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MORTGAGE: AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage"), made this 6th day of
February, 1995, by and between SOUTH CHICAGO BANK, not individually but as Trustee under
Trust Agreement dated October 18, 1994, and known as Trust Number 11-2852 ("Trustee") whose
address is 9200 S. Commercial Avenue, Chicago, Illinois 60617, and SOUTHEAST PARTNERS,
an Rlinols general partnership (the "Beneficiary") whose address is 8650 S, Commercial Avenue,
Chicago, Nlinois 60617 (Trustee and Beneficiary hercinafter collectively referred to as "Bosrower™)
and SOUTH CHICAGO BANK, 9200 8. Commercial Avenue, Chicago, Hlinols 60617, hereinafter
called the "Lender",

WITNESSETH;

WHEREAS, Trustee has executed and delivered to Lender that certaln Secured Promissory
Note of even date borewith in the criginal principal amount of EIGHT HUNDRED EIGHTY
THOUSAND & NO/1 /8880,000.00) DOLLARS, hearing interest at the rate of nine and onc-half
(9.5%) percent per annura 'vith a maturity date of February 8, 2002, which Note is attached hereto
as Exhibit "A", and the terms of which are hereby incorporated by reference.

NOW, THEREFORE, Borcower, in order to secure to lender the repayment of the
indebtedness evidenced by the Note, fugether with interest, late charges and all other charges, as
provided therein and herein, and the pertormance of the covenants and agreements of Borrower
contained herein, does hereby grant, ba:jain, sell, transfer, assign, convey and confirm and
mortgage unto Lender the property located at 8609, 8641 and 8650 S. Commercial Avenue,
Chicago, Illinois 60617, which property is legaily described in Exhibit "B" attached hereto;
together with all buildings, structures and other in@rovements and chattels now on said land or
that may hereafter be erected or placed thercon, al) 2ievators, motors and machinery; also
together with all mineral, oil and gas rights and interest:;-also together with all shrubbery and
trees now growing or that hereafter inay be planted or grow: thereon; and also together with all
craps and/or produce of any kind now growing or that may oz hereafter growing, grown or
produced upon said land or any part thereof; and also developmor( #ights or credits, air rights,
water, water rights (whether riparian, appropriative or otherwisc. and whether or not
appurtenant) and water stock;

Also together with all plans, permits, certificates of occupancy, trade pames, good will
associated therewith, general intangibles, contract rights and all and singular ways.cisements and
other rights, and all tenements, hereditaments and appurtenances thereunto belooging or in
anywise appertaining, including but not limited to all rights in any abutting public or private
streets and alleys and in any submerged lands adjacent thereto (hereinafter veferred to as the
"Premises");
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And all present and future rents, issues, avails, profits and proceeds (hereinafter referred
to as the "Rents") of or from the Premises, the "Leases" and/or the "Equipment" (both of which
terms are hereinafter defined), howsoever occurring, existing, created or arising;

And all present and future permits, licenses and franchises of or from the Premises
(collectively, the "Licenses"), leases, agreements, tenuncics, licenses and franchises (hereinafter
collectively referred to as the "Leases") of or from the Premises and/or the Equipment or In any
way, manner or respect required, existing, used or useable in connection with the premises and/or
the Equipment or the management, maintenance, operation or business thereof, including, without
limitation, those Licenses and Lenscs issued by any governmental authority, and all deposits of
money as advance rent or for security under any or all of the Leases and all guaranties of lessees’
performane<s vhereunder;

And all prcsont and future judgments, awards of damages and settlements made as a result
or in lieu of any tahiag of the Premiscs, the Equipment and/or the Leases, or any part thereof,
under the power of eriicent domain, or for any damage (whether caused by such taking or
otherwise) thereto;

And all present and futvie machinery, equipment, fixtures (Including but not limited to all
heating, air conditioning, plumbitg, \ighting, communications and elevator fixtures), articles of
personal property and accessions thelecf and rencwals and replacements thercof and substitutions
therefor and other tangible property of evary king and nature whatsoever owned by Borrower, or
in which Borrower has or shall have an interest, now or hercafter located upon the Premises, or
appurtenances thercto, or usable in connection with the present or future operation and occupancy
of the Premises and all bhuilding equipment, mizieclals and supplies of uny nature whatsoever
owned by Borrower,or in which Borrower has or ska have an interest, now or hereafter located
upon the Preinises, or appurtenances thereto, or usabt ia connection with the present or future
operation and occupancy of the Premises (hereinafter coileetively called the "Equipment”) (all of
the immediately above mentioned items of Equipment being deeried to be u part of the Premises,
whether physically attached thercto or not);

And all present and futurc insurance policies in force or cffect itsuring 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 constituting property or interest
in property, whether real or personal, tangible or intangible, which are subject to the priority and
perfection of security interest provisions of the Uniform Commercial Code of lllinois or any similar
and applicable law, statute, code or other governing body of law. In addition, Borrower hereby
grants to Lendcr a continuing security interest in (i) that portion of the Mortgaged Property (as
herein defined) constituting property or interests in property, whether real or personal, tangibie
or intangible, now owned or existing and hereafter acquired and arising, which are subject to the
priority and perfection of security interest provisions of the Uniform Commercial Code of Illinois
or any similar and applicable law, statute, code or other governing body of law; and (ii) the
Equipment and all proceeds thercvof to secure payment of the indebtedness and obligations secured
by this Mertgage. In the event of a foreclosure sale, all property or interests in property, subject
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to the priority and perfection of security interest provisions of the Uniform Commercial Code of
lllincis or any similar and applicable law, statute, code or other governing body of law, may, at
the option of Lender, be sold as a whole, and it shall not be necessary to have present 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 Lender, its successors and assigns, forever;

PROVIDED ALWAYS that upon full payment of the Note secured hereby plus all accrued
but unpaid, interest, or extensions or renewals thereof, in whole or in part, and payment in full
of Borrower:s 1 iabilities (as hereinafter defined) and secured hereby, and Borrower faithfully and
promptly having complied with and performed "Borrower’sObligations" to Lender, then Lender
shall cancel this Mortgage of record and shall surrender this Mortgage without cost to Borrower
except for recordiay charges,

AND THIS INDENTURE FURTHER WITNESSETH:

1.  DEFINITIONS

1.1~ Wherever used in this Miortgage, "Borrower’sLiabilities” means any and all of the
following: (i} the payment of any 2ad 2!l monies, including but not limited to the payment,
when due or declared due, in accordance v/ith the terms of the Note, of the principal sum of the
Note, together with the interest described therein, now and/or hereafter owed or to become owing
by Trustec to Lender under and/or pursuant to tae terms and provislons of the Note; and (i) the
payntent of any and all other debts, claims, obliescéons, demands, monies, liabilities and/or
indebtedness (of any and every kind or nature) now rmad/or herealfter owing, arising, due or
payable from Borrower,whether jointly or severally, to Ler:der under and/or pursuant to the terms
and provisions of this Mortgage or under and pursuant to that tertain Assignment of Rents and
Leases of even date herewith executed by Borrower; that certait Scourity Agreement (Assigniment
of Beneficial Interest) of even date herewith exccuted by Beneliciney; that certain Guaranty
Agreement of even date herewith executed by Wiltiam J, Sullivan” and- Willlam ‘1. McFarland,
("Guarantors”);that certain Guaranty of even date herewith executed by Beneficiary; that certain
Environmental Indemnity Agreement of even date herewith executed by _Beneficlary and
Guarantors; (the Note, this Mortgage, and all documents as previously described i this paragraph
are hercinafter referred to as the "Loan Documents”).

1.2 Whereverused in this Mortgage, "Borrower’sObligatlons” means the prowmpt, full and
faithful performance, discharge, compliance and observance by Borrower of each and every term,
condition, warranty, representation, agreement, undertaking, covenant and provisions to be
performed, discharged, ebserved or complied with by Borrower or any other third party contained
in the Loan Documents,

1.3 Whereverused 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 connectlon with which the term is
used.
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2,CONVEYANCE; COLLATERAL ASSIGNMENT OF PERMITS, LICENSES,
FRANCHISES AND AGREEMENTS; EXECUTION
AND DELIVERY OF DOCUMENTS

2.1  To secure the payment by Borrower of Borrower’s Liabilities and the performance
by Borrower of Borrower’s Obligations, Borrower hereby does grant, give, bargain, confirm,
assign, pledge, set over, transfer, sell, convey, remise, release and otherwise mortgage to Lender,
its successors and assigns, forever, the Mortgaged Property for the purposes and uses set forth in
this Mortgage.

2.2 Borrower, immediately upon request by Lender, at Borrower’s sole expense, will or
will cause 1% be made, executed and delivered to Lender, in form and substance acceptable to
Lender, all "Zocuments" (as hereinafter defined) that Lender is advised are and/or deems
necessary or aporopriate to evidence, document or conclude the transactions described in and/or
contemplated by thss Mortgage, the Note or the Loan Documents or required to perfect or
continue perfected, as valid liens or encumbrances, the liens or encumbrances granted herein or
in the Loan Documents by Borrower to lender upon the Mortgaged Property. As used in this
Paragraph, "Documents” mzans any mortgage, deed of trust or similar instrument, assignment
G+ 1eases, assignment of renis, note, security agreement, financing statements, assignment of
insurance, loss payable clause, mortgage title insurance policy, letters of opinion, waiver letter,
estoppel letter, consent letter, non-vifset letter, insurance certificate, appraisal, survey and any
other similar such agreements, instrurerts or documents,

2.3 Without limiting Lender’s rights and powers hereunder except as herein sct forth,
from and after a Default under the Note and/or an. Event of Default hereunder, Lender shall have
the right, in its sole discretion, to excrcise all rights-of Dorrower under all licenses, franchises and
agreements, and to retain, use and enjoy the same, or 't sell, assign or transfer the same (with
appropriate governmental consents, where necessary) i cornection with the enforcement of its
rights and remedies under this Mortgage. Borrower hereby: irrevocably constitutes and appoints
Lender as its agent to demand, receive and enforce Borrower’s rights with respect to the Licenses,
franchises and agreements, to give appropriate receipts, releases «nd satisfactions for and on
behalf of Borrower and to do any and all acts in the name of Borrower or in the name of Lender
with the same effect as if done by Borrower if this assignment had not nee:i- made. Lender does
not hereby assume any of Borrower’s obligations or duties under or in contiectizi with any of said
licenses, franchises and agreements,

3. COVENANTS, WARRANTIES AND REPRESENTATIONS
3.1  Borrower covenants with and warrants and represents to Lender as follows:

(i) Borrower promptly will pay, or cause to be paid, when duc or declared due,
Borrower’s Liabilities und promptly, fully and faithfully will perform, discharge, observe and
comply with each and every of Borrower's Obligations;

(ii)  Borrowcer now has and hereafter shall maintain 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

4

0201,

‘;l
o Y




UNOFFICIAL COPY




UNOEEICIAL COPY

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 Obligations and to consummate all of the
transactions described in or contemplated by this Mortgage, the Note and the Loan Documents;

(li))  The execution, dclivery and performance by Borrower of and under this
Mortgage, the Note and the Loan Documents does not and will not constitute a violation of any
applicable law and does not and will not conflict with or result in a default or breach of or under
or an acceleration of any obligation arising, existing or created by or under any agreement,
instrument, document, mortgage, deed, trust deed, trust agreement, note, judgment, order, award,
decree or other restriction to which Borrower or any of the Mortgaged Property is or hereafier
shall become a party or by which Borrower or any of the Mortgaged Property is or hercafter shall
become boviid or any law or regulatory provision now or hereafter affecting Borrower or any of
the Mortgased froperty;

(ivy i) of the licenses necessary for the operation of the Mortgaged Property and
fulfiliment of Borrower’sGbligations to complete all improvements to the Mortgaged Property as
provided for in the Loan Agreement are and shail at all times remain in full force and effect.
Borrower has made no previous assignment of the licenses, agreements or franchises, and Borrower
agrees not to further assign or <o otherwise encumber its interest in such licenses, agreements or
franchises during the term of this Mortgage;

(v)  Thereis nolitigatiow, “ction, claim or proceeding pending or threatened which
might, in any way, manner or respect, materiziiy or adversely affect the Mortgaged Property, the
operation of the business thereof, Lender’s licr thereon, the collectability of the Note, the ability
of Borrower to repay the Note or the financial zondition of the Mortgaged Property or the
operation of business thereof;

(vi)  Borrower and the Mortgaged Property rossess and hold and shall maintain
adequate properties, interests in properties, leases, licenses, franchises, rights and governmental
and other permits, certificates, consents and approvals to conduc. and operate and develop the
Mortgaged Property;

(vii)  There does not exist any default or breach of or under any agreement,
instrument or document for borrowed money by which Borrower or the Murtgnged Property is
bound or obligated;

(viii) The location, existence, use and condition of the Premises and the Equipment
are and shall remain in compliance with all applicable laws, rules, ordinances and regulations,
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 possession of and will forever
warrant and defend the Mortgaged Froperty from and against any and ail claims thercon or
thereto of any and all parties; and

(x}  Borrowerwill save and hold Lender harmless of and from any and all damage,
loss, cost and expense, including but not limited to, reasonable attorneys’ and paralegals’ fees,
costs and expenses incurred by reason of or arising from or on account of or in connection with
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any suit or proceeding, threatened, filed and/or pending, in or to which Lender Is or may become
or may have to become a party by reason of or arising from or on account of or In connection with
Borrower’s Liabilities, this Mortgage, the Note or the Loan Documents.

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

() Borrower is lawfully seized, possessed and the owner of and has good and
indefeasible, marketable fee-simple titfe to the Mortgaged Property, free and clear of al libilities,
claims, debts, exceptions, security interests, assessments, charges, impesitions, levies, taxes, liens
and all other types of encumbrances (hercinafter referred to as the "Encombrances”) except the
Encumbrancss of Lender.

(i) ~Electric, gas, sewer, water facilities and any other necessary utiiities are, and
at all times hereaitc: snall be, available in sufficient capacity to service the Mortgaged Property,
and any easements necessary to the furnishing of such utility services have been obtained and duly
recorded; and

(iii)  The procezds of the loan cvidenced by the Note and secured hereby will be
used solely for the purposes specificd in [llinois Compiled Statutes, Chapter 815 ILCS 205/4, and
the principal obligation evidenced by th: Note constitutes a "businesy loan" within the definition
and purvicw of said section.

3.3 Borrowcr covenants with and warrpnts and represents to Lender as follows:

()  Borrower will not change the useov character of or abandon the Mortgaged
Property and at all times hereafter shall keep the Mostr,aged Property in good condition and
vepair and will not commiit or sulfer waste and will make all pzoessary repairs, replacements and
renewals (including the replacement of any items of the Equinmznt) to the Mortgaged Property
50 that the value and operating efficiency thercof shall at all tinies hereafter be maintained and
preserved. Borrowershall not remave any fixture or demolish any builZ::g or improvement located
{n or on the Premises, Borrower shall pay for and compicte, within‘a reasonable time, any
huilding or finprovement at any time in the process of erection upon the Preaiscs as provided for
and in compliance with the Loan Agreement,shall refrain from impairing or iadisishing the value
of the Mortgaged Property and shall make no material alicrations to the Mectynged Property
which in the opinion of Lender diminishes its value, and promptly shall repair, restoze or rebuild
any building or improvement now or hereafter on the Premises which may become damaged or
destroyed. Borrower shall comply with all 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 Property or agree to
or accept the modification, amendment or termination of any lcense or casement affecting the
Mortgaged Property without the prior written consent of Lender, which consent shall not be
unreasonably withheld;

(i)  Borrower promptly shalt pay and discharge, as and when due and payable,

before any penalty attaches, all charges, impositions, levies, assessments and taxes (whether
general, special or otherwise), water charges, sewer service charges and ali other municipal or
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governmental charges, impositions, levies, assessments and taxes of any kind or nature that may
be at any time levied, assessed or imposed upon or against the Mortgaged Property, or any part
thereof, and shall deliver to Lender duplicate receipts evidencing payment thereof at least thirty
(30) days before delinquency; provided, however,that if Borrowerin good faith and by appropriate
legal action shall contest the validity of any such item or the amount thereof, and shall have
established on its books or by deposit of cash with Lender, as Lender may elect, a reserve for the
payment thereof in such amount as Lender may reasonably require, then Borrower shall not be
required to pay the item or to produce the required receipts: (a) while the reserve is maintained,
and (b) so long as the contest operates to prevent collection, including enforcement of any lien
securing payment thereof, is maintained and prosecuted with diligence, and shall not have been
terminated or discontinued adversely to Borrower;

(i} Borrowershall keep the Mortgaged Property free and clear of all encumhrances
(including but not limited to mechanics’ liens and other similar liens or claims for liens; of any
and every kind and roture except those described 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 Decrme or be secured by such an encumbrance; and immediately upon
request by Lender shall delivac 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 (nd ‘acceptable to Lendcr, against loss by reason of such an
encambrance which Borvower may disive to contest, If, in accordance with the terms of this
Mortgage, Lender makes payment of any.s1:ch 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 Movtazed Property is not assumable. Without the
prior written consent of Lender, Borrower shall nci. ot any time or times hereafter, (1) sell
(including any sale or other transfer pursuant to insi2ionent contract for sale or sale under
articles of agreement), grant an option to purchase lease ::ider any master lease, enter into a lepse
for substantially all of the Mortgaged Property, exchange, assign, convey, further encumber,
hypothecate or otherwise transfer the Mortgaged Property and/cv) any part or interest In, the
Mortgaged Property, assign, transfer or encumber the beneficial interzst in any land trust which
holds title to the Mortgaged Property: (2) If Beneficiary is a partnership, issue, sell, convey, assign
or create a seeuriiy interest in or otherwise transfer, pledge or hypothecaie s43 of its partnership
interest or permit any of its existing partners to sell, assign, transfer or convev¢ny share of their
interest in Borrower now owned by any of them; (3) if any generat partner ("GTof Beneficiary
is a corporation, any GP shall sell or issue any shares of its capital stock, or any shereholder of
any GP shall sell or transfer any shares of capital stock of any GP; (4) if Benchiclary Is a
corporation, the sale, assignment or pledge of the majority of outstnnding and issued shares of
Beneficiary after the date hereof; (5) obtain any Joan or incur any obligation of any character
whether direct or indivect, the repayment or performance of which Is secured by a lien on the
Mortgaged Property or any interest therein. Any of the foregoing acts, occurrences or cvents
described in Clauses (1) through (5) shall be deemed to be a "Sale"hereunder and under the Note
and the Loan Documents. Lender may, in its sole und absolute discretion, withhold consent to any
Sale, or condition any such consent upon the payment of a fee, the partial payment of the Note,
an increase in the interest rate, an increase in payments, u shortening of the term of the Note, an
increase in collateral, or all or any of the foregoing requirements, together with any other
requirements it may wish to impose. The foregoing list Is not intended in any way to Nmit the
requirements Lender may impose nov s it intended to imply that Lender Is obligation 1o consent
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(v} Al present and future items of fixtures, equipment, furnishings or other
tangible personal property (whether or not constituting a part of the Mortgaged Property) related
or mecessary to or used or useable in connection with any present or future building or
improvement on the Premises, 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 to any Encumbrance except those Encumbrances described
in Paragraph 3.2(i) abave. 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 Mortgage, any security agreement executed by
Borrower or a financing statement shall be sufficient as a financing statement.

(v1)~_ At all times that there remains any amount due and owing to Lender under
the Note, Borrower shall cause to be maintained, at no cost or expense to Lender, insurance
policies (the "Insurance Policies") in the amount of $1,000,000.00 each on the lives of William J.
Suiiivan and William T. FMicFarfand. Borrower further agrees {o cause to have said Insurance
Policies and all proceeds tirereof assigned and pledged to securc payment in full of ali the
Liabilities, Borrower agrees thet upon the death of either William J. Sullivan or William T.
McFarland, Lender shall have tie right to apply, at Lender’s sole discretion, all proceeds of said
Insurance Policies to reduce, in such proportion as may be determined solely in the discretion of
Lender, the then principal balance ol t1 Note.

3.4  If Borrower, immediately after wiiiten demand from Lender, shall neglect or refuse
io keep the Mortgaged Property in good operating condition and repair or to replace or maintain

the same as herein agreed, to pay the premiuvss Tor the insurance which is required to be
maintained hereunder, to pay and discharge ail Esizambrances as herein agreed or otherwise
defaults in the performance of Borrower;s Obligations, Lerder, at its sole clection, may cause such
repairs or replacements to be made, obtain such insurance, pay such Encumbrances or perform
such Obligations. Any amounts paid by Lender in taking suck action, together with interest
thereon at the Default Rate as deftned in the Note from the date o Lender’s payment thereof until
repaid by Borrower to Lender, shall be due and payable by Berrov:er to lender upon demand,
and, until paid, shall constitute a part of Borrower’s Liabilities seciwed by this Mortgage,
Notwithstanding the foregoing, such advances by lender shall not be deemesi to relieve Borrower
from an Event of Default hereunder or impair any right or remedy conscguedt thereon. The
exercise of the right to take such action shall be optional with Lender and ne! sitigatory upon
Lender, and Lender shall not in any case be liable to Borrower for failure or refusn: to exercise
any such right. In making any payments pursuant to the exercise of any such right; In making
any payments pursuant to the exercise of any such right, Lender may rely upon any bills delivered
to it by Borrower or any such payee and shall not be liable for any failure to make payments in
any amounts other than as set forth in any such bills,

3.5  The Borrower represents and warrants to the best of its knowledge to Lender that
(a) the Borrower has net used any "Hazardous Materials: (as defined below) on, from or affecting
the Mortgaged Property in any manner which violates federal, state or local laws, erdinances,
rules. regulations or policies governing the use, storage, treatment, transportation, manufacture,
rvefinement, handling, production or disposal of Hazardous Material and, to the best of Borrower;s
knowledge, no prior owner of the Mortgaged Property or any existing or prior tenant, or occupant
has used Hazardous Materiais on, from er affecting the Mortgaged Property in any manner which
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knowledge, no prior owner of the Mortgaged Property or any cxisting or prior tenant, or occupant
has used Hazardous Materials on, from or affecting the Mortgaged Property in any manner which
violates federal, state or local laws, ordinances, rules, regulations or policles governing the use,
storage, treatment, trazsportation, manufacture, refinement, handling, production, registration,
reporting or disposal of Hazardous Materials; (b) Borrower has never recelved any notice of any
violations (and is not aware of any existing violations) of federal, state or local laws, ordinances,
rules, regulations or policies governing the use, storage, treatment, trunsportation, manufacture,
refinement, handling, production, registration, reporting or disposal of Hazardous Materinls at
the Mortgaged Property and, to the best of Borrower’s knowledge, there have been no actions
commenced or threatened by any puarty for noncompliance which affects the Mortgaged Property;
(c) Borrowershall keep or cause the Mortgaged Property to be kept free of all underground and/or
above grouns storage tanks except to the extent that such underground and/or above ground
storage tanks de-aot leak on and/or into the Mortgaged Property and are used in compliance with
all applicable feder o), state and locul Yaws and regulations; (d) Borrower shall keep or cause the
Mortgaged Prope:iv«¢2 be kept free of all Hazardous Materials except to the extent that such
Hazardous Materials arz 2tored and/or used in compliance with all applicabie federal, state and
local laws and regulations; and, without limiting the foregoing, Borrower shall not cause or permit
the Mortgaged Property to be v:sed to gencrate, manufacture, refine, transport, treat, store, handie,
dispose of, transfer, produce o7 process Hazardous Materials, except in compliance with all
applicable federal, state and local faws and regulations, nor shall Borrower cause or permit, as
a result of any intentional or unintentioral act or omission on the part of Borrower or any tenant,
subienant or occupant, a releas:, spili, lcak or emission of Hazardous Materinls onto the
Mortgaged Property or onto any other contiguous property; (e) the Borrower shall conduct and
complete all investigations, including a comprchensive environmental audit, studies, sampling and
testing, and all remedial, removal and other (ctions necessary to clean up and remove all
Hazardous Materials on, under, from or affecting *0> Mortgaged Property as required by all
applicable federal, state and local laws, ordinances; :vies, regulations and policies, to the
satisfaction of Lender, and in accordance with the orders and directives of all federal, state and
local governmental authiorities. It the Borrower fails to cond:ct an environmental audit required
by the orders and directives of any of the aforesald governmezinl authorities or required by
Lender,then Lender may at its option and at the expense of Borrowe:',cunduct such environmental
audit,

Subject to the limitations set forth below, Borrower shall defend, indemmify and hold
harmless Lender, its employces, agents, officers and directors, from and ageinst any claims,
demands, penalties, fines, liabilities, scttlements, damages, costs or expenses, inciuding, without
limitation, attorneys’ and consultant’s fees, investigation and laboratory fees, couri costs and
litigation expenses, known or unknown, contingent or otherwise, arising out of or in any way
related to (a) the presence, disposal, release or threatened release of any Hazardous Materials on,
over, under, from or affecting the Mortgaged Property or the soil, water, vegetation, (buildings,
personal property, persons or animals); (b) any personal injury (including wrongful death) or
property damage (real or personal) arising out of or related to such Hazardous Materials on the
Mortgaged Property: (c) any lawsuit or administrative procceding brought or threatencd,
settlement reached or government order relating to such Hazardous Materials with respect to the
Mortgaged Property; and/or (d) any violation of laws, orders, regulations, requirements or
demands of government authorifies, or any policies or requirements of Lender which are based
upon or in any way related to such Hazardous Materials used in the Mortgaged Property; and
(e) the presence ¢ or uader the Premises of underground or above ground storage tanks. The
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indemnity obligations under this paragraph are specifically limited only to the effect that Borrower
shail have no indemnity obligation with respect to any Hazardous Materials introduced to the
Premises or any part of the Premises by Lender, its successors or assigns,

Borrower agrees that in the event this Mortgage is foreclosed or the Borrower tenders a
deed in lieu of foreclosure, Borrower shall deliver the Mortgaged Property to Lender free of any
and all Hazardous Materials which are then required to be vemoved whether over time or
immediately) pursuant to applicable federal, state and focal laws, ordinances, rules or regulations
affecting the Premises,

For purposes of this Mortgage, "Hazardous Materials” includes, without limitation,
petroleum, jetroleum by-products, asbestos, polychlorinated biphenyls, Mammable explosives,
radioactive muierials, gasoline, hazardous materials, hazardous wastes, hazardous or tnxic
substances or eloted materials as defined in the Comprehensive Environmental Response,
Compensation aitd-/aability Act of 1980, as amended (42 U.S.C. Sections 9601, o seq); the
Hazardous Materlals Toansportation Act,as amended (49 U,S,C Sections 6901, ¢t seq.); the Toxic
Substances Control Act, gs-amended (15 U.S.C. Sections 2601, ¢t_seq.); the Federal Insecticide
Fungicide and Rodenticide A, as amended (7 U.S.C. Sections 136, ¢t s¢q)’ the Resource
Conservation and Recovery Act,as smended (16 U.S.C.Sections 3401, et seq.); and all applicable
state and local environmental laws, and the rules, regulations and ordinances ndopted and
publications promulgated pursuant (o.iald Jaws and ordinonces, as any of the foregoing luws,
ordinances, rules and regulations may beurended from time to time, and any other federal, state
or local laws ar ordinances, now or hereatter existing, relating to regulation or control of toxic or
hazardous substances, wastes or materials (2l the foregoing being referred to herein as the
"Environmental Laws"),

The provisions of this Paragraph 3.5 shall be i sadition to any and ail other obligations
and {abilities Borrower may have to Lender under any 44 the Loan Documents, and in common
law, and shall survive (a) the repayment of ail sums duc undcr the Note and the Loan Documents,
(b} the satisfaction of all of the other obligations of Borrowerin (riz Mortgage and under the Loan
Documents, (c) the discharge of this Mortgage, and (d) the foreclasure of this Mortgage or
acceptance of a deed In Heu of foreclosure.

4. TAXES, INSURANCE AND CONDEMNATION

4.1 (A) Borrower,at all times, shall keep and muintain the Mortgaged Freuperty fully
insured (without co-insurance): (i) against loss or damage by, or resulting from, fire and such
other hazards, casmalties and contingencies as Lender, from time to time, may require in
companies, form, amounts and for such periods as is satisfactory to Lender; (i} with flood
insurance whenever required under the National Flood Insurance Program; (Hi) with
comprehensive general public liability tnsurance with combined single limit for bodily Injury or
property damage in an amount acceptable to Lender with respect to any one accident or disaster;
(iv) sprinkler insurance and boiler insurance, if applicable; (v) earthquake Insurance, if
applicable; (vi) loss of rent insurance for not less than six months loss of rent; and (vil) such
other insurance as may be reasonably required by Lender {rom time to time, Aiil such potlcles and
renewals thereof (hereinafter referred to as the "policies”) shall contain standard Lender loss
payable clauses naming Lender as Mortgagee, Lender;s Loss Payee and an Additional Insured, as
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well as a standard waiver of subrogation endorsement and 2 non-contributory standard Lender
clause and shall bhe delivered, as issued, to Lender, with premiums therefor paid in full by
Borrower. All policies shall provide that they are non-cancelable by the insurer without first glving
at least thirty (30) days prior written notice to Lender of any intended cancellation. Borrower will
give immediate written notice to Lender of any loss or damage to the Mortgaged Property caused
by any casualty. In case of policies about to expire, Borrower will deliver 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 Mortgage, or assignment herecof by Lender or transfer
of title to the Mortgaged Property in extinguishment of Borrower’s Liabilitics, all right, title and
interest of Borrower in and to any policies then in force shall pass to the purchaser, grantee or
assigned.

(B)__ra)  Full poweris herchy conferred on Lender: (i) to settle and compromise
all claims under i pelicies; (i) to demand, receive and receipt for all monies becoming due
and/or payable under-a' policies; (iii) to execute, in the name of Borrower or in the name of
Lender, any proof of loss’ rotices or other instruments in conuection with all claims under all
policies; and (iv) to assign alpolicies to any holder of Borrower;s Liabilities or to the grantee
of the Mortgaged Property in the cvent of the foreclosure of this Mortgage or other transfer of title

to the Murtgaged Property.

()  In the event of payment under any of the policies, the proceeds of the
policies shall be paid by the insurer to Lender.and Lender, in its sole and absolute discretion,
may: (i) apply such proceeds, wholly or partiaty, alter deducting all costs of coliection, including

reasonable attorneys’ and paralegals’ fees, either (I toward the alteration, reconstruction, vepair
or restoration of the Mortgaged Property or any poriton thereof, in which event Lender must give
its prior written approval to all plans and specifications for the alteration, reconstruction, repair
or restoration of the Mortgaged Property; or (II) as—a psyment on account of Borrower's
Liabilities (without affecting the amount or time of cach subscauent payment required to be made
hy Borrower to Lender under the Note), whether or not then due @ payable; or (it) deliver the
same to Borrower,

()  Allinsurance proceeds at any time or times hereniter disbursed to or
for the benefit of the Borrower in any way, manner or respect affecting, arising fcom, or relating
to, the Mortgaged Property, or any portion thereof, are hereby assigned to Lender as additional
security for the payment of the Borrower’s Liabilitics (and for such purpose Berrewer hereby
grants to Lender a security tnterest therein). '

4.2 (A) Borrower shall deposit with Lender on the first (ist) day of each month
hereafter until Borrower’s Liabilities are fully paid, a sum equal to one-twelfth (i/12) of () onc
hundred percent (100%) of the total annual impositions, levics, taxes and assessments aristog with
respect to the Mortgaged Properly for the most recent ascertainable tax year, and (i) the total
amount of annual premiums for ull policies required to be obtained and maintained by Borrower
pursuant to this Mortgage with respect to the Mortgaged Property. Subject to the provisions of
this Paragraph, and provided that Borroweris not in defauit in the timely payment of any payment
of principal, tnterest or other monies due or declared due under the Note and is not in default
under the Loan Documents and there is no Event of Default hereunder, Lender shall pay, when
and to whom due and payable under applicable contracts or law, all of the aforesald intpositions,
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levies, taxes, ussessments and premiums, Notwithstanding the foregoing, Lender does not hereby
assume any of Borrower;s obligations under said coutracts or laws to make such payments and
nothing contained herein, in the Note or the Loan Documents, shall require Lender to perform any
such obligations of Borrower except for the making of the aforesaid payments in accordance with
and subject to the abhove specified terms. Upon occurrence or existence of a default under the
Note, the Lvan Documents, or an Event of Default hereunder, Lender shall not be obligated to
make sttich payments, but at its sole election and its sole discretion, may make any or all of such
payments and may also make all such premivm payments as are required to keep the Life
Insurance Policies in full force and effect, Anysuch 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 seruced by this Mortgage.

(B)_  If the deposits required by Paragraph 4.2 are insufficient to pay the
impositions, levies, ta:.0, assessments or premiums for which they are provided, on or before thirty
(30) days before the samme shall become due and payable, Borrowershall deposit with Lender such
additional monies as arenr cessary to pay, in full, such obligations.

(C)  Upon the wecurrence or existence of an Event of Default hereunder, Lender,
at its option and in its sole discreticn, may apply any mionies held pursuant to Sub-Paragraph (A)
above on account of any of Borrower’s Liabilities, in such order or priority as Lender may elect,

(D)  Upon payment in fuit of Borrower’s Liabilitles, Lender shail deliver any
remaining of the aforesaid deposits to Borrower cr the then owner of the Mortgaged Property.

(E)  No interest shall be due on anv ef said deposits, and all of the aforesaid
deposits hereby are pledged as additional security for the payment of Borrower’s Liabilities (and
for such purpose, Borrower hereby grants to Lender a cortiauing 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, however,that Lender shall not be liable {r+ failure to pay, when due, any
such impositions, levies, taxes, assessments or premiums unless Burroser,prior to the occurrence
or existence of an Event of Default, shall have requested Lender, in writing, to pay the same and
delivered to Lender appropriate evidence of payment or statements thec<for.

4.3 (A) Al awards now or hereafter made by any public or quasi-pv’tic autharity te
or fur the benefit of Borrower in any way, manner or respect affecting, arising fror: cr relating to
the Mortgaged Property, or any portion thereof, by virtue of an exercise of the righit of eminent
domain by such authority (including but not limited to any award for taking of titie, possession
or right of access to a public way,or for any change of grade of streets affecting the Mortgaged
Property) hereby are assigned to the Lender as additional security for the payment of Borrower;s
Liabilities (and for such purpose, Borrower hereby grants te Lender a security interest therein);

(B)  Lender shall and hereby s authorized, directed and empowered te collect and
receive the proceeds of any such awards from the authorities making the same and to give proper
receipts therefor (in Borrower'sname, in Lender’s name or in both names), and may, in its sole
and absolute discretion, use such proceeds for any one or more of the foilowing purposes: (i) 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 cequired to be made by Borrower
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to Lender under the Note; (il) to use the same, or any part thereof, to satisfy, perform or
discharge any of Borrower’s Obligations: (lii) to use the same, or any part thereof, to replace,
repair or restore any or all of the Mortgaged Praperty to a condition satisfactory te Lender, und
Lender must give its prior writtien approval to the plans and specifications for any such
veplacement, repair or restoration; or (iv) to release the same to Borrower,

(C)  Borrower, immediately upon request by Lender, shall muke, execute and
deliver and/or cause to be made, executed and delivered to and/or for the benefit of Lender any
and all assignments and other instcuments sufficient to assign, and cavse the payment dirvectly to
Lender of all such awards, free and clear of all Encumbrances except thuse Encusnbrancey
described in Paragraph 3.2(1) above, Notwithstanding any taking by eminent domain, alteration
of the grade oi any street or other injury to or decrease in value of the Mortgaged Property by any
public or quasi-public authority or corporation, Borrower shall continue to pay all of Borrower’s
Liabilities, as uns_when due and payable, until any such award or payment shall have been
actually received by Lender, and any reduction in Borrower;s Liabllities resuiting from the
application by Lendcr eZsuch award or payment as herein set forth shall be deemed to take effect
only on the date of suchr.ceipt. If, prior to the receipt by Lender of such award or payment, the
Mortgaged Property shitl have been sold upon the exercise of Lender's remedies under this
Mortgage, Lender shall have the right to reccive such award or payment to the extent of any
deficiency found to be due upon sach sale, with the lower of legal interest or the Default Rate as
described in the Note thereon, whetteror not a deficlency judgment on this Mortgage shall have
been sought or recovered or denied, and vith the reasonable attorneys’ and paralegals’ fees, costs,
expenses and disbursements incurred by Lender in connection with the collection of such award
or payment,

5 DEFAULT

8.1  The occurrence of cxistence of any one or more of the following events shall
constitute an "Event of Default” under this Mortgage:

(i)  The fatlure of Borrower to pay within five (5) days of when due or declared
duc, any of Borrower’s Liabilities;

(i)  Failure of Borrower to promptly, fully and faithfully <o satisfy, perform,
discharge, observe and comply with each and everyof Borrower’sObligations, undcr this Mortgage;

{ii)  The occurrence of a Sale as defined in Paragraph 3.3(iv) hereof without the
written consent of Lender;

(tv) 1T the Mortgaged Property or any of Borrower’sassets are attached or seized,
subject to a writ of distress or warrant, or levied upon or become subject to any lien or come
within the possession of any receiver, trustee, custodian or assignee for the benefit of creditors;

(v)  If Lender deems itself reasonably insecure for any reason which would have
a materially adverse effect on the financial ability of Borrower or any Guarantor to repay the
Liabilities;
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(vi)  Failure of Borrower te keep in effect the Insurance Policies ay provided in
Section 3.3(vii) hereof;

(vii) The occurrence ¢r existence of a "Default"or "Eventof Default" as defined in
any of the Loan Documents, or a default or Event of Default under any other agreement,
instrument or document evidencing and/or securing and/or guarantying all or any portion of the
indebtedness secured hereby,which is not cured within any applicable grace ar cure periods, if any.

5.2  Upon the occurrence or existence of an Event of Default, Lender, after notice and
demand insofar as required hereby, or by applicable law, in its sole discretion and at its sole
clection, without notice of such election, and without further demand, may do any one or more of
the following.

(i} - Declare all of Borrower’sLiabilities Immediately due and payable and collect
the same at once by fevetlosure or otherwise, without notice of broken covenant or condition (and
in case of an Event of Eelault and the exercise of such option, Borrower's Liabilities shall bear
interest at the Default Rate a5 described in the Note from the date of such Event of Default until
paid in full);

(i)  Either with or without process of law, forcibly or otherwise, enter upon and
take immediate possession of the Moctgesed Property, expel and remove any persons, goods or
chattels occupying or located on the Morizaged Property, receive all Rents, and Issue receipts
therefor, manage, contro} and operate the Mortzaged Property as fully as Borrower might do If In
possession thereof, including, without timitation, the making of all repairs and replacements
deemed necessary by Lender and the leasing of the came, or any part thereof, from time to time,
and, after deducting all reasonable attorneys’ and grealegals’ fees and afl costs and cxpenses
tncurred in the protection, care, malntenance, managrwent and operation of the Mortgaged
Property, apply the remaining net income, if any, to Borvuwer'sLlabllitles or upon any deflciency
decree entered in any foreclosure proceeding. At the option of Leader, such entry and taking of
possession shall be accomplished cither by actual entry and possesion or by written notice served
personally upon or sent by registered mail to the Borrower at tae address of Borrower last
appearing on the records of Lender, Borrower agrees to surrender possession of the Mortgaged
Property to Lender immediately upon the sccurrence of un Event of Detau’s, If Borrower shall
remain in physical possession of the Mortgaged Property, or any part thereof, ofie any such Event
of Default, such possession shali be as a tenant of Lender, and Borrower agrees {0 pay to Lender,
or to any recciver appointed as provided below, alter such Event of Default, a reasonable monthly
rental for the Mortgaged Property, or the part thercof so occupled by the Borrower.tc e applied
as provided above in the first sentence of this SubParagraph, and to be paid in advance on the
first day of each calendar montk, and in default of so doing, Borrower inay be dispossessed by the
usual summary procecdings, In the event Borcower shall so remain in possession of all, ar any
part of, the Mortgaged Property,said reasonable monthly rentad shall be In amounts established
by Lender in its sole discretion. This covenant shall be effective Irrespective of whether any
foreclosure praceeding shall have been instituted and Irrespective of any application fov, or
appointment of, a receiver,

(lil)  File one or more suits at law or in equity for the foreclosure of the len of this
Mortgage and to collect Borrowerr'sLiabilities. At its option, Lender may foreclose the lien of this
Mortgage upon less than all of the Mortgaged Property and specifically reserves the right to bring
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future foreclosure actions with respect to the balance of the Mortgaged Property or portions
thereof. In the event of the commencement of any such suit by Lender, Lender shall have the
right, either before 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 regard to the then value of the Mortgaged Property or whether the same is then
occupied, to make application for and obtain the appointinent of a receiver for the Mortgaged
property. Such receiver shall have the power to collect the Rents during the pendency of such suit
and, in case 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 receiver, 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, managentent and operation of the Mortgaged
Property. Thke court before which such suit is pending may from time to time authorize the
receiver to app'y the net income in his hands in payment, in whole or in part, of Borrower's
Liabilities, In case of a sale pursuant to foreclosure, the Premises may be sold as one parcel,

(iv)  Exezcise any other remedies or rights permitted or provided under or by the
laws or decisions of the State of lllinois (including all remedies and rights of a secured party
under the Uniform Commerciz! Code of the State of lllinois), accruing to a mortgagee and/or
secured party upon a default v 4 mortgagor and/or debtor or otherwise available in equity or
under the Loan Documents.

5.3  Upon the occurrence ur existerice of an Event of Default under this Mortgage, there
will be added to and included as part of Borrowsr’sLiabilities (and allowed in any decree for sale
of the Mortgaged Property or in any judgment vendered upon this Mortgage or the Note) the

follswing: the costs, charges, expenses and attorie; s’ and paralegals’ fees and expenses and other
fees specified in Paragraph 5.4 below; any and all expeiditures which may be paid or incurred by
or on behalf of Lender for appraisers’ fees, documentury and expert evidence, stenographers’
charges, publication costs, fees and expenses for examiaatior of title, title searches, guaranty
policies and similar data and assurances with respect to tie titie to the Mortgaged Property;
interest at the Default Rate, as provided in tiie Note upon a defaw’t thereunder; all prepayment
or like premiums, if any, provided for in the Note; and all other fees, costs and expenses which
Lender deems necessary to prosecnte any remedy it has under this Mortgagie, or to inform bidders
at any sate which may be had pursuant to its rights hereunder, of the true cziditlon of title or of
the value of the Mortgaged Property. All such costs, charges, expenses, tezgnyment or llke
premiums, fees and other expenditures shall be a part of Borrower’s Liabilities, secured by this
Mortgage, payable on demand andl, except for the aforesaid interest at the Default @ate as defined
in the Note, shall bear interest at the Default Rate as defined in the Note from-the date of
Lender’s payment thereof until repaid to Lender,

5.4  If foreclosure proceedings are instituted upon this Mortgage, or if Lender shall be
a party to, shall intervene, or file any petition, answer, motion or other pleading in any suit or
proceeding (bankruptcy or otherwise) refating 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 Liabilitics, 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
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date of Lender's payment thevcof untii vepaid to Lender,

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 cxpenses described in Paragraphs 5.3
and 5.4 above; secondly, ta the balance of Borrower’s Liabilities; and thirdly the surplus, if any,
to Borrower.

5.6 INTHEEVENTOF THE COMMENCEMENT OF JUDICIAL PROCEEDINGS TO
FORECLOSE THIS MORTGAGE,BORROWER,ON BEHALF OF ITSELF, ITS SUCCESSORS
AND ASSIGNS, AND EACHAND EVERYPERSON IT MAYLEGALLYBIND ACQUIRING ANY
INTEREST IN OR TITLE TO THE MORTGAGED PROPERTY SUBSEQUENT TO THE DATE
OF THIS MOXTGAGE: (i) DOES HEREBY EXPRESSLY WAIVEANY AND ALL RIGHTS OF
APPRAISEMENYT, VALUATION STAY,EXTENSION AND (TO THE EXTENT PERMITTED BY
LAW) REDEMPION FROM SALE UNDER ANY ORDER OR DECREE OF FORECLOSURE
OF THIS MORTGACE: AND (ii) DOES HEREBY AGREE THATWHEN SALE IS HAD UNDER
ANYDECREE OF FOR¢'CLOSURE OF THIS MORTGAGE,UPON CONFIRMATION OF SUCH
SALE, THE MASTER IN'CHANCERY OR OTHER OFFICER MAKING SUCH SALE, OR HIS
SUCCESSOR IN OFFICE, SHALL BE AND IS AUTHORIZED IMMEDIATELY TO EXECUTE
AND DELIVER TO PURCHASTX AT SUCH SALE A DEED CONVEYING THE MORTGAGED
PROPERTY, SHOWING THE AMOUNT PAID THEREFOR, OR [F PURCHASED BY THE
PERSON IN WHOSE FAVORTHE OIDER OR DECREE IS ENTERED, THE AMOUNT OF HIS

BID THEREFOR.

5.7 In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure Law (Chapter 73S, Act 5, Section 15-1101 gt seq.,
1iinois Compiled Statutes) (herein called the "Act")¢be arovisions of the Act shall take precedence
over the provisions of this Mortgage hut shall not inveizate or render unenforceable any other
provision of this Mortgage that can be construed in a mxaner consistent with the Act, If any
provision of this Mortgage shall grant to Lender any rights o _remedies upon default of the
Borrower which are more limited than the rights that would otnzrise be vested in Lender under
the Act in the absence of said provision, Mortgagee shall be vesteq *vii% the rights granted in the
Act to the full extent permitted by law, Without limiting the generality of the foregoing, all
reasonable expenses incurred by Lender to the extent reimbursable under 3ection 15-1510 and 15-
1512 of the Act, whether incurred before or after any degree or judgmert o) foreclosure, and
whether enumerated in this Mortgage, shall be added to the indebtedness secured k3 this Mortgage
or by the judgment of foreclosure.

5.8 Borrower shall not and wiil not apply for or avail itself of any appraisement,
valuation, stay, extension or exemption laws, or any so-called "Moratorium Laws",now existing or
hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of 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 right 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 lien may order the premises sold as an entirety. The Borroweracknowledges that
the transaction of which this Mortgage is a part is a transaction which does not include either
agricultural real estate (as defined in Section 15-1201 of the Act) or residential 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
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to the full extent permitted by law, the benefits of all present and future vatuation, appraisement,
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 required to be paid by or for the account of Borrower under the ferms
of this Mortgage, the Note or the Loan Documents, as the same become due under the Note, or
any other of Borrower's Liabilities, shall be due and without prejudice to the right of the Lender
therecafter to bring an action of foreclosure, or any other action, for ap Event of Defauit by the
Borrower existing at the time such earlier action was commenced.

5.10  No right or remedy of Lender hercunder is exclustve of any other right or remedy
hereunder o now or hereafter existing at law or in equity, but is cumulative and in addition
thereto, and th¢ holder of the Note may recover judgment thercon, issue execution therefor, and
resort to every atlier right or remedy avallable at law or in equity, without first exhausting oy
affecting or impairizg the security or any right or remedy afforded by this Mortgage. No delay In
exercising, or omission (o 2xercise any such right or remedy, will impair any such right or remedy
or will hereunder, or acgatoscence therein, nor will it affect any subsequent Event of Default
hercunder by Borrower of the svme or different nature, Every such right or remedy may be
exercised independently or concurrently, and when and so often as may be decmed expedient by
Lender. Ng terms or conditions contained in this Mortgage or the Note may be watved, altered
or changed except as evidenced in weiting signed by Borrower and Lender.

5.11  Lender shall release this Mortgage by proper instrument upon payment and
discharge of all of Borrowet’s Linbilities, including all prepayment or tike premiums, if any,
provided for in the Note and payment of all ‘costs, expenses and fees, including reasonable
attorneys’ and paralegals’ fees, Incurred by Lender ves the preparation, execution and/or recording
of such release.

5.12  Upon occurrence or existensce of an Event of Liefawrit and following acceleration by
Lender of the maturity of Borrower’s Liabilities as provided herdin, o tender of payment thereof
by Borrower,or any other party,or a payment thereof received upor 02 on account of a foreclosure
of this Mortgage or Lender's excrcise of any of its other rights or remnedies under this Mortgage,
the Note, the Loan Documents or under any applicable law or in equity shai! be deemed to be a
voluntary prepayment made by Borrower or the Note und, therefore, such oeyoient musi, to the
extent permitted by applicable law, include the interest at the Default Rate payoinz upon an Event
of N:fault, contained in the Note.

5.13 (A)  Anyagreements between Borrower and Lender are expressly lmited so that
in no event whatsoever, whether by reason of disbursement of the procecds 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 cxceed the highest lawhwl rate
permissible under any law which a court of competent jurisdiction may deem applicable thereto,

(B) I fultillment of any provision herein or in the Note. at the time performance
of such provision hecomes due, involves exceeding such highest Iawful rate, then jpso_fucto, the
obligation to fulfill the same shall be reduced to such highest lawful rate, 1f by any circumstance
Leuader shall ever receive as interest an amount which would exceed such highest lawful rate, the
amount which may be deemed excessive interest shall be applied to the principal of Borrower’s
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' Liabilities and not to interest.

(C)  The terms and provisions of this Paragraph shall control all other terms and
provisions contained herein, in the Note, or in the Loan Documents,

5.14  Anyfailure of Lender to insist upon the strict perfermance by Borrower of any of the
termiis and provisions of this Mort;zage, the Loan Documents or the Note shall not be deemed to
be a waiver of any of the terms and provisions thereof, and Lender, notwithstanding any such
failure, shall have 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 performed by Borrower.
Neither Borrower nor any other person now or hereafter obligated for the payment of the whole
or any part of Borrower’s Liabilitics shall be relieved of such obligation by reason of the sale,
contveyance ov-uther transfer of the Mortgaged Property or the failure of Lender to comply with
any request of Bzrrower,or of any other person, to take action to foreclose this Mortgage, the Loan
Ducuments, or the Note, or by reason of the release, regardless of consideration, of the whole or
any part of the securidy held for Borrower’s Liabilitics, or by reason of any agreement or
stipulation between any subsequent 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 oot person, and, in the latter event, Borrower and all such other
personc shall remain liable to mak: si:ch 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, regardiess of consideration, any part of the security held for
Borrower’s Liabilities, without, as 10 the remainder of the security therefor, in any way impairing
or affecting the lien of this Mortgage or the priorl.y of such lien over any subordinate lien. lender
may resort for the payment of Borrower’s Liabtitles to any other security therefor held by the
Lender in such order and manner a5 Lender may elzet,

5.15 Upon and after the occurrence or existerse of an Event of Default under this
Mortgage, Lender shall not be obligiated to accept any cure o atiempted cure by Borrower, except
to the extent required by applicable law or in this Mortgage; howevar,if Lender accepts such cure,
Lender shall not exercise its rights or remedics under Paragrapi: 5 o7 this Mortgage unless and
until a separate or additional Event of Default then exists hercunde

5.16 It is understood and agreed that neither the exercise by Lender of uny of its rights
or remedies under this Mortgage shall be deemed to make Lender a "mortgages-in-possession” or
otherwise responsible or liable in any manner with respect to the Mortgaged Projesty or the use,

occupancy, enjoyment or operation of alt or any portion thereof, unless and until Lendcr, in person |

or by agent, assumes actual possession thercof. The appointment of a receiver for the Mortgaged
Property by any court at the request of Lender or by agreement with Borrower,or the entering into
possession of the Mortgaged Property or any part thereof by such receiver, shall not be deemed
to make Lender a mortgagee-in-possession or otherwise responsible or liable in any maniier with
respect to the Mortgaged Property or the use, occupancy, enjoyment or operation of all or any
portion thereof,

6.  ADDITIONAL PROVISIONS

6.1  Borrowershall deliver or cause to be delivered the following financial information
to Lender:

18
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(@)  Nolater than thirty days following the end of cach cafendar quarter a current
operating statement of income ani expenses for the Mortgaged Property in such form and content

as reasonably required by Lender and certified as true and accurate by a general partner of
Beneficiary.

(b)  No later than thirty days following the end of each calendar year executed
annual financial statements of Bzneficiary prepared by an accountant acceptable to Lender and
in accordance with generally accepted accounting principals.

(c)  No later than thirty days following the end of each calendar year personal
executed financial statements in a form and content reasonably acceptable to Lender for each
Guarantor of Rorrower’s Liabilities,

7. MISCELLANEQUS

7.1  Every provision for notice, demand or request required in this Mortgage, or by
applicable law shall be deeme fulfilled by written notice, demand or request personally served on
{or mailed or sent by nationwias commercial courier {such as Federal Express) to, (as hereinafter
provided) the party entitled theretd or on its successors or assigns, If mailed, such notice, demand
or request shall be made certified or repistered mail and deposited in any post office station or
letter-box, enclosed in a postage paid envelope addressed to such party at its address set forth
below or to such other address as either party hereto shall direct by like written notice and shall
be deemed to have been made on the fifth (Sth) day following posting as aforesaid. If sent by
commercial courier, such notice, demand or requss# shall be deemed to have been made on the
first business day after delivery to the courier. For-h¢ purposes herein, notices shall be sent to
Borrower and Lender as follows:

To Borrower: With a copy to:
¢/o SOUTHEAST PARTNERS Rosenthal and Schanfie®
8650 S. Commercial Avenue 55 E. Monroe Street
Chicago, IL 60617 Chicago, IL 60617

Attention: William H. Kelly, Jv.

‘10 Lender: With a copy to:
SOUTH CHICAGO BANK Mathias M. Mattern
9200 8. Commercial Avenue 3043 W, 111th Street
Chicago, IL 60617 Chicago, IL 60655

Attention; James T. Shechan
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7.2 All the covenants contained in this Mortgage will run with the land. Time is of the
essence of this Mortgage and all provisions herein relating thereto shall be strictly construed.

7.3 This Mortgage and all the provisions hereof will be binding upon and inure to the
benefit of the successors and assigns, or heirs and personal representatives, as the case may be,
of the Borrower and Lender.

7.4  This Mortgage, having been negotiated, executed and dellvered in the State of
Illinois, shall‘i;e governed as to vulidity, [nterpretation, construction, effect and in all other
respects (incluoiag the legality of the interest charged under the Note and described herein), by
the laws and dectsions of the State of Hlinois.

7.5  In this Mecicage, the use of the word "including” shall not be deemed to Himit the
generality of the term or cisuse to which it has reference, whether or not nonlimiting language
(such as "without limitation” -or "hut not limited to", or words of similar import) is used with
reference thereto. The capticis and headings of the paragraphs of this Mortgage ure for
convenience only and are not to b¢ used to interpret, define or Hmit the provisions hereof,

7.6  Wherever a power of attoinzyis conferred upon Lender hereunder, it is understood
and agreed that such power of attorney is conferred with full power of substitution, and Lender
may elect in its sole discretion to exercise such power itself or to delegate such power, or any part
thereof, to one or more sub-agents.

7.7  The pleadings of any statute of limitations 7s a defense to any and ail obligations
secured by this Mortgage is herehy waived to the fullest-cxtert permitted by law,

7.8  Any provision of this Mortgage which is unenfoirccable in any state in which this
Mortgage may be filed or recorded or is invalid or contrary totbz law of such state, or the
inclusion of which would affect the validity, legality or enforcement of this Mortgage, shall be of
no effect, and in such case all the remaining terms and provisions of this Masrtgage shall subsist
and be fully effective according to the tenor of this Mortgage, the same as thoug’s no such invalid
portion had ever heen included herein.

7.9  Nothing herein shall be deemed or construed, nor shail the exercise by Lender of any
of its rights, privileges, or remedies conferred under the Mortgage, the Note or Loan Decuments,
to render Lender and Borrower as joint venturers or partners in any way with respect to the
Mortgaged Property.

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

-
¥
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7.11 Borrower, in order to induce Lender to accept this Mortgage and for other good and
valuable consideration, the receipt and sufficiency of which heveby 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/O
SOUTHEAST PARTNERS, 8650 S, COMMERCIAL AVENUE, CHICAGO, ILLINOIS 60617
(OR SUCH OTHER ADDRESS AS FORROWER SHALL SPECIFY BY WRITTEN NOTICE TO
LENDER) AND SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED UPON
ACTUAL RECEIPT THEREOF. BORROWER HEREBY CONSENTS TO THE JURISDICTION
OF ANY STA 1S CIRCUIT COURT OR FEDERAL COURT LOCATED WITHIN THE COUNTY
OF COOK, STATE OF ILLINOIS, BORROWER WAIVES TRIAL BY JURY AND WAIVES
ANY OBJECTIO® WHICH THE BORROWER MAY HAVE BASED ON IMPROPER VENUE
OR FORUM NON CoNVENIENS TO THE CONDUCT OF ANY PROCEEDING INSTITUTED
HEREUNDER AND CGMSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE
RELIEF AS IS DEEMED APPROPRIATE BY THE COURT.

THIS MORTGAGE s executed by the undersigned Trustee, not personally, but as Truste¢
as aforesaid; and it Is expressly vaderstood and agreed by the parties hereto, anything herein to
the contrary notwithstanding, that ¢ac’oand all of the covenants, undertakings and agreements
herein made are made and intended. not-o: nersonal covenants, undertakings and agreements of
the Trustee, named and referred to in said Agscement, for the purpose of binding it personally,
but this instrument Is executed and delivered vy SOUTH CHICAGO BANK, as Trustee, solely in
the exercise of the powers conferred upon it as suck Trustee, and no personal Hability or personal
responsibility is assumed by, or skall at any tinie-o2 asserted or enforced against SOUTH
CHICAGO BANK, its agents or employees, on accoun: hereof, or on account of any covenant,
undertaking or agreement herein or in the Note contained, cither express or implied, all such
personal liability, if any, being hercby expressly walved and ezicased by Lender or holder or
holders of said Note, and by all persons claiming by or through o’ nder said parties or the holder
or holders, owner or owners of the Note and by every person now or 2or2after claiming any right
of security hercunder, but nothing herein shall modify or discharge the personal Hability of
Bencficiary or any guarantor of Borrower’s Obligations and Borrower’s winbilities under this
Mortgage.

Anything herein contained to the contrary notwithstanding, it is understood ar: agreed that
SOUTH CHICAGO BANK, individually, shall have no obligation to sce to the performance or
non-performance of any of the covenants herein contained and shall not be personally liable for
any action or non-action taken in violation of any of the covenants hereln contained.
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IN WITNESS WHEREOF, SOUTH CHICAGO BANK, not personaily, but as Trustee as

aforesaid, has caused these presents to be signed and its corporate sea! to be hereunto affixed the
day and year first above written,

SOUTH CHICAGO BANK, not personally, but solely as Trustee
under Trust Agreement dated October 18, 1994 and known as

A
V_f

Its: Vrcr:‘ Pkﬁazbﬁur! ?R.U.ST‘ @FF'(C:E{L

(SEAL)

ATTEST

By: p—%«-otj %M

Its: : G—ﬂg Py _va .

BENEFICIARY:

SOUTHEAST PARTNERS, an Illincts
General Pgrtnership

By: g
WIKLIAM J, SULLIVAN, General Partner

VAP
By: AL .
WILLIAM T. McFARLAND, General Partner

SLOLOLGE
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STATE OF ILLINOIS
) SS.
COUNTYOFCOOK

I, __MATHIASMICHAFL MATTERN ____,a Notary Public in and for said County, in

the State aforesaid, DO HEREBY CERTIFY that _WILLIAMD. HECKLER. Trust Officer _and
JAMES T, SHEEHAN, Vice President of SOUTH CHICAGO BANK, who are personally

known to me to be the same persons whose names are subscribed to the foregoing instrument as
such Trast Officer _and __ Vice President , respectively. appeared before me this day
in person ana 2cknowledged that they signed and delivered the said instrument as their own free
and voluntary gct and as the free and voluntary act of said Bank, as Trustee as aforesaid, for the
uses and purposcs cherein set forth; and that the said __ Vice President  then and there
acknowledged that he, as custodinn of the corporate seal of sald Bank, did affix the corporate seal
of said Bauk to said insirument as his own free and voluntary act and as the free and voluntary
act of said Bank, as Trustee == aforesaid, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this _6th _day of __February , 1995.

Foe bt

NOTARY PUBLIC
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STATE OF ILLINOIS
) 88,
COUNTYOFCOOK

I, __the undersigned , i Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that WILLIAMJ, SULLIVANand WILLIAMT.McFARLAND,
personally krown to me to be the General Partners of SOUTHEAST PARTNERS, an 1llinols
general partnersiip, are the persons whose names are subscribed to the attached Mortgage and
Security Agreemen appeared before me this day in person and acknowledged that they signed and
delivered the said {astvvment as their free and voluntary act and as the free and voluntary act of
SUUTHEAST PARTNEKE for the uses and purposes therein set forth,

WITNESS their hands and seals this _6th  day of _ February  _, 1995,

f(((é(/uu //[415 e ’7 LU

NOTARY PUBLIC

{ "OFFICIAL SEAL"

WILLIAM A, KINDORF, iil
NGTARY PUBLIC STATE OF LLINOIS
MY com» ISSION EXPIRES 2/1/99
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ax SECURED PROMISSORY NOTE EXHIBIT "A"

$880,000.00 February 6, 1998
Chicago, INlinois

FOR VALUE RECEIVED, the undersigned, SOUTH CHICAGO BANK, not individually but as
Trustee under & Trust Agreement (the "Trust Agreement"), dated October 18, 1994 and known
as Trust No, 11-2852, Southeast Partners, an DNlinois General Partnership ("Borrower™ hereby
promises to pay to the order of South Chicago Bank, with its principal office and place of business
located at 9200 South Commercial Avenue, Chicago, Ilinols 60617, or any successor holder of this
Note ("Lender"), at Lender’s principal place of business, or such other place or places as Lender
from time to time may designate in writing, the principal sum of EIGHT HUNDRED EIGHTY
THOUSAND & NO/100 ($880,000.00) DOLLARS, in lawful money of the United States of
America, togrher with interest at the rate of nine and one-half (9.5%) percent per annum (the
"Intercat Rate') 'rom the date of dishursement hereunder on the unpeid principal batance hereof
from time to tima rotstanding, and payable In installments of principal and interest, as follows:

(9}  Commencirg on March 1, 1995 and continuing on the first day of
esch month thireafter during the term of this Note, equal monthly
payments of pripcipul and interest caleulated based upon a seven (7)
year amortization «f Fyurteen Thousand Three Hundred elghty-Two
and 70/100 Dollars (324.382.70) plus real estate taxes and Insurance
escrow; and

A fioal payment of the full priicipal balance hercot together with any
remaining accrued interest on rehruary 1, 2002, (the "Maturity
Date"),

All interest dus hereunder shall be computed for the ae':al number of days elapsed on the basls
of a year consisting of three humdred sixty-five (365) days,

Recelpt of a check shall not constitute payment hereunder umitl siich check Is fully and Mnaily
honored by the bark upon which t is drawn, and any wire transfer of funds shall not constitute
pryment until actually credited to such bank account of Lender as Leniosr may from time to time
designate. If Lender recelves any payment due hereunder more than fiv: (5 days after the due
date thereof, then, upon Lender’s request, all payments therealter to become dr¢ hereunder shall
be made by wire transfer, cashier’s or certified check.

1. Sacurity for Note. The payment of this Note is secured by all security intevests,
Nens, pledges, assignments and encumbrances concurrently herewith and/or from time to time
hereafter granted by or for Borrower to Lender in connection with this Note, including, but not
limited to, accounts recelvable, parts Inventory, and used car inventory, the liens evidenced by that
cetain Mortgage and Security Agreement dated of even date herewlth, encumbering the property
and improvements located at 8609 8, Commercial Avenue, Chicago, Ilinols, 8641 S, Commerclal
Avenue, Chicago, Dilnois, and 8680 S. Commercial Avenue, Chicago, Illinois (the "Premises”)
executed by Borrower and SOUTHEAST PARTNERS, an Illinofs general partnership
("Beneficiary"), in favor of Lender to secure payment of the Note (the "Mortguge"); that certain
Assignment of Leases and Rents dated of even date herewith executed by Borrower and

1
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1

Assignment of Leases and Rents dated of even date herewith executed by Borrower and
Beneficiary (the "Assignment"); that certain Security Agreement (Assignment of Beneficial
Interest) dated of even date herewith executed by Beneficiary; that certain Guaranty (the
"Guaranty") executed by and between William J. Sullivan and William T. McFariand, (collectively
"Guarantors"); that certain Guaranty of even date herewith executed by the Beneficiary: that
certain Environmental Indemnity Agreement dated of even date executed by Beneficiary and
Guarantors; and such other instruments, documents and agreements evidencing and/or securing
the payment of this Note as Borrawer or any other person executes and delivers to Lender now
and from time to time hereafter. (The Note and Mortgage and all ather documents as described
in the preceding sentence shail be collectively referred to as the "Loan Documents”,) The Premises
and all other property, rights and assets pledged or given to secure this Note are herein referred
to as the "Mortgaged Property”. The terms and provisions of the Mortgage and the Loan
Documents pie incorporated herein by this reference thereto as is fuily set forth herein including
but =2 imited <o the right to accelerate the full amount due hereunder in the cvent of a sale as
defined in the (vorigage or any further encumbrance of the Mortgaged Property.

2. Prepaymeni. This Note may be prepaid in whole or in part at any time on or before
the Maturity Date without penalty. All partial prepayments of principai shall be applled to the
principal balance in the inveise srder. of the principal payments due hereunder.

3. r favli Waivers, If any payment due under this note or any
other monies owing from Borrower oz Beneficiary to Lender hereunder or under the Loan
Documents is not paid within flve (5) days ni when due, or if Rorrower otherwise defauits under
the terms of this Note, or if a defauit or event £{ default occurs under any of the Loan Documents
{after the expiration of any applicable grace ur cire periods specifically provided for therein),
{collectively referred to herein is a "Default"), taed all indebtedness evidenced by this Note,
together with all other monies owing hereunder by Barrower to Lender, will be due and payable
in full. The acceptance by lender of any payment, partial or vtherwise, made hereunder after the
time when it becomes due as herein set forth will not estabiisk 2 custom or constitute a waiver by
Lender of any right to enforce prompt payment thereof ar a woiver of any other Default or the

~ same Defauit on another occasion, TO THE EXTENT PERMIT1ED BY APPLICABLE LAW,
BORROWER HEREBY WAIVES THE APPLICATION OF ANY AND ALL OF ITS RIGHTS
AND POWERS UNDER ALL STATUTES OF LIMITATION AND SIVIL..R STATUTES AND
LAWS AS TO THIS NOTE AND ALL PORTIONS HEREOF, DEMAND, PRESENTMENT FOR
PAYMENT, PROTEST AND (EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED
HEREIN) NOTICE OF NON-PAYMENT AND PROTEST HEREBY ARE WAIVED BY
BORROWER AND EVERY ENDORSER AND/OR GUARANTOR HEREOF,

4, Defauit Rage of Interest.  If any payment or other monies 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 acorued, unpaid interest, all prepayment premiums and any other <
amounts due hereunder or under any of the Loan Documents are paid or otherwise satisfled in &
full, ali such amounts and indebtedness shall bear interest at the Default Rate. As used herein, ;}!
the "Default Rate" means fourtesn and one-haif (14.5%) percent per annum. '

5. Fees and Expenses. If Lender employs counsel for advice with respect to the Loan
Documents to respond to any request of Borrower, including but not limited to a request for a
consent, waiver, amendment or interpretation of thu Loaw Documents or to {ntervene, flle a

hi
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.petitinn. answer, motion or other pieading in uny suit or proceeding (hankruptey or otherwise)
relating to the Loan Documents or the Mortgaged Property, or to attempt to collect this Note or
said other monies from, or to enforce the Loan Documents, against Borrower or any other party,
then, in any such event, to the extent permitted by law ail of the reasonable attorneys’ and
paralegals’ fees and expenses arising from such services, and all expenses, costs and charges
relating thereto, shall be an additional liabillty owing hercunder by Borrower to Lender, payabie
on demand and bearing interest at the Default Rate, from the date of demand until paid in Full
to Lender and shall be secured by the lien evidenced by the Mortgage.

6. Interest Limitation.  All agrevments hetween Borrower and Lender expressly are
limited so that in no contingency or event whatsoever, whether by reason of disbursement of the
proceeds hercof or otherwise, shall the amount paid or agreed to be paid by Borrower to lender
for the use, d<iention or forbearance of the amounts to be disbursed hereunder exceed the highest
lawful rate of :n%erest permissible under the lnw which a court of competent jurisdiction, by a final
nen-appealable cryzr, determines is applicable hereto ("Highest Lawful Rate™, If fulffilment of
any provision hereia 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 {o such Highest Loww{ul Rate. If by any circumstance lender shall ever receive as Interest
an amount which would exczed the Highest Lawful Rate, the amount which may be deemed
excessive interest shall be applied to the principal and not to interest, or, if such excessive interest
exceeds the unpaid principal under this Note, such excess shall be refunded to Borrower, All
interest paid or agreed to be paid to Jcnder under this Note or any instrument executed in
connection with this Note shall, to the extznt nermitted by applicable law, be amortized, prorated,
allocated and spread throughout the full piriod until payment in full of the principal (including
the period of any renewa! or extension of this Nut2) so that the interest on this Note for such full
period shall not exceed interest computed at the Eighest Lawful Rate. It is Lender’s intention that
the performance of any provision herein never resuii la any payments due or paid which involve
exceeding the Highest Lawful Rate. The terms and pruvisions of this Paragraph shail control all
other terms and provisions contained herein, in the Mortgage 2ad in the other Loan Documents.
If any provision of this Note or the application thereof to any pariy or circumstance is held invalid

- or unenforceable, the remainder of this Note and the application of such provision to other parties

or circumstances shall not be affected thereby, the provisions of this Nate being severable in any
such instance.

7. Waivers: Continyed Liability. It is agreed that the granting (¢ Borrower or any

other party of an extension or extensions of time for the payment of any sum or sums due under
this Note, the Mortgage or the other Loan Documents or 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 collateral for the payment of this Note or the exercising or failure
to exercise of any right or power under this Note, the Mortgage or the other Loan Documents,
shail not in any way release or affect the liability of Borrower evidenced by this Note.

8. Amendments and Modifications. This Note may not be amended or modified, nor =

shall any revision hercof be effective, except by an instrument in writing expressing such intention
executed by Lender and directed to Borrower.

9. Choice of Law. This Note shall be governed and controlled as to validity,
enforcement, interpretation, construction, effect and in all other respects, including, but not

3
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limited to, the legaiity of the interest charged hereunder, by the statutes, laws and decisions of the
State of lllinois. Borrower, 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/O
WILLIAM CHEVROLET/GEO, INC. AND SOUTHEAST PARTNERS, 8650 S. COMMERCIAL
AVENUE, 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 THEREOF. BORROWER
HEREBY CONSENTS TO THE JURISDICTION OF ANY STATE CIRCUIT COURT OR
FEDERAJ: COURT LOCATED WITHIN THE COUNTY OF COOK, STATE OF ILLINOIS.
BORROWEFR WAIVES TRIAL BY JURY AND WAIVES ANY OBJECTION WHICH THE
BORROWER MAY HAVE BASED ON IMPROPER VENUE OR 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
APPROPRIATE BY T¥.Z COURT.

10. Binding Effect. ‘Wherever the term "Borrower” {s used in this Note, the term
shail include (unless otherwise expressly indicared) all of Borrower’s successors and assigns, as the
case may be. This Note shall be biidfay vpon Borrower and shall inure to the benefit of Lender
and its successors and assigns.

11.  Severabilify. Any provision Gf-ibis Note which Is unenforceable or contrary to
applicable law, the inclusion of which would aifect the vaidity, legality or enforcement of this
Note, shall be of no effect, and in such case all the rimaining terms and provisions of this Note
shall be fully effective, the same as though no such inval'd provision had ever been included in this
Note,

, THIS SECURED PROMISSORY NOTE IS EXECUTED 2V SOUTH CHICAGO BANK,

* not personally but as Trustee as aforesaid, in the exercise of the power and authority conferred
upon and vested in it as such Trustee. No personal llability shall be asserted or be enforceable
against the undersigned, all such liability being expressly waived by each aksr and holder hereof,
but nothing herein contained shall modify or discharge the personal liablitty assumed by any
guarantor hereof.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Note as of the
day and year first above written,

-
»

SOUTH CHICAGO BANK, as Trgstee
as aforesajd, /

o 4
By: : éz“-’«&k%zt/

Its: JCE - Perst .DAIT F oot Oppiers N
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SOUTHEAST PARTNERS, an Biinols
General Partnership

William J. Sullivan, General Partner

By:

Willlam T, McFadand, General Partner

SCMWILLIAME NOTR
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EXHIBIT "B"

(LEGAL DESCRIPTIONS)

PARCEL 1:
LOTS § AND 9 AND 17 THROUGH 23, BOTH INCLUSIVE, IN BLOCK 32 IN THE CIRCUIT
COURT PARTITION OF THE SOUTHEAST 1/4 OF SECTION 31, TOWNSHIP 38 NORTH,
RANGE 1, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT LANDS BELONGING
TO THE SOUTH CHICAGO RAILROAD COMPANY), IN COOK COUNTY, ILLINOIS.

P.T.1.#21-31-4z5-018 and 024 through 030

Commonly knowr as. 8650 S. Commercial Avenue, Chicago, IL 60617

PARCEL 2:

LOTS 10 THROUGH 16, BOTH iNCLUSIVE, IN BLOCK 32 AND LOTS 26 THROUGH 30,
BOTH INCLUSIVE, AND LOTS 34 THIROUGH 38, BOTH INCLUSIVE, IN BLOCK 33, ALL
IN CIRCUIT COURT PARTITION OF TPE SOUTHEAST 1/4 OF SECTION 31, TOWNSHIP
38 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT LAND
BELONGING TO THE SOUTH CHICAGO RAILROAD COMPANY), IN COOK COUNTY,
ILLINOIS.

P.T.1.#21-31-425-019 and 031
#21-31-426-005 through 008 and 010 through 014

Commonly known as: 8650 S. Commercial Avenue, Chicago, i/ 60617

PARCEL 3:
LOTS 31, 32 AND 33, AND ALSO LOTS 39 TO 43, INCLUSIVE, IN BLOCK 33 IN CIRCUIT

COURT PARTITION OF THE SOUTHEAST 1/4 OF SECTION 31, TOWNSH(P 38 NORTH,
RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TC-THE PLAT
THEREOF RECORDED MARCH 4, 1885 IN BOOK 19 OF PLATS, PAGE 70, IN COOK
COUNTY, ILLINOIS.

P.T.1.#21-31-426-004 (covers Lots 39 to 43, inclusive)

Commonly known as: §609-19 S. Commercial Avenue, Chicago, IL 60617

P.T.1.#21-31-426-009 {covers Lots 31, 32 and 33)

Commonly knowz as: 8635-41 S, Commercial Avenue, Chicago, IL 60617
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