UNOFFICIAL CQPY |

-

t
N VI\VP\PLE\DANSOW\ 107090, 0A
' V1/13/31/ave ' al"n ::f‘h(":’

DA 1ok

>n N

3

> This instrument was prepared by:

N Donna Morris -
= PRIMUS Automotive Financial Services, Inc. b
- P. 0, Box 5012 o
o Brentwood, TN 37024-5012 :
S 7
5 MORTGAGE AND AGGIGNMENT OF LEAGES AND %
F RENTE AND BECURITY AGREEMENT <
a .
3
'E This Moricage and Assignment of Leases and Rents and
E Security Agreemsrt (this "Mortgage") is made the ZI¥' day of
N December, 1951, between LASALLE NATIONAL TRUST, N.A., PR~ Ocecc sl G
2 LASALLE NATIONAL BaMK, not individually, but as trustee under
| trustee under Trust Agresment dated April 11, 1984 and known as

Trust No, 107898 (the “Trust") whose address is set forth below,

as Mortgagor, and PRIMUS AUTOMOTIVE FINANCIAL SERVICES, INC., &
New York corporation, whose address is set forth below, as

Mortgagee.
P DO LT GhD NG $41,00
Artic.al o Ihuhad TwAN J98% 12717/91 15140100
LM G W Pl hRPOES

DEPINITIONS. , Cu, CQUMTY RELORUER

1.1 pDafinitions

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

(a) Agslgnment: The assignment, contained (in Article 3 of
this Mortgage, from Mortgagor to Mortgagee, of all orf Mortgagor's
right, title and interest in and to the Leases and tlie Rants.

(b) Awards: All awards and payments made or hereaitsr to be
made by any municipal, township, county, state, Federal cr other
governmental agencies, authorities or boards or any other entity
having the power of eminent domain to Mortgagor, including any
awards and payments for any taking of all or a portion of the
Mortgaged Property, as a result of, or by agreement in

‘ anticipation of, the exercise of the right of condemnation or
Rk eminent domain, or for any change or changes of grade of streets

4? }/ijj:zﬁsiégzting the Mortgaged Property.
’ .
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(c) Beneficiary: The holder of the beneficial interest
under the Trust, Golf Road Partners, an Illinois Limited
Partnership.

(d) Buildings: All buildings, improvements, alterations or

appurtenances now, or at any time hereafter, located upon the
Land or any part thereof.

(e) Defaulted Interest Rata: The lesser of (i) the interest

rate of three percent (3%) per annum over the Applicable Interest
Rate (as defined in the Note), or (ii) the highest contract rate

allowed by law.

(f) Svent(s) of Default: The happenings and occurrences
described in Article 5 of this Mortgage.

(9) Fixitugeg: All fixtures located upon or within the Land
or Buildings o¢ now or hereafter attached to, or installed in, or
used in connect.ion with, any of the Land or Buildings whether or
not permanently aff.¥ad to the Mortgaged Property.

(h) Guarantor: latrick Cadillac Company, Patrick European
Automobiles, Inc¢., Patrict Pontiac-GMC Truck, Inc., Patrick
Chrysler-Plymouth, Inc., ¢strick Imports, Inc., Patrick
Automobiles, Inc., Hanley Cerwson, III and its successors and

assigns.

(1) guaranty: The guaranty, or collectively the guaranties,
of even date executed by Guarantor juaranteeing the obligations
of Mortgagor under this Mortgage, the r'ote and the Security

Docunments.

(3) . Any flammaile explosives,
radiocactive materials, oil or petroleum or chemical liquids or
solids, liquid or gaseous products or hazardovs vastes, toxic
substances and similar substances and materials, ‘including all
substances and materials defined as hazardous or toxic wastas,
substances or materials under any applicable law.

' G-‘ﬂi:‘.’f}}-‘—i .
- P J

(k) Impositions: All (i) real estate and personal property
taxes and other taxes and assessments, water and sewer races and
charges, and all other governmental charges and any interest or
costs or penalties with respect thereto, and charges for any B
easement or agreement maintained for the benefit of the Mortqach'f
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 (ii) other taxes, assessments,
fees and governnmental charges levied, imposed or assessed upon or

against Mortgagor or any of its properties.

I
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(1) Indebtedness: The principal of and interest on, and all
amounts, payments and premiums due under, the Note, this
Agreement, the Other Loans, and all other indebtedness of
Mortgagor and/or Guarantor to Mortgagee under and/or secured by
the Security Documents, whether now existing or created
hereafter, and any amendments, modifications, renewals and
extensions of any of the foregoing.

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

(n) Leaseg: Any and all leases, subleases, licenses,
concescions or grants of other possessory interests now or
hereaftaer in force, oral or written, covering or affecting the
Mortgaged Froperty, or any part thereof, together with all
rights, powers, privileges, options and other benefits of

Mortgagor tharcunder.

(n) Leases. Any and all leases, subleases, licenses,
concessions or grin.r of other possessory interests now or
hereafter in force, or=)l or written, covering or affecting the
Mortgaged Property, o any part thereof, together with all
rights, powers, privilege3, options and other benefits of

Mortgagor thereunder.

(o) Mortgaged Property: /fh= Land, the Buildings, the
Fixtures, the Leases and the kanis together with:

(1) all rights, privilegzre, permits, licenses,
tenements, hereditaments, rights-of-way, easements,
appendages and appurtenances of tss Land and/or the
Buildings belonging or in anyway appertaining thereto and
all right, title and interest of Mortvoagor in and to any
streets, ways, alleys, strips or gores ¢f land adjoining the -

Land or any part thereof;

>

(ii) all the estate, right, title, intecreet, claim or
demand whatscever of Mortgagor, either at law or in equity,
in and to the Land, the Buildings, the Fixtures, vihs Leases

and the Rents; and

(iii) all the estate, right, title, interest, ciaim or
demand whatscever of Mortgagor, either at law or in equity,
in and to the Awards, or payments with respect to
casualties.

1 119%4: AR |
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(p) Mertgagee: Primus Automotive Financial Services, Inc.,
a New York corporation, and its successors and assigns and the
holders, from time to time, of the Note.

(q) Mertgagee's Address: 135 S. LaSalle, Chicago, Illinois

-3-
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(r) Mortgagor: The parsons named as such in the preanble of
this Mortgage, and thair respective heirs, administrators,
executors, successors and assigns and their successnors in
interest in and to tha Mortgaged Property.

(s) Mortgagor's Addregs: 690 E. Golf Road, Schaumburg,
Illinois 60173,

(t) Nota: The Promissory Note, dated of even date with this
Mortgage made by Mortgagor to the order of Mortgagee, in the
principal amount of $1,460,000, together with all extensions,
increaces, amendmentu, renewals and modifications of the
foregolns, each and all secured, in part, by this Mortgage.

(u) Ghiizations: Any and all of the covenants, promises and
other obligaticns made or owing by Mortgagor Beneficiary and/or
Guarantor to c¢ due to Mortgagee under and/or as set forth in the
Note, this Agreement, the Other lLoans and/or any Guaranties of
the Other Loans aid/uz the Security Documents, whether now
existing or created heisafter, and any and all extensions,
renewals, modifications and amendments of any of the foregoing.

(v) Qbligor: Golf Reed Partners, an Illinois Limited
Partnership.

(w) Qbligor's Address: 5if¢ Mall Dr., Schaumburg, Illinois
60173,

(x) Qther Loang: Collective, (1)) the Promissory Note dated
of even date with this Mortgage, madc ‘wy Mortgagor to the order
of Mortgagee in the principal amount of 31,970,000 and (2) the
Promissory Note, dated of even data with th‘* Mortqaqo, nmade by
Obligor to the order of Mortgagee in the principal amount of
$1,252,000, and (3) the Promissory Note dated ur even date with
this Mortgage, made by Obligor to the order of Mcrtgagee, in the
principal amount of $2,748,000, and (4) the Fleocor Pian Aqutmlntl
and Signatory Authorization Agreements dated Decembar v _, 1991,
pursuant to which Mortgagee extended to each corporate Guarantor
wholesale lines of credit to finance new and used motoz vahicles,
together with any advances now or hereafter outstanding
thereunder, and (5) any and all other loans now or hereafter
outstanding made by Mortgagee to Mortgagor, and (6) any and all
extensions, increases, amendments, renewals, and modifications of
the foregoing. :

(y) Permitted Encumbrances: The Leases and the encumbrances
described, with particularity, in Schedule B attached heresto.

(z) Personalty: All furniture, furnishings, equipment,
machinery, trade fixtures and all other personal property (other

-4-
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than the Fixtures) now owned or hereafter acquired by Mortgagor
which is now or hereafter used in connection with Land and the
Buildings or located in, upon or about the Land and the
Buildings, together with all accessions, replacements and
substitutions thereto or therefor and the proceeds and products
thereof.

(aa) Rentg: All of the rents, revenues, income, profits,
deposits, tenders and other benefits payable under the Leases
and/or arising from the use and enjoyment of all or any portion
of the Mortgaged Property.

(b)) Security Agreement: The Security Agreement, contained

in this sortgage, wherein and whereby Mortgagor grants a security
interest in the Personalty and the Fixtures to Mortgages.

(cc) Security Documents: This Mortgage, the Assignment, the
Security Agreerent and any and all other documents now or
hereafter securlig the payment of the Indebtedness or the
observance or performance of the Obligations.

Article 2
FTNY

2.1 Grant. To secure the pay/ment of the Indebtedness and
the performance and discharge of the Obligations, Mortgagor by
these presents hereby grants, bargai:ir, sells, assigns,
mortgages, conveys and warrants unto Msitgagee the Mortgaged
Property, subject, however, to the Permifted Encumbrances, to
have and to hold the Mortgaged Property untu Mortgagee, its
successors and assigns foraver.

2.2 Condition of Grant, Provided always thet if Mortgagor
promptly shall pay the entire Indebtedness as and whan the same
shall become due and payable and shall observe, peirfo'm and
discharge the Obligations, then the Security Documents and the
estate and rights hereby granted shall be released by Mertgages,
at the cost and expense of Mortgagor.

2.3 Dogtrine of Merger. Upon the foreclosure of this

Mcrtgage, no assigned Leasa 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 8o
elects. No act by or on behalf of Mortgagee or any such
purchaser shall constitute a termination of any assigned or
subordinate Lease unless Mortgagee or such purchaser gives
written notice thereof to the applicable tenant or subtenant.

- GGG
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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" within the meaning
of, and shall create a security interest under, the Uniform
Commercial Code as adopted in the state in which the Mortgaged
Property is located (the "UCC"), in the Personalty, the Fixtures

and tha Leases and Rents.

3.2 Security Interest. Mortgagor hereby grants to
Mortgage= » security interest in the Perscnalty, the Fixtures and
the Leases und Rents, and Mortgagee shall have all rights with
respect therac> afforded to it by the UCC, in addition to, but
not in limitation of, the other rights afforded to Mortgagee by
the Security D-ocuments.

3.3 Financing Statements. Mortgagor agrees to and shall
execute and deliver t> Mortgagee, in form satisfactory to
Mortgagee, such "Financiny Statements" and such further
assurances as Mortgagea may, from time to time, consider,
reasonably necessary to crcezte, perfect and preserve Mortgagee's
liens upon the Personalty, the Fixtures and the Leases and Rents
and Mortgagee, at the expense cf Mortgagor, may or shall cause
such statements and assurances tc ve recorded and re-recorded,
filed and re-filed, at such times urd places as may be required
or permitted by law to so create, pesiwct and preserve such

liens.

3.4 To . order to further

secure payment of the Indebtedness and the aurarvance,
performance and discharge of the Obligations, .‘crtgagor hereby
absolutely and irrevocably assigns and transfers o Mortgagee,
all of Mortgagor's right, title and interest in and-to the Leases
and the Rents, subject only to the Permitted Encumlres.icses.
Mortgagor hereby appoints Mortgagee its, true and law{wul
attorney-in-fact, with the right, at Mortgagee's optiocii at any
time, to demand, receive and enforce payment to give rece.rts,
releases and satisfactions, and to sue, either in Mortgagor's or
Mortgagee's name, for all Rents. Notwithstanding the foregoing
assignment of lLeases and Rents, 80 long as no Event of Default
has occurred which remains uncured, Mortgagor shall have a
licanse (such license to be deemed revoked upon the occurrence of
an Event of Default) to collect, retain and enjoy all Rents.

This Assignment shall not be deemed or construed to constitute ‘A
Mortgagee as a mortgagee in possession nor obligate Mortgages to -
take any action or to incur expenses or perform or discharge any ~
obligation, duty or liability. ;?
‘3
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Article 4
COVENANTS

4. gQovenants

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

4.1 Compliance with Laws. Mortgagor will promptly and
faithfully comply with, conform to and obey all pressnt and
futurs )aws, ordinances, rules, regulations and requirements of
every duiv 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 Mcrc¢yaged Property, or any part thereof, or to the use
or manner of ure, occupancy, possession, operation, maintenance,
alteration, rerzir or reconstruction of the Mortgaged Property,
or any part there«f, whether .or not such law, ordinance, rule,
order, regulation o raquirement shall necessitate structural
changes or improvements or interfere with the use or enjoyment of

the Mortgaged Property.

4.2 Payment of Impositicns., Mortgagor will duly pay and
discharge, or cause to be pai? and discharged, the Impositions,
such Impositions or installments thereof to be paid prior to the
day before any fine, penalty, iaterest or cost may be added
thereto or imposed by law for the iizn-payment thereof; provided,
however, that if, by law, any Imposicinn may be paid in
installments, Mortgagor may pay the sz=e in such installments.

4.3 Repair. Mortgagor will keep tho Mortgaged Property in
good order and condition and make all necetsury or appropriate
repairs, replacements and renewals thereof and will use its best
efforts to prevent any act or thing which might impair the value
or usetulness of the Mortgaged Property, and Mortgasor will
obtain the written consent of Mortgagee prior to (1) making any
alterations which exceed $25,000, or additions to tne Mortgaged
Property or (ii) removing any of the Buildings or Fixturss.

4.4 Ipgurance. Mortgagor will maintain insurance upon the
Mortgaged Property against loss by fire and such other hazards,
casualties and contingencies as are normally and usually covered
by extended coverage policies in effect in 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
therewith to provide (and the insurer issuing such policy to

1 \P\PLE\DAMSCHAT10709 8 .80 -7
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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, however, that if an Event of
Default has occurred and is continuing or an event has occurred
and is continuing which with the passage of time or the giving of
notice would constitute an Event of Default, then such payments
shall be applied to the payment of the Indebtedness; (ii) the
interest of Mortgagee shall be insured regardless of any breach
or violation by Mortgagor of any warranties, declarations or
conditions in such policy; (iil) if any such insurance policy be
subject to cancellation or be endorsed or sought to be endorsed
to effaz: a change in coverage for any reason whatsoever, such
insurer will promptly notify Mortgagee and such cancellation or
change sh2i. not be effective as to Mortgages until thirty (30)
days after »eceipt by Mortgagee of such notice; and (iv)
Mortgagee may, hut shall not be obligated to, make premium
payments to prevunt such cancellation, and that such payments
shall be acceptad by the insurer. For purposes of this Section,
replacement value 7’ .the Buildings, Fixtures and Personalty shall
be equal to the cost of replacing the Buildings, Fixtures and
Personalty, exclusive of the cost of excavation, foundations and
footings below the lowert basement floor and shall be determined
from time to time during Cha term of the Note (but no more
frequently than once in any 24 calendar months) at the written
request of Mortgagea by an en¢inner, appraiser, architect or
contractor designated by Mortgaysdy, approved in writing by
Mortgagor, and paid by Mortgagor. In addition, Mortgagor shall
furnish to Mortgagee duplicate execucsd coples of each such
policy at the time of execution hereol. and copies of each
renewal policy not less than thirty (32; days prior to the
expiration of the original policy or the preceding renswal policy
(as the case may be), together with receipts or other evidencs
that the premiums thereon have been paid; and . furnish to
Mortgagee on or before 120 days after the closs of each fiscal
year of Mortgagor a statement of Mortgagor of tLhq amounts of
insurance maintained in compliance with this Subsection, of the
risks covered by such ilnsurance and of the insurance campany or
companies which carry such insurances.

4.5 Reagtoration Following Cagyalty. In the event of the
happening of any casualty, of any kind or nature (whether insured
against or not), resulting in damage to or destruction of the
Mortgaged Property, Mortgagor will give prompt notice thereof to
Mortgagee, and Mortgagor will promptly restore, repair, replacs,
rebuild or alter the Mortgaged Property as nearly as possible to
its value and condition immediately prior to such damage or
destruction.

4.6 Leagse Agreement. Mortgagor agrees not to terminate,
amend, or modify any of the Leases or subleases, or grant any

1 \MP\PLE\DAMCU\ PL0780 ¢ . i4A
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concessions in connection therewith, or to accept a surrender
thereof without the written consent of Mortgagee. Mortgagor
agrees not to execute any future Lease or lLeases 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 binding upon it under the Leases and other
agreements to which it is 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 urcertaking of the respective lessees under the Leases, and
will appssr and defend, at its cost and expense, any action or
proceeding arising under or in any manner connected with the
Leases or ‘hs obligations and undertakings of any lessee
thereunder. 'Mortgagor will immediately notify Mortgagee in
writing of any nctice of default received by Mortgagor from any
tenant thereunde~.

4.8 pPayment of xents. Mortgagor hersby agrees that the
respective lessees under the Leases, upon notice from Mortgagee
of the occurrence of an Zvent of Default, shall thereafter pay to
Mortgagee the Rents due ard to become due under the Leases
without any obligation to dezarmine whether or not such an Event
of Default does in fact exist. ~'ntil the occurrence of an Evant
of Default, Mortgagor shall be entitled to collect the Rents as
and when they become due and payalrle, but never more than two

months in advance.

4.9 Ingpection. Mortgagor will prramit Mortgagee, at all
reasonable times, to inspect the Mortgage< Property. Mortgagee
shall have the right to enter onto the Mcrtoaged Property, at all
reasonable times, to inspect the Mortgaged Troperty for the
existence of Hazardous Materials on the Mortgaoud Property and to
determine the compliance of the Mortgaged Propertv and its use
with any law, rule or regulation relating to induntrial hygiene
or environmental conditions, including soll and grecund water
conditions and the compliance of the Mortgagor and tihe Mortgaged
Property with the conditions and covenants set forth hezain with
respect to Hazardous Materials.

4,10 Hold Harmless. Mortgagor will defend and hold
Mortgagee harmless from any action, proceeding or claim affecting
the Mortgaged Property, or the value of the Note or the Security
Documents. Mortgagor shall appear in and defend (or pay the
sxpenses of Mortgagee to defend, if Mortgagee elects to handle
such defense) any action or proceeding purporting to affect the
security of this Mortgage and/or the rights and/or powers of
Mortgagee here under, and Mortgagor shall pay all costs, and
expenses (including costs of evidence of title and attorneys

-9-
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fees) in any action or proceeding in which Mortgagee may so
appear and/or any suit brought by Mortgagee to forecleose this
Mortgage, to enforce any cobligations secured by this Mortgage,
and/or to prevent the breach hereof. Mortgagor's obligations
under this Section 4.10 shall survive payment of the

Indebtedness.

4.11 Books and Records. Mortgagor will maintain full and
complete books of account and other records reflecting the
results of its operations (in conjunction with its other
operations as well as its operations of the Mortgaged Property),
in accordance with generally accepted accounting principles, and
furnish or cause to be furnished to Mortgagee such financial data
and othsr information, including, without limitation, copies of
all Leaser . as Mortgagee shall, from time to time, reasonably
request wit!i respect to Mortgagor and the ownership and operation
of the Mortgasad Property, and Mortgagee shall have the right, at
reasonable timzs and upon reasonable notice, to audit Mortgagor's
books of accoun< and records.

4.12 Awards. “ortgagor will file and prosecute its claim or
claims for any Awards in good faith and with due diligence and
cause the same to be coilacted and paid over to Mortgagee, and
hereby irrevocably authori’es and empowers Mortgagee, if it so
desires, to file such claiu and collect any Awards and agrees
that the proceeds of any Awarus will be applied by Mortgagee in
reduction of any portion of tilic 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 tihe Mortgaged Property
and related facilities, and furnish evidenze satisfactory to
Mortgagee that the Mortgaged Property and tha use thereof comply
with all applicable zoning and building laws, ragulations,
ordinances and other applicable laws.

4.14 Junior Financing. Mortgagor shall not, without the

prior written consent of Mortgagee, incur any additioral
indebtedness or create or permit to be created or to reamain, any
mortgage, pledge, lien, lease, encumbrance or charge on, or
conditional sale or other title retention agraeement, with respect

to the Mortgaged Property or any part thersof or income
therefrom, other than the Security Documents and the Permitted

Encumbrances.

4.15 Representations and Warranties of Mortgagor, Mortgagor
hereby represents and warrants to Mortgagee that:

(a) Mortgagor and each corporate Guarantor each are
qualified to do business in every jurisdiction in which the

W AEP\PLE\DANSON\P107 090044
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nature of its business or properties makes such
qualification necessary, and is in compliance with all laws,
regulations, ordinances and orders of public authorities
applicable to Mortgagor or Guarantor, as the case nmay be.

(b) The Note, the Security Documents and the Guaranty
will not violate any provision of law (including, but not
limited to, any law relating to usury), any order of any
court or othear agency or government, or any indenture,
agreement or other instrument to which Mortgagor or
Guarantor is a party or by which Mortgagor or Guarantor or
8.1y of their property is bound, or be in conflict with,
result in a breach of or constitute (with due notice and/or
lapse of time) a default under any such indenture, agreement
or oriier instrument, or violate the Articles of
Incorporation or By-Laws of the Mortgagor or Guarantor or
cesult i7 the creation or imposition of any lien, charge or
encumbrance _of any nature whatsoever upon any of the
property or azsets of Mortgagor or Guarantor, except as
contemplated by ‘the Note and the Security Documents, and no
action with respsct thereto by Mortgagor or Guarantor is
required.

(e) No consent o approval of any regulatory body to
the execution, delivery and performance of the Note and the
Security Documents, the suaranty or the transactions
contemplated thereby is renuired by law.

(d) There are no sults, pcoceedings or investigations
pending or threatened against or affecting Mortgagor or
Guarantor, at law or in equity, ur bafore or by any
governmental or administrative agercy or instrumentality
which, if adversely determined, would have a material
adverse effect on the business or conalrion of Mortgagor or
Guarantor.

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

(£) 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 necessary to give Mortgagee a
true and accurate knowledge of the subject matter thereof.

(g) Mortgagor has good and marketable title in fee
simple to the Land and Buildings, and good and marketable

=11~
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title to the Fixtures and Personalty, and the right 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 Leases or of its right, title, interest therein or in
the Rents to accrue thereunder, Mortgagor has delivered to
Mortgagee a true and complete copy of all of the existing
Leases assigned hereunder, together with all amendments,
wupplements and other modifications, and to the best of
Mortgagor's knowledge, no material default by Mortgagor or
any ¢ther person under any existing Lease remains uncured.

() The Permitted Encumbrances have not materially
intarferec with the operation of the Mortgaged Property, nor
does Mortgicor reasonably foresae any material interference
arising from. the Permitted Encumbrances during the term of

the Note.

(J) Mortgagcor. and each corporate Guarantor have filed
all Federal, state, county and municipal income tax returns
required to have bear Ziled by them and have paid ail taxes
which have become due pur=uant to any assessments received
by them, and Mortgagor and each corporate Guarantor do not
know of any basis for addicjonal assessment in respect to
such taxes.

(k) The Mortgaged Froperty is being, and will continue
to be, used for commercial purpcses.

(1) Other than those items disclcesd by environmental
reports prepared by Eichleay Engineers xzn7 Turnkey
Environmental Consultants and dated Octcger 30, 1991 and
November 14, 1991, respectively, no releass (a "Release") of
Hazardous Material has occurred on the Land oc¢ other real
property in the state in which Mortgaged Proper¢y is located
now or previously owned by Mortgagor or any of ti.. partners
of Mortgagor (if Mortgagor is a partnership), or «ny of the
stockholders or cother persons having a legal or benaricial
interest in 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 under
a Lease or from any other party with respect to any such

Release.

Breach of such representations and warranties shall
constitute an Event of Default under Section 5.5 hereof, o~
Mortgagor shall promptly give written notice to Mortgagee of any
breach under this Sectlon 4.185,
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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.

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

(k) Mortyagor shall indemnify and hold Mortgagee harmluss
from any loss, iiability, cost, expense and/or claim (including
without limitatiza the cost of any fines, remedial action, damage
to the environment ¢nd cleanup and the fees of attorneys and
other experts) arising from (i) the use, Release or disposal any
Hazardous Materials o:, under or about the Mortgaged Property or
the transport of any Hazardous Materials to or from the Mortgaged
Property; and (ii) the visiation of any law relating to
industrial hygiene or envirzcnmental conditions in connecticn with
the Mortgaged Property, including soil and ground water
conditions; and (1ii) the breiach of any of the representations,
warranties and covenants of Morlougor with respect to Hazardous
Materials set forth in this Sectior 4.17 and Section 4.15 hereof.

Article &
EVENTS OF DEFAULY
5. Events of Defauit

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

5.1 Pavment of Indebtednegs. If Mortgagor shall defoult in
the due and punctual payment of all or any portion of any
instalment of the Indebtedness as and when the same shall become
due and payables, whether at the due date thereof or at a date
fixed for prepayment or by acceleration or otherwise, and such
default shall continue for a period of ten days after written
notice thereof by Mortgagee to Mortgagor.

5.2 Performance of Obligations. If Mortgagor shall default

in the dus observance or performance of any of the Obligations
other than payment of money and such default shall not be
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curable, or if curable shall continue for a period of thirty days
after written notice thereof from Mortgagee to Mortgagor (unless
such default, if curable, requires work to be performed, acts to
be done or conditions to 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
diligently and continuously process the same to completion but in
no event shall the period for cure exceed 120 days unless
otherwise agreed by Mortgagee).

g.2 Bankruptcy, Receivership, Ingolvency, Etc. If voluntary
or involuntary proceedings under the Federal Bankruptcy Code, as
amended, ‘ei1211 be commenced by or against Mortgager or Guarantor
or bankruptev, receivership, insolvency, reorganization,
dissolutien, -iiquidation or other similar proceedings shall be
instituted by cc¢ against Mortgagor 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 the United
States or of any stzce nr other competent jurisdiction, and if
such proceedings are instituted against Mortgagor or Guarantor,
it shall consent theretc ¢r shall fail to cause the same tou be
discharged within sixty days.

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

5.5 False Representation. If any repr2zentation or warranty
made by Mortgagor or others in, under or pursuznt to the Note or
the Security Documents, shall prove to have becn false or
misleading in any material respect as of the date orn which such
representation or warranty was made.

5.6 Destruction of Improvements. If any of the Enjldings is
demolished or removed or demolition or removal thereof .3
imminent, eminent domain proceedings excepted.

5.7 Default Under Other Mortagage. If the holder of any
junior mortgage or any other lien on the Mortgaged Property
(without hereby implying Mortgagee's consent 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 or 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, notwithstanding any provision in the Security
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Documents or in any other document to the contrary with respect
to notice and right to cure being provided to Mortgagee.

5.8 + If a default shall occur under any
of the Security Documents.

5.9 Due On Sale. If, without the prior written consent of
Mortgagee, there is (i) any new lease with a term of ons year or
longer, sale, transfer, agreemsnt for deed, conveyance,
assignment, hypothecation or encumbrance, whether voluntary or
involuntary, of all or part of the Mortgaged Property or any
interzst therein, or (ii) any sale, assignment, pledge,
encumbrzice or transfer to a third party of an aggregate of more
than 20% of the corporate voting stock of the Mortgagor or
Guarantor, Jf such entity is a corporation, without the prior
written content of Mortgagee, which consent will n@gfunrcalonably
be withheld, or an aggregate of more than 20% of the partnership
interests of Bearsiiciary or (iii) the seizure of the Mortgaged
Property, Personalcy or Fixtures or attachment of any lien
thereon, whether voluntary or involuntary, which has not been
removed or bonded off tc Mortgagee's satisfaction within 60 days
of such attachment. Mourtjagor, Guarantor and/or Beneficiary
shall notify Mortgagee iin writing of any event which may give
rise to a right of accelers’:ion hereunder.

5.10 Minimum Release Price. Notwithstanding the provisions

of paragraphs 2.2 and 5.9 hereol, a sale of the Mortgaged
Property, shall not constitute an Fvent of Default provided all
Mortgage Loan indebtedness secured by this Mortgage is repaid in
full. Provided such Mortgage Loan iiidehtedness is paid in full,
Mortgagor shall release its Mortgage, only with respect to the
Mortgaged Property, and, if Mortgagor, Baneliciary or Guarantor
are not otherwise in default under the terms of this Mortgage or
the Obligations, the balance of the sale procesds, after payment
of the entire unpaid balance of the Mortgage Loar indebtedness,
shall be remitted to Mortgagor.

5.11 Judgment. If a final judgment for the payrert of money
in excess of Twenty-Five Thousand Dcllars shall be reiered
against Mortgagor or Guarantor and the same shall remain unpaid
for a period of 60 consecutive days during which period sxecution

shall not be effectively stayed.

5.12 [se of Mortgaged Property. If for any reason the
Mortgaged Property ceases to be used primarily as an automobile
dealership facility for the sale of both new and used

automobiles.
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Article ¢

REFAULT AND FORECLOSURE

6.1 Remedies. If an Event of Default shall occur Mortgagee
may, ?t 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 is expressly waived by
Mortgagor), whereupon the same shall become immediately dus and
payakio.

£.1.2 Entry on Mortgaged Properfy. Enter upon the
Mortgaged 2rsperty and take possession thereof and of all books,
records, anda sccounts relating thereto,

6.1.3 Qpexation of Mortgaged Proparfy. Hold, leass,
operate or otherwisu use Oor permit the use of the Mortgaged
Property, or any pocticn thereof, in such manner, for such time
and upon such terms a: Mortgagee may deem to be in its best
interest (making such rapiirs, alterations, additions and
improvements thereto, from time to time, as Mortgagee shall deem
necessary or desirable) and collect and retain all earnings,
rents, profits or other amoun’.s payable in connection therewith.

6.1.4 Enforcement of Muvcgage. Mortgagee, with or
without entry, personally or by its agants or attorneys, insofar
as applicable, may: (a) sell the Mcriraged Property and all
estate, right, title and interest, clzim and demand therein, and
right of redemption thereof, to the exteit permitted by and
pursuant to the procedures provided by law, at one or more sales,
and at such time and place upon such terms anr. after such notice
thereof as may be required or permitted by lav;!b) institute
proceedings for the complete or partial foreclosute of this
Mortgage; or (c) take such steps to protect and snfoice its
rights whether by action, suit or proceeding in equity or at law
for the specific performance of any covenant, conditiorn or
agreement in the Note or in this Mortgage, (without being
required to foreclose this Mortgage) or in aid of the execution
of any power herein granted, or for any fore closure heresunder,
or for the enforcement of any other appropriate legal or
equitable remedy or otherwise as Mortgagee shall elect.

6.1.5 Foreclogure and Private Sala. Sell the Mortgaged
Property, in whole or in part, (a) under the judgment or decree
of a court of competent jurisdiction, or (b) at public auction
(1f permitted by the laws of the jurisdiction in which the
Mortgaged Property is situated) in such manner, at such time or
times and upon such terms as Mortgagee may determine, or as
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provided by law; and/or sell the Personalty and/or the Fixtures,
in whole or in part, at one or more public or private sales, in
such manner, at such time or times and upon such terms as
Mortgagee may determine, or as provided by law.

6.1.6 Recejiver. 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 anog powers permitted under the laws of the State where the
Mortgaged Property is located. Mortgagor hereby waives any
requirements on the receiver or mortgagee to post any surety or
other bond. Wcitgagee or the receiver may also take possession
of, and for theusz purposes use, any and all Personalty which is a
part of the Mortgzgad Property and used by Mortgagor in the
rental or leasing trereof or any part thereof. The expense
(including the receivar's fees, counsel fees, costs and agent's
compensation) incurred rursuant to the powers herein contained
shall be secured by this 'icrtgage. Mortgagee shall (after
payment of all costs and er;enses incurred) apply such Rents,
issues and profits received bv-it on the Indebtedness in the
order set forth in Section 6.7 herecf. The right to enter and
take possession of the Mortgaged ’roperty, to manage and operate
the same, and to collect the Rents .issues and profits thereof,
whether by Receiver or otherwise, snz’)l be cumulative to any
other right or remedy hereunder or al{forded by law, and may be
exercised concurrently therewith or indeprandently thereof.
Mortgagee shall be liable to account only for such Rents, issues

and profits actually received by Mortgagee,

6.1.7 Additional Rights and Remedies' ~With or without

notice, and without releasing Mortgagor from any indebtedness or
Obligations, and without becoming a mortgagee in pusssssion,
Mortgagee shall have the right to cure any breach or rsfault of
Mortgagor and, in connection therewith, by themselves. oz their
agents or through a receiver appointed by a court of coapatant
jurisdiction, to enter upon the Mortgaged Property and tu do such
acts and things as Mortgagee deem necessary or desirable to
protect the security hereof including, but without limitation to
appear in and defend any action or proceeding purporting to -
affect the security hereof or the rights or powers of Mortgagee oy
hereunder; to pay, purchase, contest or compromise any -
encumbrance, charge, lien or claim of lien which, in the judqncngﬂ

of Mortgagee, is prior or superior heretc, the judgment of .
Mortgages being conclusive as between the parties hereto; to é." e
obtain insurance to pay any premiums or charges with raespect to & -

insurance required to be carried hereunder; and to employ
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counsel, accountants, contractors and other appropriate persons
to assist them.

6.1.8 Qther. Exercise any other remedy specifically
granted under the Security Documents or now or hereafter existing
in equity, at law, by virtues of statute or otherwise, including
the rights described below.

6.2 Separate Saleg. Any real estate or any interest or
estate therein sold pursuant to any writ of execution issued on a
judgment obtained by virtua of the Note, this Mortgage or the
other Security Documents, or pursuant to any other judicial
proceraings under this Mortgage or the other Security Documents,
may be Pnld in one parcel, as an entirety, or in such parcels,
and in ‘such manner or order as Mortgages, in its sole discretion,
may elect.

6.3 Reme4iss cumulative and Concurrent. The rights and
remedies of Mortoagee as provided in the Note, this Mortgage and
in the Security Dozuments shall be cumulative and concurrent and
may be pursued sepzritely, successively or together against
Mortgagor or Guarantor or against other obligors or against the
Mortgaged Property, or _any one or more of them, at the sole
discretion of Mortgagee, ond may be exercised as often as
occasion therefor shall arire. The failure to exercise any such
right or remedy shall in no event be construed as a waiver or
release thereof, nor shall tha choice of one remedy be deaemed an
election of remedies to the exclunion of other remedies.

6.4 No Cure or Wajver. Neither Mortgagee's nor any

receiver's entry upon and taking poscession of all or any part of
the Mortgaged Property, nor any colleccion of rents, issues,
profits, insurance proceeds, condemnatioa proceeds or damages,
other security or proceeds of other security, or other sums, nor
the application of any collected sum to any-l:dabtedness and
Obligations, nor the exercise of any other rignt or remedy by
Mortgagee or any receiver shall impair the status 'of the
security, or cure or waive any default or notice of default under
this Mortgage, or nullify the effect of any notice of qafault or
sale or prejudice Mortgagee in the exercise of any ricu~z or
remedy, or be construed as an affirmation by Mortgagee :f any
tenancy, lease or option or a subordination of the lien c¢f this
Mortgage.

6.5 Payment of Cogts, Expenses and Attorneys, Fees.
Mortgagor agrees to pay to Mortgagee immediately and without
demand all costs and expenses incurred by Mortgagee in exercising
the remedies under the Note and Security, Documents (including
but without limit, court costs and attorneys fees, whether
incurred in litigation or not) with interest at the greater of
Defaulted Interest Rate or the highest rate payable under any
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Indebtedness and Obligations from the date of expenditure until
said sums have been paid. Mortgagee shall be entitled to bid, at
the sale of the Mortgaged Property held pursuant to the power of
sale granted herein or pursuant to any judicial foreclosure of
this instrument, the amount of said costs, expenses and interest
in addition to the amount of the other Indebtedness and
Obligations as a credit bid, the equivalent of cash.

6.6 Wajiver of Redemption, Notice, Marshaling '
Mortgagor hereby waives and releases (a) all benefit that might
accrue to Mortgagor and Guarantor by virtue of any present or
future law exempting the Mortgaged Property, or any part of the
proceeds arising from any sale thereof, from attachment, levy or
sale on zxecution, or providing for any appraisement, valuation,
stay of e¢xocution, exemption from civil process, redemption or
extension 4f time for payment; (b), unless specifically required
herain, all iotices of Mortgagor's default or of Mortgagee's
election to evercise, or Mortgagee's actual exercise, of any
option or remedy u:nder the Note or the Security Documents; (c)
any right to have fie liens against Mortgaged Property marshaled;
and (d) the right Cu plead or assert any statute of limitations
as a defense or bar to the enforcement of the Note or the
Security Documents.

6.7 Application of Prc-aads. The proceeds of any sale of
all or any portion of the Mortoaged Property and the amounts
generated by any holding, leasing, operation or other use of the
Mortgaged Property shall be appiied by Mortgagee in the following
order:

(a) tirst, to the paymsnt of the costs and
expensas of taking possessicia of the Mortgaged Property
and of holding, using, leasing, rerairing, improving
and selling the same (including, without limitation,
payment of any Impositions or other <(axes);

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

(¢} third, to the payment of accrued and unpaid
interest on the Indebtedness; and

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

The balance, if any, shall be paid to the parties entitled to
receive it.
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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.

6.9 No conditions Precedent o Exercise of Remedies.
Neither Mortgagor nor any other person now or hereafter obligated
for payment of all or any part of the Indebtedness (including
Guarantcr) shall be relieved of such obligation by reason of the
failure of Mortgagee to comply with any request of Mortgagor or
Guarantor or of any other parscn so obligated to take action to
foreclose rn this Mortgage or otherwise enforce any provisions of
the Security Documents or the Note, or by reason of the rsleass,
regardless ot <ceusideration, of all or any part of the security
held for the Irdabtedness, or by reason of any agreement or
stipulation betweer-any subsequent owner of the Mortgaged
Property and Mortgeyra extending the time of payment or modifying
the terms of the Security Documents or Note without first having
obtained the consent of Martgagor, Guarantor or such other
person; and in the latter avent Mortgagor, Guarantor and all such
other persons shall continve to be liable to make payment
according to the terms of any such extension or modification
agreement, unless exprassly releised and discharged in writing by
Mortgages.

6.10 Releage of Collateral. HMur:icagee may release,
regardless of consideration, any part/cf the security held for
the Indebtedness or Obligations withouc, 28 to the remainder of
the security, in any way impairing or at{eciing the liens of the
Security Documents or their priority over ury subordinate lien.
Without affecting the liability of Mortgagour, Cuarantor or any
other person (except any person expressly releesed in writing)
for payment of any Indebtedness secured hereby or 'for performance
of any obligations contained herein, and without afiscting the
rights of Mortgagee with respect to any security nct eupressly
released in writing, Mortgagee may, at any time and froum time to
time, either before or after maturity of said Note, anu without
notice or consent: (a) releases any person liable for payment 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 of payment of all or any part of ths
Indebtedness, or modifying or waiving any Obligation, or
subordinating, modifying or otherwise dealing with the lien.or
charge hereof; (c) exercise or refrain from exercising or waive
any right Mortgagee may have; (d) accept additional security of
any kind; and (e) release or otherwise deal with any property,
real or personal, securing the Indebtedness, including all or any
part of the Mortgaged Property.
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6.11 Other Collateral. For payment of the Indebtedness,
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, then in every such case
Mortgagor, Guarantor and Mortgagee shall be restored to their
former positions and the rights, remedies and powers of Mortgagee
shall <ontinue as if no such proceedings had been taken,

Article 7

CONDEMNATION

7.1 Condeuration. Mortgagor hereby assigns, transfers and
sets over to Mortoxzjee all rights of Mortgagor to any award or
payment in respect-oi (a) any taking of all or a portion of the
Mortgaged Property as a result of, or by agreement in
anticipation of, the excrcise of the right of condemnation or
eminent domain; (b) any such taking of any appurtenances to the
Mortgaged Property or of vuults, areas or projections outside the
boundaries of the Mortgaged Prrnerty, or rights in, under or
above the alleys, streets or (venues adjoining the Mortgaged
Property, or rights and benefits of light, air, view or access to
said alleys, streets, or avenues ur for the taking of space or
rights therein, below the level of, ¢r above the Mortgaged
Property; and (c) any damage to the Mo:tgaged Property or any
part thereof due to governmental acticn, hut not resulting in, a
taking of any portion of the Mortgaged Property, such as, without
limitation, the changing of the grade of 2. street adjacent to
the Mortgaged Property. Mortgager hereby agrces to file and
prosecute its claim or claims for any such awa:d or payment in
good faith and with due diligence and cause the Jume to be
collected and paid over to Mortgagee, and hereby irzevocably
authorizes and empowers Mortgagee, in the name of i{ol%gagor or
otherwise, to collect and receipt for any such award oz payment
and, in the event Mortgagor fails to act, or in the event that an
Event of Default has occurred and is continuing, to fileland
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 Mortgaged Property from governmental action not resulting
in a taking of the Mortgaged Property, shall be applied as
follows, in the order of priority indicated:

-2 1-
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(a) to reimburse Mortgagee, for all costs and 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;

(¢) to the prepayment of the unpaid principal of the
Note, without premium; and

(d) to the payment of the balance of the Mortgage Loan
irdebtedness.

The balunce, if any, will be paid to Mortgagor.

Article ©
HISCELLANEOUS

8.1 Further Asgur»nces. Mortgagor, upon the reasonable
request of Mortgagee, will execute, acknowledge and deliver such

further instruments (including, without limitation, financing
statements, estoppel cert.flicates and declarations of no set-off)
and do such further acts ag way be nacessary, desirable or proper
to carry out more effectively <noa purpose of the Sacurity
Documents, to facilitate the azsiqanment or transfer of the Note
and the Security Documents, and tu-subject to the liens of the
Security Documents, any property irntended by the terms thereof to
be covered thereby, and any renawals, edditions, substitutions,
replacements or betterments theretc. ''zpon any failure by
Mortgagor to execute and deliver such infcruments, certificates
and other documents on or before fifteen {l5) days after receipt
of written request therefor, Mortgagee may na<s, execute and
record any and all such instruments, certifica‘tes and Mortgagor
irrevocably appoints Mortgagee the agent and atteiney-in-fact of
Mortgagor to do so.

8.2 Recording and Filing. Mortgagor, at its expunse, will
cause the Security Documents, all supplements thereto 202 any
financing statements at all times to be recorded and filsZ and
re-recorded and re-filed in such manner and in such places as
Mortgagee shall reasonably request, and will pay all such
recording, filing, re-recording and re-filing taxes, fees and

other charges.

8.3 Notice. All notices, demands, requests and other
communications required under the Security Documents and the Note
shall be in writing and shall be deemed to have been properly
given if sent by U. S. certified or registered mail, postage
prepaid, addressed to the party for whom it is intended at the
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Mortgagor's Address or the Mortgages's Address, as the case may
be. Any party may designate a change of address 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. 1If
Mortgagor shall fail to make any payment or perform any act
required by the Note or the Security Documents, then, at any time
thereatter, Without .notice to or demand upon Mortgagoer and
without waiving or releasing any obligation or default, Mortgagee
may make such payment or perform such act for the account of and
at the expense of Mortgagor, and shall have the right to enter
the Mor‘.gaged Property for such purpose and to take all such
action <hareon and with respect to ths Mortgaged Property as may
be necessirv or appropriate for such purpose, All sums so paid by
Mortgagee, ond all costs, and expenses, including, without
limitation, recsonable attorneys fees and expenses 80 incurred
together with irtereast thereon at the Defaulted Interest Rats,
from the date < payment or incurring, shall constitute additions
to the Indebtedneis %acured by the Security Documents, and shall
be paid by Mortgager t2 Mortgagee, on demand. If Mortgages shall
elect to pay any Imposition, Mortgagee may do so in reliance on
any bill, statement or arszessment procured from the appropriate
public office, without irauizing into the accuracy thereof or
into the validity of such inmposition, Mortgagor shall indemnitfy
Mortgage,e for all losses and sxponses, including reasonable
attorneys fees, incurred by reazon of any acts performed by
Mortgagee pursuant to the provisiuns ol this Subsection 8.4 or by
reason of the Security Documents, ead any funds expended by
Mortgagee to which it shall be entitled to be indemnified,
together with interest thereaon at thes Uefaulted Interest Rate
from the date of such expenditures, shall constitute additions to
the Indebtedness and shall be secured by t!i2 Security Documents
and shall be paid by Mortgagor to Mortgages. u;on demand,

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

8.6 Sevarapility. 1In case any ona or more of the
Obligations shall be invalid, illegal or unenforceabls i .any
respect, the validity of the Note, this Mortgags, the Security
Documents and remaining Obligations shall be in no way affected,
prejudiced or disturbed thereby.

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

1 \WPAZLR\DANSCU\ T2 47098 A
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8.8 Due on Sale. The loan evidenced by the Note and secured
by this Mortgage is personal to Mortgagor, and Mortgagee made
such loan to Mortgagor based upon the credit of Mortgagor and
Guarantor and Mortgagee's judgment of the ability of Mortgagor to
repay 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 generality of
Section 5.9 hereof. Mortgagor shall notify Mortgagee promptly in
writing 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 deducting
from the value of land for the purposes of taxation, any lien
thereon, or inposing. upon Mortgagee the obligation to pay the
whole, or any. part, of the taxes or assessments or charges or
liens herein recuired to be paid by Mortgagor, or changing in any
way the laws relating to the taxation of mortgages or debts as to
affect the Mortgagc 4r the Indebtedness, the entire unpaid
balance of the Indebtfariess shall, at the option of Mortgages,
after thirty (30) days written notice to Mortgagor, become due
and payable; provided, hewaver, that if, in the opinion of
Mortgagee's counsel, it si2)i be lawful for Mortgagor to pay such
taxes, assessments, or charces. or to reimburse Mortgagee
therefor, then there shall be no such acceleration of the time
for payment of the unpaid balance of the Indebtedness if a
mutually satisfactory agreement ior. reimbursement, in writing, is
executed by Mortgagor and delivered t> Mortgages within the
aforesaid period.

8.10 Maximum Rate of Interest. Notwitnstanding any

provisicn in this Mortgage, or in any instriasnt now or hereafter
relating to or securing the Indebtedness eviduized by the Note,
the total liability for payments of interest &rd payments in the
nature of interest, including, without limitaticn, all charges,
fees, exactions, or other sums which may at any tire hHe deemed to
be interest, shall not exceed the limit imposed by arglicable
usury laws. In the event the total liability for paymarts of
interest and payments in the nature of interest, including
without limitation, all charges, fees, exactions or other runms
which may at any time be deemed to be interest, shall, for any
reason whatscever, result in an effective rate of interest, which
for any month or other interest payment Deriod sxceeds 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 or notice by, bestween, or to any:
party hereto, be applied to the reduction of the Indebtedness
immediately upon receipt of such sums by Mortgagee, with the sane
force and effect as though Mortgagor had specifically designated
such excess sums to be 80 applied to the reduction of the

-2‘-
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Indebtedness and Mortgagee had agreed to accept such sums as a
premium-free payment of the Indebtedness, provided, however, that
Mortgagee may, at any time and from time to time, elect, 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 those lawfully collectible as interest
rather than accept such sums as a prepayment of the Indebtedness.

8.11 Survival of Warranties and Covenants. The warranties,
representations, covenants and agreements set forth in the
Security Documents shall survive the making of the locan and the
execution and delivery of the Note, and shall continue in full
force and zffect until the Indebtedness shall have been paid in
full, except such obligations as specified in Sections 4.10 and
4.17 hereof urich shall survive.

8.12 Applicer2le Law. The Security Documents shall be
govirned by and coristrued 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, execution, delivery,

administration and performarnce of the Note and the Security
Documents, including (but not limited to) fees and disbursements
of its and Mortgagee's counsei, broker's fees, recording costs
and expenses, conveyance fee, dccuwentary stamp, intangible and
other taxes, surveys, appraisals-and policies of title insurance,
physical damage insurance, and liakility insurance.

8.14 Tax and Insurance Escrow. In the event Mortgagor is
delinquent for 30 days in any payment rrguired under the Note or
the Security, Documents, Mortgagee shall hava the option upon
fifteen days prior written notice to Mortgagsur to require
Mortgagor to pay to Mortgagee, on each of tha¢ wonthly due dates
of interest payments, as set forth in the Note, an amount equal
to one-twelfth of the annual (i) Impositions anc (ii) insurance
premiums for such insurance as is required hereunder . Mortgagor
shall also pay into such account such additional amcuncs, to be
determined by Mortgagee from time to time, as will previde a
sufficient fund, at least thirty days prior to the due dxtes of
the next instalment of such Impositions and premiums, for payment
of such Impositions and premiums sc as to realize the maxiaunm
discounts permitted by law. Amounts held hereunder by Mortgagaee
shall be non-interest bearing and may be commingled with
Mortgagee's other funds. Upon assignment of this 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

-25-
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party shall have any right or claim thereto. Amounts held by
Mortgagee pursuant to this Section 8.14 shall (a) be made
available to Mortgagor in sufficient time to allow Mortgagor to
satisfy Mortgagor's obligations under the Security Documents to
pay Impositions and required insurances premiums, within the
maximum discount pariod, where applicable and (b) not bear

interest.

8.15 . By accepting or
approving anything required to be observed, performed or
fulfilled or to be given to Mortgages, pursuant to the Security
Docume’ s, including (but not limited to) any officer's
certificate, survey, appraisal or insurance policy, Mortgaqee
shall noh be deemed to have warranted or represented the
sufficiency, legality, effectivensss or legal affect of the sanme,
or of any te-n, provision or condition thereof, and such
acceptance or arproval thereof shall not be or constitute any
warranty or representation with respect thereto by Mortgages.

8.16 Trustea Eriulpation. This Mortgage and Assignment of
Rents and Leases and Security Agreement is exscuted by the

Trustee, not personallv hut solely as Trustee as aforesaid, in
the exercise of the powar and authority conferred upon and vested
in it as such Trustee, and i¢ is expressly understood and agreed
that nothing in this Mortquqe and Assignment of Rents and Leases
and Security Agresment shall he ctonstrued as creating any

liability on such ;§§§ persurially to perform any express or
implied covenant dngn or ovw.igation under this Mortgage and
L

Assignment of Rents and Leases and Gecurity Agreement, all such
liability, if any, being expressly wzived by every person or
entity now or hereafter claiming any-iright, title or interest
under this Mortgage and Assignment of Rents and Leases and

Security Agreement.

Notwithstanding the foregoing, the Mortgujes shall not be
precluded from: (&) recovering any condemnation owards or
insurance proceeds attributable to the Mortgaged Property; (b)
recovering any tenant security deposits, advance or pre-paid
rents; (c) enforcing the personal liability of Benefiriary, as
co-maker of the Note, of the payment of the Note and pertormance
of the other Security Documents; and/or (d) enforcing tha
personal liability of any guarantors of tne Note and the other

Security Documents.

8.17 Headings. The article headings and the section and
subsection captions are inserted for convenience or reference
only and shall in no way alter or modify the text of such
articles, sections and subsections.
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as
of the date first above written.

q&#&ncﬁg, :
LASALLE NATIONAL TRUST, N.A., ®4Kih 4

LASALLE NATIONAL BANK, not
individually but as Trustse under

g n Vi g

- VAN R PR

Ll LU T
- T

x!!: nhgnt {.'.'-m'uf'n'y
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ACKNOWLEDGMENT

STATE OF ILLINCIS )
) SS.

COUNTY OF COOK )

on /.f. b /71991, before me, the undersigned, a Notary
Public in and for the county and state atoresaid, personally
appearn~d _ JOREPH W LANC and Qurts , personally
knowr. ¢ me (or proved to me on the basis of satisfactory
evidence) to be the ‘persons who executed the within instrument as
the 4 ! and Aoctotet v houigent resgectiv
on behalf ~/ LaSalle National Trust, N.A. rrﬁ?i:fi"“I d Rattonal
Bank, not inajwvidually but as Trustee under a Trust Agreement
known as Trust No. 1078987 the corporation therein named and
acknowledged tz me that the execution thereof was the free and
voluntary act and(daed of said corporation for the uses and
purposes therein menticned, and acknowledged to me that such
corporation executed the within instrument pursuant to its
by-laws or a resolution ¢f its Board of Directors.

WITNESS my hand and o{’icial seal.
s

ke

."l/l,._ \

o wotary Public in and for thc
e ; State of ___ L
o My commission expires:

28
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SCHEDULE A

THAT PART OF LOT 2 IN HARGO PROPERTIES SUBDIVISION, BEING A
SUBDIVISION OF PART OF THE SOUTHWEST 1/4 OF SECTION 11, TOWNSHIP
41 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST CORNER OF SAID
LOT 2; THENCE NORTH 0 DEGREES 08 MINUTES 16 SECONDS EAST ALONG
THE WEST LINE OF SAID LOT 2, A DISTANCE OF 626.83 FEET TO THE
NORTHWEST CORNER OF SAID LOT 2; THENCE SOUTH 8% DEGREES 51
MINUTES 44 SECONDS LAST ALONG THE NORTH LINE OF SAID LOT 2, A
DISTANCE OF 160.40 FEET TO A POINT; 'THENCE SOUTH O DEGREES 06
MINUTES 18 SECONDS WEST, A DISTANCE OF 189.52 FEET TO A POINT;
THENCES NORTH 89 DEGREES 50 MINUTES 00 SECONDS WEST, A DISTANCE OF
1.73 FEECL.T® A POINT; THENCE SOUTH 0 DEGREES 10 MINUTES 00
SECONDS WF3T, A DISTANCE OF 26. 35 FEET TO A POINT; THENCE SOUTH
89 DEGREES £ MINUTES 00 SECONDS EAST, A DISTANCE OF 1.73 FEET TO
A POINT; THENCE SOUTH O DEGREES 10 MINUTES 00 SECONDS WEST, A
DISTANCE OF 405,05 FEET TO A POINT; THENCE SOUTH 88 DEGREES 01
MINUTES 33 SECCNDS WEST ALONG THE SOUTH LINE OF SAID LOT 2, A
DISTANCE OF 160.40 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

Commonly known as: 690 E. &GOLF ROAD, SCHAUMBURG, ILLINOIS
P.I.No. 07-11-302-012

W23 3h
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SCHEDULE B
Permitted Exceptions

General taxes for the year 1991 and subsequent years.

Notice of requirements for storm water detention recorded
July 26, 1976 as Document 23573180,

Basement for public utilities as shown on the plat and

erntained in the certificate appended to the Plat of
Subdivision.

Bulldine setback line as shown on the Plat of Subdivision.

Access ease.ent as shown on the Plat of Subdivision.
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