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MORTGAGE

MAXIMUM LIEN. At no time shall the principal amount of Indebtedness secured by the Mortgage, not
including sums advanced to protect the security of the Mortgage, exceed thw amount of $272,000.00.

3 LoUSd
THIS MORTGAGE dated July 13, 2011, is made and executecil'\ between PRIME MUFFLERS, INC., whose
address is 6012 WEST 169TH STREET, OAK FOREST, IL 60424 (referred to below as "Grantor") and ZIONS

FIRST NATIONAL BANK, whose address is ONE SOUTH MAIN STREET, SUITE 1400, SALT LAKE CITY, UT
84133 (referred to below as "Lender”).

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, warrants, and conveys to Lender all
of Grantor’s right, title, and interest in and to the following described real property, together with all existing or
subsequently erected or affixed buildings, improvements and fixtures; ail easements, rights of way, and
appurtenances; all water, water rights, watercourses and ditch rights (including stock in utilities with ditch or
irmigation rights), and all other rights, royalties, and profits relating to the real property, including without
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limitation all minerals, oil, gas, geothermal and similar matters, (the "Real Property”} located in COOK County,
State of lllinois:

THE EAST 100 FEET (AS MEASURED ON THE SOUTH LINE THEREOF) OF OUTLOT "A" (EXCEPT THE
WEST 400 FEET THEREOF) IN LAGRANDE VISTA UNIT 3, BEING A SUBDIVISION OF PART OF THE EAST
1/2 OF THE SOUTHWEST 1/4 OF SECTION 17, TOWNSHIP 36 NORTH, RANGE 13 EAST, OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

The Real Property or its address is commonly known as 6012 WEST 159TH STREET, OAK FOREST, IL

£0124. The Real Property tax identification number is 28-17-312-057-0000.
uzOLtsa%R perty

Grantor presentiy #ssigns to Lender all of Grantor's right, title, and interest in and to all present and future
leases of the Proreity and all Rents from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Code s¢:ciiiity interest in the Personal Property and Rents.

THIS MORTGAGE, INCL.{'GING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, 'S GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY ANE: ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS
MORTGAGE. THIS MORTGAGE IS RIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shalii pay to Lender
all amounts secured by this Mortgage as they become due and shall strictly perform all of Grantor's obligations
under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PRCPERTY. Grantor agrees that Grantor's possession and use of
the Property shall be governed by the following provisions:

Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in possession
and control of the Property; (2) use, operate or manaye the Property; and (3) collect the Rents from the
Property.

Duty to Maintain. Grantor shall maintain the Property in’tcnantable condition and promptly perform all
repairs, replacements, and maintenance necessary to preserve *s value.

Compliance With Environmental Laws. Grantor represents and warraris to Lender that: (1) During the
period of Grantor's ownership of the Property, there has been no usz. jeneration, manufacture, storage,
treatment, disposal, release or threatened release of any Hazardous Substedice by any person on, under,
about or from the Property; (2) Grantor has no knowledge of, or reasoii to velieve that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (3) any breach or violation of
any Environmental Laws, (b) any use, generation, manufacture, storage, treatrment disposal, release or
threatened release of any Hazardous Substance on, under, about or from the Proparty liy any prior owners
or occupants of the Property, or (c) any actual or threatened litigation or claims of any'kind by any person
relating to such matters; and (3) Except as previously disclosed to and acknowledJed by Lender in
writing, (a) neither Grantor nor any tenant, contractor, agent or other authorized user of tha & roperty shall
use, generate, manufacture, store, treat, dispose of or release any Hazardous Substance on, under, about
or from the Property, and (b) any such activity shall be conducted in compliance with all applicable
federal, state, and local faws, regulations and ordinances, including without limitation all Environmental
Laws. Grantor authorizes Lender and its agents to enter upon the Property to make such inspections and
tests, at Grantor's expense, as Lender may deem appropriate to determine compliance of the Property with
this section of the Mortgage. Any inspections or tests made by Lender shall be for Lender's purposes only
and shall not be construed to create any responsibility or liability on the part of Lender to Grantor or to any
other person. The representations and warranties contained herein are based on Grantor's due diligence in
investigating the Property for Hazardous Substances. Grantor hereby (1) releases and waives any future
claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other
costs under any such laws; and (2) agrees to indemnify, defend, and hold hamless Lender against any
and all claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly
sustain or suffer resulting from a breach of this section of the Mortgage or as a consequence of any use,
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generation, manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or should have been known to Grantor.
The provisions of this section of the Mortgage, inciuding the obligation to indemnify and defend, shall
survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage
and shall not be affected by Lender's acquisition of any interest in the Property, whether by foreclosure or
otherwise.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping of or waste on or to the Property or any portion of the Property. Without limiting the
generality of the foregoing, Grantor will not remove, or grant to any other party the right to remove, any
timber, minzzals (including cil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's
prior written corisent.

Removal of Impreveinents. Grantor shall not demolish or remove any Improvements from the Real Property
without Lender's ‘priorawritten consent. As a condition to the removal of any Improvements, Lender may
require Grantor to make arangements satisfactory to Lender to replace such Improvements with
Improvements of at least =qual value.

Lender's Right to Enter. Lende: and Lender's agents and representatives may enter upon the Real Property
at all reasonable times to attend 4o Lender's interests and to inspect the Real Property for purposes of
Grantor's compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws, ordinances,
and regulations, now or hereafter in efiec., of all governmental authorities applicable to the use or
occupancy of the Property, including without imitation, the Americans With Disabilities Act. Grantor may
contest in good faith any such law, ordinance, or regulation and withhold compliance during any
proceeding, including appropriate appeals, so lony-as-Grantor has notified Lender in writing prior to doing
s0 and so long as, in Lender's sole opinion, Lender's-iiterests in the Property are not jeopardized. Lender
may require Grantor to post adequate security or a sursiy bond, reasonably satisfactory to Lender, to
protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leaveunatternded the Property. Grantor shall do all
other acts, in addition to those acts set forth above in this section, whie)y from the character and use of the
Property are reasonably necessary to protect and preserve the Properiy:

TAXES AND LIENS. The following provisions relating to the taxes and fieris «in_the Property are part of this
Mortgage:

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied agair=t'c: on account of the
Property, and shall pay when due all claims for work done on or for services rendered =+ material furnished
to the Property. Grantor shall maintain the Property free of any liens having priority ovar or equal to the
interest of Lender under this Mortgage, except for the Existing Indebtedness referred to in tiiic Mortgage or
those liens specifically agreed to in writing by Lender, and except for the lien of taxes and assessments not
due as further specified in the Right to Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not jeopardized.
If a lien arises or is filed as a result of nonpayment, Grantor shall within fifteen (15) days after the lien
arises or, if a lien is filed, within fifteen (15) days after Grantor has notice of the filing, secure the discharge
of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or
other security satisfactory to Lender in an amount sufficient to discharge the lien pius any costs and
attorneys' fees, or other charges that could accrue as a result of a foreclosure or sale under the lien. in
any contest, Grantor shall defend itself and Lender and shall satisfy any adverse judgment before
enforcement against the Property. Grantor shall name Lender as an additional obligee under any surety
bond furnished in the contest proceedings.
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Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of
the taxes or assessments and shall authorize the appropriate governmental official to deliver to Lender at
any time a written statement of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is
commenced, any services are furnished, or any materials are supplied to the Property, if any mechanic's
lien, materiaimen's lien, or other lien could be asserted on account of the work, services, or materials.
Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that
Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions reiating to insuring the Property are a part of this
Mortgage:

Maintenance of Irsurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage ~andorsements on a replacement basis for the full insurable value covering all
Improvements on the R2al Property in an amount sufficient to avoid application of any coinsurance clause,
and with a standard inorwagee clause in favor of Lender. Grantor shall also procure and maintain
comprehensive general liakilily insurance in such coverage amounts as Lender may request with Lender
being named as additional insyieds in such liability insurance policies. Additionally, Grantor shall maintain
such other insurance, including %ut not limited to hazard, business interruption and boiler insurance as
Lender may require. Policies shall be written by such insurance companies and in such form as may be
reasonably acceptable to Lender. Graator shall deliver to Lender certificates of coverage from each insurer
containing a stipulation that coverage wiil-iint be cancelled or diminished without a minimum of ten (10)
days' prior written notice to Lender and nut réntaining any disclaimer of the insurer's liability for failure to
give such notice. Each insurance policy also shalinclude an endorsement providing that coverage in favor
of Lender will not be impaired in any way by an act. omission or default of Grantor or any other person.
Should the Real Property be located in an area cesionated by the Director of the Federal Emergency
Management Agency as a special flood hazard area, Graintor agrees to obtain and maintain Federal Flood
Insurance, if available, for the full unpaid principal balance 4f the loan and any prior liens on the property
securing the loan, up to the maximum policy limits set undér the National Flood Insurance Program, or as
otherwise required by Lender, and to maintain such insurance for the-term of the loan.

Application of Proceeds. Grantor shali promptly notify Lender of any loss or damage to the Property.
Lender may make proof of loss if Grantor fails to do so within fifteen (15) Aavs of the casualty. Whether or
not Lender's security is impaired, Lender may, at Lender's election, receive 2nd retain the proceeds of any
insurance and apply the proceeds to the reduction of the Indebtedness, paymaent of any lien affecting the
Property, or the restoration and repair of the Property. |f Lender elects to appiy the-nroceeds to restoration
and repair, Grantor shall repair or replace the damaged or destroyed Improvement; in 3 manner satisfactory
to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or reimpicsz Grantor from the
proceeds for the reasonable cost of repair or restoration if Grantor is not in default urd=: this Mortgage.
Any proceeds which have not been disbursed within 180 days after their receipt and which ‘-ender has not
committed to the repair or restoration of the Property shall be used first to pay any amount owing to
Lender under this Mortgage, then to pay accrued interest, and the remainder, if any, shall be applied to the
principal balance of the Indebtedness. If Lender holds any proceeds after payment in full of the
Indebtedness, such proceeds shall be paid to Grantor as Grantor's interests may appear.

Compliance with Existing Indebtedness. During the period in which any Existing Indebtedness described
below is in effect, compliance with the insurance provisions contained in the instrument evidencing such
Existing Indebtedness shall constitute compliance with the insurance provisions under this Mortgage, to the
extent compliance with the terms of this Mortgage would constitute a duplication of insurance requirement.
If any proceeds from the insurance become payable on loss, the pravisions in this Mortgage for division of
proceeds shall apply only to that portion of the proceeds not payable to the holder of the Existing
Indebtedness.

Grantor's Report on Insurance. Upon request of Lender, however not more than once a year, Grantor shall
furnish to Lender a report on each existing policy of insurance showing: (1) the name of the insurer, (2)
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the risks insured; (3) the amount of the policy; (4) the property insured, the then current replacement
value of such property, and the manner of determining that value; and (5) the expiration date of the
policy. Grantor shall, upon request of Lender, have an independent appraiser satisfactory to Lender
determine the cash value replacement cost of the Property.

TAX AND INSURANCE RESERVES. Grantor agrees to establish and maintain a reserve account to be retained
from the initial proceeds of the loan evidenced by the Note in such amount deemed to be sufficient by Lender
to (A) create an adequate cushion and (B) provide enough funds to be in a position to make timely payment of
real estate taxes and insurance premiums as otherwise required herein. Grantor shall pay monthly, or at such
other interval as payments under the Note may be due, an amount equivalent to 1/12th, or if payments are not
monthly, such_fraction as Lender will require consistent with applicable law, of the total annual payments
Lender reasonably -anticipates making from the reserve account to pay real estate taxes and premiums for
insurance policies r:qguired to be maintained on the Real Property, as estimated by Lender. If required by
Lender, Grantor shall farthier pay at the same frequency into the reserve account a pro-rata share of all annual
assessments and other cha'ves which may accrue against the Real Property as required by Lender. If the
amount so estimated and paic shall prove to be insufficient to pay such property taxes, insurance premiums,
assessments and other charges subject to the requirements of applicable law, Grantor shall pay the difference
in one or more payments as Lendsr reauires. All such payments shall be carried in an interest-free reserve
account with Lender, provided that ir {nis Mortgage is executed in connection with the granting of a mortgage
on a single-family owner-occupied residzntial property, Grantor, in lieu of establishing such reserve account,
may pledge an interest-bearing savings sccuunt with Lender to secure the payment of estimated real estate
taxes, insurance premiums, assessments, and-cther charges. Lender shall have the right to draw upon the
reserve (or pledge) account to pay such items, 70 Lender shall not be required to determine the validity or
accuracy of any item before paying it. Nothing he.ein zr.in any of the Related Documents shall be construed as
requiring Lender to advance other monies for such purposes, and Lender shall not incur any liability for
anything it may do or omit to do with respect to the reserve account. If Lender discovers that the payments
into the reserve account have produced a surplus beyond tneannual amounts due to be paid from the reserve
funds by more than the cushion permitted by applicable law, but 2 payment on the Note has not been received
within 30 days of the payment due date, Lender may retain tiie excess funds. All amounts in the reserve
account are hereby pledged to further secure the Indebtedness,and |.ander is hereby authorized to withdraw
and apply such amounts on the Indebtedness upon the occurrence of on Evznt of Default as described below.

LENDER'S EXPENDITURES. If any action or proceeding is commenced {nha. would materially affect Lender's
interest in the Property or if Grantor fails to comply with any provision of this Mortgage or any Related
Documents, including but not limited to Grantor's failure to comply with any' ob'igation to maintain Existing
Indebtedness in good standing as required below, or to discharge or pay when due 2ny amounts Grantor is
required to discharge or pay under this Mortgage or any Related Documents, Lender on Srantor's behalf may
(but shall not be obligated to) take any action that Lender deems appropriate, incluairg %t not limited to
discharging or paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or
placed on the Property and paying all costs for insuring, maintaining and preserving the Fropaity. All such
expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will
become a part of the Indebtedness and, at Lender's option, will (A) be payable on demand: (B) be added to
the balance of the Note and be apportioned among and be payable with any instafiment payments to become
due during either (1) the term of any applicable insurance policy: or {(2) the remaining term of the Note; or
(C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Mortgage also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which
Lender may be entitled upon Default.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of
this Mortgage:

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property in fee
simple, free and clear of all liens and encumbrances other than those set forth in the Real Property
description or in the Existing Indebtedness section below or in any title insurance policy, title report, or final
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title opinion issued in favor of, and accepted by, Lender in connection with this Mortgage, and (b) Grantor
has the full right, power, and authority to execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or
proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitied to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to Lender
such instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies
with all existing spplicable laws, ordinances, and regulations of governmental authorities.

Survival of Repreieriations and Warranties. All representations, warranties, and agreements made by
Grantor in this Mortgagz.shall survive the execution and delivery of this Mortgage, shall be continuing in
nature, and shall remaiii i~ full force and effect until such time as Grantor's Indebtedness shall be paid in
full.

EXISTING INDEBTEDNESS. The'frilswing provisions concerning Existing Indebtedness are a part of this
Mortgage:

Existing Lien. The lien of this Mortgags securing the Indebtedness may be secondary and inferior to an
existing lien. Grantor expressly covenaiv’s and agrees to pay, or see to the payment of, the Existing
Indebtedness and to prevent any defauit zn. such indebtedness, any default under the instruments
evidencing such indebtedness, or any default unde:any security documents for such indebtedness.

No Modification. Grantor shall not enter into any agreement with the holder of any mortgage, deed of
trust, or other security agreement which has prioiiiv over this Mortgage by which that agreement is
modified, amended, extended, or renewed without the snor written consent of Lender. Grantor shall
neither request nor accept any future advances under &ny such security agreement without the prior
written consent of Lender.

CONDEMNATION. The following provisions relating to condemnation nroceedings are a part of this Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shali promptly notify Lender in writing,
and Grantor shall promptly take such steps as may be necessary to ‘deiend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender sha'i be entitled to participate in
the proceeding and to be represented in the proceeding by counsel of its ¢wn chaice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as 'nAy be requested by
Lender from time to time to permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain
proceedings or by any proceeding or purchase in lieu of condemnation, Lender may at its (eisction require
that all or any portion of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Property. The net procesds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes, fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in
addition to this Mortgage and take whatever other action is requested by Lender to perfect and continue
Lender's lien on the Rea! Property. Grantor shall reimburse Lender for all taxes, as described below,
together with all expenses incurred in recording, perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this Mortgage.

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type
of Mortgage or upon all or any part of the Indebtedness secured by this Mortgage; (2) a specific tax on
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Grantor which Grantor is authorized or required to deduct from payments on the Indebtedness secured by
this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or the holder of
the Note; and (4) a specific tax on all or any portion of the Indebtedness or on payments of principal and
interest made by Grantor.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Default, and Lender may exercise any or all
of its available remedies for an Event of Default as provided below unless Grantor either (1) pays the tax
befare it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens section
and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory to
Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgage as a
security agreement arc < part of this Mortgage:

Security Agreement.( This instrument shall constitute a Security Agreement to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amend=< from time to time.

Security Interest. Upon request oy Lender, Grantor shall take whatever action is requested by Lender to
perfect and continue Lender's security-interest in the Rents and Personal Property. In addition to recording
this Mortgage in the real property rezoras, Lender may, at any time and without further authorization from
Grantor, file executed counterparts, ccoies or reproductions of this Mortgage as a financing statement,
Grantor shall reimburse Lender for all expanses incurred in perfecting or continuing this security interest.
Upon default, Grantor shall not remove, seve or detach the Personal Property from the Property. Upon
default, Grantor shall assemble any Personal Proparty not affixed to the Property in a manner and at a place
reasonably convenient to Grantor and Lender anu-irale it available to Lender within three (3) days after
receipt of written demand from Lender to the extent p<eriitted by applicable law.

Addresses. The mailing addresses of Grantor (debtor) ard "ender (secured party) from which information
concerning the security interest granted by this Mortgage riay be obtained (each as required by the
Uniform Commercial Code) are as stated on the first page of s Mzitqage.

FURTHER ASSURANCES: ATTORNEY-IN-FACT. The following provisions relating to further assurances and
attorney-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of ‘Lender, Grantor will make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee, and
when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as t/ie case may be, at such
times and in such offices and places as Lender may deem appropriate, any and ail.suc'i mortgages, deeds
of trust, security deeds, security agreements, financing statements, continuation statemants, instruments
of further assurance, certificates, and other documents as may, in the sole opinion of Lerde:, be necessary
or desirable in order to effectuate, complete, perfect, continue, or preserve (1) Granioi's obligations
under the Note, this Mortgage, and the Related Documents, and (2) the liens and security interests
created by this Mortgage on the Property, whether now owned or hereafter acquired by Grantor. Unless
prohibited by law or Lender agrees to the contrary in writing, Grantor shall reimburse Lender for all costs
and expenses incurred in connection with the matters referred to in this paragraph.

Attorney-in-Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may
do so for and in the name of Grantor and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lender as Grantor's attorney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the
obligations imposed upon Grantor under this Mortgage, Lender shall execute and deliver to Grantor a suitable
satisfaction of this Mortgage and suitable statements of termination of any financing statement on file
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evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, if permitted by
applicable law, any reasonable termination fee as determined by Lender from time to time.

REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether voluntarily or otherwise,
or by guarantor or by any third party, on the Indebtedness and thereafter Lender is forced to remit the amount
of that payment (A) to Grantor's trustee in bankruptcy or to any similar person under any federal or state
bankruptcy law or law for the relief of debtors, (B) by reason of any judgment, decree or order of any court or
administrative body having jurisdiction over Lender or any of Lender's property, or (C) by reason of any
settlement or compromise of any claim made by Lender with any claimant (including without limitation
Grantor), the Indehtedness shall be considered unpaid for the purpose of enforcement of this Mortgage and this
Mortgage shallcortinue to be effective or shall be reinstated, as the case may be, notwithstanding any
cancellation of this iviortgage or of any note or other instrument or agreement evidencing the Indebtedness and
the Property will cortirue to secure the amount repaid or recovered to the same extent as if that amount never
had been originally reccivd by Lender, and Grantor shall be bound by any judgment, decree, order, settlement
or compromise refating to'thi2 !ndebtedness or to this Mortgage.

EVENTS OF DEFAULT. Each o’ the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

Payment Default. Grantor fails 10 71ake any payment when due under the Indebtedness.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any
payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien,

Other Defaults. Grantor fails to comply with cr-to perform any other term, obligation, covenant or
condition contained in this Mortgage or in any of the Related Documents or to comply with or to perform
any term, obligation, covenant or condition containec in any other agreement between Lender and Grantor.

Default in Favor of Third Parties. Should Grantor defauli-under any loan, extension of credit, security
agreement, purchase or sales agreement, or any other agreer.ient, in favor of any other creditor or person
that may materially affect any of Grantor's property or Grenior's ability to repay the Indebtedness or
Grantor's ability to perform Grantor's obligations under this Mortge ge or any of the Related Documents.

Faise Statements. Any warranty, representation or statement made e furnished to Lender by Grantor or
on Grantor's behalf under this Mortgage or the Related Documents is-frisa or misleading in any material
respect, either now or at the time made or fumished or becomes false or misieading at any time thereafter.

Defective Collateralization. This Mortgage or any of the Related Documents ceases to be in full force and
effect (including failure of any collateral document to create a valid and perfectec security interest or lien)
at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, ihe insolvency of
Grantor, the appointment of a receiver for any part of Grantor's property, any assignment tci-the benefit of
creditors, any type of creditor workout, or the commencement of any proceeding under any bankruptcy or
insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession or any other method, by any creditor of Grantor or by any
governmental agency against any property securing the Indebtedness. This includes a garnishment of any
of Grantor's accounts, including deposit accounts, with L.ender. However, this Event of Default shall not
apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is
the basis of the creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor
or forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture
proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond
for the dispute.

Existing Indebtedness. The payment of any installment of principal or any interest on the Existing
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Indebtedness is not made within the time required by the promissory note evidencing such indebtedness, or
a default occurs under the instrument securing such indebtedness and is not cured during any applicable
grace period in such instrument, or any suit or other action is commenced to foreclose any existing lien on
the Property.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between
Grantor and Lender that is not remedied within any grace period provided therein, including without
limitation any agreement concerning any indebtedness or other obligation of Grantor to Lender, whether
existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of
the Indebtedncss or any Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or
liabitity under, ary Guaranty of the Indebtedness.

Adverse Change. A rnaterial adverse change occurs in Grantor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

Insecurity. Lender in goou faith believes itself insecure.

Right to Cure. If any default, ciner than a default in payment is curable and if Grantor has not been given a
notice of a breach of the same pravision of this Mortgage within the preceding twelve (12) months, it may
be cured if Grantor, after Lender stnds written notice to Grantor demanding cure of such default: (1)
cures the default within fifteen (15)-days; or (2) if the cure requires more than fifteen (15) days,
immediately initiates steps which Lenac: deems in Lender's sole discretion to be sufficient to cure the
default and thereafter continues and compieta< all reasonable and necessary steps sufficient to produce
compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occuirzince of an Event of Default and at any time thereafter,
Lender, at Lender's option, may exercise any one or morg of the following rights and remedies, in addition to
any other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its Gpfion without notice to Grantor to declare the
entire Indebtedness immediately due and payable, including any propdyment penalty that Grantor would be
required to pay.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property
and collect the Rents, including amounts past due and unpaid, and apply the net pioczeds, over and above
Lender's costs, against the Indebtedness. In furtherance of this right, Lender may-require any tenant or
other user of the Property to make payments of rent or use fees directly to Lende:. - If the Rents are
collected by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-'n-tact to endorse
instruments received in payment thereof in the name of Grantor and to negotiate the same ard collect the
proceeds. Payments by tenants or other users to Lender in response to Lenders demand shall satisfy the
obligations for which the payments are made, whether or not any proper grounds for the demand existed.
Lender may exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Mortgagee in Possession. Lender shall have the right to be placed as mortgagee in possession or to have a
receiver appointed to take possession of all or any part of the Property, with the power to protect and
preserve the Property, to operate the Property preceding foreclosure or sale, and to collect the Rents from
the Property and apply the proceeds, over and above the cost of the receivership, against the Indebtedness.
The mortgagee in possession or receiver may serve without bond if permitted by law. Lender's right to the
appointment of a receiver shall exist whether or not the apparent value of the Property exceeds the

Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as
a receiver.

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any part of
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the Property.

Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise of
the rights provided in this section.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note or
available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all right to
have the Property marshalled. in exercising its rights and remedies, Lender shall be free to sell all or any
part of the ™roberty together or separately, in one sale or by separate sales. Lender shall be entitled to bid
at any public sz on all or any portion of the Property.

Notice of Sale. Lerider shall give Grantor reasonable notice of the time and place of any public sale of the
Personal Property ¢ «i the time after which any private sale or other intended disposition of the Personal
Property is to be made. <easonable notice shall mean notice given at least ten (10) days before the time of
the sale or disposition. Any sale of the Personal Property may be made in conjunction with any sale of the
Real Property.

Election of Remedies. Electiori by Lender to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expeniitures or to take action to perform an obligation of Grantor under
this Mortgage, after Grantor's failure-i¢perform, shall not affect Lender's right to declare a default and
exercise its remedies. Nothing under this#iortgage or otherwise shall be construed so as to limit or restrict
the rights and remedies available to Lendericliowing an Event of Default, or in any way to limit or restrict
the rights and ability of Lender to proceed directy against Grantor and/or against any other co-maker,
guarantor, surety or endorser and/or to proceed against any other collateral directly or indirectly securing
the Indebtedness.

Attorneys' Fees; Expenses. If Lender institutes any sdi*‘or action to enforce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as«be court may adjudge reasonable as attorneys’
fees at trial and upon any appeal. Whether or not any coi'= action is involved, and to the extent not
prohibited by law, all reasonable expenses Lender incurs that in Lénder's opinion are necessary at any time
for the protection of its interest or the enforcement of its rights sia!i hecome a part of the Indebtedness
payable on demand and shall bear interest at the Note rate from the qzte of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, howevar subject to any limits under
applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings (including-efferts to modify or vacate
any automatic stay or injunction), appeais, and any anticipated post-judgment co.ection services, the cost
of searching records, obtaining title reports (including foreclosure reports), surveyors' ienorts, and appraisal
fees and title insurance, to the extent permitted by applicable law. Grantor also will pay-eny court costs, in
addition to all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's address, as shown near the beginning of this Morigage. Any party may change its address for
notices under this Mortgage by giving formal written notice to the other parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at all
times of Grantor's current address. Unless otherwise provided or required by law, if there is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

DISPUTE RESOLUTION. This section contains a jury waiver, arbitration clause, and a class action waiver.
READ IT CAREFULLY.




1120247029 Page: 12 of 17

UNOFFICIAL COPY

MORTGAGE
Lean No: 9002 (Continued) Page 11

This dispute resolution provision shall supersede and replace any prior "Jury Waiver," “Judicial Reference,"
"Class Action Waiver," "Arbitration," "Dispute Resolution,” or similar alternative dispute agreement or
provision between or among the parties.

JURY TRIAL WAIVER; CLASS ACTION WAIVER, As permitted by applicable law, each party waives their
jive ri i jury i j i i (as "Dispute” is hereinafter defined),
and Disputes shall be resolved by a judge sitting without a jury. If a court determines that this provision is not
enforceable for any reason and at any time prior to trial of the Dispute, but not later than 30 days after entry of
the order determining this provision is unenforceable, any party shall be entitled to move the court for an order
compelling arbitration and staying or dismissing such litigation pending arbitration ("Arbitration Order"). If
permitted by appiizable law, g arty als ives i itigate in court or an arbitration proceeding a

Zifon
general.
ARBITRATION. If a claiin; dispute, or controversy arises between us with respect t
agreements, or any other agre:men ine ati ip between any of us whether or not related to th
i i ani (all of the foregoing, a "Dispute”), and only if a jury trial waiver is not
permitted by applicable law or rulicg by a court, any of us may require that the Dispute be resolved by binding
arbitration before a single arbitratoi a* the request of any party. i i i

MMHMLWII llabl limited in argitra h.as the riahts fo di | I

Arbitration shall be commenced by filing a petition with, and in accordance with the applicable arbitration rules
of, JAMS or National Arbitration Forum ("Administrator”) as selected by the initiating party. If the parties
agree, arbitration may be commenced by appointmen: ot\a licensed attorney who is selected by the parties and
who agrees to conduct the arbitration without an AZministrator. Disputes include matters (i) relating to a
deposit account, application for or denial of credit, enicicément of any of the obligations we have to each
other, compliance with applicable laws and/or regulations performance or services provided under any
agreement by any party, (ii) based on or arising from an alleged i, or (iii) invoiving either of our employees,
agents, affiliates, or assigns of a party. However, Disputes do noiiclude the validity, enforceability, meaning,
or scope of this arbitration provision and such matters may be determinec only by a court. If a third party is a
party to a Dispute, we each will consent to including the third party ir-th& arbitration proceeding for resolving
the Dispute with the third party. Venue for the arbitration proceeding shull be at a location determined by
mutual agreement of the parties or, if no agreement, in the city and siate where lender or bank is
headquartered.

o this Agreement, related

After entry of an Arbitration Order, the non-moving party shall commence arbitration,” Tie moving party shall,
at its discretion, also be entitled to commence arbitration but is under no obligation to.20:s0, and the moving
party shall not in any way be adversely prejudiced by electing not to commence arbitratiori. - The arbitrator: {i)
will hear and rule on appropriate dispositive motions for judgment on the pleadings, for failurs to state a claim,
or for fuil or partial summary judgment; (ii) will render a decision and any award applying appiceole law; (i)
will give effect to any limitations period in determining any Dispute or defense:; (iv) shall enforce the doctrines
of compulsory counterclaim, res judicata, and collatera estoppel, if applicable; (v) with regard to motions and
the arbitration hearing, shall apply rules of evidence governing civil cases; and (vi) will apply the law of the
state specified in the agreement giving rise to the Dispute. Filing of a petition for arbitration shall not prevent
any party from (i) seeking and obtaining from a court of competent jurisdiction (notwithstanding ongoing
arbitration) provisional or ancillary remedies including but not limited to injunctive relief, property preservation
orders, foreclosure, eviction, attachment, replevin, garnishment, and/or the appointment of a receiver, {ii)
pursuing non-judicial foreclosure, or {iii) availing itself of any self-help remedies such as setoff and
repossession. The exercise of such rights shall not constitute a waiver of the right to submit any Dispute to
arbitration.

Judgment upon an arbitration award may be entered in any court having jurisdiction except that, if the
arbitration award exceeds $4,000,000, any party shall be entitled to a de novo appeal of the award before a
panel of three arbitrators. To allow for such appeal, if the award (including Administrator, arbitrator, and
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attorney's fees and costs) exceeds $4,000,000, the arbitrator will issue a written, reasoned decision
supporting the award, including a statement of authority and its application to the Dispute. A request for de
novo appeal must be filed with the arbitrator within 30 days following the date of the arbitration award; if such
a request is not made within that time period, the arbitration decision shail become final and binding. On
appeal, the arbitrators shall review the award de novo, meaning that they shall reach their own findings of fact
and conclusions of law rather than deferring in any manner to the original arbitrator, Appeal of an arbitration
award shall be pursuant to the rules of the Administrator or, if the Administrator has no such rules, then the
JAMS arbitration appellate rules shall apply.

Arbitration under this provision concerns a transaction involving interstate commerce and shall be governed by
the Federal Arbitraiion Act, 9 U.S.C. sec. 1 et seq. This arbitration provision shall survive any termination,
amendment, or exriration of this Agreement. If the terms of this provision vary from the Administrator's rules,
this arbitration provisic.shall control.

RELIANCE. Each party’; certifies that no one has represented to such party that the other party would not
seek to enforce jury and class action waivers in the event of suit, and (i) acknowledges that it and the other
party have been induced to enter into this Agreement by, among other things, the mutual waivers, agreements,
and certifications in this sectiui.

ASSIGNMENT, DUE ON SALE OR ZHANGE OF CONTROL. For all Loans secured by Real Property, this
provision shail control, supersede and repiace all conflicting provisions in any of the Related Documents.
Grantor shall not, without the prior wnita# consent of Lender, morigage, assign, convey, transfer, sell or
otherwise dispose of or encumber the Real Property or the Personal Property or the Property (as each is defined
in the Loan Agreement or in this Mortgage or tiie other Related Documents, as the case may be) or Grantor's
interest or ownership in the Real Property or Personal Property or the Property, or any part of the Real Property
or the Personal Property or the Property, or the inctme to be derived from the Real Property or the Personal
Property or the Property. Lender has approved the Loan(in material reliance upon the ownership and control of
Grantor, Borrower and the Real Property being the same &3 rxists as of the closing date (which is the date of
the Note unless stated differently in the Related Documents). -Ascordingly, other than with the prior written
consent of Lender, it is and shall be a default under this Morigege, the Note and all of the Related Documents
for there to be any sale, transfer or conveyance or change in cuntrol {enllectively a "conveyance") of (1) any
ownership interest or beneficial interest (regardless of the perceniage interest conveyed or whether such
interest is held as a partner, member, shareholder, beneficiary or othariise) or (2) any controlling interest
(regardless of the percentage interest conveyed or whether such interes! is” held as a partner, member,
shareholder, beneficiary or otherwise) in any of the following: (i) Grantor, Boricwer or the Real Property, or (ii)
the operation, management, income, or profits of or fee title to the Real Propaity (whether held directly or
indirectly), or (iii) any entity holding an ownership or beneficial or controlling interest in the Grantor, Borrower
or the Real Property or (iv) any entity which through one or more intermediaries holds any’ ewnership interest or
beneficial interest, or controlling interest (direct or indirect) in the Grantor, Borrower ‘o the Real Property.
Control” or a "controlling interest" hereunder means the ability of any person or entity tc (1) direct the
business operations or voting procedures for any entity, (2) cause the election, selection or the ar'pointment of
entity officers or managers, (3) cause the appointment of the management managing any entity or (4) cast a
majority of the votes in any election or decision making process for any entity or (5) do any of the foregoing for
any intermediary entity holding any ownership or beneficial or majority interest (whether direct or indirect) in
the Grantor, Borrower or the Real Property. This Assignment, Due On Sale or Change Of Control provision does
not prohibit (2) a conveyance of personal property which is part of the Personal Property under the Loan due to
obsolescence or ordinary wear and tear or fire or casualty and which is promptly replaced with personal
property of equal or greater value, or (b) leasing any portion of the Real Property to a tenant which is expressly
permitted pursuant to (i) the Related Documents, and/or (ii) any assignment of leases which is part of the
Related Documents, provided, however, Lender holds a security interest in the lease and a subordination and
non-disturbance agreement is granted in favor of Lender on a Lender approved form (unless the same is waived
or not required pursuant to the Related Documents or the assignment of leases or this Mortgage).

If this Assignment, Due On Sale or Change Of Control provision is breached, at the option of Lender and
without demand or notice, the full principal indebtedness of the Note and the other obligations of the Mortgage
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and Related Documents shall immediately become due and payable to Lender. Any acceleration of the
indebtedness secured by the Real Property because of a default under this provision, shall be deemed a
prepayment for all purposes whether or not the accelerated Loan balance is actually paid at the time of the
subject conveyance; and if the Note or any Related Document contains a yield maintenance provision or a
prepayment fee or prepayment premium (collectively a "yield maintenance clause"), such yield maintenance
clause and all sums due thereunder shall also be immediately due and payable upon such acceleration.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the entire understanding
and agreeme:it of the parties as to the matters set forth in this Mortgage. No alteration of or amendment
to this Moitgege shall be effective unless given in writing and signed by the party or parties sought to be
charged or beuns-hy the alteration or amendment.

Annual Reports. ! the Property is used for purposes other than Grantor's residence, Grantor shall furnish
to Lender, upon requec., a certified statement of net operating income received from the Property during
Grantor's previous fiscai yzer in such form and detail as Lender shall require. "Net operating income” shalll
mean all cash receipts from tie Property less all cash expenditures made in connection with the operation
of the Property.

Caption Headings. Caption headings in-this Mortgage are for convenience purposes only and are not to be
used to interpret or define the provis.ons of this Mortgage.

Governing Law. With respect to procedur=i matters related to the perfection and enforcement of Lender's
rights against the Property, this Mortgage "/ he governed by federal law applicable to Lender and to the
extent not preempted by federal law, the lawe of *:2 State of lllinois. In all other respects, this Mortgage
will be governed by federal law applicable to Ler der and, to the extent not preempted by federal law, the
laws of the State of Utah without regard to its corflivts of law provisions. However, if there ever is a
question about whether any provision of this Mortgao: is valid or enforceable, the provision that is
questioned will be governed by whichever state or fede/al l>w would find the provision to be valid and
enforceable. The loan transaction that is evidenced by the‘Nute and this Mortgage has been applied for,
considered, approved and made, and all necessary loan documents-have been accepted by Lender in the
State of Utah,

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's reduest to submit to the jurisdiction
of the courts of SALT LAKE County, State of Utah.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless
such waiver is given in writing and signed by Lender. No delay or omission nn the part of Lender in
exercising any right shall operate as a waiver of such right or any other right. A wvaiver by Lender of a
provision of this Mortgage shall not prejudice or constitute a waiver of Lender's right einzrwise to demand
strict compliance with that provision or any other provision of this Mortgage. No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights
or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Mortgage, the granting of such consent by Lender in any instance shall not constitute
continuing consent to subsequent instances where such consent is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid,
or unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid,
or unenforceable as to any other circumstance. If feasible, the offending provision shall be considered
modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so modified,
it shall be considered deleted from this Mortgage. Unless otherwise required by law, the illegality,
invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality, validity or
enforceability of any other provision of this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest
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or estate in the Property at any time held by or for the benefit of Lender in any capacity, without the
written consent of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and
assigns. If ownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the
indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness,

Time is of thu Essence. Time is of the essence in the performance of this Mortgage.

Waiver of Horicstead Exemption. Grantor hereby releases and waives all rights and benefits of the
homestead exernption laws of the State of lllinois as to a!f Indebtedness secured by this Mortgage.

Waiver of Right oi#zlemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED IN THIS MCRTGAGE, GRANTOR HEREBY WAIVES, TO THE EXTENT PERMITTED UNDER 735
ILCS 5/15-1601(b) OR ANY SIMILAR LAW EXISTING AFTER THE DATE OF THIS MORTGAGE, ANY AND
ALL RIGHTS OF REDEM™IION.ON GRANTOR'S BEHALF AND ON BEHALF OF ANY OTHER PERSONS
PERMITTED TO REDEEM THE PR JTERTY.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this
Mortgage. Unless specifically stated to the-contrary, all references to dollar amounts shall mean amounts in
tawful money of the United States of Amelice: Words and terms used in the singutar shall inciude the plural,
and the plural shall include the singular, as the coiitext may require. Words and terms not otherwise defined in
this Mortgage shall have the meanings attributed 10 si:zh terms in the Uniform Commercial Code:

Borrower. The word "Borrower" means PRIME MUFFLERS, INC. and includes all co-signers and co-makers
signing the Note and all their successors and assigns.

Default. The word "Default” means the Default set forth in tais Mortgage in the section titled "Default”.

Environmentai Laws. The words "Environmental Laws” mean ziy and all state, federal and local statutes,
regulations and ordinances relating to the protection of human heiith or the environment, including without
timitation the Comprehensive Environmental Response, Compernzation, and Liability Act of 1980, as
amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund’ Amendments and Reauthorization
Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materizis fransporiation Act, 49 U.S.C.
Section 1801, et seq., the Resource Conservation and Recovery Act, 42 L.8.C. Section 6901, et seq., or
other applicable state or federal laws, rules, or regulations adopted pursuant thereto

Event of Default. The words "Event of Default” mean any of the events of deiz:lt set forth in this
Mortgage in the events of default section of this Morigage.

Existing Indebtedness. The words "Existing Indebtedness" mean the indebtedness descriner-in the Existing
Liens provision of this Mortgage.

Grantor. The word "Grantor" means PRIME MUFFLERS, INC..

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any or all of
the Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation
a guaranty of all or part of the Note,

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances” are used
in their very broadest sense and include without limitation any and all hazardous or toxic substances,
materials or waste as defined by or listed under the Environmental Laws. The term "Hazardous
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Substances” also includes, without limitation, petroleum and petroleum by-products or any fraction thereof
and asbestos.

Improvements. The word "Improvements” means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word "Indebtedness” means and includes without limitation &l Loans, together with all
other obligations, debts and liabilities of Borrower to Lender, or any one or more of them, as well as all
claims by Lender against Borrower, or any one or more of them; whether now or hereafter existing,
voluntary or/involuntary, due or not due, absolute or contingent, liquidated or unliquidated; whether
Borrower may be liable individually or jointly with others; whether Borrower may be obligated as a
guarantor, su.efy, or otherwise; whether recovery upon such indebtedness may be or hereafter may
become barred ty any statute of limitations; and whether such indebtedness may be or hereafter may
become otherwise uiiraiorceable.

Lender. The word "Lender means ZIONS FIRST NATIONAL BANK, its successors and assigns.
Mortgage. The word "Morigage" means this Mortgage between Grantor and Lender.

Note. The word "Note"” means the promissory note dated July 13, 2011, in the original principal amount
of $272,000.00 from Grantor to Lender, together with all renewals of, extensions of, modifications of,
refinancings of, consolidations of, ania substitutions for the promissory note or agreement. The interest
rate on the Note is a variabie interest rate cased upen an index. The index currently is 3.250% per annum.

Payment. Grantor will pay this loan in one piiricipal payment of $272,000.00 plus interest on December 1,
2011. This payment due on December 1, 2011, will be for all principal and all accrued interest not yet
paid. In addition, Grantor will pay regular monthiy-payments of all accrued unpaid interest due as of each
payment date, beginning September 1, 2011, with ail-s:0sequent interest payments to be due on the same
day of each month after that. If the index increases, the puyments tied to the index, and therefore the total
amount secured hereunder, will increase. Any variable inteesi rate tied to the index shall be calculated as
of, and shall begin on, the commencement date indicated fc=ihe applicable payment stream. NOTICE:
Under no circumstances shall the interest rate on this Mortgage he less than 7.000% per annum or more
than the maximum rate allowed by applicable law. The maturity dats of the Note is December 1, 2011,
NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTERES( F.ATE.

Personal Property. The words "Personal Property” mean all equipmeni, fixiures, and other articles of
personal property now or hereafter owned by Grantor, and now or hereafter abached or affixed to the Real
Property; together with all accessions, parts, and additions to, all replacements of and all substitutions for,
any of such property; and together with all proceeds (including without limitation.=ilinsurance proceeds
and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property” means collectively the Real Property and the Personal Propar'y.

Real Property. The words "Real Property" mean the real property, interests and rights, as further described
in this Mortgage.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral morigages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits,
and other benefits derived from the Property.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

PRIME MUF SyINC.

. STEVE B. BECK': R Pres:dent of PRIME MUFFLERS, INC.

CORPORATE ACKNOWLEDGMENT

© mt—

STATE OF & )
) 88
COUNTY OF &j@'L r )
L‘l’L i
On this |3 day of ) U 20! _ before me, the undersigned Notary

Public, personally appeared STEVE B. BECKER, President ¢f /“FIME MUFFLERS, INC. , and known to me to be
an authorized agent of the corporation that executed the Mortgace and acknowledged the Mortgage to be the
free and voluntary act and deed of the corporation, by authority uf its Bylaws or by resolution of its board of
directors, for the uses and purposes therein mentioned, and on oat! siated that he or she is authorized to

exdcute this Mortgage and in fact executed the Mortgage on behalf of the ~orporation.
By \ 0 00 ¥ M.\ SN Residingat __ 143 1O A5 S

Q’ Te . (OUSH
Notary Public in and for the|State of\% 9 566

"OFFICIAL SEAL"
CIANE M. TROUNIAR
p  Notary Pubile, State of liinels &
3 My Cammiasioﬁ Exp!m 1006/12

My commission expires
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