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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage”), made this
Jist day of May, 1994, by and between SOUTH CHKICAGO BANK, not
~ individualliy but as Trustee under Trust Agreement dated May 26,
1994 and known as Trust Number 11-2830 ("Trustee") whose address is .-
9200 South Commercial Avenue, Chicago, Illinois 60617 and SMUS .. -
PARTNERS, an Illinois general partnership (the "Beneflciary") whose vg;
e address 1s 8628 South Commercial, Chicago, Illinois 60617 (Trustee A
) and Beneficiary hereinafter collectively referred to as "Borrower")
N and SOUTH CHICAGO BANK, 9200 South Commercial Avenue, Chicago, [\'/
0 Illinols £0617, hereinafter called the "Lender"; U\”

WITNESSETH THAT:

}
- WHEREAS, Trustee has executed and delivered to Lender that

. certain Secured /Promissory Note of even date herewith in the

i original principai amount of ONE MILLION EIGHT HUNDRED FIFTY

. THOUSAND AND NO/100 ($..850,000.00) DOLLARS bearing interest at the

~ rate of eight and one-italf (8.5%) percent per annum with a maturity ,
date of June 1, 1999 whi:h Note is attached hereto as Exhlbit A and

! the terms of which are hereby incorporated by reference.

Df

NOW, THEREFORE, Borrower in order to secure to Lender the
o~ ctepayment of the indebtedness evidenced by the Note, together with
O interest, late charges and all othzr charges, as provided therein

\ and herein¥ and the performance of tre covenants and agreements of
f~- Borrower contained herein, does herchy grant, bargain, sell,
o transfer, asslgn, convey and confirm aud mortgage unto Lender the
- property located at 6730 West 95th Strzet, Oak Lawn; State of
wt Illinois, which property is legally described in Exhibit B attached
CH hereto; together with all buildings, strzuctures and other
improvements and chattels now on said land or that may hereafter be
erected or placed thereon, all elevators, motour=z. and machinery; R
also together with all mineral, oil and gas rights @nd interests; ‘
also together with all shrubbery and trees now growing or that
hereafter may be planted or grown thereon; and also tog:ther with
o all crops and/or produce of any kind now growing or thal .may be
R hereaiter growing, grown or produced upon said land or .gny part
L e therecf; and also development rights or credits, air rights; riater,
B e water rights (whether riparian, appropriative or otherwise, and
Ch e whether or not appurtenant) and water stock;

Frot t excecd the o o frve Mllon eodd Yoo (v 3,00 ceoe . Ce) De |[¢4,"'

) THIS INSTRUMENT PREPARED BY AND STREET ADDRESS:

5 4 UPON RECORDING SHOULD BE
2 RETURNED TO: 6750 West 85th Street
Oak Lawn, Illinois
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John T. Duax, Esqg.

Schwartz & Freeman PERMANENT TAX INDEX NUMBERS:
4§01 North Michigan Avenue

Sulte 1900 24-06-420-004-0000

Chicago, Illinois 60611 24-06-421-006-0000
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Also together with al) plans, permits, certificates of
occupancy, trade names, good will assoclated therewith, general
xntang;bles, contract rights and all and singuiar ways, easements
and other rights, and all tenements, hereditaments and
appurtenances thereunto belonging or in anywise appertaining,
including but not limited to all rights in any abuttlhg public or
private streets and alleys and in any submerged iands adjacent
thereto (hereinafter referred to as the "Promises");

And all present and future rents, issues, avallsp, profits and
proceeds (hereinafter referred to as the "Rents") of or from the
Premiges, the "Leases" and/or and tho "Equipment." {both of which
terms ale herelpafter defined), howsocever occurring, existing,
created or arising;

And al) prasent and future permits, licenses and franchises of
or from the '‘Fimmises {collectively, the "Licenses"), leases,
agreements, tensncles, licenses and franchises (hereinafter
collectively referived to as the "Leases") of or from the Premises
and/or the Equipmen’. or in any way, manner or respect required,
existing, used or useable in connection with the Premises and/or
the Equipment or the manageament, maintenance, operation or business
thereof, including, without limitation, those Licenses and Leases
issued by any governmental eutbority, and all deposits of money asg
advance rent or for gsecurity uirder any or all of the Leases and all
guaranties of lessees' performarces thereunder;

And all present and future judngments, awards of damages and
settlements made as a result or ia ileu of anry taking of the
Premises, the Equipment and/or the Leases, or any part thereof,
under the power of eminent domain, or {or any damage {(whether
caused by such taking or otherwlse} theretc;

And all present and future machinery, ‘eynioment, fixtures
(including but not limited to all heating, "2ir. conditioning,
plumbing, lighting, communications and elevator fixtures}, articles
of personal property and accessions thereof and rsanewals and
replacemernts thereof and substitutions therefor and othei tangible
property of every kind and nature whatsoever owned by Bocrower, or
in which Borrower has or shall have an interest, now or hercafter
located upon the Premlses, or appurtenances thereto, or usalle in
connection with the present or future operation and occupancy of
the Premises and all building equipment, materials and supplies of
any nature whatsoever owned by Borrower, or in which Borrower has
or shall have an interest, now or hereafter located upon the
Premises, or appurtenances thereto, or usable in c¢onnection with
the present or future operation and occupancy of the Premises
(hereinafter collectively called the "Equipment") (all of the
immediately above mentioned items of Equipment being deemed to be
a part of the Premises, whether physically attached thereto or

not);

]
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And all present and future insurance policies In force or
effect insuring the Premises, the Rents, the Leases or the
Equipment;

And all proceeds of each and every of the foregoing.

This Mortgage shall operate as and constitute a Security
Agreement from Borrower to lender with respect to that portion of
the Mortgaged Property consti{tuting property or Interast in
property, whether real or personal, tangible or intangible, which
are subject to the priority and perfection of aecurity interest
provisions of the Unlform Commercial Code of Illinois or any
similar and applicable law, statute, code or othsr governing body
of law. _in addition Borrower hereby grants to Lender a continuing
securlty ‘ntsrest in (1) that portion of the Mortgaged Property (as
nerein definrd) constituting property or interests fn property,
whether real ¢r personal, tangible or intanglble, now owned or
existing and hercafter acquired and arising, which are subject to
the priority and zerfection of security interest provisions of the
Uniform Commercial lcde of Iilinois or any similar and applicable
law, statute, code or other governing body of law; and (ii) the
Equipment and all prcceads thereof to secure payment of the
indebtedness and obligatiuns secured by this Mortgage. In the
event of a foreclosure sale;, nll property or Interests in property,
subject to the priority an% perfection of security interest
provisions of the Uniform Comauercial Code of Illinois or any
similar and applicable law, statute, code or other governing body
of law, may, at the option of Lenurr, be sold as a whole and it
shail not be necessary to have presaent at the place of sale the

property or any part thereof.

TO HAVE AND TO HOLD the above described property and interests
in property ('"Mortgaged Property") unto Lendrcr, it successors and

assigns, forever;

PROVIDED ALWAYS, that upon full payment of the Note secured
hereby plus all accrued, but unpaid, interest, ¢r extensions or
renewals thereof, in whole or in part, and payment in full of
Borrower ‘s Liabilities {as hereinafter defined) and secuzed hereby,
and Borrower faithfully and promptly having complied with and
performed "Borrower's QObligations” to Lender; then Lencer-shall
cancel this Mortgage of record and shall surrender this Mertgageld

without cost to Borrower except for recording charges.

AND THIS INDENTURE FURTHER WITNESSETH:

20628500

1. DEFINITIONS

1.1 Wherever used in this Mortgage, "Borrower's Liabilities"
means any and all of the following: (i) the payment of any and all
monies, including, but not limited to, the payment, when due or
declared due in accordance with the terms of the Note, of the
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principal sum of the Note, together with the interest described
therein, now and/or hereafter owed or to become owing by Trustee to
Lender under and/or pursuant to the terms and provisions of the
Note; and (ii) the payment of any and all other debts, claims

cbligations, demaads, monies, liabilities and/or indebtedness (of
any and every kind or nature) now and/or hereafter owing, arising,
due or payable from Borrower whether jointly or severally to Lender
under and/or pursuant to the terms and provislons of thia Mortgage
or under and pursuant to that cortaln Assignmont of Rents and
Leages of oven deate herowlth oxecuted by Horrower, that cortaln
Securlity Agrooment (Asslgnmont of Bono€icial Interest) of ceven date
herewlth oxecuted by Beneflcilary, that certalin Guaranty Agreement
of ever’ dute herewith executed by William J. Sullivan, William T,
McFarland, Mario J. Urso and Kenneth L. Safford ("Guarantors"),
that certaw.n Guaranty of even date herewlth executed by
Beneficiary, that certain Environmental Indemnity Agreement of even
date herewith _ezecuted by Beneficiary and Guarantcrs, and that
certain Hold-Back Agreement of even date herewith executed by
Beneflclary (the Hote, this Mortgage and all documents as
previously described in.this paragraph are hereinafter referred to

as the "Loan Documents").

1.2 Wherever used ir’ vhis Mortgage, "Borrower's Obligations”
means the prompt, full “and. falthful pertormance, discharge,
compliance and obgervance by Borrower of each and aevery term,
condition, warranty, represeniation, agreement, uncertaking,
covenant and provisions to be performed, discharged, observed or
complied with by Borrower or any otker third party contained in the

Loan Documents.

1.3 Wherever used in this Mortgage . the term '"and/or" means
one or the other or both, or any one or all; of the things, events
or persons or parties in connection with whiclt the term is used.

2. CONVEYANCE; COLLATERAL ASSIGWMENT OF PERHITS, LICENSES,
FRANCHISES AND AGREEMENTS; EXECUTION
AND DELIVERY OF DOCUMENTS

2.1 To secure the payment by Borrower of " Lorrower's
Liabilities and the performance by Borrowar of Borrower's
Obligations, EBorrower hereby does grant, glve, bargain, cbonfirm,
assign, pledge, set over, transfer, sell, convey, remise, release
and otherwise mortgage te¢ Lender, its successors and assigns,
forever, the Mortgaged Property for the purpeses and uses set forth

in this Mortgage,

2.2 Borrower, immediately upon request by Lender, at
Borrower's sole expense, will or will cause to he made, executed
and delivered to Lender, in form and substance acceptable to
Lender, all "Documents" (as hereinafter defined) that Lender is

advised are and/or deems recessary or appropriate to evidence,
or conclude the transactions described In and/or

document
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contemplated by this Mortgage, the Note or the Loan Documents or
required to perfect or continue perfected, as valld liens or
gncumbrances, the liens or encumbrances granted herein or in the
Loan Documents by Borrower to Lender upon the Mortgaged Property,
As uged in this Paragraph, "Documents” means any mortgage, deed of
trust or similar instrument, assignment of leases, asslgnment of
rents, note, security agreement, financing statements, assignment
of insurance, logs payable clause, mortgage title insuranrce policy,
letters of opinion, walver letter, estoppel letter, consent letter,
non-offset letter, insurance certificate, apprafsal, survey and any
other similar such agreements, instruments or documents.

2.2 ) wWithout limiting Lender's rights and powers hereunder
except as nerein set forth, from and after a Default under the Note
and/or an €vent of Default hereunder, Lender shall have the right,
in its sole discreticn, to exercise all rights of Borrower under
all Licenses, franchises and egreements, and to retain, use and
enjoy the same, tr to sell, assign or transfer the same (wlth
appropriate goveriuiental consents, where necessary) in connection
with the enforcement of its rights and remedies under this
Mortgage. Borrower hereby irrevocably constitutes and appoints
Lender as its agent to cemand, recelve and enforce Borrower's
rights with respect to the Licenses, franchises and agreements, to
give appropriate receipts, releases and satisfactions for and on
behalf of Borrower and to ¢¢—-any and all acts in the name of
Borrower or in thc name of Lendec with the same effect as if done
by Borrower if this asaignment had not been made. Lender does not
hereby assume any of Borrower's olhligations or duties under or in
connection with any of said License3, franchises and agreements.

3. COVENANTS, WARRANTIES AND RETRESENTATIONS

3.1 Borrower covenants with and warrantz and represents to
Lender as follows:

(1) Borrower promptly will pay, or cause to be paid,
when due or declared due, Borrower's Liabilities and promptly,
fully and faithfully will perform, discharge, observe-oid comply
with each and every of Borrower's Obligations.

(ii) Borrower now has and hereafter ghall maintails the
standing, right, power and lawful authority to own the Mortgaged
Property, to carry on the business of and operate the Mortgaged
Property, to enter into, execute and deliver this Mortgage, the
Note and the Loan Documents to Lender, to encumber the Mortgaged
Property to Lender as provided herein or in the Loan Documents and
to perform all of Mortgagor's Oobligations and to consummate all of
the transactions described in or contemplated by this Mortgage, the

Note and the Loan Documents.

(11f) The execution, delivery and performance by Borrower
of and under this Mortgage, the Note and the Loan Documents does

5
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not and will not constitute a violation of any appiic

does not and will not conflict with or resgatpgn ;ﬂﬁt};leagg
breach of or under or an acceleration of any obligation arising,
extsting or created by or under any agreement, instrument,
doument, mortgage, deed, trust deed, trust agreement, note,
judgment, order, award, decree or other restricticn to which
Borrower or any of the HMortgaged Property is or hereafter shall
become a party or by which Borrower or any of the Mortqgaged
Property is or hereafter 8hall bacome bhound or any law or
requlatory provision now or horeaftor affecting Horrownr or any of
the Mortgaged Propaerty.

(Lv) All of the Licenses necessary for the operation ot
the Mortgaged Property and fulfillment of Borrower's obligaticns to
complete aly improvements to the Mortgaged Property as provided for
in the Loan #Jreement are and shall at all times remain in full
force and effect.: Borrower has made no previous assignment of the
Licenses, agreewepts or franchises, and Borrower agrees not to
further assign or to otherwise encumber its interest in such
Licenses, agreemenus . or franchises during the term of this

Mortgage.

(v) There is noiitigation, action, claim or proceeding
pending or threatened which.sight, Ln any way, manner or respect,
materially or adversely affect the Mortgaged Property, the
operation or the business therecf, Lender's lien thereon, the
collectibility of the Note, the ¢ojlity of Borrower to repay the
Note or the financial condition or /the Mortgaged Property or the
operation or business thereof.

{vi) Borrower and the Mortgagcu Property possess and hold
and shall maintain adequate properties, ihterests in properties,
leases, licenses, franchises, rights and governmental and other
permits, certificates, consents and apprevais ~to conduct and
aperate and develop the Mortgaged Property.

(vil) There does not exist any default or wreach of or
under any agreement, instrument or document for borrcwed money by
which Borrower or the Mortgaged Property is bound or oblYigated.

{viii) The locatlion, existence, use and condition (¢ the
Premises and the Equipment are and shall remain in compliance with
all applicable laws, rules, ordinances and requlations, including,
but not limited to, building and zoning laws, environmental laws,
rules and regulations and all covenants and restrictions of record.

(ix) Borrower, is and shall remain in peaceful pogsession
of and will forever warrant and defend the Mortgaged Property from
and against any and all claims thereon or thereto of any and all

parties.

(x) Borrower will save and hold Lender harmless of and
from any and all demage, loss, cost and expense, including, but not
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limited to, reascnable attorneys' and paralegals’ fees, costs and
expenses, {ncurred by reason of or arising from or on account of or
in connecticn with any suit or proceeding, threatened, filed and/or
pending, {n or to which Laonder is or may become or may have to
hecome a party by reason of or arlslng from or on account of or in
connection with Borrower's Liabilitles, this Mortgage, the Note or
the Loan Documents.

3.2 Borrower covenants with and warrants and represents to
Lender as follows:

(i) Borrower is lawfully seized, possessed and the owner
of and das good and indefeasible, marketable fee-simple title to
the Mortgzged Property, free and clear of all liabflities, claims,
debts, euceptions, sSecurity interests, assessments, charges,
impositions; ' levys, taxes, 1liens and all other types of
encumbrances (hareinafter referred to as the "Encumbrances™) except
{I) the Encumbrznces of Lender, and (II) thoge Encumbrances
described on Exhinit C attached hereto and made a part hereof.

(ii) Electric, gas, sewer, water facilitles and any other
necessary utilities are, and at all times hereafter shall be,
available in sufficient ceapaclty to service the Mortgaged Property,
and any easements necessacy to the furnishing of such utjlities
services have been obtained #nd duly recorded.

{(11i) The proceeds of the lcan evidenced by the Note and
secured hereby will be used solely for the purpcses speclfled in
Illinois Compiled Statutes, Chapiles. 815 ILCS 205/4, and the
principal obligation evidenced by the ¥ow.e constitutes a "business
loan" within the defin{tion and purview of sald section.

J.3 Borrower covenants with and warsants and represents to
Lender as follows:

(1) Berrower will not change the use c¢r character of or
abandon the Mortgaged Property and at all times ‘lereafter shall
keep the Mortgaged Property in good condition and repair and will
not commit or suffer waste and will make all necessarcy -repairs,
replacements and renewals {including the replacement of Any items
cf the Equipment) to the Mortgaged Property so that the valne and
operating efficiency thereof shall at all times hereafter be
maintained and preserved. Borrower shall not remove any fixture or
demolish any building or improvement located in or on the Premises,
Borrower shall pay for and complete, within a reasonable time, any
building or improvement at any time in the process of erection upon
the Premises as provided for and in compliance with the Loan
Agreement, shall refrain from impairing or diminishing the value of
the Mortgaged Property and shall make no material alterations to
the Mortgaged Property which in the opinion of Lender diminishes
its value, and promptly shall repair, restore or rebuild any
building or improvement now or hereafter on the Premises which may
become damaged or destroyed. Borrower shall comply with all

-~
) J
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requirements of law and all municipal ordinances governing the
Mortgaged Property and the use thereof. Borrower shall permit
Lender, and its agents, upon demand, access to and to inspect the
Mortgaged Property at all reasonable times. Borrower shall not
grant any license or easement burdening the Mortgaged Froperty or
agree to or accept the modification, amendment, or termination of
any license or easement affecting the Mortgaged Property without
the prior written consent of Lender, which consent shall not be
unreasonably withheld.

(1i) Borrower promptly shall pay and discharge, as and
when due and payable, before any penalty attaches, all charges,
imposittons, levies, assgessments and taxes (whether general,
special or-otherwise), water charges, sewer service charges and all
other munlcipal or governmental charges, impesitlons, levies,
assessments ard taxes of any kind or nature that may be at any time
levied, assesced or imposed upon or against the Mortgaged Property,
or any part therecs, and shall deliver to Lender duplicate receipts
evidencing paymert- thereof at least thirty (30) days before
delinquency; provided, however, that if Borrower in good faith and
by appropriate legal ection shall contest the validity of any such
item or the amount thereof, end shall have established on its books
or by deposit of cash with Lender, as Lender may elect, a reserve
for the payment thereof irn such amount as Lender may reasconably
require, then Borrower shali rot be required to pay the ltem or to
produce the required receiptg: (a) while the reserve |is
maintained, and (b) so long &s tite contest operates to prevent
collection, including enforcement. 5f any lien securing payment
thereof, 1s maintained and prosecuted with diligence, and shall not
have been terminated or discontinued ‘ariversely to Borrower.

(iii) Borrower shall keep the kortgaged Property free and
clear of all Encumbrances (including, 'but not limited to,
mechanics' liens and other similar liens or“ciaims for liens) of
any and every kind and nature except those descrjved in Paragraph
3.2(i) above, shall promptly pay or cause to be'paid, as and when
due and payable or when declared due and payable, any indebtedness
which may become or be secured by such an Encumbrance and,
immediately upon request by Lender, shall deliver- to. Lender
evidence satisfactory to Lender of the payment and -discharge
thereof. To prevent an Event of Default hereunder, BorrOwer may
indemnify Lender, by a means determined solely by and acceptoble to
Lender, against loss by reason of such an Encumbrance which
Borrower may desire to contest. If, in accordance with the terms
of this Mortgage, Lender makes payment of any such Encumbrance,
Lender shall be subrogated to the rights of such claimant,
notwithstanding that the Encumbrance may be released of record.

{iv) The Note secured by the Mortgaged Property is not
assumable. Without the pricr written ccnsent of Lender, Borrower
shall not, at any time or times hereafter, (1) sell (including any
sale or other transfer pursvant to installment contract for sale or
sale under articles of agreement), grant an optfon to purchase,

8
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lease under any master leage, enter into a lease for substantially
all of the Mortgaged Property (except for the existing Lease to
Southweat Partners, Inc., an Illinois corporation}, axchange,
assign, convey, further encumbor, hypothacabte or othurwige Lransfor
the Mortgagod Property and/or any part or intersst In, tho
Mortgaged Property, assign, transfer or encumber the beneficial
Interast fn any land trust which holds title to the Hortgaged
Property; (2} 1f Beneficlary is a partnership, issue, seil, convaey,
assign or create a security interest in or otherwise transfer,
pledge or hypothecate any of its partnership interest or permit any
of its exlsting partners to sell, assign, transfer or convey any
share of their interest in Borrower now cwned by any of them;
{3) Lf uny genera) partner ("GP") of Beneflclary ls a corporation,
any GP shxll sell or issue any shares of ite capital stock, or any
shareholder of any GP shall sell or transfer any shares of capital
stock of any GP; (4) if Beneficiary is a corporation the sale,
assignment or pledge of the majority of outstanding and issued
gshares of Beneficiary after the date hereof; (5) obtain any loan or
incur any obligation of any character whether direct or indirect,
the repayment or performance of which ls secured by a lien on the
Mortgaged Property or anv interest therein. Any of the foregoing
acts, occurrences or even:s described in clauses (1) through {5)
shall be deemed to be a "'ocale"” hereunder and under the Note, and
the Loan Documents, Leraer. may, in its sole and absolute
discretion, withhold consent to any Sale, or condition any such
congent upon the payment of a f{ee, the partial payment of the Note,
an increase in the Iinterest rate, an increase in payments, a
shortening of the term of the Not&. an lIncrease in collateral, or
all or any of the foregoing reguirencpts, together with any other
requirements it may wish to impose.” ~The foregoing list 1s not
intended in any way to limit the requiremants Lender may impcse nor
is it intended to imply that Lender is obligated to consent to any

Sale.

(v} All pregant and future items of fixlures, equipment,
furnishings or other tangible personal property (whether or not
constituting a part of the Mortgaged Property) relatad or necessary
to or used or useable in connection with any present or future
building or improvement on the Premilses, or the operation or
business thereof, are and will be owned free and clear of all
Encumbrances except those described in Paragraph 3.2(i) above and
Borrower will not acquire any such property subject o any
Encumbrance except those Encumbrances described in Paragraph 3.2(1)
above. Within five {5) days after request by Lender, Borrower will
execute and deliver to Lender a security agreement and financing
statements, in form and substance acceptable to Lender, covering
all such property. Borrower and Lender agree that a carbon,
photographic or other reproduction of this Mcrtgage, any security
agreement executed by Borrower or a financing statement shall he
sufficient as a financing statement.

(vi) Borrower shall contemporaneously with the exacution
of the present Mortgage enter into a contract {the "Tank Removal

9
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Contract”) for the removal of the four (4} underground storage
tanks on the Mortgaged Property. Borrower shall, at its sole cost
and expense, have the aforesald tanks removed from the Mortgaged
Property and in additlion shall remediate ("Remedial Action") to the
satisfaction of Lender any adverse impact to the Mortgaged Property
relating to the existence of sald underground storage tanks
including, but not limited to, soil or water contamination. The
removal of sald underground tanks shali be completed by ne¢ later
than August 15, 1994 and all Remedial Action shall be evidenced by
such reports, lnvestigations or studies as may be required by
Lender and shall be completed by no later than November 15, 1994,

“vil) At all times that there remains any amount due and
owing tc . lLender under the Note, Borrower shall ceuse to be
maintained-aL no cost or expense to lender insurance policies (the
"Insurance pulicies") In the amount of $1,000,000.00 each on the
lives of Williew J. Sullivan and Wiiliam T. McFarland. Borrower
further agrees ¢ cause to have said Insurance Policles and all
proceeds thereof assigned and pledged to secure payment in full of
all the Liablilities.  Fourrower agrees that upon the death of either
William J. Sullivan or ¥illlam T, McFarland that Lender shall have
the right to apply, at Lender's sole discretion, ail proceeds of
said Insurance Policles e reduce, in such proportion as may be
determined soiely in the discretion of Lender, the then principal
balance of either or both of ‘t.he Note or that certaln Note of even
date herewith in the original principal amount of §300,000.00
executed by Southeast Side Chevroulet Sales Limited Partnership, an

Illinois limited partnership, and pavable to Lender.

3.4 1If Borrower, immediately ‘efier written demand from
Lender, shall neglect or refuse to keep the Mortgaged Property in
goad operating conditlon and repair or to(replace or maintain the
same as herein agreed, to pay the premiums 1er-the insurance which
is reguired to be maintained hereunder, to pay-and discharge all
Encumbrances as herein agreed or otherwise . defaults in the
performance of Borrower's Obligations, Lender, . at its sole
election, may cause such repairs or replacements to be-nade, obtain
such insurance, pay such Encumbrances or perform such Obligations.
Any amounts paid by Lender in taking such action, togecher with
interest thereon at the Default Rate as defined i{n the ‘Pote from
the date of Lender's payment thereof until repaid by Borrowsr to
Lender, shall be due and payable by Borrower to Lender upon demand,
and, until paid, shall constitute a part of Borrewer's Liabilities
secured by this Mortgage. Notwithstanding the foregoing, such
advances by Lender shall not be deemed to relieve Borrower from an
Event of Default hereunder or impair any right or remedy consequent
thereon. The exercise of the right to take such action shall be
optional with Lender and not obligatory upon Lender and Lender
shall not in any case be liable to Borrower for failure or refusal
to exercise any such right. In making any payments pursuant to the
exercise of any such right, Lender may rely upon éeny bills
delivered to it by Borrower or any such payee and shall not be

10
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liable for any fallure to make payments in any amounts ot
as set forth In any such bills, Y other than

3.5 The Borrower represents and warrants to the best of its
knowledge to Lender that (A) the Borrower has not used any
"Hazardous Materials" (as defined below} on, from or affecting the
Mortgaged Property Iin any manner which violates federal, state or
local laws, ordinances, rules, requlations or policies governing
the use, storage, treatment, transportation, manufacture,
refinement, handling, prcduction or digposgal of Hazardous Material
and, to the best of Borrower's knowledge, no prior ownor of the
Mortgaged Property or any existing or prior tenant, or occupant has
used Hazordous Materials on, from or affecting the Mortgaged
Property in_any manner which violates federal, state or local laws,
ordinances, rules, requlations or pollcies governing the use,
storage, treahkment, transportation, manufacture, refinement,
handling, producijon, registration, reporting or disposal of
Hazardous Materials; (b) Borrower has never received any notice of
any violations (eid is not awere of any existing violations) of
federal, state, or local laws, ordinances, rules, regulations or
policies governing the n»se, storage, treatment transportation,
manufacture, refinement, ' handling, production, registration,
reporting or disposal ot Hazardous Materials at the Mortgaged
Property and, to the best or/Borrower's knowledge, there have been
no actions commenced or threatzned by any party for noncompliance
which affects the Mortgaged Property; (c) Borrower shall keep or
cause the Mortgaged Property to .he kept free of all underground
and/or above ground storage tanks ‘except to the extent that such
underground and/or above ground storage-tanks do not leak on and/or
into the Mortgaged Property and ere used In compliance with all
applicable federal, state and local /-iaws and regulations;
(d) Borrower shall keep or cause the Mortgaged Property to be kept
free of all Hazardous Materials except to.the extent that such
Hazardous Materials are stored and/or used in(compliance with all
applicable federal, state and local laws and ‘rezqulations; and,
without limiting the foregoing, Borrower shall not cause or permit
the Mortgaged Property to be used to generate, manufacture, refine,
transport, treat, store, handle, dispose of, transfer, pioduce, or
process Hazardous Materials, except in compliance  with all
applicable federal, state and local laws and regulations, nur shall
Borrower cause or permit, as a result of any intentinonal or
unintentional act or omission on the part of Borrower c<r any
tenant, subtenant or occupant, a release, spill, leak or emission
of Hazardous Materials onto the Mortgaged Property or onto any
other contiguous property; (¢) the Borrower shall conduct and
complete all investigations, including a comprehensive
environmental audit, studies, sampling, and testing, and all
remedial, removal and other actions necessary to clean up and
remove all Hazardous Materials on, under, from or affecting the
Mortgaged Property as required by all applicable federal, state and
local laws, ordinances, rules, regulations and policies, to the
satisfaction of Lender, and in accordance with the orders and
directivas of all federal, state and local governmental
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authoritles. If the Borrower fails to conduct an e

nvironmental
audlt requlred by the orders and directives of any of the aforesald
governmental authorities or required by Lender, then Lender may at
its opticn and at the expense of Borrower, conduct such
environmental audit.

Subject to the limitations set forth below, Borrower shall
defend, indemnify and hold harmless Lender, its employees, agents,
offfcers and directors, from and against any claims, demands,
penaltlies, fines, liablilities, settlements, damages, ocnate or
exponses,  Including, without  limjtation, attorney's and
consiultant's fees, Investigation and leboratory fees, court costs
and llitigation expenses, known or unknown, contingent or otherwisge,
arising cut-of or in any way related to {&) the presence, disposal,
release or ‘Lhreatened release of any Hazardous Materials on, over,
under, from ciaffecting the Mortgaged Property or the soil, water,
vegetation, (culildings, personal property, persons or animals);
{L) any personal /injury (including wrongful death) or property
damage (real or personal) arising out of or related to such
Hazardous Materials oivithe Mortgaged Property; (c) any lawsuit or
administrative proceeding brought or threatened, settlement reached
or government order relatving to such Hazardous Materials with
respect to the Mortgaged Froperty; and/or (d)} any violation of
laws, orders, regulations, ‘ruguirements or demands of government
authorities, or any policies or requirements of Lender, which are
based upon or in any way relatea to such Hazardous Materials used
in the Mortgaged Property; and {¢) the presence on or under the
Premises of underground or above ‘ground storage tanks. The
indemnity obligations under thls paragraph are specifically limited
only to the effect that Borrower shall liave no indemnity obligation
with respect to any Hazardous Materials liitroduced tc the Premises
or any part of the Premises by Lender, its/successor or assigns.

Borrower agrees that in the event this Mcrigage is foreclosed
or the Barrower tenders a deed in lieu of fcreclosure, Borrower
shall deliver the Mortgaged Property to Lender free(of any and &ll
Hazardous Materials which are then required to be rcmoved (whether
over time or immediately) pursuant to applicable federal state and
local laws, ordinances, rules or regulations afteciing the

Premises.

For purposes of this Mortgage, "Hazardous Materials'" includes,
without limitation, petroleum, petroleum by-products, asbestos,
polychlorinated biphenyls, flammable explosives, radiocactive
materials, gasoline, hazardous materials, hazardous wastes,
hazardous or toxic substances or related materials as defined in
the Comprehensive Environmental Response, Compengation and
Liability Act of 1980, as amended {42 U.S5.C. Sections 9601, et
seq.), the Hazardous Materials Transportation Act, as amended (49
U.S.C. Sections 6901, et seq.), the Toxic Substances Control Act,
as amended (15 U.S.C. Sections 2601, et. seq.); the Federal
Insecticide Fungicide and Rodenticide Act, as amended (7 U.S.C.
Sections 136, et. seq.}; the Resource Conservation and Recovery
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Act, as amended (16 U.S.C. Sectlons 3401, at, seg.); and all
applicable atate and local environmental laws, and the rules,
regulations and ordinances adopted and publications promulgatod
pursuant to said laws and ordinances, as any of the foregolng laws,
ordinances, rules and regulations may be amended from time to time,
and any other federal, state or local laws or ordinances, now or
hereafter existing, relating to regulation or control of toxic or
hazardous substances, wastes or materials {all the foregoing being

referred to herein as the "Environmental Laws").

The provisions of this Paragraph 3.5 shall be in addition to
any and all other obligations and liabilities Borrower may have to
Lender ander any of the Loan Documents, and in common law, and
shall survive (a) the repayment of all sums due under the Note and
the Loan (Bocuments, (b) the satisfaction of all of the other
obligationa’ of Borrower in this Mortgage and under tihe Loan
Dacuments, (=), the discharge of this Mortgage, and {(d) the
foreclosure of tais Mortgage or acceptance of a deed in lieu of
foreclosure.

4. TAXES . INSURANCE AND CONDEMNATION

4.1 (A) Borrower, at all times, shall keep and maintain the
Mortgaged  Property  fully ) .insured (without  co-insurance):
(1) against loss or damage r:, or resulting from, fire and such
other hazards, casualties and contingencies as Lender, from time to
time, may require in companies, form, amounts and for such periods
as Is satlsfactory to Lender; {ii) with flood insurance whenever
required under the Natlonal Flood Ynzurance Program; (iii) with
comprehensive general public liability insurance with combined
single limit for bodily injury or propeity damage in an amount
acceptable to Lender with respect Lo any ore accident or disaster;
(iv) sprinkler insurance and boller insuraince, 1if applicable;
(v) earthquake insurance, {f appiicabie; ((+j} loss of rent
insurance for no less than six months loss of repc: and {vii) such
other i{insurance as may be reasonably required by Londer from time
to time. All such policies and renewals thereof {hereinafter
referred to as the "policies") shall ccntain standar! Lender loss
payable clauses naming Lender as Mortgagee, Lender’s Loss Tayee and
an Additional Insured, as well as a standard waiver of schrogation
endorsement and a non-contributory standard Lender clause ancd-shall
be delivered, as lssued, to Lender, with premiums therefor paid in
full by Borrower. All policies shall provide that they are
non-cancelable by the insurer without first giving at least thirty
(30) days prior written notice to Lender of any Jintended
cancellation. Borrower will give immediate written notlice to
Lender of any lass or damage to the Mortgaged Property caused by
any casualty. 1In case of policies about to expire, Borrower will
deiiver to and deposit with Lender renewal policies not less than
thirty (30) days prior to the respective dates of expiration.
Borrower will deliver and deposit with Lender receipts for the
payment of the premiums on all policies. In the event of
foreclosure of this Mertgage, or assignment hereof by Lender or
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transfer of title to the Mortgaged Property in extinguishment of
Borrower's Liabilities, all right, title and interest of Borrower
in and to any policles then in force shall pass to the purchaser,
grantee or assignee,

(B} (a} Full power iR’ hereby conferred on Lender:

{1) tc settle and compromine all clalms under
all pollizion;

(11) to demand, reccive and receipt for all
monies becoming due and/or payable under
all policlies;

(iii) to execute, in the name of Borrower or in
the name of Lender, any procof of loss
notices or other instruments in
connection with all claims under all
policies; and

(fv) o assign all policies to any holder of
Borrower's Liabilitlies or to the grantee
¢f the Mortgaged Property in the event of
the-foreclosure of this Mortgage or other
trangfer. of title to the Mortgaged
Property.

(b} In the event ¢t payment under any of the
policies, the proceeds of the peciiclies shall be pald by the
insurer to Lender, and Lender, "!n its sole and absolute

discretion, may:

(i) apply such proceeds, wholly or partially,
after deducting all coste of collection,
including reasonable . attorneys'’ and
paralegals' fees, either

(I) toward the alteration,
reconstruction, repasr or
restoration of the Mertgaged
Property or any portion therecl, in
which event Lender must glve |its
pricr written approval to all plans
and specifications for the
alteration, reconstruction, repair
or restoration of the Mortgaged
Property; or

(II) as a payment on account of
Borrower's Liabilities {without
affecting the amount or time of each
subsequent payment required to be
made by Borrower to Lender under the
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Note), whether or not then due or
payable;

or
(1i) deliver the same to Borrower,

(¢) All insurance proceeds at any time or times
hereafter disbursed to or for the benefit of the Borrower in
any way, manner or respect affecting, arising from or relating
to, the Mortgaged Property, or any portion thereof, are hereby
assigned to Lender as additional zecurity for the payment of
the Borrower's Liabll{tles (and for such purpose Borrower
nerepy grants to Lender a security interest thereln).

4.2 (A} Borrower shall deposit with Lender on the flrst
(lst} day of eaci.month hereafter untll Borrower's Lliabjlities are
fully paid, a sam _equal to one-twelfth 1/12 of (i) one hundred
percent (100%) oi the total annual impositions, levies, taxes and
assessments arising wiin respect tc the Mortgaged Property for the
most recent ascertainable tax vear and (ii) the total amount of
annual premiums for a.l policies required to be obtained and
maintained by Borrower pursuant to this Mortgage with respect to
the Mortgaged Property. Svpject to the provisions of this
Faragraph and provided that Borrower is not default in the timely
payment of any payment of principal, interest or other monles due
or declared due under the Note and i3 not in default under the Loan
Documents and there is no Event of Dafault hereunder, Lender shall
pay, when and to whom due and payable under applicable contracts or
law, all of the aforesaid impositions, ievies, taxes, assessments
and premiums. Notwithstanding the foregoing, Lender does not
hereby assume any of Borrower's obligations under sald contracts or
laws to make such payments and nothing contoined herein, in the
Note or the Loan Documents shall require Lender to perform any such
obligations of Borrower except for the making. i  the aforesaid
payments in accordance with and subject to the atove specified
terms. Upon occurrence or existence of a default under the Note,
the Loan Documents, or an Event of Default hereunder, Lender shall
not be obligated to make such payments, but, at its sole alection
and in its sole discretion, may make any or all of such’ payments
and may also make all such premium payments as are required to keep
the Life Insurance Policies in full force and effect. Any such
payments made by Lender, together with interest thereon at the
Default Rate described in the Note from the date of Lender's
payment (s} thereof until repaid by Borrower to Lender, shall be due
and payable by Borrower to Lender upon demand, and, until paid,
shall constitute a part of Borrower's Liabilities secured by this

Mortgage.

{B) T1f the depcsits required by Paragraph 4.2 are
insufficient to pay the impositions, levies, taxes, assessments or
premiums for which they are provided, on or before thirty (30) days
bafore the same shall become due and payable, Borrower shall
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deposit with Lender such additicnal monies as are necessary t
in full, such obligations. y Lo pay,

(C) Upon the occurrence or existence of an Event of
Default hereunder, Lender, at {ts option and in 1{ts gole
discretion, may apply any monles held pursuant to Sub-Paragraph (A)
above on account of any of Borrower's Liabilitles, in such order or
priority as Lender may elect,

(D) Upon payment, in full, of Borrower's Liabilitles,
Lender shall deliver any remaining of the aforesald deposits to
Borrower or the then owner of the Mortgaged Property.

f{E) No interest shall be due on any of said deposits and
all of the aforesaid deposits hereby are pledged, as additional
security for ihe payment of Borrower's Llabilitles (and for such
purpose, Borrower hereby grants to Lender a continuing security
interest therein;., to be applied by Lender for the purposes
hereinabove set forth and shall not be subject to the control of
Borrower; provided, -nowever, that Lender shall not be liable for
failure to pay, whei due, any such Impositions, levies, taxes,
assessments or premiums unlase Borrower, prior to the occurrence oxr
existence of an Event oi-Pefault, shall have requested Lender, in
writing, to pay the same -and delivered to Lender appropriate
evidence of payment or statercsnts therefor.

4.3 (A) All awards now or hereafter made by any public or
quasi-public authority to or for(the benefit of Borrower in any
way, manner or respect affecting, arising from or relating to the
Mortgaged Property, or any portion -hereof, by virtue of an
exercise of the right of eminent domain by such authorlty
{including, but not limitad to, any award for taking of title,
possession or right of access to a public way, or for any change of
grade of streets affecting the Mortgaged *Y:eperty) hereby are
assigned to the Lender as additional security {or the payment of
Borrower's Liabilities (and for such purpose; Borrower hereby
grants to Lender a security interest therein);

(B} Lender shall and hereby is authorized, divaected and
empowered to collect and receive the proceeds of any such awards
from the authorities making the same and to give proper (ruceipts
therefor (in Borrower's name, in Lender’'s name or in both nanes}),
and may, in its sole and absolute discretion, use such proceeds for
any one or more of the following purposes:

(1) to apply the same, or any part thereof, to
Borrower's Liabilities, whether or not then matured and
without affecting the amount or time of subsequent payments
required to be made by Borrower to Lender under the Note;

(11} to use the same, or any part thereof, to
satisfy, perform or discharge any of Borrower's Obligations;

16

£

e

20¢




UNOFFICIAL COPY




I R R

(111) to use the same, or any part thereof, to
replace, repalr or restore any or all of the Mortgaged
Property to a condition satisfactory to Lender, and Lender
must give its prior written approvel to the plans and
specifications for any such repiacement, repair or
restoration; or

(iv} to release the same to Borrower.

{C) Borrower, immediately upon reguest by Lender, shall
make, execute and deliver and/or cause to be made, oxecuted and
delivered to and/or for the benefit of Lender any and all
assignmerts and other instruments sufficient to assign, and cause
the paymept directly to Lender of, all such awards, free and clear
of all Crcumbrances except thoge Encumbrances described 1in
Paragraph 43.201) ahove. Notwithstanding any taking by eminent
domain, alteravion of the grade cf any street or other iniury to or
decrease in wvalue of the Mortgaged Properly by any public or
guasi-public autiiority or corporation, Borrower shall continue to
pay all of Borrowec's-Liabilities, as and when due and pavable,
until any such award or-payment shall have been actually received
by Lender, and any reduction in Borrower's Liabilities resulting
from the application by Lender of such award or payment as herein
set forth shall be deemed (o take effect only on the date of such
receipt. If, prlor to the receipt by Lender of such award or
payment, the Mortgaged Property shall have been sold upon the
exercise of Lender’'s remedies unader this Mortgage, Lender shall
have the right to receive such awazd or payment to the extent of
any deficiency found to be due upor such sale, with the lower of
legal interest or the Default Rate as described in the Note
thereon, whether or not a deficiency /judgment on this Mortgage
ghall have been sought or reccvered or denied, and with the
reasonable attorneys® and paralegals' fees.  costs, expenses and
disbursements incurred by Lender in connecticn 'with the collection
of such award or payment.

5. DEFAULT

5.1 The occurrence or existence of any one or more of the
following events shall constitute an "Event of Default" undsr this

Mortgage:

(1) The fallure of Borrower to pay within five (5) days
of when due cr declared due, any of Borrower's Liabilities.

(1i} Failure of Borrower to promptly, fully and
faithfully to satisf{y, perform, discharge, observe and comply with
each and every of Borrower's Obligations, under this Mortgage.

(iil) The gccurrence of a Sale as defined in
Paragraph 3.3{1lv) hereof without the written consent of Lender.
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(iv) If the Mortgaged Property or any of '
assets are attached, seized, subjegt g; a wrfl of BSfi:?E:BS
warrant, or levied upon or become subiect to any lien or comé
within the pcssession of any receiver, trustee, custodian or
agsignee for the benefit of creditors,

{v} An Event of Default occurs under that certain Note
payable to Lender of even date herewith executed by Southeast Side
Chevrolet Sales Limited Partnership, an Iilinois limited
partnership, in the orlqginal principal amount of $300,000.00.

(vi) If Lender deems ltself reasonably insecure for any
reagon .wiich would have a materially adverse effect on the
financial ~abllity of Borrower or anv Guarantor to repay the
Liabliliitles,

{(viij(Failure of Borrower to remove the underground
storage tanks ancd complete all Remedial Action within the time as
provided in Sectinn 3.3(vi) hereof.

(vili) Failucz of Borrower to keep in effect the Insurance
Policies as provided in Section 3.3(vii) hereof,

{ix) The occurrense or existence of a "Default" or "Event
of Default" as defined in anv cf the Leoan Documents, or a default
or event of default under any cther agreement, instrument, or
document evidencing and/or securino and/or guarantying all or any
portion of the indebtedness secured hereby, which is not cured
within any applicable grace or cure nericds, if any.

5.2 Upon the occurrence or existence of an Event of Default,
Lender, after nctice and demand insofar as required hereby, or by
applicable law, in its sole discretion and.a% its sole election,
without notice of such election, and without rurther demand, may do
any one or mere of the following:

(1) Declare all of Borrower's Liabiliti2s immediately
due and payable and collect the same at once by fcreclosure or
otherwise, without notice of broken covenant or condiviose (and in
case of an Event of Default and the exercise of sucp opticn,
Borrower's Liabilitles shall bear interest at the Default Rzite as
described in the Note from the date of such Event of Default until
paid in full).

(il) Either with or wlthout process of law, forcibly or
otherwise, enter upon and take Immedlate possession of the
Mortgaged Prcoperty, expel and remove any persons, goods or chattels
occupying or located on the Mortgaged Property, receive all Rents,
and issue receipts therefor, manage, control and operate the
Mortgaged Property as fully as Borrower might do if in possession
thereof, including, without limitation, the making of all repairs
and replacements deemed necessary by Lender and tne leasing of the
same, or any part thereof, from time to time, and, after deducting
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all reasonable attorneys' and paralegals' fees and all costs and
expenses incurred In the protection, care, maintenance, management
and operation of the Mortgaged Property, apply the remaining neﬁ
tncome, if any, to Borrower's Liabllitlen or upon any deficloncy
decree entered In any foreclcosure proceeding. At the optlon of
Lender, such entry and taking of possesslion shall be accomplished
elther by actual entry and possession or by written notice served
personally upon or sent by registered mail to the Borrower at the
address of Borrower last appearing on the records of Lender,
Borrower agrees to surrender possession of the Mortgaged Property
to Lender immediately upon the c¢ccurrence of an Event of Default.
If Borrower shall remain in physical possession of the Mortgaged
Property, or any part thereof, after any such Event of Default,
such poss<ssion shall be as a tenant of Lender, and Borrower agrees
to pay to Lunder, or to any recelver appointed as provided below,
after such. zZvent of Default, a reasconable monthly rental for the
Mortgaged Proverty, oxr the part thereof 8o occupied by the
Borrower, to be zpplied as provided above in the flrst sentence of
this SubParagraph; and to be pald in advance on the first day of
each calendar month, and, in default of so doing, Borrower may be
dispossessed by the usual summary proceedings. In the event
Borrower shall so remain in possession of all, or any part of, the
Mortgeged Property, said reasonable monthly rental shall be in
amounts established by Lender 1n its sole discretion. This
covenant shall be effactive lirespective of whether any foreclosure
proceeding shall have been Instituted and frrespective of any

application for, or appointment of, a receiver.

(111) File one or more suits at law or in equity for the
foreclosure of the llen of this Mortgedz and to collect Borrower's
Liabilities. At its option; Lender may fureclose the lien of this
Mortgage upon less than all of the hortgaged Property and
specifically reserves the right to bring future foreclosure actions
with respect to the balance of the Mortgaged Property or portions
thereof. In the event of the commencement ¢f any such suit by
Lender, Lender shall have the right, either befcre-or after sale,
without notice and without requiring bond (notice and bond being
hereby waived), without regard to the solvency or insolvency of
Borrower at the time of application and without regara Locthe then
value of the Mortgaged Property or whether the same is then
occupied, to make application for and obtain the appointment of a
receiver for the Mortgaged Property. Such receiver shall have the
power to ccllect the Rents during the pendency of such suit and, in
cose of a sale and a deficiency, during the full statutory period
of redemption or not, as well as during any further times when
Borrower, except for the intervention of such recelver, would be
entitled to collect the Rents, and shall have all other powers
which may be necessary or usual in such cases for the protection,
possession, control, management and operation of the Mortgaged
Property. The court before which such suit is pending may from
time to time authorize the receiver to apply the net income in his
hands in payment, in whole or in part, of Borrower's Liabilities.
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In case of a sale pursuant to foreclosure, the Premises may be sold
as one parcel.

{iv) Exercise any other remedies or rights permitted or
provided under or by the laws or decisions of the State of Illinois
(including all remedies and rights of a secured party under the
Uniform Commercial Code of the State of Illinois), accruing to a
mortgagee and/or secured party upon a default by a mortgagor and/or
debtor cor otherwise available in equity or under the Loan
Documents.

5.3 Upon the cccurrence or existence of an Event of Dafault
under tils Mortgage, thera will be added to and included as part of
Borrower's Liabllities {(ond allowed in any decree for sale of the
Mortgaged (Property or in any judgment rendered upon this Mortgage
or the Note) the following: the costs, charges, expenses and
attorneys' aid -paralegals' fees and expenses and other fees
gpecified in Paragraph 5.4 below; any and all expenditures which
may be paid or inZurred by or on behalf of Lender f{or appraisers'
fees, documentary and.expert evidence, stenographers' charges,
publlication costs, fees and expenses for examination of title,
title searches, guaranty policies, and similar data and assurances
with respect to the titlie ic the Mortgaged Property; interest at
the Default Rate, as provided in the Note upon a default
thereunder; all prepayment o: ilke premiums, if any, provided for
in the Note; and all other feesg, costs and expenses which Lender
deems necessary to prosecute any remedy it has under this Mortgage,
or to inform bidders at any sale whkich may be had pursuant to its
rights hereunder, of the true condition of title or of the value of
the Mortgaged Property. All such . costs, charges, expenses,
prepayment or like premiums, fees and other expenditures shall be
a part of Borrower's Liabllities, secured by this Mortgage, payable
on demand and, except for the aforesaid interest at the Default
Rate as defined in the Note shall bear interest. at the Default Rate
as defined in the Note from the date of Lendzr'~ payment Lhereof

until repaid to Lender.

5.4 If foreclosure proceedings are instituted ‘upon this
Mort.gage, or if Lender shall be a party to, shall Infe:ivene, or
file any petition, answer, motion or other pleading in ary-suit or
proceeding (bankruptcy or otherwise) relating to this Mortgage, the
Note, the Loan Documents, or Borrower's Liabilities, or if Lender
shall incur or pay any expenses, costs, charges or attorneys' and
paralegals’ fees and expenses by reason of the employment of
counsel for advice with respect to this Mortgage, the Note, the
Loan Documents, or any other of Borrower's Liabilities, and whether
in court proceedings or otherwise, such expenses and all of
Lender's attorneys' and paralegals' fees and expenses shall be part
of Borrower's Liabilities, secured by this Mortgage, payable on
demand and shall bear interest at the Default Rate as defined in
the Note from the date of Lender's payment thereof until repald to

Lender,.
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5.5 The proceeds of any foreclosure sale of the Mortgaged
Property shall be applied and distributed, first, on account of the
fees, charges, costs and axpenses described in Paragraphs 5.3 and
5.4 above, secondly, to the balance of Borrower's Liablllities, and
thirdly, the surplus, {f any, to Borrower.

5.6 IN THE EVENT OF THE COMMENCEMENT OF JUDICIAL PROCEEDINGS
TO FORECLOSE THIS MORTCGAGE, BORROWER, ON BEHALF OF I'TSELF, 1ITS
SUCCESSORS AND ASSIGNS, AND EACH AND EVERY PERSON IT MAY LEGALLY
BIND ACQUIRING ANY INTEREST IN OR TITLE TO THE MORTGAGED PROPERTY
SUBSEQUENT TO THE DATE OF THIS MORTGAGE: ({) DOES HEREBY EXPRESSLY
WAIVE ANY AND ALL RIGHTS OF APPRAISEMENT, VALUATION, STAY,
EXTENSIZON AND (TO THE EXTENT PERMITTED BY LAW) REDEMPTION FROM SALE
UNDER ANY- ORDER OR DECREE OF FORECLOSURE OF THIS MORTGAGE; AND
{ii) DOES (HTREBY AGREE THAT WHEN SALE IS5 HAD UNDER ANY DECREE OF
FORECLOSURE/ QT THIS MORTGAGE, UPON CONFIRMATION OF SUCH SALE, THE
MASTER IN CHANCERY OR OTHER OFFICER MAKING SUCH SALE, OR HIS
SUCCESSOR IN CrFiCE, SHALL BE AND IS AUTHORIZED IMMEDIATELY TO
EXECUTE AND DELIV™R TO PURCHASER AT SUCH SALE A DEED CONVEYING THE
MORTGAGED PROPERTY ) SHOWING THE AMOUNT PAID THEREFOR, OR 1IF
PURCHASED BY THE PERGON IN WHOSE FAVOR THE ORDER OR DECREE IS
ENTERED, THE AMOUNT OF dIYS BID THEREFOR.

5.7 In the event that any provision In this Mortgage shall be
inconsistent with any peosision of the Illinois Mortgage
Foreclosure Law (Chapter 735, &Act 5, Section 15-11C1 et seq.,
Illinols Compiled Statutes) (hereln called the “Act"“) the
provisions of the Act shall take przcedence over the provisions of
this Mortgage, but shall not invalida%e or render unenforceable any
other provision of this Mortgage that cen be construed in a manner
consistent with the Act. If any provisjon of this Mortgage shall
grant to Lender any rights or remedlies upon default of the Borrower
which are more limited than the rights that  would otherwise be
vested in Lender under the Act in the absence of sald provision,
Mortgagee shall be vested with the rights grantzd in the Act to the
full extent permitted by law. Without limiting the generality of
the foregolng, all reasonable expenses incurred Ly Lender to the
extent reimbursable under Section 15-1510 and 15-151% cf the Act,
whether incurred before or after any degree or jougment of
foreclosure, and whether enumerated in this Mortgage, shall be
added to the indebtedness secured by this Mortgage or_ ny the

judgment of foreclosure.

5.8 Borrower shall not and will not apply for or avail itself
of any appralsement, valuation, stay, extensicn or exemption laws,
or any S8So-called "Moratorium Laws," now existing or hereafter
enacted, in order to »revenrt or hinder the enforcement or
foreclosure of this Mortgage, but hereby waives the benefit of such
laws. Borrower for itself and all who may claim through to under
it waives any and all richt to have the property and estates
comprising and premises marshalled upon any foreclosure of the lien
hereof and agrees that any court having jurisdiction to foreclose
such llen may order the premlses sold as an entirety. The Borrower
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acknowledges that the Lransactlon of which this Mortgage is a part
ls a transaction which does not include elther agricultural real
estate (as defined Iln Section 15-1201 of the Act) or reslidential
real estate (as defined in Section 15-1219 of the Act), and to the
full extent permitted by law, hereby voluntarily and knowingly
waives its rights to redemption as allowed under Section 15-1601(b)
of the Act, and to the full extent permitted by law, the benefits
of all present and future valuation, appralsement, homestead,
exemption, stay, redemption and moratorium laws under any state or
federal law.

5.9 Lender shall have the right from time to time to sue for
any sums, whether interest, principal or any other sums requlred to
be paild by or for the account of Borrcwer under the terms of this
Mortgage, (the Note or the Loan Documents, as the same become due
under the Nota. or any other of Borrower's Liabilities, shall be
due and without mrejudice to the right of the Lender thereafter to
bring an action cr foreclosure, or any other action, for an Event
of Default by the 2orrower existing at the time such earlier action

wag commenced.

5.10 No right or remedy of Lender hereunder is exclusive of
any other right or remedy liereunder or now or hereafter existing at
law or in equity, but is cuwaiative and in addition thereto and the
holder of the Note may reccver judgment thereon, issue executlon
therefor, and resort to every othar right or remedy avallable at
law or 1In equity, without first exhausting or atfecting or
impairing the securlty or any right or remedy afforded by this
Mortgage. No delay in exercising,  sr omission to exercise, any
such right or remedy will impair any such right or remedy or will
be construed to be a waiver of an Evept- of Default by Borrower
hereunder, or acquiescence therein, nor will it affect any
subsequent Event of Default hereunder by Eorrower of the same or
different nature. Every such right or remedy may be exercised
independently or concurrently, and when and £0 ‘often as may be
deemed expedient by Lender. No terms or conditions contained in
this Mortgage or the Note may be waivad, altered or changed except
as evidenced in writing signed by Borrower and Lender.

5.11 Lender shall release this Mortgage by proper dipstrumernt
upon payment and discharge of all of Borrower's Liabilities,
including all prepayment or like premiums, if any, provided tor in
the Note and payment of all costs, expenses and fees, including
reasonable attorneys' and paralegals’ fees, incurred by Lender for
the preparation, execution and/or recording of such release.

5.12 Upon occurrence or existence of an Event of Default and E;
following acceleraticn by Lender of the maturity of Borrower's ?:
Liabilities as provided herein, a tender of payaent thereof by &E
Borrower, or any other party, or a payment thereof received upon or 4}
on account of a foreciosure of this Mortgage or Lender's exercise {3
of any of its other rights or remedies under this Mortgage, the gf

Note, the Loan Documents or under any applicable law or in equity

22




UNOFFICIAL COPY




UNOFFICIAL COPY

shall be deamed to be a voluntary prepayment made by Borrower of
the Note and, therefore, such payment must, Lo the extent permitted
by applicable law, include the interest at the Nafault Rato pny&blo
upon an Event of Dofault, contained {n the Notn.

5.13 {A} Any agreements between Borrower and Lender are
expressly limited so that, in no event whatsoever, whether by
reason of dishursement of the proceeds of the loan evidenced by the
Note or otherwise, shall the amount paid or agreed to be paid to
Lender for the use, detention or forbearance of the loan proceeds
to be disbursed exceed the highest lawful rate permissible under
any law which a court of competent jurisdiction may deem applicable

thereto.

«8) If fulfillment of any provision hereln or in the
Note, at tre time performance of such provision becomes due,
involves exceeding such highest lawful rate, then ipso facto, the
obligation to fulfill the same shall be reduced to such highest
lawful rate. If by any circumstance Lender shall ever receive as
interest an amcunt which would exceed such highest lawful rate, the
amount which may be vicemed excessive interest shall be applied to
the principal of Borrowzr's Liabilities and not to interest.

{C) The terms anrd provisions of this Paragraph shall
contrel all other terms and Orovisions contained herein, in the

Note or in the Loan Documents.

5.14 Any failure of Lencer to insist upon the strict
performance by Borrower of any of tlhie terms and provisions of this
Mortgage, the Loan Documents or the tote shall not be deemed to be
a walver of any of the terms and prov!/sions thereof, and Lender,
notwithstanding any such failure, shali nave the right at any time
or times thereafter to insist upon the strict performance by
Borrower of any and all of the terms and provisions thereof to be
perfermed by Borrower., Neither Borrower, nor auy other person now
or nereafter obligated for the payment of the whole or any part of
Borrower's Liabilities, shall be relieved of sugl obligation by
reason of the sale, conveyance or other transfer of lhe Mortgaged
Preperty or the failure of Lender to comply with any request of
Borrower, or of any other person, to take action to foreclose this
Mortgage or otherwise enforce any of the provisions( c¢f this
Mortgaye, the Loan Documents or the Note, or by reason of the
release, regardless of consideracion, of the whcle or any part of
the security held for Borrower's Liabilities, or by reason of any
agreement or stipulation hetween any subseqguent owner or owners of
the Mortgaged Property and Lender extending the time of payment or
modifying the terms thereof without first having obtained the
consent of Borrower or such other person, and, in the latter event,
Borrower, and all such other persons, shall remain liable on
account of Borrower's Liabilities and snall remain liable to make
such payments according to the terms of any such agreement,
extension or modification unless expressly released and discharged
in writing by Lender. Lender, without notice, may release,
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regardless of conslideration, any part of the sgecurity held for
Borrower's Liabilities, without, as to the remainder of the
security therefor, in any way impairing or aifecting the lien of
this Mortgage or the priority of such lien over any subordinate
lien. Lender may resort for the payment of Borrower's Liabilities
to any other security therefor held by the Lender in such order and
manner as Lender may elect.

5,15 Upon and after the occurrence or exlstence of an Event of
Default under this Mortgage, Lender shall not be obligated to
accept any cure or attempted cure by Barrower, excopt Lo the oxtent
required by applicable law or in this Mortgagoe; however, 1f Lender
accepta-such cure, Lender shali not exerclge its rights or remedies
under Parzgraph 5 of this Mortgage unless and until a separate or
additionall Fvent of Default then exists hereunder.

5.16 It (s'understood and agreed that neither the exercise by
Lender of any of its rights or remedies under this Mortgage shall
be deemed to make Lender a "mortgegee-in-possession” or otherwise
responsible or llable) in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment or cperation of all or
any portion thereof, unless and until Lender, in person or by
agent, assumes actual pegsession thereof. The appointment of a
recelver for the Mortgaged Ffrpperty by any court at the request of
Lender or by agreement wirh. Borrower, or the entering Iato
possession of the Mortgaged Pronarty or any part thereof by such
recelver, shall not be deemed to make Lender a
mortgagee-in-possession or otherwis2 responsible or liable in any

manner with respect to the Morlougqed Property oOr the use,

occupancy, enjoyment or operation of‘al) or any portion thereof.

6. ADDITIONAL PROVLISICNS

6.1 Borrower s3hall deliver or cause %o be delivered the
following financial information to Lender:

(a} Mo later than thirty days following the end of each
calendar quarter a current operating statement of income and
expenses for the Mortgaged Property 1n such form and cuntent as
reagonably required by Lender and certified as true and accurate by

a general partner of Beneficlary.

(p} No later than thirty days following the end of each '
calendar year executed annual financial statements of Beneficlary g
prepared by an accountant acceptable to Lender and in accordance g

with generally accepted accounting principals.

rtvg

v

(c) No later than thirty days following the end of each ;
calendar year personal executed financial statements in a fcrm and
content reasonakbiy acceptable to Lender for each Guarantor of

Borrower's Liabilitles.

Z06.L5
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7. MISCELLANEQOUS

7.1 Every provision for notice, demand or roquest rec
this Mortgage, or by appllicable law shall be de;ied fulfgffzﬁlé;
written notlce, demand or request personally served on (or mailed
or sent by natlonwide commercial courier (such as Federal Express)
to, as hereinafter provided} the party entitled thereto or on its
successors or assigns. If malled, such notice, demand or request
shall be made certified or registered mail, and deposited in any
post office station or letter-box, enclosea in a postage pald
envelope addressed to such party at its address get forth below or
to such ~ther address as either party hereto shall direct by like
written potlice and shall be deemed to have been made on the fifth
(5th) dav following posting as aforesaid. If sent by commerclal
courier, suvch notlice, demand or reguest shall be deemed to have
been made ca.ihe first business day after dellivery to the courier,
For the purposes herein, notices shall be sent to Borrower and

Lender as follows:
To Borrower:

c/o SMIS Partners
8628 South Commercial
Chicago, Illircis 60617

a copy to:

Rosenthal and Schani{‘'eld

558 East Monroe

Chicago, Illinois 606032
Attention: William H. Kelliy, Jr.

To Lender:

South Chicago Bank
9200 South Commercial Avenue

Chicago, Illinois 60617
Attention: James Sheehan

& copy to:

Schwartz & Freeman
401 North Michigan Avenue

Suite 1900
chicago, Illinocis 60611

Attention: John T. Duax, Esg.

7.2 All the covenants contained in this Mortgage will run
with the land. Time is of the esserce of this Mortgage and all
provisions herein relatling thereto shall be strictly construed.

and all the provisions hereof, will be

7.3 This Mortgage,
the benefit of the successocrs and

binding upon and inure to
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assiqgns, or heirs and personal representatives, as the ca ¢
e may b
of the Borrower and Lender. ’ ¥ e

7.4 This Mortgage, having been neqotiatead, oxecutod and
delivered In the State cf Illinoias, s8hall be governed as to
validity, interpretation, constructlon, effect and in all other
respects (including the legality of the interest charged under the
Note and described herein), by the laws and decisions of the State
of Iliinois.

7.5 In thls Mortgage, the use of the word "including" shall
not be deemad to limit the generality of the term or clause to
which 4t has reference, whether or not nonlimiting language (such
as “witkovt limlitation," or "but not limited tec," or words of
similar {mport) Is used with reference thereto. The captions and
headings ¢« .<he paragraphs of this Mortgage are for convenience
only and are .1zt to be used to interpret, define or limit the
provisions herecf.

7.6 Wherever (a nower of attorney is conferred upon Lender
hereunder, it is understcod and agreed that such power of attorney
is conferred with full hower of substitution, and Lender may elect
In its sole discretion tolenercise such power itsgelf or to delegate
such power, or any part theracf to one or more sub-agents.

7.7 The pleadings of any statute of limitations as a defense
to any and all obligations secured by this Mortgage is hereby
waived to the fullest extent permiililed by law.

7.8 Any provision of this Mortgeas which is unenforceable in
any state in which this Mortgage may b>-filed or recorded or is
invalid or contrary to the law of such stece., or the inclusion of
which would affect the validity, legality or enforcement of this
Mortgage, shall be of no effect, and in such cace all the remaining
terms and provisions of this Mortgage shall subsist and be fully
effective according to the tenor of this Mortgage, the same as
though no such invalid portion had ever been included herein.

7.9 Nothing herein shali be deemed or construed. wor shall
the exercise by Lender of any of Iits rights, privileges, or
remedies conferred under the Mcrtgage, tne Note or Loan Documents,
to render Lender and Borrower as joint venturers or partners.in any
way with respect to the Mortgaged Property.

7.10 Lender will at all times be free independently to
establish to its satisfaction and in its absolute discretion the
existence or norexistence of any fact or facts, the existence or
nonexistence of which iIs a condition, warranty or covenant of this
Mortgage or in any other Loan Documents.

7.11 Borrawer, in order to induce Lender to accept this
Mortgage and for other good and valuable consideration, the receipt
and sufficiency of which hereby is acknowledged, HEREBY WAIVES TO
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THE EXTENT PERMITTED BY LAW, PERSONAL SERVICE OF

PROQESS UPON BORROWER AND CONSENTS THAT ALL SUCH SERVIC&?BFJggéCgéé
BE MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO BORROWER AT C/0
SMUS PARTNERS, 8628 SOUTH COMMERCIAL, CHICAGO, ILLINOIS 60617 (OR
SUCH OTHER ADDRESS AS BORROWER SHALL SPECIFY BY WRITTEN NOTICE TO
LENDER) AND SERVICE 30 MADE SHALL BE DEEMED TO RE COMPLE'TED UPON
ACTUAL  RECEIPT THEREOF. BORROWER HEREBY CONSENTS T0 THE
JURISDICTION OF ANY STATE CIRCUIT COURT OR FEDERAL CQURT LOCATED
WITHIN THE COUNTY OF COOK, STATE OF ILLINOIS. BORROWER WAIVES
TRIAL BY JURY AND WAIVES ANY OBJECTION WHICH THE BORRGWER MAY HAVE
BASED ON IMPROPER VENUE OR FORUM NON CONVENIENS TO THE CONDUCT OF
ANY PROCZEDING INSTITUTED HEREUNDER AND CONSENTS TO THE GRANTING OF
ggSgTLECRL OR EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY THE

THIS MORTCACGE I8 executed by the undersigned Trustee, not
personally, but¢ 48 Trustee as aforesald; and it is expressly
understood and ayreed by the parties hereto, anything herein to the
contrary notwithstanding, that each and all of the covenants,
undertakings and agreemeiits herein made are made and intended, not
as personal covenants, undertakings and agreements of the Trustee,
named and referred to in sald Agreement, for the purpose of binding
it personally, but this instrument is executed and delivered by
SOUTH CHICAGO BANK, as Trustee, solely in the exercise of the
powers conferred upon it as such Trustee and no personal liability
or personal responsibility is assumed by, or shall at any time be
asserted or enforced against SOUTH CHICAGO BANK, its agents or
employees, on account herecf, or on ) account of any covenant,
undertaking or agreement herein or in {he Note contained, elther
express or implied, all such personal “iiabllity, if any, being
hereby expressly wafved and released by Lenier or holder or holders
of sald Note, and by all persons claiming oy or through or under
sald partles or the holder or holders, owner ¢r owners of the Note
and by every person now or hereafter clalming any right or security
hereunder but nothing herein shall modify or discharge the personal
liability of Beneficiary or any guarantor ¢f Borrower's Obligations
and Borrower's Liabilitles under this Mortgage.

Anything herein contained to the contrary notwithstandaing, it
is understood and agreed that SOUTH CHICAGO BANK, individually,
shall have no obligation to see to the performance or
non-performance of any of the coveriants herein contained and shall
not be personally liable for any action or non-action taken in
violation of any of the covenants herein contained,
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IN WITNESS WHEREOF, SOUTH CHICAGO BANK, not personally, but as
Trustee as aforesald, has caused these presents tc be signed and
its ccrporate seal to be hereunto affixed the day and year first
above written.

50UTH CHICAGO BANK, not
perscnaily, but solely as
Trugten undor Trust Agreement
dated May 26, 1594 and known as
TELSL/N%?DEI 11-2830

BENEFICIARY:

SMUS PARTNERS, an Illlinois
general rtne?ﬁhlp

'_"y: //(_.-—"—"—-/
william J. Sullivan
Ceneral Partner

By: .ééiifi/ ¢¢;¢£Zi;£ﬁf:___~*ﬁ

William ‘i McFarland
General Yastper

By: lﬂlu_—______
Mar}o JA\Mrso
General Partner

4f//ZZ/

Kengeth L. Saf?érd
General Partner

Z06L5vY6
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STATE OF ILLINOCIS }

) 8S.

COUNTY OF COOK )
I, /\/a "‘}]L M“ hz o , 4 Notary Publlc in and
for said County, in the State aforesaid, DO HEREBY CERTIFY, that
Wwillian  Heeftler , of SOUTH CHICAGO  BANK, and
' Tawer hrckanm , who are personally known to me to be
the same persons whose names are subgcribed to the foregoing
tngtrument as such Yite fide~d  apd ﬁlﬁ-aiw frepdesl  regpectively,

appeare¢a-vefore me this day In person and acknowledqed that they
signed axd -delivered the said instrument as thelr own free and
voluntary 2t and as the free and voluntary act of seld Bank, as
Trustee as afocesaid, for the uges and purposes therein set forth;
and the saldﬁghghc Preridestthen and there acknowledged that he, as
custodian of the corporate seal of said Bank, did affix the
corporate seal of susid Bank to said instrument as his own froe and
voluntary act and as the free and voluntary act of sald Bank, as

Trustee as aforesald, for the uses and purposes therein set forth.

GIVEN under my hand (and Notarial Seal this 3lst day of May,

1994.
_/\)M"“‘”) qu

CFFICIAL SEAL Notayfy Public }/'
BAY A T

ROT, S PSS SV 7 ILLREAS
MY CORRUSSIGH £ LCT. 30,1994

My Commisiion Expires:

fo - (3 , 197Y

@<
oa
£
&
~}
w
-
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, Na"‘ g Maial.u , a Notary Public in and for
sald County, in thé State aforesald, DO HEREBY CERTIFY, that
WILLIAM J. SULLIVAN, WILLIAM T. MCFARLAND, MARIO J. URSO AND
KENNETH I.. SAFFORD, peorsonally known to me to be the General
pPartners of SMUS PARTNERS, an Illinois general partnership, are the
persons whose names are subscribed to the attached Morigage and
Securlty  Agreement, appeared before me this day In person and
acknowledoed that they signed and delivered the said instrument as
their fres and voluntary act and as the free and voluntary act of
SMUS PARTNAR3 for the uses and purposes therein set forth.

Witness my hana and seal thls 31st day of May, 1994.

MNave, Moo, 2

I ' li LY
TFFICIAL SEAL Notary Public )/~
HAXCY HAMIO
NOTANTY PLILIC STATE OF HLINUS I My Commission Expires:
HY COTNISSIOR £XP. 0CT. 30.1994
‘ Jo- 3~ 4Y
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EXHIBIT A

SECURED PROMISSORY NOTE

$1,850,000.00 May 31, 1994
Chicage, Illinols

FOR VALUE RECEIVED, the undersigned, SOUTH CHICAGO BANK, not
individvally but as Trustee under a Trust Agreement (the "Trust
Agreement") dated May 25, 1994 and known as Trust No. 11-2830
("Borrover"), hereby promises to pay to the order af South Chicago
Bank, with-its principal office and place ¢f business located at
9200 South Lommercial Avenue, Chicago, Illinols 60617, or any
successor holcer of this Note ("Lender"), at Lendexr's principal
place of business, or guch other place or places as Lender from
time to time may designate in writing, the principal sum of ONE
MILLION EIGHT HUNSRED FIFTY THOUSAND AND NO/100 ($1,850,000.00)
DOLLARS, in lawful munev of the United States of Amerlca, together
with interest at the rate of eight and one-half (8.5%) percent por
annum {the "Interest Rat2") from the date of disbursement hereunder
on the unpaid principal~ balance hereof from time to time
outstanding, and payable in‘nstallments of principal and interest,

as fellows:

{a) Commencing on July 1, 1984 and continuing on the first
day of each month therssiter during the term of this
Note, equal monthly paymente of principal and interest
calculated based upon a fifteen (15) year amortization of
Eighteen Thousand Two Hundréd Seventeen and 68/100
($18,217.68) Dollars; and

(b} A final payment of the full principal balance hereof
together with any remaining accrued javerest on June 1,
1999 (the "Maturity Date"}.

All interest due hereunder shall be computed for the acuual number
of days elapsed on the basis of a year consisting of three hundred

gixty-five (365} days.

Receipt of a check shall not constitute payment hereunder until
such check is fully and finally honored by the bank upon which it
is drawn, and any wire transfer of funds shall not constitute
payment until actually credited to such bank account of Lender as
Lender may from time to time designate. If Lender receives any
payment due hereunder more than five (5) days after the due date
thereof, then, upon Lender's request, all payments thereafter to
become due hereunder shall be made by wire transfer, cashier's or
certified check.

1. Security for Note. The payment of this Note is secured

by all securlity interests, liens, pladges, assignments and
encumbrances concurrently herewith and/or from time to time
hereafter granted by or for Borrower to Lender in connection with
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this Note, including, but not limited to, the liens evidenced by
that certaln Mortgage and Securlty Agreement dated of even date
herewith, encumbering the prcperty and Lmprovements located at 6750
West 95th Street, Oak Lawn, Illinols (the “Premises") executed by
Borrower and SMUS Partners, an 1llinois general partnership
(“Beneficiary"), In favor of Lender to secure payment of the Note
(ghe "Mortgage"), that certain Assignment of Leases and Rents dated
of even date herewith executed by Borrower and Beneficiary (the
"Assignment”), that certain Security Agreement (Aasignment of
Beneflicial Interest} dated of even date herewith executed by
Beneflciary, that certain Guaranty (the "Guaranty") executed by and
among William J. Sullivan, Willlam T. McFarland, Mario J. Urso and
Kenneth L. Safford (collectively, "Guarantors"), that certain
Guaranty of even date herewith executed by Beneficiary, that
certain Environmental Indemnity Agreement dated of even date
executed by deneficiary and Guarantors, and that certain Hold-Back
Agreement of e¢ven date herewith executed by Beneficiary and such
other instruments. documents and agreements evidencing and/or
securing the payméent of this Note as Borrower or any other person
executes and dellvzrs. to Lender now and from time to time
hereafter. (The Notz and Mortgage and all other documents as
described in the preceding sentence shall be collectively referred
to as the "Loan Documents™.) The Premises, and all other property,
rights and assets pledged oz 3jven to secure this Note are herein
referred to as the "Mortgagea “roperty"”. The terms and provisions
of the Mortgage and the Loan Docuwents are incorporated herein by
this reference thereto as is fully set forth herein including but
not limited to the right to accelerate the full amount due
hereunder in the event of a sale as dzfined in the Mortgage or any
further encumbrance of the Mortgaged Picperty.

2, Prepayment. This Note may be prepaid in whole or in part
at any time on or before the Maturity Date witchout penalty. All
partial prepayments of principal shall be appli¢d to the principal
balance in the inverse order of the principxl payments due

hereunder.

3. Acceleration on Default; Waivers, if any payment due
under this Note or any other monies owing from OCoirawer or
Beneficiary to Lender hereunder or under the Lcan Documents is not
paid within five (5) days of when due, cr if Borrower o-herwise
defaults under the terms of this Note or if a default or event of
default occurs under any of the Loan Documents (after the

expiration of any applicable grace or cure periods Specificallyiﬁ

provided for therein) (collectively referred to herein as a
"Default"), then all indebtedness evidenced by this Note, together
with all other monies owing hereunder by Borrower to Lender, will
be due and payable in full. The acceptance by Lender of any
payment, partial or otherwise, made hereunder after the time when
it becomes due as herein set forth will not establish a custom or
constitute a waiver by Lender of any right to enforce prompt
payment therecf or a waiver of any other Default or the same
Default on another occasion. TO THE EXTENT PERMITTED BY APPLICABLE
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LAW, BORROWER HEREBY WAIVES THE APFLICATION OF ANY AND ALL OF ITs

RIGHTS AND POWERS UNDER ALL STATUTES OF LIMITATION AND SIMILAR

STATUTES AND LAWS AS TO THIS NOTE AND ALL PORTIGNS HEREOF. DEMAND,

PRESENTMENT FOR PAYMENT, PROTEST AND (EXCEPT AS OTHERWISE

SPECIFICALLY PROVIDED HEREIN) NOTICE OF NON-PAYMENT AND PROTEST

SSEEB; ARE WAIVED BY BORROWER AND EVERY ENDORSER AND/OR GUARANTOR
OF.

4, Default Rate of Interest. If any payment or other monjes
owing to Lender are not paid when due, or upon the acceleration of
the indebtedness evidenced hereby, then, from the due date of such
amounts . until all accrued, unpaid interest, all prepayment
premiuns. and any other amounts due hereunder or under any of the
Loan Documents are paid or otherwise satisfied in full, all such
amounts and indebtedness shall bear interest at the Default Rate.
As usgsed hersin, the "Default Rate" means twelve and one-half

(12.5%) percent per annum.

5. Fees and Expenses. If Lender employs counsel for advice
with respect to the Lnan Documents to respond to any request of
Borrower, including but-rot limited to, a request for a consent,
waiver, amendment or iaterpretation of the Loan Documents or to
intervene, file a petitlion, answer, motion or other pleading in any
suit or proceeding (bankruptcy or otherwise) relating to the Loan
Documents or the Mortgaged Pioperty, or to attempt Lo collect this
Note or said other menles from, or to enforce the Loan Documents,
against Borrower or any other pariy, then, in any such event, to
the extent permitted by law ali o¢f ‘the reasonable attorneys’' and
paralegals' fees and expenses arising from such services, and all
expenses, costs and charges relating thereto, shall Dbe an
additional liabillty owing hereunder by Lorrower to Lender, payable
on demand and bearing interest at the Defeul: Rate, from the date
of demand until paid in full to Lender and sbhall be secured by the

lien evidenced by the Mortgage.

6. Interest Limitation. All agreements beiween Borrower and
Lender expressly are limited so that in no contingency or event
whatsoever, whether by reason of disbursement of ‘tha. proceeds
hereof or otherwise, shall the amount paid or agreed to're-paid by
Borrower to Lender for the use, detentlon or forbearan<sz of the
amounts to be disbursed hereunder exceed the highest lawiuy rate
of interest permissible under the law which a court of competent
jurisdiction, by a final non-appealable order, determines is
applicable hereto ("Highest Lawful Rate")}, 1If fulfillment of any
pravision herein contained at the time performance of such
provision becomes due involves exceeding the Highest Lawful Rate,
then ipso facto, the obligation to fulfill the same shall be

reduced to such Highest Lawful Rate. If by any circumstance Lender
shall ever recelve as interest an amount which would exceed the
Highest Lawful Rate, the amount which may be deemed excessive
interest shall be applied to the principal and not to interest, or,
i1f such excessive interest exceeds the unpaid principal under this
Note, such excass shall be refunded to Borrower. All interest paid

»
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or agreed Lo be pald to Lender under this Note or any lnstrument
executed In connection with this Note shall, to the extent
permitted by applicable law, be amortized, prorated, allocated, and
spread throughout the full period until payment in full of the
principal (including the period of any renewal or extension of this
Note) so that the interest on this Note for such full period shall
not exceed interest computed at the Highest Lawful Rate. It is
Lender's intention that the performance of any provision herein
never result in any payments due or paid which involve exceading
the Highest Lawful Rate. The terms and provisions of this
Paragraph shall control all other terms and provisions contained
herein, in the Mortgage and in the other Loan Documants. If any
provisiciiof this Note or the application thereof to any party or
circumstance is held invalld or unenforceable, the remainder of
this Note end the application of such provision to other parties or
circumstances 3hall not be affected thereby, the provisions of this
Note being saverakle in any such instance.

7. Waivers: Continued Liability. It is agreed that the
granting to Borrowar, or any other party of an extension or
extensions of time for the payment of any sum or sums due under
thlis Note, the Mortgage or the other Lnan Documents cr for the
performance of any term,-provision, covenant or agreement of this
Note, the Mortgage or the-other Loan Documents, or the taking or
releasing of security or colloleral for the payment of this Note or
the exercising or failure to c¢xexcise of any right or power under
this Note, the Mortgage ar the other Loan Documents, shall not in
any way release or affect the liepitlity of Borrower evidenced by

this Note,

8. Amerdments and Modificationg, This Note may not be
amended or modified, nor shall any revision herecf be effective,
except by an instrument in writing expressing such intention
executed by Lender and directed to Borrower.

. Choice of Law,. This Note shall “pe governed and
controlled as to validity, enforcement, interpretation,
construction, effect and in all other respects, incluvaing, but not
limited to, the legality of the interest charged hereurdér, by the
statutes, laws and decisions of the State of Illinois. Porrower,
in order to induce Lender to accept this Note and for other good
and valuable consideration, the receipt and sufficiency of which
hereby is acknowledged, HEREBY WAIVES TO THE EXTENT PERMITTED BY
LAW, PERSONAL SERVICE OF ANY AND ALL PROCESS UPON BORROWER AND
CONSENTS THAT ALL SUCH SERVICE OF PROCESS BE MADE BY CERTIFIED OR
REGISTERED MAIL DIRECTED TO BORROWER AT C/0 SMUS PARTNERS, 8628
SOUTH COMMERCIAL, CHICAGO, ILLINOIS 60617 (OR SUCH OTHER ADDRESS AS
BORROWER SHALL SPECIFY BY WRITTEN NOTICE TO LENDER) AND SERVICE SO
MADE SHALL BE DEEMED TO BE COMPLETED UPON ACTUAL RECEIPT THEREOQOF.
BORROWER HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE CIRCUIT
COURT OR FEDERAL COURT LOCATED WITHIN THE COUNTY OF COOK, STATE OF
ILLINOIS. BORROWER WAIVES TRIAL BY JURY AND WAIVES ANY OBJECTION
WHICH THE BORROWER MAY HAVE BASED ON IMPROPER VENUE OR
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FORUM NON CONVENIENS TO THE CONDUCT OF ANY PROCEEDING INSTITUTED
HEREUNDER AND CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE
RELIEF AS IS DEEMED APFROPRIATE BY THE COURT.

16, Blinding Effect. Wheorever the term "Borrowar" Is ugod in
this Note, the term shall Include ({unless otherwlse expressly
indicated) all of Borrower's successors, and asslgns, ag the case
may be. This Note shall be bindling upon Borrower and shall lnure
to the benefit of Lender and its successors and assigns.

11, Severability. Any provision of this Note which |is
unenforceable or contrary to applicable law, the inclusion of which
would atffact the validity, legailty or enforcement of this Note,;
shall be 4f no effect, and in such case all the remaining terms and
provisions.of this Note ghall be fully effective, the same as
though no sucn invalid provision had ever been included in this

Note.

THIS SECURED PROMISSORY NOTE IS EXECUTED BY SOUTH CHICAGO
BANK, not personally out as Trustee as aforesald, in the exercise
of the power and authority conferred upon and vested in it as such
Trustee. MNo personal llability shall be asserted or be enforceable
against the undersigned, ul. such liability belng expressly walived
by each taker and holder hererf, but nothing herein contained shall
modify or discharge the persoiii liability assumed by any guarantor

hereof.

IN WITNESS WHEREOF, the undersigned-tas executed and delivered this
Note as of the day and year first acove written,

SOUYE -CHICAGO BAHRK, as Trustee
as aforascid

By:
Ita:

ATTEST:

By:

Its:

e
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EXHIBIT B

LEGAL DESCRIPTION OF THE MORTGAGED PROPERTY

PARCEL 1: THE SOUTH 250 FEET OF LOTS 1 AND 2 IN BLOCK 7, TOGETHER
WITH THE WEST 1/2 OF VACATED RUTHERFORD AVENUE LYING EAST CF AND
ADJOINING LOT 1 AFQRESAID, IN FREDERICK H. BARTLETT'S 95TH STREET
RCRES, A SUBDIVISION OF THE SOUTHWEST 1/4 OF THE SCUTH EAST 1/4 AND
ALSQO THE SOUTH EAST 1/4 OF THE SOUTHREST 1/4 OF SECTICN 6, TOWNSHIP

37 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOX
COUNTY, ILLINOIS.

PARCEL 2: /THE SOUTH 280 FEET OF LOT 2 IN BLOCK & TOGETHER WITH THE
EAST 1/2 OF VACATED RUTHERFORD AVENUE, LYING WEST AND ADJOINING IN
P. H. BARTLEZT S 95TH STREET ACRES, A SUBDIVISICN OF THE SOUTHWEST
1/4 OF THE SOUT, EAST 1/4 AND THE SOUTH EAST 1/4 OF THE SOUTHWEST
1/4 OF SECTION o. TOWNSHIP 37 NORTH, RANGE 13 EAST QF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3: LOT 7 IN FTaN'S RESUBDIVISION OF LOT 1, IN BLOCK 6 IN
FREDERICK H. BARTLETT'S (95'7H STREET ACRES, BEING A SUBDIVISION OF
THE SOUTHWEST 1/4 OF THE SGUTH EAST 1/4 OF SECTION 6 AND THE SOUTH
EAST 1/4 OF THE SQUTHWEST 1/¢ Of SAID SECTION 6, TOWNSHIP 37 NORTH,
RANGE 13 EAST OF THE THIRD P2INCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PERMANENT TAX INDEX NUMBERS: 24-06-420-004-0000
24-06-421-208-0000
24-06~421-031-0000

STREET ADDRESS: 6750 ¥est 95th Screet
Qak Lawn, Illinels
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EXHIBIT C

PERMITTED ENCUMBRANCES

ACCRUED BUT NOT YET DUE AND PAYABLE GENERAL HEAL ESTATE TAXES
FOR 1993 AND SUBSEQUENT YEARS.

GRANT QF FEASEMENT RECORDED JANUARY 18, 1971 A4S DOCUMENT
213739C7 MADE BY ROSALIE RACHUS TO THE VILLAGE OF OAK LAWN,
IT8 SUCCESSORS AND ASSIGNS, GRANTING A PERPETUAL EASEMENT,
RIGHY AND AUTHCRITY TO OWN, CONSTRUCT, RECONSTRUCT, REPAIR,
SERVI{CE, MAINTAIN AND OPERATE A SANITARY SEWER IN, ALONG,
UNDER A#D THROUGH THE EAST 8 FEET OF THE NORTH 109.55 FEET QF
THE SCUTH-280 FEET OF LOT 2 IN BLOCK 6 AFORESAID, TOGETHER
WITH RIGhRT 70O INGRESS AND EGRESS FROM SAID LAND AND ANY OF THE
ADJOINING LANDS FOR THE PURPOSE OF PATROLLING THE LINES AND
SEWERS OR REI'AIRING, RENEWING OR ADDING TO SAME AND FOR DOING
ANMYTHING NECESSHANY- OR USEFUL OR CONVENIENT FOR THE ENJOYMENT
OF SAID EASEMENT. /AFFECTS PARCEL 2)

GRANT OF EASEMENT MADE BY RAY J. FINN AND HELEN ANN FINN TO
THE VILLAGE QF OAK LAWH, A MUNICIPAL CORPOURATION, RECORDLED AS
DOCUMENT 21373914 OVER/ THE NORTH 8 FEET OF THE LAND TO
CONSTRUCT, RECONSTRUCT, REPALR, SERVICE, MAINTAIN AND OPERATE
A SANITARY SEWER, TOGETHER WTITH RIGHT TO INGRESS AND EGRESS TO
AND FROM SAID DESCRIBED LAND.. {AFFECTS PARCEL 3)

COVENANTS AND RESTRICTIONS CONTAINED IN AGREEMENT DATED
MAY 24, 1939 AND RECORDED JUNE 8, 4940 AS DOCUMENT 12495082
PROVIDING THAT NO BUILDINGS SHALL BE ®RECTED OR PLACED UPON
SAID LAND TO BE USED FOR BUSINESS OR COMMERCIAL PURPOSES
EXCEPT UPON THE FRONT 125 FEET OF LOTS HAVING FRONTAGE ON 95TH
STREET OR 68TH STREET. (AFFECTS PARCEL 3

EASEMENT FOR UTILITIES OVER THE NORTH 5 FEET' OF LOT 7 IN
FINN'S RESUBDIVISION OF LOT 1 AFORESAID AS SHOWW{ CN THE PLAT
OF SAID FINN'S RESUBDIVISION RECORDED AS DOCUMENY 14435527.

{AFFECTS PARCEL 3)




