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This instrument was prepared
by and should be returned to:

Carol V. Rogoff

Ford Motor Credit Company
The American Road

P.0. Box 6044

Dearborn, MI 48121

MORTGAGE AND ASSIGNMENT OF LEASES AND
RENTS AND SECURITY AGREEMENT
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This Mortgage (ard- Assignment of Leases and Rents and ‘Security Agreement
(this "Mortgage") is” made the _18thday of October, 1989, between EDWARD F.
NAPLETON, whose addres: is set forth below, and HERITAGE BREMEN BANK & TRUST
COMPANY under Trust Agreem:n' No. B87-3160, as Mortgagor, and FORD MOTOR CREDIT
COMPANY, a ODelaware corporiation, vwvhose address is set forth below, as
Mortgagee. o a

HERITAGE TRUST COMPANY AS SUCCTSSOR TRUSTEE K9<A{5272 -

*HERITAGE BREMEN BANK & TRUST -COMPANY (the "Trustee") {oins in this
Mortgage sole for the purpose of encuribering lts interest in Parcel 1 of the
Mortgaged Property under Trust Agrecrment No. 87808160, 1t is expressly
understood and agreed by and between (%@ parties herein, anything 4o the
contrary not withstanding, that each and 2!l of the warranties, indemnities,
representations, covenants, undertakings and ~agreements herein made on the
part of Trustee while {in form purporting to bo (he warranties, indemnities,
representations, covenants, undertakings, and agrzeuents of said Trustee, are
nevertheless, each and every one of them, made and intended not as personal
warranties, indemnities, representations, covenan:s,~ undertakings and
agreements by the Trustee or for the purpose or with the intention of binding
said Trustee personally but are made and intended for the pirpiuse of only that
portion of the trust property specifically described nerefn, and this
instrument is executed and delivered by said Trustee not in its zwn right, but
solely 1in the exercise of the powers conferred upon it as such Trustee, and
that no personal responsibility is assumed by nor shall at any time bhe
asserted or enforceable against Heritage Bremen Bank and Trust Company, under
said Trust Agreement on account of this instrument o1 on account of any
varranty, indemnity, representation, covenant, undertaking or agreement of the 5:
sald Trustee in this instrument contained, either expressed or implied, all f

such personal liability, if any, being expressly waived and released. (ﬁ
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Article 1

DEFINITIONS

1.1 Definitions

As used herein, the following terms shall have the following meanings:

£C05C6S

(a) Assignment: The assignment, contained in Article 3 of this
Mortgage, from Mortgagor to Mortgagee, of all of Mortgagor’'s rvight, (itle and g3
interest in and to the Leases and the Rents.

(b) Avards: All awards and payments made or hereafter to be made by any
municipal, - township, county, state, Federal or other governmental agencies,
authoritiez or boards or any other entity having the power of eminent domain
to Mortgagor, « ‘ncluding any awards and payments for any taking of all or a
portion of the "rortgaged Property, as a result of, or by agreement in
anticipation of, ~“the exercise of the right of condemnation or eminent domain,
or for any change rr- changes of grade of streets affecting the Mortgaged

Property.

(c) Builldings: All( buildings, improvements, alterations or appurten-
ances nov, or at any time hercattsr, located upon the Land or any part thereof.

(d) Defaulted Interest Rate. The 1lesser of (i) the interest rate of
three percent (3%) per annum over thz Applicable Interest Rate (as defined in

the Note), or (ii) the highest contract rate allowed by law.

(e) Event(s) of Default: The happrnings and occurrvences described in
Article 5 of this Mortgage.

(f) Fixtures: All fixtures located upor-o: within the land subject to
the Ground Lease or Buildings or now or hereaftir attached to, or installed
in, or used in connection with, any of the land subjec’ to the Ground Lease or
Buildings whether or not permanently affixed to the Morigazed Property.

(g) Guarantor: Katherine R. Napleton, Ed Naplelon Dodge, Inc., an
Illinois corporation, Ed Napleton Oak Lawn Imports, Inc, an TIllinois
corporation, and Ed Napleton Imports, Inc., an Illinols corporatisn and their

successors and assigns.

(h) Guaranty: The guaranty, or collectively the guaranties, of even
date executed by Guarantor guaranteeing the obligations of Mottgagor under
this Mortgage, the Note and the Security Documents.

(i} Hazardous Materials. Any flammable explosives, radioactive
materials, oil or petroleum or chemical liquids or solids, liquid or gaseous
products or hazardous wastes, toxic substances and similar substances and
materials, including all substances and materlals defined as hazardous or
toxic wastes, substances or materials under any applicable law,

(3) Impositions: All (i) real estate and personal property taxes and
other taxes and assessments, water and sewer rates and charges, and all other
governmental charges and any interest or costs or penalties with respect
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thereto, and charges for any easement or agreement maintained for tha hanefit
of the Mortgaged Property which at any time prior to or after the execution of
the Security Documents may be assessed, levied, or imposed upon the Mortgaged
Property or the rent or income received therefrom or any use or occupancy
thereof, and (i1i) other taxes, assessments, fees and governmental charges
levied, imposed or assessed upon or against Mortgagor or any of its properties.

(k) Ground Leaset The Lease dated November 1, 1988, as amended April
14, 1989, between The May Department Stores Company, a New York corporation,
and May Properties 1975, Inc., a Delaware corporation, as lessors, and
Grantor, as lessee and as assignee of Ed Napleton Dodge, Inc., an Illinois
corpceation, of the real estate described as Parcel 2 in Schedule A attached
hereto, »- Memorandum of which lease was recorded March 7, 1989 as Document

89,096,958

(1) Indebredness: The principal of and interest on and all other
amounts, paymen.s and premiums due under the Note and all other indebtedness
of Mortgagor tu Mortgagee under and/or secured by the Security Documents, or
any amendments, modi.iceclons, renewals and extensions of any of the foregoing.

(m) Land: The real estate described in Schedule A attached hereto.

{n) Leases: Any and' _n)i leases, subleases, licenses, concessions or
grants of other possessory interests now or hereafter in force, oral or
written, covering or affecting (‘the Mortgaged Property, or any part thereof,
together with all rights, povers, privileges, options and other benefits of
Mortgagor thereunder.

(o) Mortgaged Property: The Ground Lease, the Land, the Buildings, the
Fixtures, the Leases and the Rents together with:

(i) all rights, privileges, permits.- licenses, tenements,
hereditaments, rights-of-way, easements, appendages and
appurtenances of the Ground Lease and/or the Bulidings belonging or
in anyvay appertaining thereto and all right, tivle and interest of
Grantor in and to any streets, ways, alleys, strips or zores of land
adjoining the Ground Lease or any part thereof; and

(11) all the estate, right, title, interest, claim 4 demand
vhatsoever of Grantor, either at law or in equity, in and (o the
Land, the Ground Lease, the Buildings, the Fixtures, the Leases and

the Rents; and

(ii1) all the estate, right, title, interest, claim or demand
vhatsoever of Grantor, either at law or in equity, in and to the
Awards, or payments with respect to casualties; and

(iv) all options and rights that Grantor may have to purchase
the real property subject to the Ground Lease, the Land and the

Buildings.

(p) Mortgagee: Ford Motor Credit Company, a Delaware corporation, and
its successors and assigns and the holders, from time to time, of the Note.
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(q) Mortgagee’s Address: P. 0. Box 491, Lansing, T1linois ANARY 0401,

(r) Mortgagor: The persons named as such in the preamble of this
Mortgage, and their respective heirs, administrators, executors, successors
and assigns and their successors in interest in and to the Mortgaged Property.

(s) Mortgagor’s Address: 6701 West 95th Street, Oak Lawn, Illinois

60453,

(t) Note: The promissory note, made by Mortgagor to the order of
Mortgszee, in the principal amount of $850,000.00, secured, in part, by this
Mortgag=, together with any and all extensions, renewals, modifications and

amendmeats. thereof.

(u)‘Ctiiyations: Any and all of the covenants, promises and other
obligations {olher than the Indebtedness) made or owing by Mortgagor and
others to or dve to Mortgagee under and/or as set forth in the Note and/or the
Security Documencs, and any and all extensions, renewals, modifications and

amendments of any of ta- foregoing.

(v) Permitted Encumbiances: The Leases and the encumbrances described,
vith particularity, in Schedvle B attached hereto.

(v) Personalty: All furniture, furnishings, equipment, machinery, trade
fixtures and all other personal property (other than the Fixtures) now owned
or hereafter acquired by Mortgagor which is now or hereafter used 1in
connection with Land and the Bullaiiizs or located in, upon or about the Land
and the Buildings, together witiv' ~all accessions, replacements and
substitutions thereto or therefor and the prozeeds and products thereof.

{x) Rents: All of the rents, revenies, income, profits, deposits,
tenders and other benefits payable under the-Lrases and/or arising from the
use and enjoyment of all or any portion of the Mori(goged Property.

(y) Security Agreement: The Security Agreemen’; contained in this
Mortgage, wherein and whereby Mortgagor grants a security interest in the
Personalty and the Fixtures to Mortgagee.

(z) Security Documents: This Mortgage, the Assignment,-the Security
Agreement and any and all other documents now or hereaftet-sscuring the
payment of the Indebtedness or the observance or performance of the

Obligations.

'Article 2
GRANT

2.1 Grant. To secure the payment of the Indebtedness and the perfor-
mance and discharge of the Obligations, Mortgagor by these presents herehy
grants, bargains, sells, assigns, mortgages, conveys and warrants unto
Mortgagee the Mortgaged Property, subject, however, to the Permitted
Encumbrances, to have and to hold the Mortgaged Property unto Mortgagee, its
successors and assigns forever.
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2.2 Condition of Grant Provided always, that if Mortgagnr promptly
shall pay the entire Indebtedness as and when the same shall become due and
payable and shall observe, perform and discharge the Obligations, then the
Security Documents and the estate and rights hereby granted shall be released
by Mortgagee, at the cost and expense of Mortgagor.

2.3 Doctrine of Merger. Upon the foreclosure of this Mortgage, no
assigned Lease shall be destroyed or terminated by application of the doctrine
of merger or as a matter of law unless Mortgagee or any purchaser at such
foreclosure sale so elects. No act by or on behalf of Hortgagee or any such
purchaser shall constitute a jermination of any assigned Lease unless
Mortgrges or such purchaser gives written notice thereof to the applicable

tenant o. subtenant,

Article 3

SECURITY INTEREST AND ASSIGNMENT OF LEASES AND RENTS

3.1 Security Agreement. This Mortgage shall be construed as a mortgage
of both real property and personal property and it shall also constitute a
"Security Agreement" witnja ) the meaning of, and shall create a security
interest wunder, the Uniform Commercial Code as adopted in the state in which
the Mortgaged Property is located (the "UCC"), in the Personalty, the Fixtures

and the Leases and Rents.

3.2 Security Interest. Mortgagsr hereby grants to Mortgagee a security
interest under the UCC in the Persoialty, the Fixtures and the Leases and
Rents, and Mortgagee shall have all rights with respect thereto afforded to it
by the UCC, in addition to, but not ir-limitation of, the other rights

afforded to Mortgagee by the Security Documents.

3.3 Financing Statements. Mortgagor agree¢s. to and shall execute and
deliver to Mortgagee, in form :satisfactory to Hortoagee, such "Financing
Statements" and such further assurances as Mortgagee may, from time to time,
consider reasonably necessaty to create, perfect and-precerve Mortgagee's
liens upon the Personalty, the Fixtures and the Leases and Rents, and
Mortgagee, at the expense of Mortgagor, may or shall cause such siatements and
assurances to be recorded and re-recorded, filed and re-filed, a% such times
and places as may be required or permitted by law to so create,-p=cfect and

preserve such liens,

3.4 Assignment of Leases and Rents. In order to further secure payment
of the Indebtedness and the observance, petrformance and discharge of the
Obligations, Mortgagor hereby absolutely and irrevocably assigns and transfers
to Mortgagee, all of Mortgagor's right, title and interest in and to the
Leases and the Rents, subject only to the Permitted Encumbrances. Mortgagor
hereby appoints Mortgagee its true and lawful attorney-in-fact, with the
right, at Mortgagee’s option at any time, to demand, receive and enforce
payment, to give receipts, releases and satisfactions, and to sue, either in
Mortgagor’s or Mortgagee's name, for all Rents. Notwithstanding the foregoing
assignment of Leases and Rents, so long as no Event of Default has occurred
wvhich remains uncured, Mortgagor shall have the right to collect, retain and
enjoy all Rents. This Assignment shall not be deemed or construed to
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constitute Mortgagee as a mortgagee in possession nor obligate Martgapee tn
take any action or to incur expenses or perform or discharge any obligation,

duty or liability.
Article 4

COVENANTS

4, Covenants

Until the entire Indebtedness shall have heen paid in full, Mortgagor
hereby cyvenants and agrees as follows:

4.1 Compliance with Laws. Mortgagor will promptly and faithfully comply
vith, conlors_ to and obey all present and future laws, ordinances, tules,
regulations and- requirements of every duly constituted governmental authority
or agency and of every Board of Fire Underwriters having jurisdiction, or
similar body exercising similar functions, which may be applicable to it or to
the Mortgeged Propcrty,. or any part thereof, or to the use or manner of use,
occupancy, possession; onreration, maintenance, alteration, repair or recon-
struction of the Mortgeged Property, or any part thereof, whether or not such
law, ordinance, rule, ordeny, regulation or requirement shall necessitate
structural changes or improvements or interfere with the use or enjoyment of

the Mortgaged Property.

4.2 Payment of Impositions. . Mortgagor will duly pay and discharge, or
caugse to be pald and discharged, the irpositions, such Impositions or instal-
ments thereof to be paid prior to the.ury before any fine, penalty, interest
or cost may be added thereto or imposed 'ty law for the non-payment thereof;
provided, however, that if, by lav, any Imposition may be paid in instalments,
Mortgagor may pay the same in such instalments.

4.3 Repair. Mortgagor will keep the Mortgased Property in good order
and condition and make all necessary or appropriate rcnairs, replacements and
renevals thereof and will use its best efforts to prevent any act or thing
vhich might impair the value or usefulness of the Mc:tgazed Property, and
Mortgagor will obtain the written consent of Mortgagee priol tc (i) making any
alterations or additions to the Mortgaged Property or (ii) removiig any of the
Buildings or Fixtures.

4.4 Insurance. Mortgagor will maintain insurance upon the Mortgaged
Property against loss by fire and such other hazards, casualties and contin-
gencies as are normally and usually covered by extended coverage policies in
effect 1in the locality where the Mortgaged Property is situated and such other
risks as may be specified by Mortgagee, from time to time, in amounts and with
insurers acceptable to Mortgagee but not less than the full replacement value
of the Buildings, Fixtures and Personalty, Mortgagor shall cause each
insurance policy issued in connection therevith to provide (and the insuver
issuing such policy to certify to Mortgagee) that (i) loss payments will be
payable to Mortgagee as its interests may appear, such payments to be applied
to the restoration, repair or replacement of the Mortgaged Property; provided,
hovever, that if an Event of Default has occurred and is continuing or an
event has occurred and 1is continulng which with the passage of time or the
giving of notice would constitute an Event of Default, then such payments
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shall be applied to the payment of the Indehtedness; (i1) the interest of
Mortgagee shall be insured regardless of any hreach or violation hy Mortgagor
of any warranties, declaratiens or conditions in such policy; (iii) 1f any
such insurance policy be subject to cancellation or be endorsed or sought to
be endorsed to effect a change in coverage for any reason whatsoever, such
insurer will promptly notify Mortgagee and such cancellation or change shall
not be effective as to Mortgagee until thirty (30) days after receipt hy
Mortgagee of such noticej and (iv) Mortgagee may, but shall not be obligated
to, make premium payments to prevent such cancellation, and that such payments
shall be accepted by the insurer. For purposes of this Section, replacement
value of the Buildings, Fixtures and Personalty shall be equal to the cost of
replacing the Bulldings, Fixtures and Personalty, exclusive of the cost of
excavation; foundations and footings below the lowest basement floor and shall
be deterwired from time to time during the term of the Note (but no more
frequently (ran once in any 24 calendar months) at the written request of
Mortgagee by -7i . engineer, appralser, architect or contractor designated by
Mortgagee, approved in writing by Mortgagor, and paid by Mortgagor. In
addition, Mortgagor .shall furnish to Mortgagee duplicate executed copies nf
each such policy &t tie time of execution hereof, and copies of each renewal
policy not less than thiity (30) days prior to the expiration of the original
policy or the preceding renewal policy (as the case may be), together with
receipts or other evidence that the premiums thereon have been paid; and
furnish to Mortgagee on or befzra 120 days after the close of each fiscal year
of Mortgagor a statement of Mcrtgagor of the amounts of insurance maintained
in compliance with this Subsection, of the risks covered by such insurance and
of the insurance company or companies wiich carry such insurance.

4.5 Restoration Following Casualiv. In the event of the happening of
any casualty, of any kind or nature (whether insured against or not), result-
ing in damage to or destruction of the Mortgzaged Property, Mortgagor will give
prompt notice thereof to Mortgagee, and Mortgagor will promptly restore,
repair, replace, rebuild or alter the Mortgaged Frouorty as nearly as possible
to its value and condition immediately prior to such-dumnge or destruction.

4.6 Lease Agreement. Mortgagor agrees not to ' terminate, awmend, or
modify any of the Leases or subleases, or grant any concessions in connection
therevith, or to accept a surrender thereof without the writien consent of
Mortgagee. Mortgagor agrees not to execute any future Lease.or Leases or
subleases pertaining to the Mortgaged Property without the prior written
consent of Mortgagee, which shall not be unreasonably withheld.

4.7 Performance of Leases and Other Agreements. Mortgagor will duly and
punctually perform all covenants and agreements expressed as hinding upon it
under the Leases and other agreements to which it {s a party with respect to
the Mortgaged Property or any part thereof, and will use its best efforts to
enforce or secure the performance of each and every obligation and undertaking
of the respective lessees under the Leases, and will appear and defend, at its
cost and expense, any action or proceeding arising under or in any manner
connected with the Leases or the obligations and undertakings of any lessee
thereunder, Mortgagor will immediately notify Mortgagee in writing of any
notice of default received by Mortgagor from any tenant thereundet.

4.8 Payment of Rents. Mortgagor hereby agrees that the respective
lessees under the Leases, upon notice from Mortgagee of the occurrence of an
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Event of Default, shall thereafter pay to Mortgagee the Rents due and ta bhe-
come due under the Leases without any obligation to determine whether or not
such an Event of Default does in fact exist. Until the occurrence of an Event
of Default, Mortgagor shall be entitled to collect the Rents as and when they
become due and payable, but never more than two months in advance.

4.9 Inspection. Mortgagor will permit Mortgagee, at all reasonable
times, to inspect the Mortgaged Property. Mortgagee shall have the right to
enter onto the Mortgaged Property, at all reasonable times, to inspect the
Mortgaged Property for the existence of Hazardous Materials on the Moitgaged
Propertv and to determine the compliance of the Mortgaged Froperty and its use
with” “any law, rule or regulation relating to industrial hyglene or
environmestal conditions, including soil and ground water conditions and the
compliance “of the Mortgagor and the Mortgaged Property with the conditions and
covenants ‘scc iorth herein vith respect to Hazardous Materials,

4.10 Hold dermless. Mortgagor will defend and hold Mortgagee harmless
from any actioi, prnceeding or claim affecting the Mortgaged Property, or the
value of the Note o the Security Documents. Mortgagor shall appear in and
defend (or pay the ~exzenses of Mortgagee to defend, if Mortgagee elects to
handle such defense) tny action or proceeding purporting to affect the
security of this Mortgage aund/or the rights and/or powers of Mortgagee here-
under, and Mortgagor shalll ey all costs and expenses (including costs of
evidence of title and attorazys’ fees) in any action or proceeding in which
Mortgagee may sSo appear and/or an’ suvit brought by Mortgagee to foreclose this
Mortgage, to enforce any obligatisis secured by this Mortgage, and/or to
prevent the breach hereof. Mortgegzrc’s obligations under this Section 4.10

shall survive payment of the Indebtedness

4,11 Books and Records. Mortgagor wi'l maintain full and complete books
of account and other rerords reflecting tlie tesults of its operations (in
conjunction with 1its other operations as well as 1its operations of the
Mortgaged Property), in accordance with generally accented accounting ptinci-
ples, and furnish or cause to be furnished to Morts2gee such financial data
and other information, including, without limitation, copies of all Leases, as
Mortgagee shall, from time to time, reasonably request-with respect to Mort-
gagor and the ownership and operation of the Mortgaged Property. and Mortgagee
shall have the right, at reasonable times and upon reasonable.qiriice, to audit
Mortgagor’s books of account and records.

4,12 Avards. Mortgagor will file and prosecute its claim or-claims for
any Avards in good faith and with due diligence and cause the same to be
collected and paid over to Mortgagee, and herehy irrvevocably authorizes and
empovers Mortgagee, 1f it so desires, to file such claim and collect any
Avards and agrees that the proceeds of any Awards will he applied hy Mortgagee
in reduction of any portion of the Indebtedness as Mortgagee may determine in

accordance with Article 7 hereof.

4.13 Licenses. Mortgagor shall keep in full force and effect all
licenses, permits and other governmental approvals which are necessary for the
operation of the Mortgaged Property and related facilities, and furnish
evidence satisfactory to Mortgagee that the Mortgaged Property and the use
thereof comply with all applic?ble zoning and building laws, regulations,

ordinances and other applicable lavs.
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4.14 Junior Financing. Mortgagor shall not, without the prinr writren
consent of Mortgagee, incur any additional indebtedness or create or permit to
be created or to remain, any mortgage, pledge, lien, lease, encumbrance or
charge on, or conditional sale or other title retention agreement, with
respect to the Mortgaged Property or any part thereof or income therefrom,
other than the Security Documents and the Permitted Encumbrances.

4.15 Representations and Varranties of Mortgagor. Mortgagor hereby
represents and warrants to Mortgagee that:

(a) Mortgagor and Guarantor each are qualified to do business
in’ every jurisdiction in which the nature of {1ts business or
properties makes such qualification necessary, and is in compliance
witnh  .all laws, regulations, ordinances and orders of public
authzricies applicable to Mortgagor or Guarantor, as the case may

be.

{b) The Note, the Security Documents, the Ground Lease and the
Guaranty will( rot violate any provision of law (including, but not
limited to, any law relating to usury), any order of any court or
other agency or (government, or any indenture, agreement or other
instrument to whicn/ Mortgagor or Guarantor is a party or by which
Mortgagor or Guarantor or_ any of their property is bound, or be in
conflict with, result in.c breach of or constitute (with due notice
and/or lapse of time) a default under any such indenture, agreement
or other instrument, or vislate the Articles of Incorporation or

By-Laws of the Mortgagor or Guaizntor or result in the creation or
imposition of any lien, charge ¢t encumbrance of any nature
vhatsoever upon any of the propecty or assets of Mortgagor or
Guarantor, except as contemplated by the Note and the Security
Documents, and no action with respect’ thereto by Mortgagor or
Guarantor is required.

(c) No consent or approval of any regilatory body to the
execution, delivery and performance of the Note, *he Ground Lease
and the Securlty Documents, the Guaranty or ke _transactions
contemplated thereby is required by law.

(d) There ate no suits, proceedings or investigations pending
or threatened against or affecting Mortgagor or Guarantor, av- law or
in equity, or before or by any governmental or administrative agency
or instrumentality which, if adversely determined, would have a
material adverse effect on the business or condition of Mortgagor or

Guarantor.

(e) No judgment, decree or order of any court or governmental
or administrative agency or instrumentality has been issued against
Guarantor or Mortgagor which has or may have any material adverse
effect on the business or condition of Guarantor or Mortgagor.

(f) All information,; reports, papers and data given to
Mortgagee with respect to Mortgagor, Guarantor or others obligated
under the terms of the Security Documents are accurate and correct
in all material respects and complete insofar as completeness may be
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necessaty to give Mortgagee a true and accurate knawledge of the
subject matter thereof,

{g) Mortgagor has good and marketable title in fee simple to
the Buildings, and good and marketable title to the Fixtures and
Personalty, and the right to mortgage its leasehold interest in the
Ground Lease and to assign the Leases and Rents to Mortgagee free
and clear of any prior assignment, liens, charges, encumbrances,
security interests and adverse claims whatsoever except the
Permitted Encumbrances.

(h) Mortgagor has not executed any prior assignment of the
Leszos or of its right, title, interest therein or in the Rents to
accryn- thereunder, Mortgagor has delivered to Mortgagee a tiue and
compleis copy of all of the existing Leases assigned hereunder,
together ~with all amendments, supplements and other modifications,
and to thie best of Mortgagor’s knowledge, no material default by
Mortgagor “or =any other person under any existing Lease remains

uncured.

(1) The Pernitted Encumbrances have not materjally interfered
with the operation (0. the Mortgaged Property, nor does Mortgagor
reasonably foresee any raterial interference arising from the
Permitted Encumbrances duri.ng the term of the Note.

(J) Mortgagor and Guarantor have filed all Federal, state,

county and municipal income tax returns required to have heen filed
by them and have paid all taxes viich have become due pursuant to
any assessments received by them, andg dnrtgagor and Guarantor do not
know of any basis for additional ‘assessment in respect to such

taxes.,

(k) The Mortgaged Property is being, ana will continue to bhe,
used for commercial purposes.

(1) No release (a "Release") of Hazardous listerial has
occurred on the Land or other real property in the ztaie in which
Mortgaged Property is located nov or previously owned %y dortgagor
or any of the partners of Mortgagor (if Mortgagor is a partnetship),
or any of the stockholders or other persons having a legal or
beneficial interest 1in Mortgagor (if Mortgagor is a corporation,
trust or other legal entity). Mortgagor has not received any notice
from any governmental agency or from any tenant undey a Lease or
from any other party with respect to any such Release.

Breach of such representations and varranties shall corstitute an Event
of Default under Section 5.5 hereof. Mortgagor shall promptly give written
notice to Mortgagee of any breach under this Section 4.15,

4.16 Mechanics’ Lien, Mortgagor shall not permit or suffer any
mechanics’, materialmen’s or other lien to be created or to remain a lien upon

any of the Mortgaged Property.
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4.17 Hazardous Materials. (a) Without limiting the generality nf
Section 4.1 hereof, Mortgagor shall not cause or permit the violalion of any
lawv relating to industrial hygiene or environmental conditions in connection
with the Mortgaged Property, including soil and ground water conditions; or
use, generate, or store any Hazardous Materials on, under or about the
Mortgaged Property, except 1in accordance with all applicable laws; or
manufacture or dispose of any Hazardous Materials on, under or about the

Mortgaged Property.

{b) Mortgagor shall indemnify and hold Mortgagee harmless from any loss,
liabilisy, cost, expense and/or claim (including without limitation the cost
of any -fines, remedial action, damage to the environment and cleanup and the
fees of attorneys and other experts) arising from (i) the use, Release or
disposal ciy Hazardous Materials on, under or about the Mortgaged Property or
the transpori¢ of any Hazardous Materials to or from the Mortgaged Property;
and (1i1) the ~+iolation of any law relating to industrial hygiene or
environmental cocuditions in connection with the Mortgaged Property, including
soll and ground- water conditions; and (iil) the breach of any of the
representations, warruriies and covenants of Mortgagor with respect to
Hazardous Materials set forth in this Section 4.17 and Section 4.15 hereof.

4.18 Additionel Covena:uts Respecting the Ground Lease. (a) Mortgagor
will endeavor to give {immeiiuts oral notice to Mortgagee, and will in any
event give Mortgagee written qotice within twenty-four (24) hours of (i) any
default under the Ground Lease, or /(1)) the receipt by Mortgagor of any notice
of such a default or of the intentiorn »f The May Department Stores Company, a
New York corporation, (the "Ground Lesser") to exercise any remedy under the
Ground Lease, or (iili) any notice, sumaszny or legal process which may affect
the validity of Mortgagor’s or Mortgagee & ‘nterests in or possession of the
Mortgaged Property or any part thereof, or‘wnich relates to any payment, act
or thing, which is required by this Mortgage ¢r the Ground Lease to be paid,
done or performed. Mortgagor will furnish to/Mortgagee, immediately upon
request, any and all information concerning the performance by Mortgagor of
its obligations under the Ground Lease, and shall szrmit Mortgagee at all
reasonable times to make investigation or examination concerning such
performance. Mortgagor will promptly deposit with Morigagze (to be held by
Mortgagee at its option until the lien of this Mortgage shall b: veleased) any
and all documentary evidence received by it showing compliarce of Mortgagor
with the provisions of the Ground Lease, and an exact copy ot any notice,
communication, plan, specification or other instrument or document yeceived or
given by it in any way relating to or affecting the Ground Lease or the
Mortgaged Property, which may concern or affect the estate of the lessor or
lessee under the Ground Lease. In furtherance of any and without limiting the
foregoing, Mortgagor shall provide Mortgagee with a contemporaneous exact copy
of all written communications to or from the Ground Lessor and, at Hortgagee’s
request, copies of all checks or drafts sent to any of them. Mortgagor will
take all reasonable steps, including legal proceedings, to protect {ts own
right, title and interest in any of the Mortgaged Property and to enable
Mortgagee to defend 1ts interests therein.

(b) Mortgagor covenants that it will not voluntarily or involuntarily,
directly or indirectly, assign, transfer or convey the leasehold estate of the
lessee under the Ground Lease, nor terminate or cancel the Ground Lease, and
that 1t will not, without the prior written consent of the Mortgagee alter or
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amend the Ground Lease either orally or in writing, and as further sermiity
for the repayment of the Indebtedness and for the performance of the
Obligations and the obligations and covenants contained in the Ground Lease,
Mortgagor hereby assigns to Mortgagee all of its rights, privileges and
prerogatives under the Ground Lease to surrender, terminate, cancel, modify,
change, supplement, alter or amend the Ground Lease, and any such surrender,
termination, cancellation, modification, change, supplement, alteration or
amendment of the Ground Lease without the prior written consent thereto by
Mortgagee shall be void and of no force and effect.

(=) Mortgagor covenants that no release or forbearance of any of (§
Mortgagzr’s obligations under the Ground Lease or otherwise shall release {1
Mortgagor - form any of its obligations wunder this Mortgage {including its
obligations~ with respect to the payment of rent as provided for in the Ground
Lease and ¢« performance of all of the terms, provisions, covenants,
conditions ano acreements contained in the Ground Lease, to be kepi, performed
and complied witn by lessee therein), except to the extent that such release
or forbearance ~runs. to the benefit of Mortgagee from each party to vwhich

Mortgagee is so obliged:

(d) Mortgagor covenants that the fee title of the Mortgaged Property and
the 1leasehold estate of the lessee under the Ground Lease shall at all times
be separate and apart, and skall in no event be merged, notwithstanding the
fact that the Ground Lease " >r the leasehold estate created therehy, or any
interest in either thereof, may be held directly or indirectly by or for the
account of any person who shall vwi the fee estate in the Mortgaged Premises

or portion thereof; and no such merge: nf estates shall occuc by operation of
lav or othervise unless Mortgagee snul' join in the execution of a written
instrument effecting such merger of estates:

(e) Mortgagor covenants that 1t will al all times fully perform and
comply with all covenants, terms and conditions inposed upon or assumed by it
under the terms of the Ground fease and that, 1€ Yertgagor shall fail so to
do, Mortgagee may, in addition to exercising any of dis-remedies provided for
elsevhere herein in the event of default in the Mortgage (but shall not be
obligated to), take any action Mortgagee deems necessary o: uesirable to cure
any default by Mortgagor in the performance or observirce of any of
Mortgagor’s covenants or obligations under the Ground Lease, -including the
payment of the rent, or any other charges, costs and expenses under the terms
of the Ground Lease, and Mortgagor shall repay to the Mortgagee on cemand any
and all rent, charges, costs and expenses so paid with interest at the Default
Rate set forth in the Note from date of payment and the same shall be secured
by this Mortgage. Upon receipt by Mortgagee from the Ground Lessor of any
notice of default or breach of any provisions of the Ground lLease which, 1f
not remedied, may result in a default under any of such Instruments, Mo:tgagee
may rely completely thereon and, immediately or at any time thereafter, may
take any action Mortgagee deems necessary or desirable to cure or prevent such
default notwithstanding that the existence of such default or breach or the
nature or extent thereof may be questioned or denied by Mortgagor or by any
other party acting on behalf of Mortgagor or otherwise.
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Article 5

EVENTS OF DEFAULT

5. Events of Default

The term "Event(s) of Default", as used in the Security Documents and in
the Note, shall mean the occurrence or happening, from time to time, of any
one or more of the following:

5.1 Payment of Indebtedness. If Mortgagor shall default in the due and
punctzal payment of all or any portion of any instalment of the Indebtedness
as and “vhen the same shall become due and payable, whether at the due date
thereof (or at a date fixed for prepayment or by acceleration or othervise, and
gsuch defe.lt shall continue for a period of ten days after written notice
thereof by Mcrtgzsgee to Mortgagor.

5.2 Performrnce of Obligations. If Mortgagor shall default in the due
observance or perfurnance of any of the Obligations other than payment of
money and such defaulc shall not be curable, or if curable shall continue for
a period of thirty deys) after written notice thereof from Mortgagee to
Mortgagor (unless such “drziault, if curable, requires work to be performed,
acts to be done or condivirny fo be remedied which by their nature cannot be
performed, done or remedied, as the case may be, within such thirty-day period
and Mortgagor shall commence to cure such default within such thirty day
period and shall thereafter diiigently and continuously process the same to
completion but in no event shall tha period for cure exceed 120 days unless

othervise agreed by Mortgagee).

5.3 Bankruptcy, Receivership, Insolvency, Etc. 1E voluntary or In-
voluntary proceedings under the Federal Bankruvptcy Code, as amended, shall he
commenced by ot against Mortgagor or Guaranter or bankruptey, recelvership,
insolvency, reorganization, dissclution, liquidition or other similar
proceedings shall be instituted by or against Morieragor or Guarantor with
respect to all or any part of Mortgagor's or Guarantor's property under the
Federal Bankruptcy Code, as amended, or other law of th: United States or of
any state or other competent jurisdiction, and if su:zh @proceedings are
instituted against Mortgagor or Guarantor, it shall consent ‘nveto ot shall
fail to cause the same to be discharged within sixty days.

5.4 Laws Affecting Obligations and Indebtedness. If subsequent to the
date of this Mortgage, any governmental entity in which the Mortgaged Property
is located passes any lav (i) vhich renders payment of the Indebtedness and/or
performance of the Obligations by Mortgagor unlawful, or (ii) vhich prohibits
Mortgagee from exercising any of its rights and remedies under the Security

Documents.

5.5 False Representation. If any representation or warvanty made by
Mortgagor or others 1in, under or pursuant to the Note or the Security
Documents, shall prove to have been false otr misleading in any material
respect as of the date on which such representation or warranty was made.
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3.6 Destruction of Improvements. If any of the Ruildings is damal{ched
or removed or demolition or removal thereof is imminent, eminent domain
proceedings and accidental destruction excepted.

3.7 Default Under Other Mortgage. If the holder of any junior mortgage
or any other lien on the MWortgaged FProperty (without hereby implying
Mortgagee’s congsent to any such junior mortgage or lien) institutes
foreclosure or other proceedings for the enforcement of {its remedies
thereunder, or if a default exists under any other mortgage otv lien on the
Mortgaged Property, and such default shall continue for a period of ten (10)
business days after written notice thereof by Mortgagee to Mortgagor,
notwitiecanding any provision in the Security Documents or {n any other
documen’ to the contrary with respect to notice and right to cure heing

provided 'tz Mortgagee.

3.8 Securjiy Documents. If a default shall occur under any of the
Security Documen’s.

5.9 Due On_Sule, If, without the prior written consent of Mortgagee,
there is (1) any lcase. with a term of one year or longer, sale, transfer,
agreement for deed, ccanveyance, assignment, hypothecation or encumbrance,
vhether voluntary or involurtary, of all or part of the Mortgaged Property or
any interest therein, or ¢i}) - any sale, assignment, pledge, encumbrance or
transfer to a third party ol an aggregate of more than 50% of the corporate
voting stock of the Mortgagor or Guavantor, if such entity is a corporation or
an aggregate of more than 50% c¢f the partnership interests of Mortgagor or
Guarantor, if such entity 1is a pacinership, or (i11) the seizure of the
Mortgaged Property, Personalty or Fixuiiczs or attachment of any lien thereon,
wvhether voluntary or involuntary, which kas not been removed or bonded off to
Mortgagee’s satisfaction vithin 60 days of suv~h attachment.

5.10 Judgment. If a final judgment for the payment of money in excess
of Fifty Thousand Dollars shall be rendered against ‘'inrtgagor or Guarantor and
the same shall remain unpaid for a period of 60 consentive days during which
period execution shall not be effectively stayed.

5.11 Use of Mortgaged Property. If for any rasen the Mortgaged
Property ceases to be used primarily as an automobile dealershiz facility for
the sale of both new and used automobiles.

Article 6

DEFAULT AND FORECLOSURE

6.1 Remedies. If an Event of Default shall occur Mortgagee may, at its
option, exercise one or more or all of the following remedies:

6.1.1  Acceleration. Declare the unpaid portion of the
Indebtedness to be immediately due and payable, without further
notice or demand (each of which hereby 1is expressly waived hy
Mortgagor), whereupon the same shall become immediately due and
payable,
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6.1.2 Entry on Mortgaged Property. FEnter upnn the Mortgaged
Property and take possession thereof and of all books, records, and

accounts relating thereto.

6.1.3 Operatirn of Mortgaged Property. Hold, lease, operate
or othervise use ur permit the use of the Mortgaged Property, or any
portion thereof, in such manner, for such time and upon such terms
as Mortgagee may deem to be in its best interest (making such
repairs, alterations, additions and improvements thereto, from time
to time, as Mortgagee shall deem necessary or desirable) and collect
rad  retain all earnings, rents, profits or other amounts payahle in
veanection therewith.

£.1.4 Enforcement of Mortgage. Mortgagee, with or without
entry,  -personally or by its agents or attorneys, insofar as
applicatlr,  may: (a) sell the Mortgaged Property and all estate,
right, ticl: and interest, claim and demand therein, and right of
redemption thereof, to the extent permitted by and pursuant to the
procedures provided by law, at one or more sales, and at such time
and place upon’ such terms and after such notice thereof as may he
required or permitted by law; (b) institute proceedings for the
complete or partiall fureclesure of this Mortgage; or (c) take such
steps to protect and én'occe its rights whether by action, suit or
proceeding in equity or‘iat law for the specific performance of any
covenant, condition or agreenent in the Note or in this Mortgage,
{vithout being required to foraciose this Mortgage) or in aid of the
execution of any pover hereiw “granted, or for any foreclosure
hereunder, or for the enforcement ci any other appropriate legal or
equitable remedy or othervise as Moripagee shall elect.

6.1.5 Foreclosure and Private Salz. Sell the Mortgaged
Property, in whole or in part, {a) under the udgment or decree of a
court of competent jurisdiction, or (b) “at- nublic auction (if
permitted by the lawvs of the jurisdiction in.hich the Mortgaged
Property is situated) in such manner, at such time ot times and upon
such terms as Mortgagee may determine, or as provided by-law; and/or
sell the Personalty and/or the Fixtures, in vhole or ia purt, at one
or more public or private sales, in such manner, at sici time or
times and upon such terms as Mortgagee may determine, or as yrovided

by law.

6.1.6 Receiver. Mortgagee shall be entitled, as a matter of
strict right, without notice and ex parte, and without regard to the
value or occupancy of the security, or the solvency of the Mortgagor
or of the Guarantor, or the adequacy of the Mortgaged Property as
security for the Note, to have a receiver appointed to enter upon
and take possession of the Mortgaged Property, collect the Rents and
profits therefrom and apply the same as the court may direct, such
receiver to have all the rights and powers permitted under the laws
of the State where the Mortgaged Property is located. Mortgagor
hereby waives any requirements on the receiver or mortgagee Lo post
any surety or other bond. Mortgagee or the receiver may also take
possession of, and for these purposes use, any and all Personalty
vhich is a part of the Mortgaged Property and used by Mortgagor in
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the rental or leasing thereof or any part therenf, The expenae
(including the receiver’s fees, counsel fees, costs and agent’s
compensation) incurred pursuant to the povers herein contained shall
be secured by this Mortgage. Mortgagee shall (after payment of all
costs and expenses incurred) apply such Rents, issues and profits
received by it on the Indebtedness in the order set forth in Section
6.7 hereof. The right to enter and take possession of the Mortgaged
Property, to manage and operate the same, and to collect the Rents,
issues and profits thereof, vhether by Receiver or othervise, shall
be cumulative to any other right or remedy hereunder or afforded by
Jav, and may be exercised concurrently therewith or independently
thereof, Mortgagee shall be liable to account only for such Rents,
issvezs and profits actually received by Mortgagee.

.07 Additiopal Rights and Remedies. With or without
notice, -8ud. without releasing Mortgagor from any Indebtedness or
Obligations, /' and without becoming a mortgagee in possession,
Mortgagee ‘snall have the right to cure any breach or default of
Mortgagor and, Sncconnection therewith, to enter upon the Mortgaged
Property and to do.such acts and things as Mortgagee deem necessary
or desirable to protect the security hereof including, hut without
limitation to appeal in and defend any action or proceeding
purporting to affect the szcurity hereof or the rights or povers of
Mortgagee hereunder; to” pay, purchase, contest or compromise any
encumbrance, charge, lien or claim of lien which, in the judgment of
Mortgagee, 1is prior or superior hereto, the judgment of Hortgagee
being conclusive as between the rarties hereto; to obtain insurance
to pay any premiums or charges witlicespect to insurance required to
be carried hereunder; and to  enmploy counsel, accountants,
contractors and other appropriate perscns to assist them.

6.1.8 Other. Exercise any other remzdy specifically granted
under the Security Documents or now or hereaftir existing in equity,
at law, by virtue of statute or otherwise, Including the rights
described below.

6.2 Separate Sales. Any real estate or any interedt cr_estate therein
sold pursuant to any writ of execution issued on a judgment obtcained by virtue
of the Note, this Mortgage or the other Security Documents, or rursuant to any
other judicial proceedings under this Mortgage or the othrr Security
Documents, may be sold in one parcel, as an entirety, or in such parcels, and
in such manner or order as Mortgagee, in its sole discretion, may elect.

6.3 Remedies Cumulative and Concurrent. The rights and remedies of
Mortgagee as provided in the Note, this Mortgage and in the Security Documents
shall be cumulative and concurrent and may be pursued separately, successively
or together against Mortgagor or Guarantor or against other obligors ar
against the Mortgaged Property, or any one or more of them, at the sole
discretion of Mortgagee, and may be exercised as often as occcasion therefor
shall arise. The failure to exercise any such right or remedy shall in no
event be construed as a waiver or release thereof, nor shall the choice of ane
remedy be deemed an election of remedies to the exclusion of other remedies.
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6.4 No Cure or Walver. Neither Mortgagee's nar any receiver’s entry
upon and taking possession of all or any part of the Mortgaged Property, nor
any collection of rents, {issues, profits, insurance proceeds, condemnation
proceeds or damages, other security or proceeds of other security, or other
sums, nor the application of any collected sum to any Indebtedness and
Obligations, nor the exercise of any other right or remedy by Mortgagee or any
receiver shall impair the status of the security, or cure or vaive any default
or notice of default under this Mortgage, or nullify the effect of any notice
of default or sale or prejudice Mortgagee in the exercise of any right or
remedy, or be construed as an affirmation by Mortgagee of any tenancy, lease
or optisn or a subordination of the lien of this Mortgage.

6.5 ~Payment of Costs, Expenses and Attorneys’' Fees. Mortgagor agrees to
pay to hcotgagee immediately and without demand all costs and expenses
incurred by ‘ortgagee in exercising the remedies under the Note and Security
Documents (including but without 1imit, court costs and attorneys’ fees,
whether incurred /An litigation or not) with interest at the greater of
Defaulted Interest Rete or the highest rate payable under any Indebtedness and
Obligations from tho  Zate of expenditure until said sums have been paid.
Mortgagee shall be entit)ea to bid, at the sale of the Mortgaged Property held
pursuant to the power af gale' granted herein or pursuant to any judicial
foreclosure of this instrument, the amount of sald costs, expenses And
interest in addition to the mmnsunt of the other Indebtedness and Obligations
as a credit bid, the equivalent of cash.

6.6 Waiver of Redemption, Notice, Marshaling, Etc. Mortgagor hereby
vaives and releases (a) all benefit  that might accrue to Mortgagor and
Guarantor by virtue of any present ‘ou ) future law exempting the Mortgaged
Property, or any part of the proceeds arising from any sale thereof, from
attachment, levy or sale on execution, —ur praviding for any appraisement,
valuation, stay of execution, exemption from Civil process, redemption or
extension of time for payment; (b) unless specitically required herein, all
notices of Mortgagor’s default or of Mortgagee’s election to exercise, or
Mortgagee’s actual exercise, of any option or remedy under the Note or the
Security Documents; (c) any right to have the liens agains: Moitgaged Property
marshaled; and (d) the right to plead or assert any statute-of limitations as
a defense or bar to the enforcement of the Note or the Secur.tv Pocuments.

6.7 Application of Proceeds. The proceeds of any sale of all or any
portion of the Mortgaged Property and the amounts generated by aiuy holding,
leasing, operation or other use of the Mortgaged Property shall be applied by
Mortgagee in the following order:

(a) first, to the payment of the costs and expenses of raking
possession of the Mortgaged Property and of holding, using, leasing,
repairing, improving and selling the same (including, without
limitation, payment of any Impositions or other taxes);

(b) second, to the extent allowed by law, to the payment of
attorneys’ fees and other legal expenses, including expenses and
fees incurred on appeals and legal expenses and fees of a receiver,

(c) third, to the payment of accrued and unpaid interest on
the Indebtedness; and
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(d) fourth, to the payment of the halanre of the Tndebtedness.
The balance, if any, shall be paid to the parties entitled to receive it.

6.8 Strict Performance. Any failure by Mortgagee to insist upon strict
performance by Mortgagor or Guarantor of any of the terms and provisions of
the Security Documents or of the Note shall not be deemed to be a waiver of
any of the terms or provisions of the Security Documents or the Note and
Mortgagee shall have the right thereafter to insist upon strict performance by

Mortgagor or Guarantor of any and all of them.

6.5 . No_ Conditions Precedent to Exercise of Remedies. Neither Mortgagor
nor any strer person nov or hereafter obligated for payment of all or any part
of the Inleltadness (including Guarantor) shall be relieved of such obligation
by reason <cf the failure of Mortgagee to comply with any request of Mortgagor
or Guarantor o ~of any other person so obligated to take action to foreclose
on this Mortgage or othervise enforce any provisions of the Secnrity Documents
or the Note, or Ly reason of the release, regardless of consideration, of all
or any part of the scurity held for the Indebtedness, or by reason of any
agreement or stipulation -between any subsequent owner of the Mortgaged
Property and Mortgagee ex:ending the time of payment or modifying the terms of
the Security Documents or ( Note without first having obtained the consent ol
Mortgagor, Guarantor or such other person; and In the latter event Mortgagor,
Guarantor and all such other “persons shall continue to be liable to make
payment according to the terms /of, any such extension ot modification
agreement, unless expressly released and discharged in writing by Mortgagee.

6.10 Release of Collateral. Morctgzagee may release, regardless of
consideration, any part of the security held for the Indebtedness or Obliga-
tions without, as to the remainder of the security, in any way impairing or
affecting the liens of the Security Documencs |or their priority over any
subordinate lien. Without affecting the liabiliiv af Mortgagor, Guarantor or
any other person (except any person expressly releaed-in writing) for payment
of any Indebtedness secured hereby or for performénce of any Obligations
contained herein, and without affecting the rights of Moitgagee with respect
to any security not expressly released in writing, Mortgagee may, at any time
and from time to time, either before or after maturity of said Note, and
without notice or consent: (a) release any person liable for piyment of all
or any part of the Indebtedness or for performance of any Obligations; (b)
make any agreement extending the time or otherwise altering terms ai payment
of all or any part of the Indebtedness, or modifying or waiving any
Obligation, or subordinating, modifying or othervise dealing wilh the lien or
charge hereof; (c) exercise or refrain from exercising or vaive any right
Mortgagee may have; (d) accept additional security of any kind: (e) release or
otherwise deal with any property, real or personal, securing the Indebtedness,
including all or any part of the Mortgaged Property.

6.11 Other Collateral. For payment of the Indehtedness, Mortgagee may
resort to any other security therefor held by Mortgagee in such order and

manner as Mortgagee may elect.

6.12 Discontinuance of Proceedings. In the event Mortgagee shall have
proceeded to enforce any right under the Note or the Security Documents and
such proceedings shall have been discontinued or abandoned for any reason,
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then in every such case Mortgagor, Guarantor and Mortgagee shall be restnrad
to their former positions and the rights, remedies and powvers of Mortgagee
shall continue as if no such proceedings had been taken.

Article 7
CONDEMNATION

7.1 Condemnation. Mortgagor hereby assigns, transfers and sets over to
Mortgagee all rights of Mortgagor to any avard or payment in respect of (a)
any taking of all or a portion of the Mortgaged Property as a result of, or by
agreerent in anticipation of, the exercise of the right of condemnation or
eminent -domain; (b) any such taking of any appurtenances to the Mortgaged
Property ‘0. . of vaults, areas or projections outside the boundaries of the
Mortgaged .irorerty, or rights in, under or above the alleys, streets or
avenues adjoinipz the Mortgaged Property, or rights and benefits of lighr,
alr, view or ‘accass to sald alleys, streets, or avenues or for the taking of
space or rights-<herein, below the level of, or above the Mortgaged Property;
and (c) any damage (o~ the Mortgaged Property or any part thereof due to
governmental action, wut . not resulting in, a taking of any portion of the
Mortgaged Property, sucl as, without limitation, the changing of the grade of
any street adjacent to tiie Mortgaged Property. Mortgagor hereby agrees to
file and prosecute its clain nr-claims for any such avard or payment in good
faith and with due diligence airi cause the same to be collected and pald over
to Mortgagee, and hereby irrevocably tuthorizes and empowers Mortgagee, in the
name of Mortgagor or otherwise, to rncllect and receipt for any such avard or
payment and, in the event Mortgager ~faills to act, or in the event that an
Event of Default has occurred and is <eitinuing, to file and prosecute such

claim or claims.

7.2 Application of Proceeds. All proceeds received by Mortgagee with
respect to a taking of all or any part of the Mortgaged Property or with
respect to damage to all or any part of the Mortgagsed Property from govern-
mental action not resulting in a taking of the Mor'tgaged Property, shall he
applied as follows, in the order of priority indicated:

{a) to reimburse Mortgagee for all costs aid  expenses,
including reasonable attorneys’ fees incurred in connection with
collecting the said proceeds;

(b) to the payment of accrued and unpaid interest on the Note;

(c) to the prepayment of the unpaid principal of the Note,
wvithout premium; and

(d) to the payment of the balance of the Indebtedness.

The balance, if any, will be paid to Mortgagor.
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Article 8
MISCELLANEQUS
8.1 Further Assurances. Mortgagor, upon the reasonable reqnest of

Mortgagee, will execute, acknowledge and deliver such further instruments
(including, without 1limitation, financing statements, estoppel certificates
and declarations of no set-off) and do such further acts as may be necessary,
desirable or proper to carry out more effectively the purpose of the Security
Documents, to facilitate the assignment or transfer of the Note and the
Security . Documents, and to subject to the liens of the Security Documents, any
property  intended by the terms thereof to be covered thereby, and any
renevals, ~additions, substitutions, replacements or betterments thereto. Upon
any failure oy Mortgagor to execute and deliver such instruments, certificates
and other 4anoments on or before fifteen (15) days after receipt of written
request therefor, . Mortgagee may make, execute and record any and all such
instruments, certiricates and Mortgagor irrevocably appoints Mortgagee the
agent and attorney-lii-fact of Mortgagor to do so.

8.2 Recording and Filing. Mortgagor, at its expense, will cause the
Security Documents, all ‘supplements thereto and any financing statements at
all times to be recorded and f'led and re-recorded and re-filed in such manne:
and in such places as Mortyase2 shall reasonably request, and will pay all
such recording, filing, re-recu.uing and re-filing taxes, fees and other

charges.

8.3 Notice. All notices, demzeds, requests and other communications
required under the Security Documents 2id the Note shall be in writing and
shall be deemed to have been properly given 1f sent by U. S. certified or
registered mail, postage prepaid, addressed “to the party for whom it is
intended at the Mortgagor's Address or the Mortgogee’s Address, as the case
may be. Any party may designate a change of adavess by written notice to the

other, given at least 10 business days before such change of address is to
become effective,

8.4 Mortgagee's Right to Perform the Obligations.. If Mortgagor shall
fail to make any payment or perform any act required ty the Note or the
Security Documents, then, at any time thereafter, without notire in or demand
upon Mortgagor and without waiying or releasing any obligatiorn or default,
Mortgagee may make such payment or perform such act for the account wf and at
the expense of Mortgagor. and shall have the right to enter the Mortgaged
Property for such purpose and to take all such action thereon and with respect
to the Mortgaged Property as may be necessary or appropriate for such purpose.
All sums so paid by Mortgagee, and all costs and expenses, including, without
limitation, reasonable attorneys’ fees and expenses so incurred together with
interest thereon at the Defaulted Interest Rate, from the date of payment or
incurring, shall constitute additions to the Indebtedness secured hy the
Security Documents, and shall be paid by Mortgagor to Mortgagee, on demand.
If Mortgagee shall elect to pay any Imposition, Mortgagee may do so in
reliance on any bill, statement or assessment procured from the appropriate
public office, without inquiring into the accuracy thereof or into the
validity of such Imposition. Mortgagor shall indemnify Mortgagee for all
losses and expenses, including reasonable attorneys' fees, incurred by reason
of any acts performed by Mortgagee pursuvant to the provisions of this
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Subgection 8.4 or by reason of the Security Documents, and any fonds expended
by Mortgagee to which 1t shall be entitled to be indemnified, together with
interest thereon at the Defaulted Interest Rate from the date of such
expenditures, shall constitute additions to the Indebtedness and shall be
secured by the Security Documents and shall be paid by Mortgagor to Mortgagee

upon demand.

8.5 Covenants Running with the Land. All covenants contained in the
Security Documents shall run with the Mortgaged Property,

8.6 Severability. In case any one or more of the Obligations shall be
invalid, 'illegal or wunenforceable in any respect, the validity of the Note,
this Mor‘gage, the Security Documents and remaining Obligations shall be in no
wvay affectad, prejudiced or disturbed thereby.

8.7 Modilication. The Security Documents and the terms of each of
them may not be cranged, waived, discharged or terminated orally, but only by
an instrument or instruments in writing signed by the party against which
enforcement of the chrnpe. waiver, discharge or termination is asserted.

8.8 Due on Sale. The loan evidenced by the Note and secured by this
Mortgage is personal to FWrrygagor, and Mortgagee made such loan to Mortgagor
based upon the credit of Mortpasor and Guarantor and Mortgagee’s judgment of
the ability of Mortgagor to rapay the entire Indebtedness and therefore this
Mortgage may not be assumed by any subsequent holder of an interest in the
Mortgaged Property without Mortgagee's prior written consent., This Section
8.8 does not limit the effect and gencrality of Section 5.9 hereof. Mortgagor
shall notify Mortgagee promptly in wxiting of any transaction or event
described in Section 5.9 hereof.

8.9 Tax_on Indebtedness or Mortgage.  In the event of the passage,
after the date of this Mortgage, of any law deduccing Erom the value of land
for the purposes of taxation, any lien thereon, or (1wposing upon Mortgagee the
obligation to pay the whole, or any part, of the raxes or assessments or
charges or liens herein required to be paid by Mortgagor, or changing in any
vay the laws relating to the taxation of mortgages or desbts. as to affect the
Mortgage or the Indebtedness, the entire unpaid balance (f the Indebtedness
shall, at the option of Mortgagee, after thirty (30) days wriscen notice to
Mortgagor, become due and payable; provided, however, that if, {p-the opinion
of Mortgagee’s counsel, it shall be lawful for Mortgagor to pay zuch taxes,
assessments, or charges, or to reimburse Mortgagee therefor, then there shall
be no such acceleration of the time for payment of the unpaid balance of the
Indebtedness 1f a mutually satisfactory agrteement for rveimbursement, in
writing, is executed by Mortgagor and delivered to Mortgagee within the

aforesaid period.

8.10 Maximum Rate of Interest. Notwithstanding any provision in this
Mortgage, or in any instrument now or hereafter relating to or secuting the
Indebtedness evidenced by the Note, the total 1liability for payments of
interest and payments in the nature of interest, 1including, without
limitation, all charges, fees, exactions, or other sums which may at any time
be deemed to be interest, shall not exceed the limit imposed by applicable
usury laws. In the event the total liability for payments of interest and
payments in the nature of interest, including without limitation, all charges,
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fees, exactions or other sums which may at any time he deemad tn he intarenr,
shall, for any reason whatsoever, result In an effective rate of interest,
vhich for any month or other interest payment period exceeds the limit imposed
by the applicable usury laws, all sums in excess of those lawfully collectible
as interest for the period in question shall, without further agreement ol
notice by, between, or to any party hereto, be applied to the reduction of the
Indebtedness immediately upon receipt of such sums by Mortgagee, with the same
force and effect as though Mortgagor had specifically designated such excess
sums to be so applied to the reduction of the Indebtedness and Mortgagee had
agreed to accept such sums as a premium-free payment of the Indebtedness,
providad, however, that Mortgagee may, at any time and from time to time,
elecl, by notice in writing to Mortgagor, to waive, reduce, or limit the
collection of any sums (or refund to Mortgagor any sums collected) in excess
of thosv lawfully collectible as interest rather than accept such sums as a
prepayment <¢-the Indebtedness,

8.11 Survival of Warranties and Covenants. The warranties, representa-
tions, covenanis and agreements set forth 1in the Security Documents shall
survive the making ‘of tie loan and the execution and delivery of the Note, and
shall continue in full fouce and effect until the Indebtedness shall have been
paid in full, except cuch obligations as specified in Sections 4.10 and 4.17

hereof vhich shall survive.

8.12 Applicable Law. lhe Security Documents shall be governed by and
construed according to the laws of/ the State of Illinois.

8.13 Loan Expenses. Mortgagor shall pay all costs and expenses In
connection with the preparation, executlon, delivery and performance of the
Note and the Security Documents, including (but not limited to) fees and
disbursements of its and Mortgagee’s coumyel, broker's fees, recording costs
and expenses, conveyance fee, documentary stimp, .intangible and other taxes,
surveys, appraisals and policies of title  insurance, physical damage

insurance, and liability insurance.

8.14 Tax and Insurance Escrow. In the event Mcrtgagor is delinquent
for 10 days in any payment required under the Note or the Security Documents,
Mortgagee shall have the option upon fifteen days’ prior written notice to
Mortgagor to require Mortgagor to pay to Mortgagee, on each ol <ke monthly due
dates of interest payments, as set forth in the Note, an ariount equal to
one-twelfth of the annual (i) Impositions and (ii) insurance premidme for such
insurance as 1is required hereunder. Mortgagor shall also pay into such
account such additional amounts, to be determined by Mortgagee from time to
time, as will provide a sufficient fund, at least thirty days prinr to the due
dates of the next instalment of such Impositions and premiums, for payment of
such Impositions and premiums so as to realize the maximum discounts permitted
by law. Amounts held hereunder by Mortgagee shall be non-interest bearing and
may be commingled with Mortgagee's other funds. Upon assignment of thig
Mortgage, Mortgagee shall have the right to pay over the balance of such
amounts then in its possession to the assignee and Mortgagee shall thereupon
be completely released from all liability with respect to such amounts. Upon
full payment of the Indebtedness, or, at the election of Mortgagee at any
prior time, the balance of such amounts shall be paid over to Mortgagor and no
other party shall have any right or claim thereto. Amounts held by Mortgagee
pursuant to this Section B.14 shall (a) be made available to Mortgagor in
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sufficient time to allov Mortgagor to satisfy Mortgagor’s ohligations under
the Security Documents to pay Impositions and required insurance premiums,
within the maximum discount period, where applicable and (b) not bear interest.

8.15 No Representations by Mortgagee. By accepting or approving
anything required to be observed, performed or fulfilled or to be given to
Mortgagee, pursuant to the Security Documents, including (but not limited to)
any officer’s certificate, survey, appraisal or insurance policy, Mortgagee
shall not be deemed to have warranted or vrepresented the sufficiency,
legality, effectiveness or legal effect of the same, or of any term, provision
or condition thereof, and such acceptance or approval thereof shall not be or
constitute any warranty or representation with respect thereto by Mortgagee.

8.1¢ Headings. The article headings and the section and subsection
captions c«re -inserted for convenience or reference only and shall in no way
alter or modiiy *he text of such articles, sections and subsections.

IN WITNESS. wHEREQF, Mortgagor has executed this Mortgage as of the date
first above written.

Signed, sealed and delivered

in the presence of:
< ])“jéﬁx\ﬁﬂﬁ;IiI[;;;;-
, ~ -
: (, 2

£ELG08568

d P, Napleton

HERTTAGE TRUST NOMPANY AS SUCCESSOR TRUSTEE
HERITAGE BREMEXR RANK & TRUST COMPANY,

as Trustee undsr-Trust Agreement

No. 87-316

st. Secretary
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ACKNOVL.EDGMENT

STATE OF ILLINOIS )
) S8,
COUNTY OF )

On .(_)d l%, y 1989, before me, the undersigned, a Notary Public in and
for the county and state afotesaid, personally appeared Edward F. Napleton,
personally known to me {or proved to me on the basis of satisfactory evidence)
to be the person vho executed the foregoing instrvument and acknowledged to me
that t'e execution thereof was the free and voluntary act and deed of saild

persan foo the uses and purposes therein mentioned.

WITNESS mv hand and official seal.

(SEAL)

»
"%;?‘gngt :jﬁ::' in and for the State
‘ wir
Notary Public, State of Hiirg

My Commission Expiras Apell 7, 107572

~

Notary Publ
of Illinois

My commission expires:

STATE OF ILLINOIS )
) S8

COUNTY OFCOOK )

I, the undersigned, a Notary Public” in and for the County, and State
aforesaid, DO HEREBY CERTIFY that the above named Cynthia T. Sikora y the
Asst. Vice President of*Heritage Breman Pani: & Trust Company personally
known to me to be the same person whose name is subscribed to the foregoing
Instrument, appeared before me this day in person, (ard acknowledged that ghe
signed and delivered the said instrument as the free-ard voluntary act of sald
person and Association for the uses and purposes therein set forth; and the
said Jean P. Fulton y the  Asst. Secretary ot-deritage Breman Bank
& Trust Company, as custodlan of the seal of said Associaticn, :aused the seal
of sald Association to be affixed to said instrument as sghe <own free and
voluntary act and as the free and voluntary act of said Assoc’iation for the
uses and purposes therein set forth.

Given under my hand and Notarial Seal this Lafﬂ day of _Ocmbef_______ '
1989,

NoEary Public in and for g

said County and State

(SEAL)

“OFFICIAL SEAL"
Linda Lee Lutz
Notary Public, State of lllinois
Ky Comen-szion Expires May 1_3; 199 ‘

iy

My commission expires:

116015

£LS0R8CES




UNOFFICIAL COPY .

SCHEDUILE A
Parcel 1:
That part of Lot 4 in Fischer's Assessment Division, Being a Subdivision in
Sections 26, 27 and 35, Township 40 North, Range 11, East of the Third
Principal Meridian, lying westerly of the westerly line of relocated Grand

Avenue according to Condemnation Case No. C6B-423 and northerly of the
northerly line of Lake Street as widened, in DuPage County, Illinois

Parce) 2:
See atiached Exhibit A,
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SCHEDULE B

Permitted Encumbrances
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EXHIBIT A - LEGAL DESCRIPTION

Leasehold estate in the following described property, as created
and defined in the Lease dated November 1, 1988 by and between
The May Department Stores Company, a New York Corporation, and
May Properties 1975, Inc., a Delaware Corporation, as Landlords,
and Ed Napleton Dodge, Inc., an Illinois Corporation, as Tenant,
a Memorandum of which lease was recorded March 7, 1989 as
Document 89,096,956, demising and leasing for a term commencing
as provided in said Lease and ending on the day preceding the
40th annual anniversary thereof, the following described

premises, to wit:

PARCEL 1:

All that #pace located within that portion of the existing
building located on that part of Lot 1 in 95th Street and
Crawford Avenue Subdivision, being a Subdivision of part of the
North Half of the Northeast Quarter of the Northeast quarter of
Section 10, Township 37 North, Range 13 East of the Third
Principal Meridian, acvording to the Plan thereof recorded on
March 6, 1974 as ©Dosument Number 22,647,066, described as

follows:

Commencing at the Southwest -corner of Lot 1; thence North 0
Degrees 03 Minutes 15 Seconds £ast along the West line of said
Lot 1 for a distance of 78.43 fnet; thence North 89 Degrees 59
Minutes 43 Seconds East for a distance of 26.00 feet; thence
North 0 Degrees 03 Minutes 15 Secsrds East for a distance of
216.57 feet; thence South 89 Degrees 59 Minutes 43 Seconds West
for a distance of 26.00 feet to the sxzid West line of Lot 1;
thence North 0 Degrees 03 Minutes 15 Seconds East for a distance
of 285.61 feet to the North line of said Lot 1; thence North 90
Degrees 00 Minutes 00 Seconds East along thz said North line of
Lot 1 for a distance of 295.61 feet; thence South 0 Degrees 04
Minutes 28 Seconds East for a distance of 2£3.60 feet to the
Northerly face of an existing building at the point ¢f beginning;
thence South 0 Degrees 01 Minutes 17 Seconds East for A distance
of 129.00 feet; thence South 8% Degrees 58 Minutes 23 Seconds
West for a distance of 20.64 feet; thence North 0 Tlearees 01
Minutes 17 Seconds West for a distance of 19.20 feet:. thence
South B9 Degrees 58 Minutes 43 Seconds West for a distance of
31.00 feet; thence North 0 Degrees 0l Minutes 17 Seconds East for
a distance of 109.76 feet; thence North 89 Degrees 55 Minutes 59
Seconds East for a distance of 51.64 feet to the point of

beginning, all in Cook County, Illinois.

PARCEL II:

that part of Lot 1 in 95th Street and Crawford Avenue
Subdivision, being a Subdivision of part of the North Half of the
Northeast Quarter of the Northeast Quarter of Section 10,
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Township 37 North, Range 13 East of the Third Principal Meridian,
according to the Plat thereof recorded on March 6, 1974 as
Document Number 22,647,066, described as follows:

Commencing at the Southwest corner of Lot 1; thence North 0
Degrees 03 Minutes 15 Seconds East along the West line of said
Lot 1 for a distance of 78.43 feet; thence North 89 Degrees 58
Minutes 43 Seconds East for a distance of 26.00 feet to the point
of beginning; thence North 0 Degrees 03 Minutes 15 Seconds East
for a distance of 216.57 feet; thence South 89 Degrees 53 Minutes
43 Seconds West for a distance of 26.00 feet to the said West
line of Lot 1; thence North 0 Degrees 03 Minutes l5 Seconds East
for ‘a-Jistance of 285.61 feet to the North line of said Lot 1;
thence 'Porth 90 Degrees 00 Minutes 00 Seconds East along the said
North lirne of Lot 1 for a distance of 295.61 feet; thence South 0
Degrees U4 inutes 28 Seconds East for a distance of 283.60 feet
to the Northoily face of an existing building; thence South 89
Degrees 55 Mitnuvtes 59 Seconds West along the face of an existing
building for & distance of 51.64 feet; thence South 0 Degrees 01
Minutes 17 Seconds .ZTast along the face of an existing building
for a distance of 109.76 feet; thence North B89 Degrees 58 Minutes
43 Seconds East aloag the face of an existing bullding for a
distance of 31.00 feet; thence South 0 Degrees 01 Minutes 17
Seconds FEast along the fice of an existing building for a
distance of 19.20 feet; %Zience South B89 Degrees 58 Minutes 43
Seconds West for a distance of 6.00 feet; thence South 0 Degrees
01 Minutes 17 Seconds East ter—a distance of 6.00 feet; thence
South 89 Degrees 58 Minutes 43 3econds West for a distance of
237.89 feet to the point of bzginning, all in Coock County,

Illinois.
Property Address: 4135 West 95th Street, Ozl Lawn, Illinois 60453

Permanent Tax Number: 24-10-204-004 Volume: 242

Said matter affects this and other property
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