlord under any of the leases assigned to Mortgagec or to pay any sum of
money or damages therein provided to be paid by the landlord, each and all of which covenants
and payments Mortgagor agrees to perform and pay or cause to be performed and paid.

At the option of the Mortgagee, this Mortgage shall become subject and subordinate, in

whole or in part (but not with respect to priority of entitlement to insurance proceeds or any
award in eminent domain), to any oneé or more leases affecting any part of the Premises, upon the
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execution by Mortgagee and recording or registration thereof, at any time hereafter, in the office
wherein this Mortgage was registered or filed for record, of a unilateral declaration to that effect.

In the event of the enforcement by Mortgagee of any remedies provided for by law or by
this Mortgage, the tenant under cach lease of the Premises shall, at the option of the Mortgagec,
attorn to any person succeeding to the interest of landlord as a result of such enforcement and
shall recognize such successor in interest as landlord under such lease without change in the
terms or other provisions thereof, provided, however, that said successor in interest, whether it
be Mortgagee or any other successor in interest, shall not be bound by any payment of rent or
additional tesit pursuant to any lease, unless otherwise specifically provided for herein or in
another written/Agreement, or any amendment or modification to any lease made without the
consent of Mortgagez or said successor in intercst. Each tenant, upon request by said successor
in interest, shall execeto and deliver an instrument or instruments confirming such attornment.

Mortgagee shall hayethe option to declare this Mortgage in default because of a material
default of landlord in any ledse of the Premises, whether or not such default is cured by
Mortgagee pursuant to the right granted herein. Itis covenanted and agreed that a default under
any Assignment of Rents or Leasbs executed pursuant to this Article 111, or otherwise, shall
constitute a default hereunder, on accaurt of which the whole of the Obligations secured hereby
shall at once, at the option of the Morigzgze, become immediately due and payable, without
notice to the Mortgagor.

ARTICLE IV
Additional Advances; Expeusss; Indemnity;
Default Interest

SECTION 4.01 Additional Advances and Disluriements. Mortgagor agrees
that if an Event of Default occurs, then Mortgagee shall have the 3=kt but not the obligation, n
Mortgagor's name or in Mortgagee's name, and without notice to Morigagor, to advance all or
any part of such amounts or to perform any or all such actions, and, for such purpose, Mortgagor
expressly grants to Mortgagee, i1 addition and without prejudice to any otker rights and remedies
hereunder, the right to enter upon and take possession of the Premises to suck exient and as often
as Mortgagee may reasonable deem necessary or desirable to prevent or remedy.apy such
default. No such advance or performance shall be deemed to have cured any Event s Default.
All sums so advanced and all expenscs incurred by Mortgagee in connection with suc’1 alvances
or actions, and all other sums advanced or expenses incurred by Morigagee hereunder or under
applicable law shall be part of the Obligations and shall be secured by this Mortgage.
Mortgagee, upon making any such advance, shall be subrogated to all of the rights of the person
receiving such advance.

SECTION 4.02 Qther Expenses.
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Mortgagor will pay, or on demand of Mortgagee reimburse Morigagee for the payment
of, all appraisal fees, recording and filing fees, taxes, abstract fees, title insurance premiums and
fees, Uniform Commercial Code search fees, escrow fees, attorneys' fees and disbursements and
all other costs and expenses of every character reasonably incurred by Mortgagor or Mortgagee
for the transactions contemplated hereunder, or otherwise attributable or chargeable to
Mortgagor as owner of the Premises.

SECTION 4.03 Indemnity.

Mortgagor shall indemnify and hold harmless Mortgagee and its affiliates and their
respective sharelolders, officers, directors, employees and agents, and each of them, from and
against any and aillosses, liabilities, suits, obligations, fines, damages, judgments, penalties,
claims, charges, Inercss, accounting fees, engineering fees, clean up costs, remediation costs and
other costs and expenses {i2luding reasonable attorneys’ fees and disbursements) which may be
imposed on, incurred, paia by-or asserted against Mortgagee or its affiliates and their respective
shareholders, officers, directors; tmployees and agents, and each of them, by reason or on

account of, or in connection with:
(vii)  Any default or Eveut of Default by Mortgagor hereunder,

(viii) Mortgagee's exercise of any of its rights and remedies, or the performance
of any of its duties hereur.der,

(ix)  The construction, reconstructionor alteration of the Premises,

(x)  Any negligence or willful misconduci ot Mortgagor or any of its
respective agents, contractors, subcontractors, servants, employees,
licensees or invitees,

(xi)  Any accident, injury, death or damage to any person ot property occurring
in, on or about the Premises or any street, drive, sidewalk, curb or
passageway adjacent thereto, or

(xii) Any other transaction or claim arising out of this Mortgage or in any way
connected with the Premises to the extent permitted by law, including but
not limited to unrecorded interests in or conflicting claims (including those
in Bankruptcy) to the Premises, defects in or the unenforceability of or
failure to perfect and record this Mortgage.

21695730
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Mortgagor's obligations under this Section 4.03 shall not be affected by the absence
or unavailability of insurance covering the same or by the failure or refusal by any insurance
carrier to perform any obligation on its part under any such policy of covering insurance. If any
claim, action or proceeding is made or brought against Mortgagee or any holder of the
Obligations which is subject to the indemnity set forth in this Section 4.03, Mortgagor shall,
upon notice thereof by Mortgagee, resist or defend against the same, if necessary in the name of
Mortgagee or such holder, by attorneys for Mortgagor's insurance carrier (if the same is covered
by insurance) or otherwise by attorneys approved by Mortgagee. Notwithstanding the foregoing,
Mortgagee may engage their own attorneys to resist or defend, or assist therein, and Mortgagor
shall pay, o 0n demand, shall reimburse Mortgagee or such holder for the payment of, the
reasonable fees'and disbursements of said attorneys, which sums are secured by this Mortgage.

SECTiON 4.04 Default Interest. All sums advanced and all expenses incurred
by Mortgagee which ar< ie be reimbursed by Mortgagor under this Mortgage shall bear interest
at the Default Rate (as defined in Section 2.01(I) above) during the period from the date such
sum was due until such sum ispaid in full. Such interest shall be part of the Obligations and

shall be secured by this Mortgage.

ARTICLE V
Qoligations

SECTION 5.01 Obligations. The Obligations which are secured by this
Mortgage are as follows, to-wit:

(G) The Total Present Amount Outstapéing and Due and Payable under the
Floorplan Obligation as evidenced by certain Wholesale Sccuritv Agreements executed by
Southeast Side Chevrolet Sales, L.P. (“SSCS”), an Illinois linitea nartnership, d/b/a William
Chevrolet/Geo, Inc. and William Kia and Southwest Partners, Inc “SWP”), an Illinois
corporation, d/b/a William Buick, Inc., William Kia and William Mszd4, plus the amount owing
under the Lending Documents (as defined herein) and all other amounts owed to Mortgagee
under or in connection with the Lending Documents. For purposes of this subnaragraph, the
phrase “Lending Documents” shall mean and include all documents evidencing the Floorplan
Obligation and certain Guaranties executed by all Obligor Parties (as defined herein) other than
WCP (as defined herein) who have guaranteed payment of certain indebtedness owing to
Mortgagee to the extent stated in said Guaranties; plus

(H) All obligations owing to Mortgagee under a certain Forbearance
Agreement of even date herewith with Mortgagor , including all obligations in connection with
any future amendments, extensions or renewals of said Forbearance Agreement; plus
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(C) All obligations owing to Mortgagee by SSCS and/or SWP under any
revolving lines of credit granted in favor of the Mortgagor and SWP, pursuant to Revolving Line
of Credit Agreement(s); plus

(D) All obligations, liabilities and indebtedness of Mortgagor and any other
Obligor Parties arising out of, under, pursuant to, or in any way related to or connected with the
Forbearance Agreement with Mortgagee; plus

(E) All present and future, debts, liabilities, obligations, covenants, duties and
indebtedness ewed, directly or indirectly, to Mortgagee by the Mortgagor, SSCS, SWP, and
SMUS Partners(“SMUS”), an Illinois partnership, and William J. Sullivan (“Sullivan™), an
individual and resident of the State of Illinois, or any of them, in any combination or
combinations ( eeiletively referred to hereinafter as the “Obligor Parties"), including without
limitation, all obligations-of Obligor Parties arising out of or under any “Loan Documents”
evidencing any loans, ex‘ersions of credit or other advances made by Mortgagee to or for the
benefit or account of Mortgagor or any of the Obligor Parties, whether evidenced by any note,
agreement or other instrument Ur-aocument, and whether arising from an extension of credit, a
letter of credit, loan, guaranty, indemnification or otherwise, and whether direct or indirect,
absolute or contingent, whether now o bereafter arising, including, without limitation, debt
arising from or in connection with wholesale floor plan financing for new or used motor vehicles
(including but not limited to auction cars), wholesale charges, working capital loans, interest,
charges, expenses, fees, reasonable attorneys' fees and any other sums owed to Mortgagee; plus

(F) Interest on such principal amousit cr amounts owed to Mortgagee as
provided in all of the Obligations; plus

(G) All other indebtedness and obligations arisitig under said Obligations
and/or this Mortgage, including advances to protect the security aid ¢osts of enforcement, as the
same may be amended, modified or supplemented or the maturity thesent may be extended or
renewed; plus

(H) The payment of any sum or sums of money which may hezeséter be
payable by Mortgagor or any of the other Obligor Parties to Mortgagee under any riote or
agreement (including any notes or agreements that renew, extend or otherwise modify any
obligation of Mortgagor or any of the other Obligor Parties to Mortgagee) hereafter executed by
Mortgagor or any of the other Obligor Parties; plus

() The payment of any sum or sums of money (other than those referred to
in clause (G) hereof) which may hereafter be loaned or advanced by Mortgagee to Mortgagor or
any of the other Obligor Parties in any combination or which Mortgagor or any of the other
Obligor Parties may hereafter become obligated to pay in respect of obligations incurred or
monies advanced or paid to or for the use of Mortgagor or any of the other Obligor Parties or in
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respect of instruments drawn, accepted, guaranteed, or endorsed by Mortgagor or any of the
other Obligor Parties or on its behalf and discounted or paid or held by Mortgagee either at
Mortgagor's or any of the other Obligor Partics request or in the course of business, together with
interest thereon as provided, whether evidenced by note, check, receipt, book account,
overdrafls, or any other liability as endorser or guarantor on any other indebtedness hereafter due
to Mortgagee, in respect of instruments drawn, accepted, guaranteed or endorsed by Mortgagor
or any of the other Obligor Parties if more than one, or on its behalf and discounted or paid or
held by Mortgagee either at Mortgagor's or any of the other Obligor Parties' request or in the
course of business, together with interest thereon as therein provided, whether evidenced by note,
check, receint; book account, overdrafts, or any other liability as endorser or guarantor on any
other indebtedricss hereafter due to Mortgagee, excluding any such sum which, if secured
hereby, would ¢ar'se the rate of interest being charged on such sum to be usurious under any
federal or state lave plus

)] The performance and observance of each and every term, covenant,
condition, representation, warzanty and agreement of said Obligations, this Mortgage and any
other evidence of indebtedness secured hereby whether now existing or hereafter arising, and

every other agreemer( now or hereafter given in connection with or as security for
said Obligations; plus

(K) Any and all other indebtedness and obligations of any of the Obligor
Partics in any combination to the Mortgage:: arising under any and all other documents
pertaining to said Obligations and/or this Mor(gage.

All matters described in paragraphs (A)pzough (K), inclusive of this Section 5.01
are collectively referred to as the "Obligations”. It is expreasly understood that any advances
made under paragraph (F) of this Section 5.01 shall be opt.snal with Mortgagee and may be
made and from time to time repaid, and again made or incurred.

It is expressly intended that this Mortgage shall secure.any future advances and
futute obligations of the Obligor Parties or any of them to the fullest extent permitted by law.
The total amount outstanding at any one time which is secured by this Me:tgage, excluding any
interest and any amounts advanced by the Mortgagee for or on behalf of Moitgazee for the
protection of the security interest herein granted, shall not exceed 7w M, oe ofler §.
(5 Qj oo, 097, = ). See also Section 9.03 below.

This Mortgage has been given to secure “revolving credit” loans under 205 ILCS
205/5d, as amended, and the term “revolving credit” is defined under 815 ILCS 205/4.1, as
amended. Mortgagee shall be entitled to all of the rights and benefits afforded to lenders under
said statutes with respect to this Mortgage. This Mortgage shall have all of the benefits under
said statutes. The wholesale floorplan financing provided by Mortgagee under thosc certain
Wholesale Security Agreements between the Mortgagor and Mortgagee and Southwest Partners,
Inc. and Mortgagee and the revolving line of credit provided by Mortgagee to Mortgagor and
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Southwest Partners, Inc. (which are obligations secured by this Mortgage) constitute a “revolving
credit” loan as defined above. Specifically, this Mortgage shall secure not only existing
indebtedness, but also such future advances, whether such advances are to be made at the option
of Mortgagee, or otherwise, as are made within twenty years from the date thereof, to the same
extent as if such future advances were made on the date of the execution of this Mortgage,
although there may be no advances made at the time of execution of this Mortgage, and although
there may be no indebtedness outstanding at the time any advance is made. The lien created by
this Mortgage, as to third persons without actual notice thereof, shall be valid as to all such
indebtedness and future advances from the time this Mortgage is filed for record in the office of
the Recorder ot Deeds of the County in which the Property secured by this Mortgage is located.
In the event Morizagor shall at any time deliver to Mortgagee and Mortgagee actually receives
from Mortgagor a notice electing to terminate the operation of this

Mortgage as secutity for, future advances or future obligations made or incurred after the date of
such notice, then uponreceipt of such notice, Mortgagee will not advance monies to or for the
account of any of the ObLigor Parties which are to be secured by this Mortgage, notwithstanding
anything in this Mortgage to the vontrary. Moreover, any request by any of the Obligor Parties
for an advance under this Mortgzge shall constitute a certification that no such notice of lien
termination has been given by any ¢f ths Obligor Parties. Mortgagor’s sending of any notice
terminating this Mortgage as security for future advances and future obligations is an event of
default under this Mortgage.

ARTICLE VI
Sale or Transfer of the Premises

SECTION 6.01 Continuous Ownership of i'remises. Mortgagor acknowledges
that the continuous ownership of the Premises by Mortgageris of a material nature to the
transaction. Mortgagor agrees that Mortgagor will not, on or a tter the date hereof, directly or
indirectly, sell, grant, convey, assign or otherwise pledge, encumber or transfer (collectively,
"Transfer"), or permit to be the subject of a Transfer, the Premises or.any part thereof or any
legal or beneficial interest therein (except by operation of law), except vith Mortgagee's prior
written consent. In the event that said prior written consent of Mortgagee i not obtained by
Mortgagor and said Premises, or any part thereof, or interest therein, whether(legzl or equitable,
is subject to a Transfer or is sold or conveyed, or Mortgagor has entered into an sgroement to do
50, or said Premises is encumbered further, Mortgagee, may at its option, accelerate and demand
payment and satisfaction of said Obligations, and if payment be not made in accordange with
said demand, treat the same as an Event of Default and direct the Mortgagee to sell the Premises

as herein provided.

ARTICLE VII
Defaults and Remedies
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SECTION 7.01 Event of Default. Except as otherwise expressly provided herein,
the term "Event of Default”, as used in this Mortgage, shall mean the occurrence of any one or

more of the following events:

(A) The occurrence of any default or nonpayment of the Debt (as defined in the Forbearance
Agreement) or any obligations under the Forbearance Agreement or any other amounts
owed when due under any of the Loan Documents, Forbearance Agreement or under any
indebtedness, agreement, obligation, contract or other instrument evidencing any or all of
the Obligations; default or nonpayment of amounts owed when due shall be made in the
payment of the principal of or interest on said Obligations or in the payment of any other
sum to be naid by Mortgagor or any of the Obligor Parties (as defined in Section 5.01(B))
when and a: the same shall become due and payable; or

(B) The Premises shail be taken (except in an eminent domain proceeding or deed in lieu
thereof), attached or'sequestered on execution or other process of law in any action against
Mortgagor and such taking, attachment or sequestration shall not be dismissed within ten
(10) days of the commencerient thereof and could adversely affect the rights and interest of
Mortgagee under the Obligaticns cr this Mortgage; or

(C) Any event shall occur which would cohsiitute an event of default under any other lien,
encumbrance, or mortgage on the Prem ses ot any part thereof; or

(D) Default shall be made in the due observance or performance of any provision of this
Mortgage or any covenant, agreement, representaiion or warranty to be observed or
performed on the part of Mortgagor, pursuant to the tzims hereof which default cannot be
cured solely by the payment of money and such defaultshall continue unremedied for ten
(10) days after the date of notice of the occurrence thereo! from Mortgagee; or

(E) Any assignment made by any of the Obligor Parties for the berelitof creditors;

(F) Any appointment of a receiver, liquidator, or trustee, of any of the Obligor Parties;

(G) The adjudication of any of the Obligor Parties to be a bankrupt or insolvent;

(H) The filing by any of the Obligor Parties of any petition in bankruptcy, reorganiza‘ion, or
arrangement of any of the Obligor Parties pursuant to the Federal Bankruptcy Act or any

similar statute;

(I) The institution of, or proceeding for, the involuntary bankruptcy, insolvency, reccivership or
liquidation of any of the Obligor Parties; or

(J) Mortgagor or any of the Obligor Parties shall fail to pay when due any other existing or
future indebtedness owed to Mortgagee whether or not secured by this Mortgage or
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(K) An event of default shall occur under any existing or future agreement between Morigagor
and Mortgagee or between any of the Obligor Parties and Mortgagee; of

(L) Any Mortgagor giving notice to Mortgagee terminating this Mortgage as security for future
advances or future obligations or the occurrence of any event which terminates this
Mortgage as security for future advances or future obligations.

SECTION 7.02 Remedies. Upon the occurrence and during the continuance of
any one or more Events of Default, Mortgagee may (but shall not be obligated to) take such
action, personally or by its agents or attorneys, with or without entry, and without notice,
demand, presentiuent or protest (each and all of which are hereby waived), as Mortgagee deems
necessary or adviszole to protect and enforce its rights and remedies against Mortgagor and/or in
and to the Premises,inzinding the following actions, each of which may be pursued concurrently
or otherwise, at such tiin< and in such order as Mortgagee may determine without impairing or
otherwise affecting Mortgagee's other rights or remedics, and without Mortgagee having to
pursuc Mortgagee's remedies patsuant to this Mortgage before pursuing any other remedies
Mortgagee may have:

declare by written notice ‘o Mortgagor the entire balance of the Obligations
(including the entire principal balance thereof, all accrued and unpaid interest and any premium
thereon and all other such sums secured hereoy) fo be immediately due and payable, and upon
any such declaration the entire unpaid balance of the Obligations shall become and be
immediately due and payable, without presentment, clemand, protest or further notice of any
kind, all of which are hereby expressly waived by Mortgagor, anything herein to the contrary
notwithstanding. If any present or future law of the State o Illinois authorizes the Mortgagee to
exercise a power of sale, then the Mortgagee may exercisa ‘ts power of sale in accordance with
the applicable statute. Mortgagee shall have the right to purchise the Premises at any sale of the
Premises, and to have the amount for which such Premises is sold cedited on the debt then
owing by Mortgagor. The right to purchase of Mortgagee applies tu 21y part or parcel of the
Premises. In the event any sale is made of the Premises, or any parcel cr portion thereof, under
the terms of this Mortgage, Mortgagor, its heirs, successors and assigns, as tne case may be, shall
forthwith upon the date of such sale surrender and deliver possession of the Premises so sold to
the purchaser at such sale, and i the event of a failure by Mortgagor, its heirs, sucocssors and
assigns, as the case may be, to do so they shall thereupon from and after the date of such sale be
and continue as tenants at will of such purchaser, and such purchaser shall be entitled ‘¢ institute
an action for forcible detainer of the Premises in a court or courts of competent party and subject
matter jurisdictions in the state, county and city in which the Premises, or any part thereof, are
situated. It is agreed that the lien created by this Mortgage shall take precedent over and be a
prior lien to any other lien of any character whether vendor's, materialmen's or mechanic's lien
hereafter created on the Premises, and in the event the proceeds of the Obligations secured
hereby as set forth herein are used to pay off and satisfy any liens heretofore existing on the
Premises, then Mortgagee is, and shall be subrogated to, all of the rights, liens and remedies of
the holders of the indebtedness so paid; or
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to the extent permitted by law, institute a proceeding or proceedings, judicial or
otherwise, for the foreclosure of this Mortgage under any applicable provision of law and, to the
extent the Premises are located in a state where permitted, Mortgagee shall have the statutory
power of sale in addition to all other rights and remedies hereunder; or

institute a proceeding or proceedings for the partial foreclosure of this Mortgage
under any statute or law applicable to such proceeding(s) for the portion of the Obligations then
due and payable, subject to the lien of this Mortgage continuing unimpaired and without loss of
priority so as to secure the balance of the Obligations not then due and payable; or

to the extent permitted by any statute or law which is applicable, sell the Premises,
and all estates, rights, titles, interests, claims and demands of Mortgagor therein, and all rights of
redemption thereci bing waived by Mortgagor, at one or more public or private sales, as an
entirety or in parcels, Wit such elements of real and/or personal property (and, to the extent
permitted by applicable law, may elect to deem all of the Premises to be real property for
purposes thereof), and at such time and place and upon such terms as it may be deem expedient,
or as may be required by applicabic law, and in the event of a sale, by foreclosure or otherwise,
of less than all of the Premises, this Mortgage shall continue as a lien and security interest on the
remaining portion of the Premises; or

institute an action, suit or proce:zding in equity for the specific performance of any
of the provisions contained herein; or

sue and recover a judgment on the Obligatizns as the same become due and
payable, or on account of any default or defaults by Mortgagor; or

apply for the appointment of a receiver, custodian, trustee, liquidator or conservator
of the Premises, to be vested with the fullest powers permitted under zpplicable law, as a matter
of right and without regard to or the necessity to disprove the adequacy o1 the security for the
Obligations or the solvency of Mortgagor or any other person liable for the payment of the
Obligations, and Mortgagor and each other person so liable waives or shali-ve dzemed to have
waived such necessity and consents or shall be deemed to have consented to such ezpointment;
or

to the extent permitted by any statute or law which may be applicable, enter apon
the Premises, and exclude Mortgagor and its agents and servants wholly therefrom, without
liability for trespass, damages or otherwise, and take possession of all books, records and
accounts relating thereto, and Mortgagor agrees to surrender possession of the Premises and of
such books, records, and accounts to Mortgagee on demand after the happening and during the
continuance of any Event of Default and Mortgagee having and holding the same, may use,
operate, manage, preserve, control and otherwise deal therewith and conduct the business thereof
either personally or by its superintendents, managers, agents, servants, attorneys or receivers,
without Interference from Mortgagor; and upon each such entry and from time to time thereafter
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may, at the expense of Mortgagor and the Premises, without interference by Mortgagor and as it
may deem advisable,

(xiit) either by purchase, repair or construction, maintain and restore
the Premises;

(xiv) insure or reinsure the same;

(xv) make all necessary or proper Tepairs, renewals or replacements,
as 1ay be customary;

(xv1) in every such case in connection with the foregoing, have the

right to-¢ercise all rights and powers of Mortgagor with respect to the Premises,
either in Martgagor's name or otherwise, including the right to make, cancel,
enforce or moify leases and subleases, obtain and evict lessees and sublessees on
such terms as it shai! deem advisable; or

with or without the entrance upon or taking possession of the Premises, collect and
receive all earnings, revenues, Tents, issues. profits, income and cash collateral derived from the
Premises, or use or occupation thereof, and-ofier deducting therefrom all costs and expenses of
every character incurred by Mortgagee in collecting the same and in using, operating, managing,
preserving and controlling the Premises, and otherwise in exercising Mortgagee's right under
subsection (H) of this Section, including all amouiits pecessary o pay taxes to which reference is
made in Section 2.06 above, insurance premiums anc ser charges in connection with the
Premises, as well as reasonable compensation for the servi<es of Mortgagee and its attorneys,

agents and employees, apply the remainder as provided in S<ction 7.05 below; or

release any portion of the Premises for such consideration as Mortgagee may
reasonably require without, as t0 the remainder of the Premises, in ary #ay impairing or
affecting the lien or priority of this Mortgage, or improving the positior of any subordinate
{ienholder with respect thereto, except to the extent that the Obligations sh2ll have been reduced
by the actual monetary consideration, if any, received by Mortgagee for such release, and may
accept by assignment, pledge or otherwise, any other property in place thereof as’ Mortgagee may
require without being accountable for so doing to any other lienor of the Premises; €:

S e
take all actions permitted under the Uniform Commercial Code of the State of 1’3 Cr‘a
Tllinois or the statutes of the State of Illinois; or g e
-
e
take any other action, or pursue any other right or remedy, as Mortgagee may have ;4{ ff;
(3

under any statute or law which is applicable, and Mortgagor does hereby grant the same 10
Mortgagee.

In the event that Mortgagee shall exercise any of the rights or remedies set forth in

subsections (H) and (1) of this Section, Mortgagee shall not be deemed to have entered upon or
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taken possession of the Premises except upon the exercise of its option to do so, evidenced by its
written demand and overt act for such purposes, nor shail Mortgagee be deemed in possession by
reason of such entry or taking possession. Mortgagee shall not be liable to account for any
action taken pursuant to any such exercise other than for rents actually received nor liable for any
loss sustained by Mortgagor resulting from any failure to let the Premises, or from any other act
or omission of Mortgagee except to the extent such loss is caused by the willful misconduct or
gross negligence of such party. Mortgagor hereby consents to, ratifies and confirms the exercise
by Mortgagee of said rights and remedies and appoints Mortgagee as its attorney-in-fact, which
appointment shall be deemed to be coupled with an interest and is irrevocable for such purposes.

SECTION 7.03 Expenses. In any proceeding, judicial or otherwise, to foreclose
this Mortgage or enforce any other remedy of Mortgagee, there shall be allowed and included as
an addition to and part-of the Obligations in the decree for sale or other judgment or decree all
reasonable expenditurcs‘and expenses which may be paid or incurred in connection with the
exercise by Mortgagee of 2ny of its rights and remedies provided or referred to in Section 7.02,
and the same shall be secured Uy this Mortgage.

SECTION 7.04 Rigats Pertaining to Sales. The following provisions shall, to
the extent permitted by any statute or iavs which is applicable, and in addition to the remedies
given Mortgagee hereunder, apply to any <hl2 or sales of all or any portion of the Premises under
or by virtue of this Article VII, whether under the power of sale herein granted or by virtue of
judicial proceedings or of a judgment or decret: of foreclosure and sale:

Mortgagee may conduct any number of sdlzs from time to time. The power of sale
set forth in subsection 7.02(D) above shall not be exhausted by any one or more such sales as to
any part of the Premises which shall not have been sold, ner oy any sale which is not completed
or is defective in Mortgagee's opinion, until the Obligations st all have been paid in full.

Any sale may be postponed or adjourned by public annsurcement at the time and
place appointed for such sale or for such postponed or adjourned sale wthiout further public
notice.

The receipt of Mortgagee for the purchase price paid at any such saie; or the receipt
of any other person authorized to give same, shall be sufficient discharge therefor i any
purchaser of any property or rights sold as aforesaid, and no such purchaser, or its
representatives, grantees or assigns after paying such purchase price and receiving such receipt,
shall be bound to see the application of such purchase price or any part thereof upon or for any
trust or purpose of this Mortgage or, in any manner whatsoever, be answerable for any loss,
misapplication or nonapplication of any such purchase money, or part thereof, or be bound to
inquire as to the authorization, necessity, expediency or regularity of any such sale.

Upon any such sale, it shall not be necessary for Mortgagee or any public officer
acting under execution or other of court, to have present or constructively in its possession any or
all of the Premises.
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In the event of any sale referred to in this Section 7.04, all of the Obligations, if not
previously due and payable, immediately thereupon shall become due and payable.

SECTION 7.05 Application of Proceeds. The purchase price, proceeds or avails
of any sale referred to in Section 7.04, together with any other sums which may be held by
Mortgagee hereunder, whether under the provisions of this Article VII or otherwise, shall, except
as herein expressly provided to the contrary, be applied as follows: FIRST: To the payment of
the costs and expenses of any such sale, and of any judicial proceeding wherein the same may be
made, reasor:able compensation for the services of Mortgagee and its attorneys, agents and
employees and.of all expenses, liabilities and advances made or incurred by Mortgagee
hereunder, togechér with interest thereon as provided herein, and all taxes, assessments and other
charges, except a:ly taxes, assessments or other charges subject to which the Premises shall have
been sold. SECONL: Ta the payment in full of the Obligations, of the principal, interest and
other sums owed in suck’oider as Mortgagee may elect. THIRD: To the extent permitted by
statute or law which is applice5le, an amount to be sct aside by Mortgagee as adequate security
in its judgment for the paymeni o1 sums which would have been paid by application under
clauses First and Second of this Se:tioa 7.05 above to Mortgagee, arising out of an obligation or
liability with respect to which Mortgagor is obligated to indemnify Mortgagee, but which sums
are not yet due and payable or liquidated. /OURTH: To the payment of the surplus, if any, to
whomsoever may be lawfully entitled to réczive the same.

SECTION 7.06 Additional Provisious as to Remedies.

No right or remedy herein conferred upon erieserved to Mortgagee is intended to
be exclusive of any other right or remedy, and each and eveiy such right or remedy shall be
cumulative and continuing, shall be in addition to every other {igh ar remedy given, under any
document or instrument evidencing any part of the Obligations ot kereunder or now or hereafter
existing at law or in equity, and may be exercised from time to time znd-as often as may be
deemed expedient by Mortgagee.

No delay or omission by Mortgagee to exercise any right or remedy hzreunder upon
an Event of Default or other occurrence shall impair such exercise, or be construed'ts be a
waiver of any such Event of Default or other occurrence or an acquiescence therein.

The failure, refusal or waiver by Mortgagee of its right to assert any right or remedy
hereunder upon any Event of Default or other occurrence shall not be construed as waiving such
right or remedy upon any other or subsequent Event of Default or other occurrence.

Mortgagee shall not have any obligation to pursue any rights or remedies it may
have under any other agreement prior to pursuing its rights or remedies under any document or
instrument evidencing any part of the Obligations hereunder.
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No recovery of any judgment by Mortgagee and no levy of an execution upon the
Premises or any other property of Mortgagor shall affect, in any manner or to any extent, the lien
and security interest of this Mortgage upon the Premises, or any liens, rights, powers of remedies
of Mortgagee hereunder, and such liens, rights, power and remedies shall continue unimpaired as
though such recovery or levy had not occurred.

Mortgagee may resort to any security given by this Mortgage or hereafter existing
to secure the Obligations, in whole or in part, in such portions and in such order as it may, in its
discretion, elect, and no such election shall be construed as a waiver of any of the liens, rights or
benefits granied hereunder.

Nothing herein shall be deemed a waiver or a cure of any Event of Default, and
acceptance of any pavment less than any amount then due shall be deemed an acceptance on
account only.

In the event Mortgagee shall have proceeded to enforce any right or remedy
hereunder by foreclosure, sale; eairy or otherwise, and such proceeding shall be discontinued,
abandoned or determined adversely fo: any reason, the Mortgagor and Mortgagee shall be
restored to their former positions and nights hereunder with respect to the Premises, subject to the
lien hereof.

SECTION 7.07 Waiver of Rights and Defenses. To the full extent Mortgagor
may do so, Mortgagor and Mortgagee agree as follows:

Mortgagor will not at any time insist on, plead, claim or take the benefit or
advantage of any statute or rule of law now or hereafter in/force providing for any appraisement,
valuation, stay, extension, or moratorium, or of any statute of {imitztions, and Mortgagor, for
itself and its successors and assigns, and for any and all person ciziming an interest in the
Premises, hereby waives and releases all rights of valuation, appraissl, notices of intention to
mature or declare due the whole of the Obligations, and all rights to a rarghaling of the assets of
Mortgagor, including the Premises, or to a sale in inverse order of alicnation, in the event of
foreclosure of the liens and security interest created hereunder.

Mortgagor shall not have or assert any right under any statute or rule cir luw
pertaining to any of the matters set forth in subsection (A) of this Section, to the admiivisiration
of estates of decedents or to any other matters whatsoever to defeat, reduce or affect any of the
rights or remedies of Mortgagee hereunder, including sale of the Premises for the collection of
the Obligations and the payment of the Obligations out of the proceeds of sale of the Premises in
preference to any other person (other than the holder of a lien).
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If any statute or rule of law referred to in this Section 7.07 and now in force, of
which Mortgagor or any of its successors or assigns and such other persons claiming any interest
in the Premises might take advantage despite this Section 7.07, shall hereafter be repealed or
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cease to be in force, such statute or rule of law shall not thereafter be deemed to preclude the
application of this Section 7.07.

Mortgagor shall not be relieved of its obligation to pay the Obligations at the time
and in the manner provided in said Obligations, nor shall the lien, security interest of priority of
this Mortgage be impaired by any of the following actions, nonactions or indulgences by
Mortgagee: any failure or refusal by Mortgagee to comply with any request by Mortgagor (1) to
consent to any action required to be taken by Mortgagor under this Mortgage or necessary in
Mortgagor's reasonable judgment pursuant to this Mortgage, or (2) to take any action to foreclose
this Mortgage or otherwise enforce any of the provisions hereof; any release, regardless of
consideration, 0f the whole or any part to the Premises or of any other security for the
Obligations, or ¢ any person liable for payment of the Obligations; any waiver by Mortgagee of
compliance by Maitgacor with this Mortgage or the Obligations or any provision of any
document or instrument svidencing any part of the Obligations, or consent by Mortgagee to the
performance by Mortgager of any action which would otherwise be prohibited hereunder or
thereunder, or to the failure by Mortgagor to take any action which would otherwise be required
hereunder or thereunder; and atiy agreement or stipulation between the Mortgagee and
Mortgagor, or, with or without Mor'gagor's consent, between Mortgagee and any subsequent
owner or owners of the Premises, or any ¢ther security, for the Obligations, renewing, extending
or modifying the time of payment or the terras of said Obligations or this Mortgage (including a
modification of any interest rate), and in any such event Mortgagor shall continue to be obligated
to pay the Obligations at the time and in the maane1 provided, in this Mortgage and/or said
Obligations as so renewed, extended or modified, tnless expressly released and discharged by

Mortgagee.

ARTICLE VIII
Defeasance

SECTION 8.01 Defeasance. If and when the Obligaticns shall have been
satisfied, performed and fully paid in their entirety, then and in that event only, all rights
hereunder shall terminate and the Premises shall become wholly released and cleared of the
liens, security interest, conveyances and assignments evidenced hereby, upon 1ecrimt by
Mortgagee of evidence satisfactory to it that the Obligations have been satisfied, peitormed and
paid in full, at Mortgagor's sole cost and expense.

SECTION 8.02 Documentation. If and when the Obligations shall be satisfied,
performed and paid in full as set forth in Section 8.01. Mortgagee shall, at the request and
expense of Mortgagor, promptly execute and deliver to Mortgagor Mortgage satisfaction
documents or assignments, UCC termination statements or assignments and/or such other
documents as the Mortgagor may reasonably request to evidence the partial or complete
termination of Mortgagee's hereunder and the partial or complete termination of Mortgagor's
duties hereunder.
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ARTICLE IX
Additional Provisions

SECTION 9.01 Provisions as to Pavments, Advances.

All payments of the Obligations shall be made in such lawful money of the United
States of America as shall be legal tender for payment of all debts, public and private, at the time
of payment, shall be made in the manner expressly designated therefor or, if no such designation
is made, at the address of the Mortgagee indicated in Section 9.05, or at such other place as
Mortgagee riav designate to Mortgagor from time to time.

If any of the Obligations cannot lawfully be secured by this Mortgage, or if any part
of the Premises canrict lawfully be subject to the lien and security interest hereof, to the full
extent of said Obligaiioss. then all payments made thereon shall be applied first in discharge of
that portion thereof which is not secured by this Mortgage.

To the extent that 2a1y of the Obligations are used to pay indebtedness secured by
any other lien, security interest or ¢harge against the Premises outstanding and of record as of the
date hercof, or to pay in whole or in parf the purchase price therefor, Mortgagee shall be
subrogated to any and all right, security tnterests and liens held by any owner or holder of the
same, whether or not the same are released.  In consideration of such payment by Mortgagee,
Mortgagor hereby waives and releases all demands, defenses and causes of action for offsets and
payments with respect to the same.

Any payment made under this Mortgage by sty person at any time liable for the
payment of the Obligations or by any subsequent owner of (e Premises, or by any other person
whose interest in the Premises might be prejudiced in the ever't of failure to make such payment,
or by any partner, joint venturer, stockholder, officer or director ‘pérzof, or attorney-in-fact, shall
be deemed, as between Mortgagee and all such other persons, to have Béen made on behalf of all
such persons.

SECTION 9.02 Usury Savings Clause. All agreements herein are expressly
limited so that in no contingency or event whatsoever, whether by reason of advanceiment or
acceleration of maturity of the Obligations, or otherwise, shall the amount agreed te_be paid
hercunder for indebtedness or the use, forbearance or deletion of money exceed the highiest
lawful rate permitted under applicable usury laws. If, from any circumstance whatsoever,
fulfiliment of any provision hereof, at the time performance of such provision shall be due, shall
involve transcending that limit of validity prescribed by law which a court of competent
jurisdiction may deem applicable hereto, the obligation to be fulfilled shall automatically be
reduced to the limit of such validity and if, from any circumstance whatsoever, Mortgagee shall
ever receive as interest an amount which would exceed the highest lawful rate, the receipt of
such excess shall be deemed a mistake and shall be canceled automatically or, if theretofore paid,
such excess shall be credited against the principal amount of the Obligations to which the same
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may lawfully be credited, and any portion of such excess not capable of being so credited shall
be rebated to Mortgagor.

SECTION 9.03 Future Advance Termination. In the event Mortgagor shall at
any time deliver to Morigagee and Mortgagee actually receives from Mortgagor a notice electing
to terminate the operation of this Mortgage as security for future advances or future obligations
made or incurred after the date of such notice, then upon receipt of such notice, Mortgagee will
1ot advance monies to or for the account of any of the Obligor Parties which are to be secured by
this Mortgage, notwithstanding anything in this Mortgage to the contrary. Moreover, any request
by any of theDtligor Partics for an advance under this Mortgage shall constitute a certification
that no such notice of lien termination has been given by any of the Obligor Parties. Morigagor’s
sending of any noticz terminating this Mortgage as security for future advances and obligations

is an Event of Defauit Yereunder.

SECTION 9.04- Severability. If all or any provision of this Mortgage shall be
held to be invalid, illegal or unénforceable in any respect, then, it shall immediately be deemed
to have been severed therefrom 2id such invalidity, illegality or unenforceability shall not affect
any other provision thereof, and such provision shall be limited and construed in such
jurisdiction as if such invalid, illegal o¢ unenforceable provision were not contained therein.

SECTION 9.05 Notices. Ay and all notices required and/or desired to be sent
to any of the parties hereto pursuant to the terms of this Mortgage shall be in writing and
personally delivered or sent by United States registered or certified mail, return receipt
requested, postage fully prepaid, and addressed to the warties at their addresses stated above.

In the event of a strike or delay in the United States postal.svstem, all notices shall be personally
delivered by hand to all parties hereto. The addresses and afties to receive notice may be
changed from time to time by notice pursuant to this Section bt ahy such change shall not be
cffective until seventy-two (72) hours after the notice of such cheiizo has been received by all of
the other parties named herem, namely, Mortgagor and Mortgagee af (& case may be. Any and
all notices given pursuant to this Section shall be deemed delivered, if raaiied, when deposited in
the Untied States Mail in the manner required above, or if personally delivered by hand to the
party to whom the notice s addressed, when personally delivered by hand. Notice given by an
attorney for a party hereto shall be deemed to have been given by such party.

SECTION 9.06 Right to Deal. In the event that ownership of the Prenuaes
becomes vested in a person other than Mortgagor, Mortgagee may, without notice to Mortgagor,
deal with such successor or successors in interest with reference to this Mortgage or the
Obligations in the same manner as with Mortgagor, without in any way vitiating or discharging
Mortgagor's liability hereunder or Mortgagor's liability for the payment of the Obligations or

being deemed a consent to such vesting.

SECTION 9.07 Applicable Law. This Mortgage shall be governed by and
construed in accordance with the laws of the State of Illinois where the Premises are located,

without regard to the Jaws of conflict.
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SECTION 9.08 Appointment of Mortgagee. Mortgagor hereby appoints
Mortgagee its attorney-in-fact, which appointment is irrevocable and shall be deemed to be
coupled with an interest to execute, acknowledge, deliver, file or record for and in the name of
Mortgagor any of the documents or instruments referred to in subsection 2.01(C) and subsection

2.01(D).

SECTION 9.09 Sole Discretion of Mortgagee. Whenever Mortgagee's
judgment, consent or approval is required hereunder for any matter of Mortgagee has an option
or election hzreander ("Decision Power"), such Decision Power shall be exercised at the
discretion or in tiie sole discretion of Mortgagee, unless otherwise stated herein to be reasonably

given or exerciscd

SECTIGN$:10 Provisions as to Covenants and Agreements. All of
Mortgagor's covenants and agreements hereunder shall run with the land.

SECTION 9.11 Matters to be in Writing. This Mortgage cannot be altered,
amended, modified, terminated or discharged except in a writing signed by the party against
whom enforcement of such alteration, a.endment, modification, termination or discharge is

sought. No waiver, release or other forbeararice by Mortgagee will be effective against
Mortgagee unless it is in a writing signed by Mortgagee, and then only to the extent expressly
stated herein.

SECTION 9.12 Construction of Provisizns. The following rules of construction
shall be applicable for all purposes of this Mortgage and-a'i documents or instrument
supplemental hereto, unless the context otherwise requires:

All references herein to numbered Articles or Secticazer 1o lettered Exhibits are
references to the Articles and Sections hereof and the Exhibits annex<d *o this Mortgage, unless
expressly otherwise designated in context.

The terms "include”, "including” and similar terms shall be contrus d as if followed
by the phrase "without being limited to".

The term "Premises” shall be construed as if followed by the phrase "or &ny part
thereof".

The term "Obligations" shall be construed as if followed by the phrase "or any part
thereof™.

Words of masculine, feminine or neuter gender shall mean and include the
correlative words of the other genders, and words importing the singular number shall mean and
include the plural number, and vice versa.
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The term "Person” shall mean any individual, sole proprietorship, partnership,
limited liability company, joint venture, trust, unincorporated organization, association,
corporation, institution, entity or government (whether federal, state, county, city, municipal or
otherwise, including without limitation, an instrumentality, division, agency, body or department
thereof).

The term “provisions”, when used with respect hereto or to any other document or
instrument, shall be construed as if preceded by the phrase "terms, covenants, agreements,
requirements, conditions, and/or".

AN Article, Section and Exhibit captions herein are used for convenience and
reference only ane. in no way define, limit or describe the scope or intent of, or in any way affect,
this Mortgage.

No inference in.favor of, or against, any party shall be drawn from the fact that such
party has drafted any portion hereof.

The cover page of an( ali recitals set forth in, and all Exhibits to, this Mortgage are
hereby incorporated by reference in this Mortgage.

All covenants, promises, agréements, duties and obligations of Mortgagor pursuant
to this Mortgage shall be performed and satisf.ed by or on behalf of Mortgagor at Mortgagor's
sole cost and expense.

Any and all consents required or desired te bc given by Mortgagee shall be at the
discretion of Mortgagee, and Mortgagee shall have no obligation or liability whatsoever to the
Mortgagor in the event that the Mortgagee shall withhold anysuc. consent; and the withholding
of any such consent shall under no circumstances affect of alter th= Obligations nor release
Mortgagor from the Obligations.

The phrase "to the extent permitted by law” shall be construed as.if followed by the
phrase "provided, however, that to the extent any applicable provision of law may be waived by
Mortgagor, it is hereby deemed to be waived".

SECTION 9.13 Sucecessors and Assigns. The provisions hereof shall b¢/oinding
upon Mortgagor and the substitutes, successors and assigns of Mortgagor, including successors
in interest of Mortgagor in and to all or any part of the Premises, and shall inure to the benefit of
the Mortgagee and the holders of the Obligations and their respective heirs, successors, legal
representatives and assigns. All references in this Mortgage to Mortgagor, or Mortgagee shall be
construed as including all of such other persons with respect to the person referred to.

SECTION 9.14 Attornment of Lessees. To the extent not provided by statute or

law applicable thereto, each lease of the Land or Improvements or any part thereof having a term
of more than one year, shall provide that, in the event of the enforcement by Mortgagor, or
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Mortgagee of the remedies provided for by law or by this Mortgage, the lessee under such lease
will, upon request of any person succeeding to the interest of Mortgagor as the result of said
enforcement, automatically become the lessee of such successor in interest, without any
changing in the terms or other provisions of the respective lease; provided, however, that said
successor in interest, shall not be bound by any payment of rent or additional rent for more than
one month in advance, except prepayments in the nature of security for the performance by said
lessee of its obligations under said lease. Each such lease shall also provide that upon request by
said successor in interest, the lessee shall execute and deliver an instrument or instruments
confirming its attornment.

SECTION 9.15 Waiver of Statutory Rights, Including Redemption,
Reinstatement ap.] Homestead. Mortgagor shall not and will not apply for or avail itself of any
appraisement, valdation, stay, extension or exemption laws or any so-called “Moratorium Laws,”
now existing or hereafter’enacted, in order to prevent or hinder the enforcement or foreclosure of
the lien of this Mortgage, tut hereby waives the benefit of such laws. Mortgagor, for itself and
all who may claim through orunder it, waives any and all right to have the property and estates
comprising the Premises marshatied upon foreclosure of the lien hereof and agrees that any
having jurisdiction to foreclose suc'i lien may order the Premises sold as an entity.

IN THE EVENT OF THE COV'WENCEMENT OF A JUDICIAL PROCEEDING
TO FORECLOSE THIS MORTGAGE, MORTGAGOR DOES HEREBY EXPRESSLY
WAIVE ANY AND ALL RIGHTS OF REL'EMPTION AND REINSTATEMENT FROM
SALE UNDER ANY ORDER OR DECREE OF FORECLOSURE OF THIS MORTGAGE
ON BEHALF OF MORTGAGOR, AND EACZi- AND EVERY PERSON IT MAY
LEGALLY BIND ACQUIRING ANY INTEREST ¥ OR TITLE TO THE PROPERTY
AFTER THE DATE OF THE EXECUTION OF TH!S WIORTGAGE AND ON BEHALF
OF ALL OTHER PERSONS TO THE EXTENT PERMIITED BY THE APPLICABLE
PROVISIONS OF THE STATUTES AND LAWS OF THE 57ATE OF ILLINOIS, AND
FOR ALL THAT IT MAY LEGALLY BIND WHO ACQUIRE ANY INTEREST IN OR
TITLE TO THE MORTGAGED PREMISES SUBSEQUENT TO TEE DATE HEREOF,
AGREES THAT WHEN SALE IS HAD UNDER ANY DEGREE OF YORECLOSURE OF
THIS MORTGAGE, UPON CONFIRMATION OF SUCH SALE, TIE SHERIFF OF
THE COUNTY IN WHICH THE PROPERTY IS LOCATED, OR OTLER OFFICER
MAKING SUCH SALE, OR HIS SUCCESSOR IN OFFICE, SHALL E£ AND IS
AUTHORIZED IMMEDIATELY TO EXECUTE AND DELIVER TG THE
PURCHASER AT SUCH SALE, A DEED CONVEYING THE PROPERTY, SHOWING
THE AMOUNT PAID THEREFOR, OR IF PURCHASED BY THE PERSON IN WHOSE
FAVOR THE ORDER OR DECREE IS ENTERED, THE AMOUNT OF HIS BID
THEREFOR.

THE MORTGAGOR FURTHER HEREBY WAIVES AND RELEASES ALL
RIGHTS UNDER AND BY VIRTUE OF THE HOMESTEAD EXEMPTION LAWS OF
THE STATE OF ILLINOIS AND ALL RIGHT TO RETAIN POSSESSION OF SAID
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MORTGAGED PROPERTY AFTER ANY DEFAULT IN OR BREACH OF ANY OF
THE COVENANTS, AGREEMENTS OR PROVISIONS HEREIN CONTAINED.

SECTION 9.16 Business Purpose. Mortgagor hereby represents that the
Obligations secured by this Mortgage have been and will be used for the purposes specified in
Paragraph 6404 of Chapter 17 of the 1981 Illinois Revised Statutes and constitute “business
loans” which comes within the purview and operation of said paragraph.

SECTION 9.17 Exculpatory Clause. In the event that Mortgagor executing this
Mortgage is/an Illinois land trust, this Mortgage is executed by such Mortgagor, not personally
but as Trustee =foresaid, in the exercise of the power and authority conferred upon and vested in
it as such Trustée and the Mortgagor hereby warrants that it possesses full power and authority to
execute this instriment and it is expressly understood and agreed that nothing contained herein
shall be construed as-créating any liability on the corporate trustee as Mortgagor personally to
pay any Obligations secued by this Mortgage, or to perform any covenant, either express or
implied herein contained, all-such liability, if any, being expressly waived by Mortgagee as
against the land trustee, but not sgainst any other Obligor with respect to any Obligations secured
hereby and that so far as Mortgagar trustee is personally concerned, Mortgagee or the holders of
any Obligations secured by this Mortjas,e shall look solely to the Premises and Collateral hereby
mortgaged, conveyed and assigned and (o0.any other security given at any time to secure payment
thereof.

IN WITNESS WHEREOF, Mortgaser has caused this Mortgage, Assignment,
Security Agreement and Financing Statement to be evesuted as of the day and year first written

above.
MORTGAGOR:

LaSalle Bank National Association, not personally
But as Trustee under that certain Trust Agreement
Dated January 13, 2000 and known as Trust No. 122962

‘v—-
By: _ R
Title: fxust Oofficer
_ Aftestafion not required by
Attest: | asalle Bank National Assockation
Bylaws
Southeast Partners,

an [llinois general partnership
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By:_
Wilfiam J¥Sullivan, General Partner

State of Illinois )
)SS
County of Cook )
L S\t vndersioned , a Notary Public in and for and residing
in the sad County, in the State aforesaid, do hereby  certify
anvd - —personally known to me to be the Amssistant Trust

Officer amd-Arssictan-Seerctary of LaSalle Bank National Association, respectively, and the same
persons whose names-are subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that they signed, sealed and delivered the said instrument as the free
and voluntary act of said Assoeiation for the uses and purposes and in the capacity therein set
forth.
Given under my hand and Notarial Seal this .\6‘“ day of Aﬁu.s'* , 2002,

Notary Public

. .o ~ ANPGRS
My Commission Expires: /¢~ 7 0¥ $ "OFFICIAL SEAL'" |

DENYS HERNANDEZ
NUTARY-2UBLIC STATE OF ILLINOIS

My C¢ rnrgi_sﬁon Expires 10/17/2004 §
TAY AANAIPPIPIDSPID]

N

N A o

State of Illinois )
) SS.
County of Cook )
IQN\tﬂQb N Qn’/\ , a Notary Public in and for ard residing in the

said County, in the State aforesaid, do hereby certify that William J. Sullivan, persenally known
to me to be the general partner of Southeast Partners, an Illinois general partnership and the same
person whose name 1s subscribed to the foregoing instrument, appeared before me 1his day in
person, and acknowledged that he signed, sealed and delivered the said instrument as his own
free and voluntary act, and the free and voluntary act of said partnership for the uses and
purposes and in capacity (if any) therein set forth.

Given under my hand and Notarial Seal this “Y® day of(_ Ny L8y o 20027

Qﬂif& - qh, o %EE\;L Y
Notary Public ~ \J- },.\;-;\.(,\{" ¥ M;ﬁ‘,iﬁf_

My Commission Expires: RN\ e

that Thacens PonT
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EXHIBIT A

Parcel 1:

Lots 8 and 9 and 17 through 23, both inclusive, in Block 32 in the Circuit County Partition of the
Southeast Quarter of Section 31, Township 38 North, Range 15, East of the Third Principal
Meridian, (except lands belonging to the South Chicago Railroad Company).

Parcel 2:

Lots 10 througn 16, both inclusive, in Block 32 and Lots 26 through 30, both inclusive, and 34
through 38, both 1rClusive, in Block 33, all in Circuit Court Partition of the Southeast ¥ of
Section 31, Township 35 North, Range 15, East of the Third Principal Meridian, (except lands
belonging to the South Chicago Railroad Company) in Cook County, Illinois.

Parcel 3:

Lots 31, 32 and 33 in Block 33 in Cucrit Court Partition of the Southeast % of Section 31,
Township 38 North, Range 15, East of th¢ Thizd Principal Meridian, according to the Plat thereof
recorded March 4, 1885 in Book 19 of Plats; rage 70, in Cook County, Illinois.

Parcel 4;

Lots 39 through 43, both inclusive, in Block 33 in Circuit<*surt Partition of the Southeast ¥ of
Section 31, Township 38 North, Range 15, East of the Third Principal Meridian, according to the
Plat thereof recorded March 4, 1885 in Book 19 of Plats, Page 70, ia. Cook County, Illinois.

PROPERTY ADDRESS AND PERMANENT TAX INDEX NUMBERS:

Parcel 1: 8618 (22), 8640-8656 South Commercial, Chicago, Illinois
21-31-425-018-0000, -024-0000 through and including —030-0000

Parcel 2: 8628 and 8634 South Commercial, Chicago, Illinois
21-31-425-019-0000 and 21-31-425-031-0000
8645-8655 South Commercial, Chicago, Illinois
21-31-426-010-0000 through and including —-014-0000
8623-33 South Commercial, Chicago, Illinois
21-31-426-005-0000 through and including —008-0000

Parcel 3: 8641 South Commercial, Chicago, Illinois
21-31-426-009-0000

Parcel 4: 8609 South Commercial, Chicago, Illinois
21-31-426-004-0000
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EXHIBIT B

MINIMUM INSURANCE REQUIREMENTS
(Dealership Real Estate Loans)

The following coverages are minimum requirements for this real estate loan. This material is
intended to assist you in meeting your obligation to maintain insurance coverage necessary to
protect the interest of GMAC and to assist you in the development of an insurance program for

your business.

If you have difficuley meeting these requirements please contact your local GMAC Branch.

L INSURANCE TARRIER REQUIREMENTS

A. Insurance cacrier must be rated ‘A’ with 2 minimum size category of Class VIl or
higher by AM. Best & Company or have an ‘A’ rating from Standard & Poor’s.

II. BUILDING COVERAGE
B. The property must be ¢ svered by an All Risk policy (including windstorm).
C. Coverage must be in an aieanit equal to the full replacement cost of the
building(s),
D. Deductible may not exceed the lesser of $10,000 or 1% of the building value.
E. Ordinance or Law endorsement 18 1ecaired.

I BUSINESS INTERRUPTION

F. A minimum of 4 months business interrupticm coverage, equal to the net
operating income for the period, is required.
G. Extra expense must be included in this coverage.

H. GMAC must be included as loss payee as follows:

General Motors Acceptance Corporation
[ts successors and/or assigns (as their interest may ajpes r)

P.O. Box 1687
Horsham, PA 19044
IV. BOILER AND MACHINERY
L General Boiler and Machinery policy is required where steam boilers, pipes,
turbines, engines and other pressure vessels are in operation.
1. This policy must also include coverage for heating, ventilation and air

conditioning (HVAC) systems and miscellaneous electrical apparatus for sudden
and accidental breakdown and resultant loss of revenues.
K. Deductible may not exceed the lesser of $10,000 or 1% of the face amount of the

policy.
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V. FLOOD, EARTH MOVEMENT - BUILDING
L. Flood Coverage is required if the property is located in a Federal Emergency
Management Agency (FEMA) designated area. Earthquake Coverage is required
in the areas shown in Attachment B.
M.  Coverage is required at the amount required to cover any building damage or loss
on a replacement cost basis.
Deductible may not exceed the lesser of $10,000 or 1% of the face amount of the

policy.
VL. OTHEK
0. All rolicies must include a standard, non-contributory mortgage clause with 30

davs auvance notice naming GMAC as follows:

General Motors Acceptance Corporation
Its successors and/or assigns (as their interests may appear)
P.O. Box 1687

Horsham, PA 19044
P. General Motors Acceptance Corporation must be included as an Additional
Named Insured on liability po.icies.
Q. Original insurance policies, or triie and exact copies of the originals, are required

for all coverages, except liability infurance. If the policy has not been issued,
binders or other acceptable evidence of mraperty insurance will be acceptable on
an Interim basis, not to exceed 60 days freip/insurance. If insurance is provided
under a blanket policy, a certified copy of the-policy is acceptable.
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Earthquake coverage is required in the following counties:

All areas except North Slope Borough

Arkansas:
Clay
Craighead

California:
Alameda
Alpine
Contra Costa
Del Norte
Humboldt

Hlinois:
Alexander

Kentucky:
Ballard

Missouri:
Bollinger
Butler

Tennessee:
Crockett
Dyer

Crittenden Greene
(ross

Impraal Marin
Inyo Mendocino
Kern Mono
Lake Monterey
Los Angeles Nana
Massac Pulaski
Carlisle Fulton
Cape Girardeau Mississippi
Dunkin New Madrid
Haywood Lauderdale
Lake

Alaska

Mississippi

Orange
Riverside

San Benito
San Bemadino
San Diego

Union

uraves

Pemiscet

Obion
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Jackson Poinsett

San Francisco  Santa Cruz
San Luis Obispo Solano
San Mateo Sonoma
Santa Barbara  Ventura
Santa Clara

Hickman McCracken
Scot Stoddard
Sheioy Tipton
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SCHEDULE 1 GRANTING CLAUSES

MORTGAGOR GRANTS TO MORTGAGEE TO SECURE THE OBLIGATIONS SECURED
BY THIS MORTGAGE ALL THE ESTATES, RIGHTS, TITLE AND INTEREST OF
MORTGAGOR IN, TO AND UNDER, OR DERIVED FROM THE FOLLOWING
PROPERTIES DESCRIBED IN GRANTING CLAUSES FIRST through STXTH, inclusive, as
follows, to-wit:

FIRST: Lara

All'those certain lot(s), piece(s) or parcel(s) of land more particularly described in
the attached Exhibit-#, and all and singular the reversions or remainders in and to said land and
the tenements, hereditaments, easements, rights-of-way or use, tights (including alley, drainage,
crop, timber, logging and cntting, agricultural, horticultural, mineral, water, oil and gas rights),
privileges, royalties and appurténances to said land, now or hereafter belonging or in anywise
appertaining thereto, including ary such rights, title, interests in, to or under any agreement or
right granting, conveying or creating, for the benefit of said land, any easement, right or license
in any way affecting other property an 17, to or under any streets, ways, alleys, vaults, gores or
strips of land adjoming said land or any parzei thereof, or in or to the air space over said land, all
rights of ingress or €gress by motor vehiclesto parking facilities on or with the land, and all
claims or demands of Mortgagor, either at law Or ini equity, in possession or expectancy, of, n or
to the same. All of the foregoing described in thi GRANTING CLAUSE FIRST are hereinafter
collectively called the "Land".

SECOND: Improvements
All buildings, structures, facilities and other improvirients now or hereafter located
on the Land. All of the foregoing described in this GRANTING CLACSE SECOND, and the

proceeds thereof, are hereinafter collectively called the "Improvements’ .

THIRD: Fixtures

All material, building material, building equipment and other fixtures sud/or
personal property which is or becomes attached or annexed to the Land or made a par! thereof, of
every kind and nature now or hereafter owned by Mortgagor and located on the Land or attached
to, contained in, or used in any such buildings, structures, facilities or other improvements (such
fixtures collectively referred to in this Mortgage as "Fixtures"), and that the term Fixtures shall
also include all appurtenances and additions thereto and betterments, renewals, substitutions and
replacements thereof, owned by Mortgagor or in which Mortgagor has or shall acquire an
interest. All of the foregoing described in this GRANTING CLAUSE THIRD, and the proceeds
thereof, are hereinafter collectively called the "Fixtures".
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FOURTH: Awards

All uneamed premiums, accrued, accruing or to accrue under insurance policies
now or hereafter obtained by Mortgagor, all proceeds of the conversion, voluntary or
involuntary, of any of the property described in these GRANTING CLAUSES FIRST through
SIXTH inclusively into cash or other liquidated claims, including proceeds of hazard, title and
other insurance, and all judgments, damages, awards, settlements and compensation (including
interest thereon) heretofore or hereafter made to the present and all subsequent owners of the
Land, the Imrrovements, the Fixtures and/or any other property or rights encumbered or
conveyed herchy for any injury to or decrease in the value thereof for any reason, or by any
governmental or oiher lawful authority for the taking by eminent domain, condemnation or
otherwise of all orany part thereof, including awards for any change of grade or streets. All of
the foregoing described in this GRANTING CLAUSE F OURTH, and the proceeds thereof, are
hereinafter collectively reietred to as the "Awards".

FIFTH: Contracts

All rights, title and interests of Mortgagor in and to all existing and future sale
agreements, purchase contracts, purchase ey notes, installment land sales agreements,
mortgages, deeds of trust, earnest deposits, down nayments and any and all other security for the
obligations of the purchasers thereunder and of ny guarantors or sureties of those obligations
which arise from the sale of the Premises or any partihereof; and any and all other
constderations received in connection with the sale of #1iePremises. All of the foregoing
described in this GRANTING CLAUSE FIFTH, and the proveeds thereof, are hereinafter
collectively referred to as the “Contracts".

SIXTH: Revenues

All rents, income, revenues, profits, and receipts coming withia the care, custody or
control of Mortgagor from operations of, lease of, or in any way relating to, the Land,
Improvements, and Awards, including investment and interest income on any ressives, operating
funds and cash of Mortgagor. All of the foregoing described in this GRANTING CLATISE
SIXTH, and the proceeds thereof, arc hercinafter collectively referred to as the "Revenues".
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