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THIS MORTGAGE made as of the J3dhday of July, 1992 by and
between AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not
persconally but solely as Trustae ("Trustse') under a Trust
Agreement dated January 30, 1990 and khown as Trust No. 110316-~01
(*Trust") and H-B VENTURE I LIMITED PARTNERSHIP, an Illinois
limited partnership ("Partnership”}, (the Trust and Partnership
are collectively called "Mortgagor") and MICHIGAN AVENUE NATIONAL
BANK, a national banking association, doing business in Chicago,

Illinois ("Mortgagea"):;
¢ 989 ) . DEPT-D) RECORDING

3467,

. Tebb4é IRAN 5453 07/31/92 14309100
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CO0K COUNTY RECORDER

WHERE22?8, Mortgagor has concurrently herewith axecuted and
delivered to Mortgagee a Mortgage Note bearing even dats herswith
{(*Note") in tie principal sum of NINE HUNDRED SEVENTY FIVE
THOUSAND AND HC,/200 DOLLARS (3597%,000.00) made pavable to
Mortgagee in anr by which Note Mortgagor promises to pay the saild
principal gum an interest thereon at the rate and in
installments as prcvided in the Note, with a final payment of the
balance due on the 2icst day of August, 1997, if not sooner paid,
all of said principal 2uad interest being payable at asuch place as
the holder or holders Of the Note ("Holdara"%"} may, from time ta
time, in writing appoint/ and in the absence of such appointment,
then at the office of Morirajzee, 30 North Michigan Avenus, a923
Chicago, Illinois 60602, “""3{)‘)-3

NOW, THEREFORE, Mortgagor, in consideration of said debt and
to secure the payment of both prircipal and interest, in
accordance with the terms and prcvisiona of the Note and in
accordance with the terms, provisicnsz and limitations of this
Mortgage, and to secure the parformarcn of the covenants and
agreements herein and in the Note conizined, to be performed by
Mortgagor, does by thesa presents MORTGAZE, GRANT, BARGAIN, SELL
and CONVEY unto Mortgagee, its successors 4id assigns, lts estate
in fee simple, forever, in the real astat( situated in the City
of Hanover Park, County of Cook, State of 1)iinois ("Premises")
as more fully described on the attached Exhiii¢. 8, which ia
incorporated herein by this reference and made & part hereof,

TOGETHER with all buildings, improvements, tanamanta,
easements, fixtures and appurtenances thereto partairing or
belonging, and all rents, issues and profits thereof fcr mo long
and during all such times as Mortgagor max be entitleda chareto
(which are pledged primarily and on a parity with sald Cral
Aastate and not secondarily), and including but not limited to
Mortgagor's interest in all ahades, awnings, venetian blinads,
screens, scraen doors, storm dgors and windows, smtovas and
ranges, curtain fixtures, partitlons, attached floor coverling,
now or hareafter therein or thereon and all fixtures, apparatus,
equipment or articles now or hersatfter therein or thereon used to
supply heat, gas, air cooling, alr conditioning, water, light,
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power, sanitation, sprinkler protection, waste ramoval, articles
used or useful in connection with the operation of said
refrigeration (whether single units or centrally controlled) and
ventilation including {(without restricting the foregoing), all
other fixtures, apparatus, equipment, furniture, furnishings, and
articles ugsed or useful in connection with the operation of said
real estate now or hereafter located upon said Premises, it being
understood that the enumeration of any specific articles of
property shall in no way result in or be held to exclude any
items of property not specifically mentioned. All of the land,
estate and property hereinabove described, real, pesrsonal and
mixed, whether affixed or annexed or not (axcept whers otherwise
hereinabove specified) and all rights hereby conveyaed and
mertgaged are intended so to be as a unit and are hereby
understood, agreed and declared to fcrm a part and parcel of the
real estate and to be appropriated to the use of the real estate,
and shal)l for the purposes of this Mortgage be deemed to be real
estate/ard conveyed and mortgaged hereby. As to any of the
property 2foresaid which (notwithstanding the aforesaid
declaratinn and agreement) does not so form a part and parcel of
the real estcote, this Mortgage is hereby deemed to be, as well, a
Security AyrzZement under the Illinois Uniform Commercial Code
("Code") for thrn purpose of creating hereby a security interest
in such properily, which Mortgagor hereby grants to Mortgagee as
Secured Party (i said term is defined in the Code), sscuring
sald indebtedness and chligationa.

Mortgagor reprerents and covenants that it is lawfully
seized of the Premises,/ that the same are unencumbered, and that
it has good right, full power and lawful authority to convey and
mortgage the same, and tla’ it will warrant and forever dsfend
said Premises and the quie’. ird peaceful possassion of the sume,
subject to the rights of tennnts, against the lawful claims of
all persons whomsoever.

TO HAVE AND TO HOLD the Preanizes unte the said Mortgayee,
its successors and assigns, foravei, for the purposes and unss
herein set forth, togethaer with the 'qht to poassaasion of the
FPreamises, subject to the rights of tunarta after the occurrencs
of an Event of Default (as defined in Section 13 hereof).

THIE MORTGAGE X§ QIVEN TO SECURE: {2) payment of the
indebtedness evidenced by the Note (togethar with any and all
amendments or supplements thereto, extensiorr yvhersof and notes
which may be taken in whole or partial renewal, sapstitution or
extension thereof, or, which may evidence any of ithe indebtedneass
secured hereby): (b) payment by Mortgagor to Morigagtea as harxein
provided of all sums expended or advanced by Mort¢rgea pursuant
to any term or provision of this Mortgage; (c) perfoimance of
each and every one of the covenants, conditions and ao:leaments
contained in this Mortgage and the Note; (d) performance of each
and every one of the covenants, conditions and agresmentu
contained in that certain Aassignment of Leases and Rents of oven
date herewith from the Partnership to Mortgagee; and (e)
performance under any other instrument given at any time to
secure the payment of any other indebtedness to the Mortgages.
The foregoing documents, and any other documents evidencing and
securing the loan reflected herain, are referred to collectively
herein as the "Loan Documents",.

IT I8 FURTHER UNDERBTOOD AND AGREED THAT:

Maintepance, Repair and Restoration of Improvements. Payment of
Prior Liens, Etg.

1. Mortgagor shall (a) promptly repair, restore or rebuild
any buildings or improvements now or hereafter on the Premnises
which may become damaged or be destroyed; (b} keep the Premises
in good condition and repair, without waste, and free from
mechanics' liens or other liens or claims for lien not expressly
subordinated to the lian hereocf, except that Mortgagor shall have
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the right to contest in good faith and with rsasonable dAiligence
the validity of any such lien or claim upon furnishing (i) to the
title company which has issued the loan policy of title insurance
to Mortgagee insuring the lien of this Mortgage such security or
indemnity as it may require to issue an endorsement thereto
insuring against losis or damage on account of any such lien: or
{ii) to Mortgagee such other security with respect to such clainms
as may be reasonably acceptable to Mortgagee: (c) pay when due
any indebtedness which may be sescured by a lien or charge on the
Premises on a parity with or superior to the lien hereof, and
upon request, exhibit satisfactory evidence to Mortgagee of the
discharge of such lien; (d) complete within a reasonable time any
building or buildings or any other improvements now or at any
time in the process of construction upon the Premises; (e} comply
with all applicable requirements of law, municipal ordinances or
restrictions of record with respect to tha Premises and the use
and development therecf, including but not limited to those
relatirir to zomning, building, environmental protection, health,
fire and zafety; (f) make no material alterations or structural
changes ¢¢” the Premises except as required by law or municipal
ordinance without the prior written consent of Mortgagee, which
consent shall ot be unreascnably withheld or delayed; (g) suffer
or permit no citange in the general nature of the occupancy of the
Premises, withcut Mortgagee's prior written ccnsent, which
consent shall nct be unreasonably withheld or delaved: (h)
initiate or acquiesce in no 2oning variation or reclasaification,
without Mertgagee's written consent; (i) pay seach item of
indebtedness securea Ly this Mortgage when due according to the
terms hereof or of the Nove; and (j) duly perform and cbasrve all
of the covenants, terms. provisions and agreements herein or in
the Loan Documents on the yrart of Mortgagor to be performed and
observed.

and Agssessments

2. Mortgagor shall pay beiore any penalty or intarest
attaches &ll general taxes, and =ball pay special taxes, special
assessments, water charges, sewer fervice charges, and all other
charges or liens of any nature againsc the Pramises when duas, and
shall furnish to Mortgagee duplicate ‘receaipts of payment
theretfor. If any special assessment is nermitted by applicable
law to be paid in installments, Mortgadacr shall have the right to
pay such assessment in installments, so lorg .as all such
installments are paid prior to the duae data trereof. If
Mortgagor electd to contast such taxes, then to prevent default
hereunder, Mortgagor shall pay them in full under protest, in the
manner provided by statute.

3. Upon the occurrence of an Event of Default, ‘wrtgagor
covenants and agrees to deposit at such place as Mortga/jes may
from time to time in writing appoint, and in the absencr. of such
appeintment, then at the office of Mortgagee in Chicago,
Illinois, a sum equal to one-twelfth (1/12th) of the last total
annual taxes and assesamenta for the last ascertainable yesac
(general and special) on the Prenises, unlesns sald taxes are
based upon assessments which exclude the improvements or any part
thereof now conatructed, or to be constructaed, in which event the
amount of such deposits shall be basad upon Moitgagee's
reasonable estimate as to the amount of taxes and asssssments to
be levied and assessed. Mortgagor, concurrentiy with the first
monthly deposit of taxes required hereunder, will also deposit
with Mortgagee an amount which, togethar with the aggresgate of
the mopthly deposits to be made hereunder shall be sufficlent to
pay in full the total annual taxes and assessments so
ascertainable or so estimated by Mortgagee, as the case may be,
to become due and payable with respect to the Premises for the
current calendar year, as of two months prior to the dus date of
such taxes and assessaments., 8Such depomits are to bs hald without
any allowance for intecrest and ars to be used for the payment of
taxes and assessments {(general and special) on the Premises next
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due and payable when they become due. If the funds so depositsd
are insufficient to pay any such taxes or assessments (general
and special) for any year when the same shall become due and
payable, Mortgagor shall within ten (10) days after receipt of
demand therefor, deposit such additional funds as may bs
necessary to pay such taxes and assessments (general and special)
in full. If the funds so deposited exceed the amount required to
pay such taxes and assessments (general and special) for any
year, the excess shall be applied to the next subseguent deposit
or deposits. Said deposits need not be kept separate and apart
from any other funds of Mortgagee; provided, however, if the Hots
and/or the Mortgage is assigned to a third party, such funds
shall be maintained in a segregated account.

4. Morxtgagor shall keep or cause all buildings and
improvements, fixtures and articles of personal property, if any,
now or_aereafter situated on the Premises insured against loss or
damage by fire, tornado, windstorm and extended coverage perils
and such’ cther hazards as may reasonably be required by
Mortgagee| /dmcluding, without limitation: (a) all-risk fire and
extended ccverage insurance, with vandalism and malicious
mischief endcrsements, for the full repiacement value of the
Premises, with avreed amount endorsement; {b) if there ares
tenants under lcases at the Premises, rent and rental value
insurance for th< same perils described in (a) above payable at a
rate per month baseli upon existing leases; {(c) broad form boiler
and sprinkler leakag< insurance in an amount reasonably
satisfactory to Mortgagce, if and 20 long as the Premises shall
contain a boiler and sprinkler system, respectively; (d) if the
Premises are located in 2 tlood hazarad district, flood insurance
in the maximum amount obtatnvble up to the amount of the
indebtedness hereby securea; and (e} such other insurance as
Mortgagee may from time to tine reasonably reguire, provided the
same is generally reguired in the real estate industry.

Mortgagor alsec shall at all times _maintain comprehensive public
liability, property damage and worker's compensation insurance,
if applicabkle, covering the Premises . and any employees thereof,
with such limits for perscnal injury. cdeath and property damage
as Mortgagee may reascnably require. 211 policies of insurance
to be furnished hereunder shall be with companies with a Best's
rating of A or batter and shall be in form:, amounts and
deductibies reasonably satisfactory to Mortgaree, with Mortgagee
<lauses attached to all such policies in favo o of and in form
satisfactory to Mortgagee, including a provisiun requiring that
the coverage evidenced thereby shall not be teiwinated or
materially modified without thirty (30) days' pr.or written
notice to Mortgagee and shall contain endorsements that ne act or
negligence of the insured or any cccupant and no QGCUpancy or use
of the Premises for purposes more hazardous than pernitiead by the
terms ol the policies will affect the validity or enforcisability
of such policies as against Mortyagee. Mortgagor shall Jdzliver
certificates evidencing ali such reguired insurance, including
additienal coverages and renawals, together with evidenca oy
payment of premiums thereon, to Mortgagee, and in the case of
insurance about to expire, shall deliver renewal csrtificatas not
less than ten (1C) days prior to thelr reaspective dates of

expiration.

Mortgagee's Interest J

5. Upon the occurrence of an Event of a Default in any of
the provisions contained in this Mortgage or in the Note or the
other loan Documants, Mortgagee may at ita option, without being
required to do so, apply any moneys at the time on deposit
pursuant. to any provision of this Mortgage, as any one or mors of
the same may be applicable, on any of Mortgagor's obligationas
herein or in the Note or the other Loan Documents contained, in
such order and manner as Mortgagee may elect. When the
indebtedness secured hareby has bean fully paid, any remaining
deposits shall be paid to Mortgagor or to the then owner or
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owners of the Premises. Such deposits are hereby pledged as
additional security for the indebtedness hereunder and shall be
held to be irrevocably applied by Mortgagee for the purposes for
which made hereunder and shall not be subject to the direction or
control of Mortgagor: provided, however, that Mortgagee shall not
be liable for any failure to apply to the payment of taxes,
assessments or insurance premiums any amount sc deposited unless
Mortgageor, while not in default hereunder, shall have requested
Mortgagee in writing to make application of such funds to the
payment of the particular taxes or assessments or the payment of
the particular insurance premiums as the case may be for payment
of which they were deposited, accompanied by the bills for such
taxes, assessments or insurance premiums. Mortgagee shall not be
liable for any act or omission taken in good faith or pursuant to
the instructions of any party authorized to act on behalf of

Mortgagor.

Adiustyert of Losses with Insurer and Application of Proceeds of

insurance
6. The= Mortgagor shall give the Mortgagee prompt notice of

any damage %o or destruction of the Premises. 1In case of loss,
Mortgagee (. -after entry of decree of foreclosure, purchaser at
the sale, or the decree creditor, as the case may be) is hereby
authorized eitliel (a) to settle and adjust any claim under those
insurance policlLes maintained by Mortgadgor pursuant to Section 4
hereof without consent of Mortgagor, or (b) to allow Mortgagor to
agree with the insuvrence company or companies on the amount to be
paid upon the loss: provided, however, that so long as no Event
of Default has occurrec under the Note, this Mortgage or any of
the other Loan Documents, Mortgagor shall have the right to
settle and adiust any such clailm with the consent of Mortgagee.
Except as otherwise providrid 3n the previous sentence of this
Section 6, such insurance proca2eds may, at the option of
Mortgagee, either be applied in_payment or reduction of the
indebtedness secured hereby, whetler due or not, or be held by
Mortgagee and used to reimburse Hrirtgagor for the cost of the
rebuilding or restoration of buildirgs or improvements on said
Premises. £o long as no Event of Leirult has occurred under the
Note, this Mortgage or any of the otlier . Loan Documeants, Mortgagor
shall have the right (subject to the provisions of thias Section)
to utilize the proceeds to restore or ribuild the Premises. The
buildings and improvements shall be so rescorved or rebuilt as to
be of at least equal value and substantiallv Che same character
as prior to such damage or destruction. If ‘the net proceeds of
insurance are insufficient to so restore or rcbuild the buildings
and improvements, the additional costs to replacs; repair,
rebuild or restore shall be paid by Mortgagor. J3uch proceeds
shall be held by Mortgagee and shall be made available to
Mortgagor, from time to time, upon Mortgagee being firnished with
satisfactory evidence of the estimated cost of completion thereof
and with such architect's certificates, waivers of lier,
contractors! sworn statements and other evidence of cost¢. #nd of
payments as Mortgagee may reasonably require and approve. _ *f the
estimated cost of the work exceeds ten percent (10%) of the
original principal amount of the indebtedness secured hereby,
Mortgagee shall also be furnished with all plans and
specifications for such rebuilding or restoration as the
Mortgagee may reasonably require and approve. No payment made
prior to the final completion of the work shall exceed ninety
percent (90%) of the value of the work performed, from time to
time, and at all times the undisbursed balance of said procesds
remaining in the hands of Mortgagee shall ke at least sufficient
to pay for the cost of completion of the work free and clear of
liens.

In case of loss after foreclosure proceedings have been
instituted, the proceeds of any such lnsurance policy or
policies, if not applied as aforesaid in rebuilding or restoring
the buildings or improvements, shall be applied in payment or
reduction of the indebtedness secured hereby or in payment or
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reduction of the amount dus in accordance with any decres of
roreclosure that may be entered in any such proceadings, and the
balance, if any, shall be paid to the owner of the aguity of
redemption if it shall then be entitled to the same or as the
court may direct. In the case of the fcreclosure of this
Mortgage, the court in its decrese may provide that the
mortgagee's clause attached to each of said insurance policies
may be cancelled and that the decree creditor may cause a new
loss clause to be attached to each of said policies making the
loss thereunder payable to said decree creditor; and any such
foreclosure decree may further provide that in case of one or
more redemptions under said decree, purauant to the statute in
such case made and provided, then, and in eveary auch cassa, each
successive redemptor may cause the preceding loss clause attached
to each insurance policy to be cancelled and a new losa clause to
be attached thereto, making the losa thereunder payable to such
redemptcex. In the event of foreclosure sale, Mortgagee is hereby
authoricel, without the consent of Mortgagor, to assign any and
all insurznce policies to the purchaser at the sale, or to take
such other steps as Mortgagee may deem advisable, to cause the
interest of ‘such purchaser to be protected by any of the sailad
insurance policies.

7. If, by ‘tlie laws of the United States of America, or of
any state or policical subdivision having jurisdiction over
Mortgagor, any tax s due or becomes due in respect of the
issuance of the Note or recording of this Mortgage, Mortgagor
covenznts and agraes to piy such tax in the manner required by
any such law. Mortgagor. fuarther covenants to hold harmless and
agrees to indemnify Mortgacee, its successors or assigns, against
any liakility incurred by reazson of the imposition of any tax on
the issuance of the Note or rocording of this Mortgage.

e

8. Mortgagor hereby agrees tinat no liabllity shall be

asserted or enforced against Mortgzoee in the lawful exercise of
the rights and powers granted to Mortoagee in this Mortgage, and
Mortgagor hereby expressly walves and r»eleases any such
liability. Except for the gross neglicernice or wilfull misconduct
of Mortgagee, Mortgagor shall indemnify and save Mortgagee
harmless from and against any and all liab’lities, obligations,
losses, damages, claims, costs and expensev (’ncluding reasonabla
attorneys' fees and court costs) of whatever (ind or nature which
may be imposed on, incurred by or asserted agoirct Mortgagee at
any time by any third party which relate to or alise from: the
making of the lecan evidenced by the Note and secureld by this
Mortgage; any suit or proceeding (including probate and
bankruptcy proceedingsi), or the threat thereof, in or to which
Mortgagee may or does become a party, either as plainti/f or as a
defendant, by reason of this Mortgage or for the purpos:z of
protacting the lien of this Mortgage; the offer for sale (- sale
of all or any portion of the Premises; and/or the ownershin,
leasing, use, operation or maintenance of the Premises. All
costs provided for herein and paid for by Mortgagee shall be so
much additional indebtedness secured hereby and shall become
immediately due and payable without notice and with interest at
the Default Rate (as defined in Section 29 hereof).

a slons

9. If the payment of the debt secured hereby or any part
therecof be extended or varied or if any part of the security
granted to secure such indebtedness be released, all persons now
or at any time hereafter liable therefor, or interested in the
Premises, or having an interest in Mortgagor or in the
beneficlary of Mortgagor, shall be held to assent to such
extension, variation or release, and their liability and the lien
and all provisions hereof shall continue in full force, the right
of recourse against all such persons being expressly reserved by
Mortgagee, notwithstanding such extension, variation or releaase.

6
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Any person, firm or corporation taking a junior mortgage or
other lien upon the Premises or any interest therein, shall take
the sald lien subject to the rights of the Mortgagees to amend,
modify and supplement this Mortgage, or the Note and to extend
the maturity of tha debt gecured hereby, in each and avery case
without obtaining the consent of the holder of such junior lien
and without the lien of this Mortgage losing its priority cver
the rights of any such junior lien. Nothing in this Section
contained shall be construed as waiving any provisions contained
herein which provides, amony other things, that it ahall
constitute an Event of Default if the Pramises are sold, conveyesd
or encumbered.

Lion

10. 1In the event of the enactment after this date of any
laws of the state in which the Premises are located deducting
from the value of land any lien therecon ba for the purpose of
taxatica, or lmposing upon Mortgages the payment of the whole or
any part ~f the taxes or assessments cr charges or liens herein
required ts be paid by Mortgagor, or changing in any way the laws
relating Lo “he taxation of meortgages or debts sacured by
mortgages c; _che Mortgagee's interest in the Premises, or the
manner of collection of taxes, 30 as to affact this Mortgage or
the debt secured lhereby or the holders thereof, then, and in any
such event, Mortgugor, upon demand by Mortgageea, shall pay such
taxes or assessn<its, or reimburse Mortgagee therefor; provided,
however, that if in the opinlon of counsel for Mortgagee (a) it
might be unlawful to ~equire Mertgagor to make such payment or
(b) the making of such payment might result in the imposition of
interest beyond the maximum amount permitted by law, then and in
such event, Mortgagee may elect, by notice in writing given to
Mortgagor, to declare all ¢z the indebtedness securod heresby to
be and become due and payable ninety (90) days from the giving of
such notice,

Mortgagee's Performance of Default=d Acts and Expenses Incurred
t

J1. Upon the occurrence of an Fvent of Default, Mortgagee
may, but need not, make any payment cr perform any act required
herein or in the Note or any of the otprer Loan Documents required
of Mortgagor in any form and manner deercua expedient, and may,
but need not, make full or partial payments of principal or
interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other pi’cr lien or title or
claim thereof, or redeem from any tax sale or irrfelture
affecting the Premises or consent to any tax oy sgassment or
cure any default of Mortgagor in any lease of th« Premises. Upon
the coccurrence of an Event of Default, Mortgagee nmay, but shall
not be required to, complete construction, furnishino and
equipping of any buildings or other improvements now or 2t any
time hereafter on the Premizes, and rent, operate and murige the
Premises and such buildings and improvements and pay ope¢ruating
costs and expenses, including management fees, of evary k/ind and
nature in connection therewith, so that the Premises and such
buildings and improvements shall be operational and usable tor
their intended purposes. All monies paid for any of the purposes
herein authorized and all expenses paid or incurred in connection
therewith, including reasonable attorneys' fess, and any other
monies advanced by Mortgagee in regard to any tax referred to in
Section 7 above or to protect the Premises or the lien hereof,
shall be so0 much additional indebtedness aecured hereby, and
shall become immediately due and payable without notice and with
interest thereon at the Default Rate. In addition to the
foregeoing, any costs, expenses and fees, including attorneys'
fees, incurred by Mortgagee in connection with (a) sustaining the
lien of this Mortgage or its priority, (b) protecting and
enforcing any of Mortgagee's rights hereunder, (c) recovering any
indebtedness secured hereby, (d) any litigation or proceedings
affecting repayment of the Note, this Mortgage, the Premises or
any guarantor or co~maker of the Note or thia Mortgage, including
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without limitation, bankruptcy and probate procesedings, or (e)
preparing for the commencement, defense or participation in any
threatened litigation or proceedings, shall be so much additional
indebtedness secured hereby, and shall become immediatsly due and
payable without notice and with interest therecn at the Default
Rate. The interest accruing under this Sectiocn shall be
immediately due and payable by Mortgagor to Mortgagee, and shall
be additional indebtedness evidenced by the Note and secured by
this Mortgage. Inaction of Mortgagee shall never be considered
as a waiver of any right accruing to it on account of any default
on the part of Mortgagor. Should the proceeds of the Note or any
part therecof, or any amount paid out or advanced by Mortgages
hereunder, or pursuant to any agreament executsd by Mortgagor in
connection with the lcan evidenced by the Note, be used directly
or indirectly to pay off, discharge or satlafy, in whole or in
part, any lien or encumbrance upon the Premises or any part
thereof, then as additional security hereunder, Mortyagese shall
be subrigated to any and all liens and equitiuvs, owned or claimed
by any owrner or holder of said outstanding liens, charges and
indebtediness, howaver remote, regardless of whether said liens,
charges an® :indebtadrness are acguired by assignment or have been
released of record by the holder thereof upon payment.
Notwithstanding .anything contained herein to the contrary, in no
event shall thr jndebtedness secured by this Mortgage exceed an
amount equal to (TWO MILLION AND NO/100 DOLLARS ($2,000,000.00).

Mortgagee's Reliance on Tax Bills and Claims for Liens

12. Mortgagee 30 making any payment hereby authorized: ({a)
relating to taxes and 2assssments, may do so according to any
bill, statement or estimate procured from the appropriate public
office without inquiry irntn the accuracy of such bill, statament
or estimate or into the vaXiility cf any tax, assesament, s=ale,
forfeiture, tax lien or titis or claim thereof; or (b) for the
purchasa, discharge, compromise or settlement of any other prior
lien, may do so without ingquiry ais to the valldity or amount of
any claim for lien which may be -azaerted; provided that if no
Event of Default exists hereunder. Mortgagee shall give Mortgagor
ten (10) days' prior notice therao!l. .

Acceleration of Indebtedness in Event uf
13. Any one of the following even & shall conatitute an

Event of Default under this Mortgage: 1f fa) default shall ba
made in the due and punctual payment of the Mote, or any
installment due in accordance with the terms (hereof, elther aof
principal or interest which has not been curcea srithin five (5)
days after the due date; or (b) Mortgagor or any Guarantor shall
file a petitiocn in voluntary bankruptcy or undex Chapter 7 or
Chapter 11 or Chapter 13 of the Federal Bankruptcy Code or any
similar law, state or federal, whether now or hereafiler existing,
or an answer admitting insolvency or inability to pav .%s debts,
or fail to cbtain a vacation or stay of inveluntary prucaadings
within sixty (60) days, as hereinafter provided; or (¢} any order
for relief of the Mortgagor or any Guarantor shail be enf.erad
under Title 11 of the United States Code, or a trustee or a
receiver shall ke appointed for Mortgagor or any Guarantor or for
all of the property or the major part thereof cf Mortgagor or any
Guarantor in any inveoluntary proceeding, or any court shall have
taken jurisdiction of the property of Mortgagor or any Guarantor
or the major part thereof in any involuntary procseding for the
reorganization, dissolution, liquidation or winding up of
Mortgagor or any Guarantor, and such trustee or receiver shall
not be discharged or such jurisdiction relinquished or vacated or
stayed on appeal or otherwise stayed within sixty (60) days: or
{d) Mortgagor or any Guarantor shall make an assignment for the
benefit of creditors, or shall admit in writing its inability to
rpay its debits generally as they become due, or shall consent to
the appointment of a receiver or trustee or liquidator of all of
its property or the major part therecf; or (e) default shall be
made in the dus cbservance or performance of any othar of the
covenants, agreements or cconditions hereinbefore or hereinafter
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contained, required to be kept or performed or obmserved by
Mortgagor or any Guarantor and the same shall continue for
twenty-one (21) days after notice from Mortgagee; or (f) default
shall be made in the due observance or performance of any
covenant, agreement or conditlion required to be kept or observed
by Mortgagor in the Note or any Guarantor therecf or in any other
instrument given at any time to secure ths payment of the Note or
any other indebtedness due to the Mortgagee, aftsr the expiration
of the applicable cure periods, if any: or (g) the existence of
any material inaccuracy or untruth at the time made in any
material representation, covenant or warranty contained in this
Mortgage or in any other statement or certification as to fauvts
delivered to Mortgagee by Mortgagor or any guarantor; then and in
every such case the whole of said principal sum hareby secured
shall, at once at the option of Mortgages, become immediately due
and payable, together with accrued interest therson, without
notice to Mortgagor; provided, however, that if a default under
subsectscns (e} and (£f) of this Section 13 be such that it cannot
be corrected within twenty-one (21) days, HMortgager shall not be
in default if corrective action is initiated by Mortgagor within
such pericd and diligently pursued until completion, with such
default to_ e, in all events, cured within ninety (90} days.

14. When tan indebtedness hereby secured, or any part
thereof, shall beiomae due, whether by acceleration or otharvise,
Mortgagee shall havys the right to foreclose the lien hesreof for
such indebtedness or rart thereof and/or exercise any right,
power or remedy provides in this Mortgage or any of the othar
Loan Documents. In any suit to foreclose the lisn hereof or
enforce any other remedly Ot Mortgagee under this Mortgage or the
Note, there shall be allowed and incliuded as additional
indebtedness in the decreae f00 sale or othsr judgment or decreas
all expenditures and expenses which may be paid or incurred by or
on behalf of Mortgagee for attocrneys' fees, appraiser's faes,
outlays for documentary and expuert.evidence, stenographers'
charges, publication costs, and chgcs (which may ba astimated as
to items to be expended after entry ¢f the decreae) of procuring
all such abstracts of title, title searches and examinations,
title insurance policies and similar dacn and assurances with
respect to title and value as Mortgagee muy deem reasonably
necessary elther to prosecute such sult or <o evidence to bidders
at any sale which wmay be had pursuant to sich decree the true
conditions of the title to or the value of che premises. All
expenditures and expenses of the nature in thi: paragraph
mentioned, and such expenses and fees as may be¢ ‘ncocurred in the
protection of the Premises and the maintenance <f the lien of
this Mortgage, including the reasonable fees of ary ‘attornay
enmployed by Mortgagee in any litigation or proceeding cffecting
this Mortgage, the Note or the Premises, including pir'obite and
bankruptcy preoceadings, or in preparatione for the cocumzazemant
or defense of any proceeding or threatensd suit or proceeiing,
shall be immediately due and payable by Mortgagor, with itarest
thereon at the Default Rate and shall be secured by this
Mortgage.

15. The proceeds of any foreclosure (or partial
foreclosure) sale of the Premises shall be distributed and
applied in the following order of priority: £irst, on account of
all costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in the preceding
Section hereof; second, all other items which under the terma
hereof constitute secured indebtedness additional to that
evidenced by the Note, with interest thereon as herein provided;
third, to the principal remaining unpaid on the Note:; fourth, to
interest remaining unpaid on the Note; and lastly, any overplus
o Mortgagor, its successors or assigns, as their rights may
appear.
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16. Upon, or at any time after the f£iling of a complaint to
foreclose this Mortgage, the court in which such complaint is
filed may appoint a receiv:ar of the Premises. Such appointment
may be made either befcore or after sale, without notice, without
regard to the solvency or iniolvency of Mortgager at the time of
application for such receive. and without regard to the than
value of the Premises or whether the same shall be than occupied
as a homestead or not and Mo:'tgagee hereunder or any Holders may
be appointed as such receiver. Such recelver shall have powar:
(a) to collect the rents, issues and profits of the Premisas
during the pendency of such foreclosure suit and, in case of a
sale and a deficiency, during the full statutory period of
redemption, whether there be redemption or not, as well as during
any further times when Mortgagor, except for the intervention of
such receiver, would be entitled to collect such rents, ilssues
and profits: (b) to extend or modify any then existing leassa and
to maka raw leases, which extensions, modifications and new
leases mey provide for terms to aexpire, or for options to lussess
to extend o renew terms to expire, beyond the maturity date of
the indebterin?ss hereunder and beyond tha date of the issuance of
a deed or dewls to a purchaser or purchasers at a foreclosure
sale, it being understocd and agreed that any such leasas, and
the options or olher such provisions to be contained therein,
shall be binding pon Mortgagor and all persons whose interests
in the Premises are_ aubject to the lien herecf and upon the
purchaser or purchaasri at any forecleosure sale, notwithstanding
any redemption from gfale. discharge of the mortgage indebtsdness,
satisfaction of any foreclosure decree, or lssuance of any
certificate of sale or Jd2s3 to any purchaser; and (c) all othar
powers which may be nacasazry or ara usual in such cases for tha
protection, possession, cortrei, management and operation of the
Premises during the whole of sald period. The court from time to
time may authorize the raceiver co apply the net income in hins
hands in payment in whole cr in part of: (1) the indebtedness
secured hereby, or by any decree lcreclosing this Mortgage, or
any tax, special assessment or othar lien which may be or baecome
superior to the lien hereof or of svil decrea, provided such
application is made prior to foreclosuie sale; (1i) 1f this is a
leasehold mortgage, all rents due or wlii:h may bacoms due under
the underlying lease; and (iii) the deticiency in case of a sale
and deficlency.

nd _leasen

17. To further secure the indebtedness se<ured hersby,
Mortgagor hereby sells, assigns and transfers uric Mortgagee all
the rants, ilssues and profits now due and which nay hereafter
become due under or by virtue of any lease, whether written or
verbal, or any letting of, or of any agreement for thra \sa or
occupancy of the Premises or any part thereof, which mry have
been heretofore or may be hereafter made or agreed to cc wviilch
may be made or agreed to by Mortgagee under the powers hrerasin
granted, it being the intention hereby to establish an abuniute
transfer and assignment of all such leases and agreemente, and
all the avails thereunder, tc Mortgagee. Mortgagor hereby
irrevocably appointa Mortgagee its true and lawful attorney in
its name and stead (with or without taking pnesession of the
Premises as provided in Section 19 hereof) to rent, lease or let
all or any portion of the Premises to any party or parties at
such rental and upon such terms as Mortgagee shall, in its
discretion, detexrmine, and to collect all of said avails, rents,
issues and profits arising from or accruing at any time
hereafter, and all now due or that may hereafter become due undsr
each and every of the leases and agreements, written or oral, or
other tenancy existing, or which may hereafter exist on the
Premises, with the same rights and powers and subject to the same
immunities, exoneration of liability and rights of recourse and
indemnity as Mortgagee would have upon taking possession pursuant
to the provisions of Section 19 hereof. Notwithstanding the
foregoing provisions of this Section 17, so long as no Event of
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Default shall exist under the Note, Mortgage or any other Loan
bocuments, Mortgager shall have the right and license to collect,
use and enjoy all rents and other sums due or to become due under
and by virtue of any lease as they respectively become due, but
not more than thirty (30) days in advance.

Mortgagor represents and agrees that no rent haa been or
will be paid by any person in possession of any portion of the
Premises for more than one installment in advance without
Mortgagee's prlor written consent and that ths payment of none of
the rents to accrue for any portien of the sald Pramismes has baen
or will be waived, released, reduced, Adiscounted or otherwise
discharged or compromised by Mortgagor. Mortgagor waives any
rights of set off against any person in possession of any portion
of the Premises. If any lease providaes for the abatement of rent
during repair of the Premises demised thereunder by reason of
fire or nther casualty, Mortgagor shall furnish to Mortgagee
rental {nisurance, the policies to be in amount and form and
written by, such insurance companies as shall be satisfactory to
Mortgagee¢. Mortgagor agrees that it will not asaign any of the
rents or prJiZits of the Premises, except to a purchaser or
grantee of ¢ba Premizes.

Nothing hece’n contained shall be construed as constituting
Mortgagee a mortguogee in possession in the absence of the taking
of actual posseszion of the Premises by Mortgagee pursuant to
Section 19 hereof, (I the exarcise of the powers herain grantad
Mortgagee, no liabili’y shall be asserted or enforced against
Mortgagee, all such lialiiity being expressly walved and resleaned

by Mortgagor.

Mortgagor further agreaes “o assign and transfer to Mortgagese
all future leases upon all or =ny part of the Premises and to
execute and deliver, at the roequest of Mortgagee, all such
further ass:urances and assignments in the Pramises as Mortgages
shall from time to time require.

Although it is the intention o¢ c¢che parties that the
assignment contained in this Section /17 shall ba a present
assignment, it is expressly understood and agreed, anything
herein contained to the contrary neotwithzcanding, that Mortgagea
shall not exercise any of the rights or povers conferrsd upon it
by this section until an Event of Default vhall exist under this
Mortgage or the Note.

wsignment

18. In the event Mortgagor, as additlional security for the
payment of the indebtedness described in and securej hereby, haas
g80ld, transferred and assigned, or may hereafter sell, “ranafer
and assign, to Mortgagee, its successors and aasigns, a.1
interest of Mortgagor as leusor in any lease or leasas, Mortgagor
exprassly covenants and agreas that if Mortgagor shall xsvifar or
permit to occur any material breach or default under the
provisions of any assignment of any lease or leases of the
Premises given as additional security for the paymant of the
indebtedness secured hereby, then and in any such event, such
breach or default shall constitute a default hereundeay unless
cured within twenty-one (Z1) days after notice from Mortgagae,
and at the option of Mortgagee, and without notice to Mortgagor,
all unpaid indebtedness secured by this Mortgage shall,
notwithstanding anything in the Nota or in this Mortgage to tha
contrary, become due and payable as in the casa of other
defaults; provided, however, that Mortgagor shall not be in
default if corrective action is initiated by Mortgagor within
such pericd and diligently pursued to completion, sc long as ths
corractive action 1s completed within ninety (%0) days from tha
date that Mortgagor receives notice of such default.

2825
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19. In any case in which, under the provisions of this
Mortgage, Mortgagee has a right to institute foreclosure
proceedings, whethexr before or after the whole principal sum
secured hereby is declared to be immediately due as aforesaid, or
whether before or after the institution of legal procesdings to
foreclese the lien hereof or before or after sale thereunder,
Mortgagor shall forthwith, upon demand of Mortgagese, surrender to
Mortgagee and Mortgagee shall be entitled to take actual
possession of the Premises personally or by its agents or
attorneys, subject to the rights of existing tenants. In such
event Mortgagee in its discretion may, with or without force anad
with process of law, enter upon and take and maintain possesgion
of all or any part of said Premises, together with all documents,
books, records, papers and accounts of Mortgager or then owner of
the Premises relating thereto, and may exclude Mortgagor and its
employeex, agents or servants wholly therefrom, and may as
attorn~y in fact or agent of Mortgagor, or in its own name am
Mortgagee and under the powers herein granted, hold, operate,
manage and contrecl the Premises and conduct the business, if any,
thereof, eifru=r personally or by its agents, and with full pover
to use such mrosures, legal or eguitable, as in its discretion or
in the discretlicn of its successors or assigns may be desmed
proper cor neceusacy to enforce the payment or security of the
avails, rents, issues, and profits of the Premises, including
actions for the recovery of rent, actiongz in forcible detainer
and acticns in distrcess for rent, and with full power: (a) to
cancel or terminate a2ny lease or sublease for any cause or on any
ground which would enticle Mortgagor to cancel the same:; (b} to
elect to disaffirm any larce or sublease which is then
subordinate to the lien hereaf; (c) to extend or modify any then
existing leases and to make rew leases, which extensions,
modlfications and new leases; way provide for terms to expirae, or
for options to lessees to extend or renevw terms to expire, beyond
the maturity date of the indebt::dness hereunder and bhesyond the
date of the issuance of a deed or /dasds to a purchaser or
purchasers at a foreclosure sale, i1t being understood and agreed
that any such leases, and the optionu or other such provisions to
be contained therein, shall be binding vpon Mortgagor and all
persons whosie interests in the Prewmiser are subject to the lien
hereof and upon the purchaser or purcho<ers at any foreclosure
sale, notwithstanding any redemption from sale, dlecharga of the
mortgage indebtedness, satisfaction of any folreclosure decree, or
issuance of any certificate of sale ox dead ¢l any purchaser; (d)
to enter into any management, leasing or brokeraus agreements
covering the Premises; (e) to make all necessary or proper
repairs, decorating, renewals, replacements, alteruvions,
additions, betterments and improvements to the Prewilses as to it
may seem judlcious; (f) to insure and reinsure the szme and all
risks incidental to Mortgagee's possession, operation rpad
management thereof; and (g) to receive all of such avallr, rents,
issues and profits:; hereby granting full power and authorsiy to
exercise each of the rights, privileges and powers herein granted
at any and all times hereafter, without nctice to Mortgago:r.

Mortgagee shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any
cbligation, duty or liability under any leases. Except for
Mortgagee's gross negligance or wilfull miscaonduct, Mortgagor
shall and does hereby agree to indemnify and hold Mortgagee
harmless of and from any and all liabllity, loss or damage which
Mortgagee may or might incur under said leamaes or under or hy
reason of the assignment thereof and of and from any and all
claims and demands whatsoever which may be asserted against
Mortgagee by reason of any alleged obligations or undertakings on
its part to perform or discharge any of the terms, covenants or
agreements contained in said leases. Should Mortgagee incur any
such liability, loss or damage under sald leases or under or by
reason of the assignment therecf, or in the defense of any claims
or demands, the amount thereof, including costs, expanses and
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reascnable attorneys' feesa, together with interest at the Default
Rate, shall be secured hereby, and Mortgagor shall reimburse
Mortgagee therefor immediately upon demand.

L-)

20. Mortgagee, in the exercise of the righta and powears
hereinabove conferresd upon it, shall have full powar to uae¢ and
apply the avails, rents, issues and profits of the Premises to
the payment of or on account of the following, in such order as
Mortgagee may determine:

(a) to the payment of the cperating expenses of the
Premises, including cost of management and leasing thereof
(which shall include reascnable ccmpensation to Mortgagee
and its agent or agents, if management be delegated to an
agent or agents, and shall also include lease commissions
and other compensation and expenses of seeking and procuring .
tenants and entering into leases), established claims for
damaces, if any, and premiums on insurance herainabove
auttorized;

(7). to the payment of taxes and special assessments now
due or whiich may hereafter become due on the Premises; and,
if this is a leasehold mortgage, of all rents due or which
may become acreafter due under the underlying lease;

oy
~
-

(c) to thr pnayment of all maintenance, repairs,

deccrating, rencvals, replacements, alterations, additions, %é
betterments, and irprovements of the Premises, and of L
placing the Premises 1in such condition as will, in the Ci
reasonable judgment 4f Mortgagee, make it readily rentable; tﬁ

{(d) to the payment ~f any indebtedness sacured hereby éj

or any deficiency which ray result from any foreclosure
sale.

Inspection
21. Mortgagee and/or its reprasantatives shall have the
right to inspect the Premises at all ifeasocnable times upon
reasonable prior notice and access thegivo shall be permitted for
that purpose.

22. Mortgagor hereby assigns, transferrs =and sets over unto
Mortgagee the entire proceeds of any award or anyv claim for
damages for any of the Premises taken or damaged ander the power
cf eminent domain or by condemnation; provided, towever, that so
long as no Event of Default has occurred under the Note, this
Mortgage or the other Loan Documents, Mortgagor shall Tiave the
right to settle any award or claim for damages with the consent
of Mortgagee. Mortgagee may elect to apply the proceear. %7 the
award upon or in reduction of the indebtedness secured haezasby,
whether due or not, or to reguire Mortgagor to restire or
rebuild, in which event the proceeds shall be held by Mortgaoase
and used to reimburse Mortgagor for the cost of the rebuilding or
restoring of buildings or improvements on said Premises, in
accordance with plans and specificatione to be submitted to and
approved by Mortgagee. In the event Mortgagor is required or
authorized by Mortgagee's election as aforesaid to rebuild or
restore, the proceeds of the award shall be paid out in the same
manner as is provided in Section 6 hereof for the payment of
insurance proceeds toward the cost of rebuilding or restoration.
If the amount of such award is insufficient to cover the cost of
rebuilding or restoration, Mortgagor shall pay such cost in
excess of the award, before being entitled to reimbursement out
of the award. Any surplus which may remain out of said award
after payment of such cost or rabuilding or restoration shall, at
the option of Mortgagee, be applied on account of the
indebtedness secured hereby or be paid to any other party
entitled thereto. Notwithstanding the foregoing, provided that

13
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there is no occurrence of an Event of Default under the Note,
this Mortgage or any of the cther Loan Documents, Mortgagor shall
have the right (subject to the provisions of this Section) to
utilize the award to restore the Premises.

: Paymen 5 Digcharge of Aol Le Qb .- s}y

If Mortgagoxr shall fully pay all principal and interast
on the Note and all other indebtedness secured hereby, then this
Mortgage shall be null and void. Mortgagee shall release this
Mortgage and the lien thereof by proper instrument upon payment
and discharge of all indebtedness secured hereby.

24. Any notice or demand which either party hereto may
desire or be required tec give to the other party shall be in
writing, and shall be deemed given (i) if and when personally
delivered, or (ii) upon receipt if sent by United States
certified mail, postage prepaid, or (iii) on the next business
day if sont by a nationally recognized overnight courier, for
morning Zaetivery, addressed to a party at its address mset forth
below, or 2t such other place as such party may have designated
for itself by notice in writing in accordance herewith:

{a) 1f tco Portaagor:

H-B Verlure I Limited Partnership, an
Illinois Limited Partnership

/0 Podcor Lonstruction Company

One Westbrook Jorporate Center
Westchester, Iliinois 60154
Attention: Jorgeph R. Krusinski

with copies to:

American National Bank :nd

Trust Company of Chicaqgo

33 North ILaSalle Street

Chicago, Illinois 60602

Attention: Land Trust No. 170316-06

and

Jenner & Block

Cne IBM Plaza, Suite 3700
Chicago, Illinois 60611
Attention: Sidney G. Saltz, Esq.

If to Mortgagee:

Michigan Avenue National Bank
30 North Michligan Avenua
Chicago, Illinois 60602
Attention: Eugene P. Tunnaey

with a copy to:

Greenberg Keele Lunn & Aronberg
One IBM Plaza, Suite 4500

Chiecago, Illinois 60621
Attention: Ned S. Robertson, Esq.

25. No action for the enforcement of the lien or any
provision hereof shall be subject to any defense which would not
ba good and available to the party interpoming same in an action
at law upon the Note.

Lf Redemption and othexr Rights
26. To the full extent permitted by law, Mortgagor agrees
that it will not at any time or in any manner whatsoever take any
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advantage of any stay, exemption or extenslon law or any so-
called "Moratorium Law" now or at any tima hersafter in force,
nor take any advantage of any law ncw or hereafter in force
providing for the valuation or appraisement of the Premises, or
any part therecf, prior to any sale thereof to be made pursuant
to any provisions herein contained, or to any dacree, Jjudgment orx
order of any court of competant jurisdiction; or after such sale
claim or exercise any rights under any statute now or hereafter
in force to redeem the property so sold, or any part thereof, or
relating to the marshalling thersof, upon foreclosurs sale or
other enforcement hersaof. To the full extent permitted by law,
Mortgagor hereby expressly waives any and all righta it may have
to require that the Premises be sold as separate tracts or units
in the event of foreclosure. Tc the full extent permitted by
law, Mortgagor hereby expressly waives any and all rights of
redemption under the Illinols Mortgage Foreclosure Act (the
*Act"), on its own behalf, on behalf of all persons claiming or
having zn interest (direct or indirect) by, through cr under
Mortgagyo:s and on behalf of each and every perscon acguiring any
interest /ir or title to the Premises subseguent to the date
herecf, it being the intent hereof that any and all such rights
of redenptirnn of Mortgagor and such other persons, are and shall
be deemed to fe hereby waived to the full extent parmitted by
applicabla law. 7o the full extent permitted by law, Mortgagor
agrees that it wi)l not, by invoking or utilizing any appliicable
law or laws cr ot:erwise, hinder, delay or impede the exsercise of
any right, power or camedy herein or otherwise granted or
delegated to Mortgay<e, but will permit the exercise of avery
such right, power and reuady as though nce such law or laws have
been or will have been nacde or enacted. Mortgagor acknowledgaes
that the Premises do not ronstitute agricultural real estate as
defined in Secticon 15-1201-7~T the Act or residantial real estate
as defined in Section 15-121% of the Act.

27. In determining whethei: or not to make the loan sacursd
hereby, Mortgagee asxamined the cridi.t-worthiness of Mortgagor or
Mortgagor's benaficiary, 1f applicakls, or Guarantor, if any,
found the same to be acceptable and ¢ziied and continues to rely
upon same as the means of repayment of *ihe Note. Mortgagee also
evaluated the background and experience of Mortgagor or
Mortgagor's beneficiary and the Guarantor, i€ any, in owning and
operating property such as the Premises, fiund the same
acceptable and relied and continues to rely vpnn same as the
means of maintaining the value of the Premises which is
Mortgagee's security for the Note. Mortgager 2ad Mortgagor's
beneficiary and the Guarantor, if any, are well ‘experienced in
borrowing money and owning and operating property such as the
Premises, were ably represented by a licensed attoraev.at law in
the negotiation and documentation of the lcan secured horeby and
bargained at arm's length and without duress of any k!-d for all
cf the terms and conditions of the loan, including this
provision. Mortgagor and Mortgagor's beneficlary recognivze, that
Mortgagee is entitled to keep its loan portfolic at currenit
interest rates by either making new loans at such rates or
collecting assumption fees and/or increasing the intersst rate on
a loan, the security for which is purchased by a party other than
the ariginal Mortgagor and/or the beneficlary of Mortgagor, if
applicable. Mortgagor and Mortgagor's beneficiary, if
applicable, further recognize that any secondary or junior
financing placed upon the Premises, or the beneficial interest of
the beneficiary in Mortgagor (a) may divert funds which would
otherwise be used to pay the Note secured heraby; (b} could
result in acceleration and foreclosure by any such junior
encumbrance which would force Mortgagee to take measures and
incur expenses to protect its gsecurity: {c) would detract from
the value of the Premises should Mortgagee come into possession
thereof with the intention of selling same; and (d) would impair
Mortgagee's right to accept a deed in lieu of foreclosure, as a
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foreclosure by Mortgagase would be necessary to clear the title to
the Premises.

In accordance with the foregoing and for the purposes of (1)
protecting Mortgagee's security, both of rapayment and of value
of the Premises; (i1} giving Mortgagee the full benefit of its
bargain and contract with Mortgagor and Mortgagor's bensficlary,
if applicable:; (iil) allowing Mortgagee to raise the interest
rate and collect assumption fems; and (iv) Xeeping the Pramises
and the beneficial interest free of subordinate financing liens,
Mortgagor, Mortgagor's beneficiary, if applicable, and any
Guarantor agree that if this paragraph be deemed a rastraint on
alienation, that it is a reasonable one, and that, any eale,
conveyance, assignment, further encumbrance or other tranafer of
title to the Premises, the beneficial intereat in the Mortgagor
or any interest in the Premises or said boneficial interest
(whether voluntary or by operation of law), including without
limitaticon, the entering into of an installment agreement for the
sale of iLhe Premises or the beneficial interest in Mortgagor, the
placemen’” ~r granting of liens on all or any part of the Premises
or said bersficial interest or the placement or granting of
chattel morigages, conditional sales contracts, financing or
security agreewaents which would be or create a lien on the
personal properiy -utilized in the operation of the Premises, or
the placement or granting of a mortgage commonly known as a “wrap
around" mortgage Zr an improvement loan, without Mortgagee's
prior written consert) shall be a default hersunder; provided,
however, that such cursent shall not be unreasonably withheld as
it relates to equipment iaases, chattel mortgages, conditional
sales contracts or othaer refinancing which would be or create &
lien on the personal propzrty. For the purpose of, and without
limiting the generality oi, the preceding sentence, the
occurrence at any time of any of the following events shall be
deemed to be an unpermitted t¢ranafer of title to the Premimes
and, therefore, a default hereunder:

(a) any sales, conveyance,. assignment or other
transfer of, or tha grant of a sacurity interest in,
all or any part of the title to {he Premises or the
beneficial interest in, or power 0% direction under,
the trust agreement with Mortgagor, if applicable: or

{b) any sale, conveyance, assigumepnt or other
transfer of, or the grant of a mecurity interest in,
any shares of stock of Mortgagor (if a chyrporation) or
©of the corporation which is the beneficiary or one of
the beneficiaries under the trust agreement with
Mortgagor, if applicable, or of anhy corporation
directly or indirectly controlling such beneficircy
corporation; or

(c; any sale, conveyvance, assignment or other fransfsr
of, or the grant of a security interest in, any general
partnership interest of the limited partnership or the
general partnership (the "Partnership") which is the
Mortgagor or the beneficiary or one of the beneficiaries
under the trust agreement with Mortgagor, other than any
such sale, conveyance or assignment resulting from the death
cf a partner of the Partnership; or

(d) any sale, conveyance, assignment or other transfer
of, or the grant of a security interest in, any share of any
corporation directly or indirectly controlling any such
Partnarship.

Any consent by Mortgagee, or any waiver by Mortgagee of a default
under this Section 27 shall not constitute a consent to, or
waiver of any right, remedy or power of Mortgagee upon a
subsequent default under thie Section 27, Mortgagor acknowledges
that any agreements, liens, charges or encumbrancas cresated in
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violation of the provisions of this Section 27 shall be void and
of no force or affect.

In the evant Mortgagee gives ite written consent to the sale
or transfer, whether by operation of law, voluntarily, or
otherwise, of all or any part of the Pramises, Mortgages shall bae
authorized and empowerad to deal with the vendee or transferee
with regard teo the Premisea, the indebtedness secured hereby, and
any of the terms or conditions herecf as fully and to the sams
extent as it might with Mortgagor, without in any way releasing
or discharging Mortgagor from any of its covenants hereunder, and
without waiving Mortgagee's right of acceleration as provided
herein.

Statements to Mortaagee

28. The Partnership shall, within one hundred twenty (120)
days after the end of each calendar year, furnish to the
Mortgacase at the place where interest thereon is then payable,
annual firancial statements computed on & compillation basia of
Gymkhana’Gymnasticse Club, Inc., the sole tenant occupying the
Premises, for such year, prepared in accordance with generally
accepted acceonting principles consistently applied.

In additicn. each Guarantor shall, within one hundred twenty
{120) days after ‘‘be end of each calendar year, furnish Mortgagor
with his unauditcd personal financial statements for such year.

Upon the occurreince of an Event of Default by Mortgagor or
any Guarantor in the pecfurmance of any covenant or condition
contained in this Mortgage or the Note or any other instrument
given tco secure the Note, the Partnership and each Guarantor
shall promptly furnish Mortgigse with such additional financial
information as may be requesr24 by Mortgagea.

ons
29. (a) The term "pefault [Rrue" as used herein shall mean

interest at the rate of thirteen ord one-quarter percent (13-
1/4%) per annum, but not greater thar the highest amount
permitted by law: (b) the word "Mortgarcr" when used hersin shall
include the original Mortgagor named ir ‘“he preambles hereof, its
successors and assigns, and all owners. ’iom time to time of the
Premises; (c) the word "beneficlary" when used herein ashall mean
any and all of the beneficiaries of the tru=t of Mortgagor,
including the general partners of any general cr limited
partnership which is a beneficiary of the trust, {(d} the word
“Guarantor® when used herein shall mean any and.<l) of the
guarantors of the Note; and {e) the words "holdeirs" and
"Mortgagee" when used herein shall include all successors and
assigns of the original holder of the Note and Mortgrges
identified in the preambles hereof.

30. This Mortgage and all provisions herecf shall bu
binding upon Mortgagor and all persons claiming under or through
Mortgagor, and shall inure to the benefit of the Holders fron
time to time of the Note and of the successors and assigns of the
Mortgagee.

Captions

31. The captions and headings of various sections of. this
Mortgage are for convenience only and are not to be construed as
defining or limiting, in any way, the scope or intent of the
provisions hereof.

‘g
32. At all times, regardless of whether any loan proceeds
have been disbursed, this Mortgage secures (in addition to any
loan proceeds disbursed from time to time) the payment of the
loan commissions aggregating NINE THOUSAND SEVEN HUNDRED FIFTY
AND RO/100 DOLLARS ($9,750.00) of which FOUR THOUSAND EIGHT
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HUNDRED SEVENTY FIVE AND NO/100 DOLLARS ($4,87%.,00) has
praviously been paid by Mortgagor to Mortgagee, together with
service charges, licuidated damages, expenses and advances due to
or incurred by Mortgagee in connection with the loan to be
secured hereby, all in accordance with the Note and this

Mortgage.
Business Purpose

33. Mortgagor rapresents and agreas that the obhligation
secured hereby is an exempted transaction under the Truth-In-
Lending Act, 15 U.s.C. 1601 at ged., and a business loan which
comes within the purview of subsection (c) of Section 4 of Yan
Act in relation to the rate of interest and other charges in
connaction with sales on credit and the lending of monay,"
approved May 24, 1879, as amended (Ill. Rev. Stat. c¢h. 17,
Paragraph 6404 §54(1)(c)), and that the proceaeds of tha obligation
sacured hereby will not be used rfor the purchase of registered
equity /securities within the purview of Regulation »U"
promulgatsd by the Federal Reserve System.

Security Agraament and

hoertgagor and Mortgagea agree: {&) that this Mortgage
shall constituve a Security Agreement within the moaning of the
Code with respec’ to all sums on deposit with Mortgages purasuant
hereto ("Deposits'*}) and with respact to any property included in
the definition herej. of the word "Premises," which property may
not be deemed to forw «« part of the roal estate described harsin
or may not constitute a “fixture" (within the meaning of Section
9-313 of the Code), and all replacements of such property,
substitutions for such property, additions to such property,
books and records relating to the Premises and operation tharaof
and the procecds therecof (sa’cd proparty, replacements,
substitutions, additions and /ine proceeds thereof being mometimss
herein collectively referred co_ ac the "Collateral®"); and (b)
that a security interest in and to the Collataeral and the
Deposits is hereby granted to the /Mnrtgagea; and (c¢) that the

Depeosits and all of Mortgagor's riygrc, title and interest therain
are hereby collaterally assigned to licrtgagee; all te sescurae
payment of the indebtedness hereby secired and to secure
performance by the Mortgagor of the terms. covenants and
provisions hereot.

Upon the occurrence of an Event of a Lzfault hersunder,
Mertgagee, pursuant to the appropriate provisions of the Code,
shall have an option to proceed with respect veo poth the real
property and the Collateral in accordance with Ivs rights, powers
and remedies with respect to the real property, in which event
the default provisions of the Ccede shall not apply. Mortgagee
and Mortgagor agree that if Mortgagee shall elect to pruoceed with
respect to the Collataeral separately from the real prareity, ten
(10) days notice of the sale of the Collateral shall be
reasonable notice. The expenses of retaking, holding, preparing
for sale, selling and the like incurred by Mortgagee shal.
include, but not be limlted toc, reasonable attornays' fees ainc
legal expenses incurred by Mortgagee. Mortgagor agrees that,
without the written consent of Mortgagee, Mortgagor will not
remove or permit to be removed from the Premises any of the
Collateral except that so long as Mortgagor is not in default
hereunder, Mortgagor shall be permitted tao sell or otherwise
dispose of the Collateral when obsolete, worn out, lnadequate,
unserviceable or unnecessary for use in the operation of the
Premises, but only upon replacing the same or substituting for
the same other Collateral at least egual in value and utility to
the initial value and utility of that disposed of and in such a
manner that said replacement or substituted Collateral shall be
subject to the security interest created hereby and that the
security interest of Mortgagee shall be perfectad and firat in
priority, it being expressly understood and agreed that all
replacements, substitutions and additions to the Collateral shall
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be and become immediately subject to the security interast of
this Mortgage and covered hereby.

Mortgagor shall, from time to time, upon written request of
Mortgagee and at Mortgagor's sole cost, deliver to Mortragee:
(i) such further financing statements and security documents and
assurances as Mortgagee may reasonably regquire, to the end that
the liens and security interests created hereby shall be and
remain protected and perfected in accordance with the
requirements of any present or future law; and (ii) an inventory
of the Collateral in reasonable detail. Mortgagor represents and
covenants that all Collateral now is, and that all replacemnshts
thereof, substitutions therefor or additiona thereof, unless the
Mortgagee otherwise consents, will be frea and clear of liens,
encumbrancas, title retention devices and security interests of
others, If the Collateral is sold in connection with the sale of
the Premises, Mortgagor shall notify the Mortgages prior to such
sale ard shall require as a condition of such sale that the
purchaser -specifically agrees to assume Mortgagor's obligations
as to the security interests herein granted and to sxecute
whatever vocczements and filings are deemed necessary by the
Mortgagee to_saintain Mortgagee's firat perfactsd security
interest in tne Collateral and tha Deposits.

Partial Invalidlity: te of Interest

35. Mortgasor and Mortgagee intend and believe that sach
provision in this MOrtoage and the Note comports with all
applicable local, sta“e and federal laws and Jjudicial decisions.
However, if any provision or provisions, or if any portion of any
provision or provisions. in this Mortgage or the Note is found by
a court of law to be in viclation of any applicahle local, state
or federal ordinance, statuvce,. law, sdministrative or judicial
daecision, or public policy,“ead if such court should declare such
portion, provision or provisions of this Mortgage and the Note to
be illegal, invalid, unlawful, void or unenforceabla as writtaen,
then it is the intent both of Murtzagor and Mortgagese that such
portion, provision or provisions shall be given force to ths
fullest pozsible extent that they arse leqal, valida and
enforceable, that the remainder of tris Mortgage and the Note
shall be construed as 1f such illegal, ‘invalid, unlawful, veid or
unenforceable portion, provision or provialons were not contained
therein, and that the righta, sobligations ~nd interast of
Mortgagor and Mortgagee under the remainder of this Mortgage and
the Note shall continue in full force and efisct. All agreements
herrin and in the Note are expressly limited su- that in no
contingency or event whatsocever, whether by reasin of advancement
of the proceeds hereof, acceleratijion of maturity of the unpald
principal balance of the Note, or otherwise, shall the amount
paid or agreed to bs paid to the Holders for the uae, Torbearance
or detention of the money to be advanced hereunder ei'cead the
highest lawful rate permissible under applicable usury lgas. If,
from any circumstances whatsoever, fulfillment of any provision
hereof or of the Note or any other agreement referred to lierein,
at the time performance of such provision shall be due, shei)
inveolva transcending the limit of validity prescribed by law
which a court of competent jurisdiction may deem applicable
hereto, then, jpso fagtqe, the obligation to be fulfilled shall ba
reduced to the limit of such validity; and if from any
circumstance the Holders shall ever receive as interest an amount
which would exceed the highest lawful rate, such amount which
would be excessive interest shall be applied to the reduction of
the unpaid principal halance due under the Note and not to the
payment of interest.

Environmental Laws

36. Mortgagor represents and warrants that to the bast of
its knowledge: (i) the Premises are in compliance with all
Environmental Laws (as hereinafter defined}; (ii) there are no
conditions existing currently or likely to exist during the term
of the Note which would subject Mortgagor to damages, penalties,
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injunctive relief or cleanup costs under any Environmental Laws
or assertions thereof, or which require or are likely to require
cleanup, removal, remedial action or cther response pursuant to
Environmental Laws by Mortgagor; (iii) Mortgagor is not a party
to any litigation or administrative proceeding, nor so far as is
known by Mortgagor is any litigation or administrative proceeding
threatened against it, which asserts or alleges Mortgagor has
violated or is vioclating Environmental Laws or that Mortgagor is
required tao cleanup, remove or take remedial or other reaponsive
action due to the disposal, depositing, discharqge, leaking ox
other release of any hazardous substances or matarials; (iv)
neither the Premises nor Mortgagor is subject to any judgment,
decree, order or citation related to or arising cut of
Environmental Laws and tc its knowledge has not been named or
receivad notice that it is listed as a potentially responsible
party by any governmental body or agency in . matter arising
undexr any Environmental Laws; (v) no permits, liconses or
approveila are required under Environmental Laws relative to the
Premises; . and (vi) there are not now, nor have there been
materialas stored, deposited, treated, recycled or disposad of on,
under or ot *the Premises (or tanks or other facilities thereon
containing svch materials) which materiala or contained materials "
if known to ke present on the Premises or present in soils or SQ
ground water, vould regquire cleanup, removal or some other 1
remedial action under Environmental Laws.

The term "Envilonmental Laws" shall mean all federal, state b
and local laws including statutes, regulations, ordinances,
codes, rules and other jyovernmental restrictions and requirements
relating to the discharge of air pollutants, water pollutants or
process waste water or otperwise relating to the environment or
hazardous substances including, but not limited te, the Federal
Solid Waste Disposal Act, tihe Federal Clean Air Act, the Faderal
Clean Water Act, the Federal Resnurce Conservation and Recovary
Act of 1976, the Federal Compreilersive Environmental Response,
Compensation and Liability Act ¢# 1980, ragulations of the
Environmental Protection Agency, reoculations of tha Nuclear
Regulatory Agency. and regulations of any Illinois dspartment of
natural resources or Illinois envirornmrntal protection agency now
or at any time hereafter in effect. MNorigagor coveanants and
agrees to comply with all applicable Environmental Laws; provide
to Mortgagee, immediately upon receipt, cowivos of any
correspondence, notice, pleading, citation, irdictment,
complaint, order, decree, or othar document < om any source
asserting or alleging a circumstance or condivizn which requires
or may require a financial contribution by Mortoizor or a
cleanup, removal, remedial action, or other respones by or on the
part of Mortgagor under Environmental Laws or which seeks damages
or ¢ivil, criminal or punitive penalties from Mortgacor for an
alleged violation of Environmental Lawa; and to advire Acrtgagee
in writing as soon as Mortgagor becomes aware of any coaci*ion or
circumastance which makes the environmental warranties corc¢2ined
in this Agreement incomplete or inaccurate. This provision ashall
not relieve the Mortgagor from conducting its own environmental
audits or taking any other steps necessary to comply with
Environmental Laws. If there exists any uncorraected violation by
Mortgagor of an Environmental Law or any condition which
requires, or may reguire, a cleanup, removal or other remedial
action by Mortgagor under any Environmental lLaws, and such
cleanup, removal or other remedial action is not completed within
ninety {9€) days from the date of written notice from Mortgagea
to Mortgagor, the same may at the option of Mortgagee constitutes
a default hersunder.

37. IRTENTIONALLY OMITTED.

38. No remedy or right of the Mortgagee hereunder or under
the Note, or any of tha other Loan Documents or otherwise, or
avallable under applicabla law, shall ba exclusive of any other
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right or remedy, but each such remedy or right shall be in
addition to every other remedy or right now or hereafter existing
under any such document or under applicable law. No dalay in the
exerclise of, or omission to exercise, any remedy or right
accruing on any Event of Default shall impair any such remsdy or
right or be construed to be a waiver of any such Event of Default
or an acquiescence therein, nor shall it affect any subseqguant
Event of Default of the same or a different nature, nor shall 1t
extend or affect any grace period. Every such remedy or right
may be exercised concurrently or indepaendently, when and as often
as may be deemed expedient by the Mortgagea. All obligations of
the Mortgagor and all rights, powers, and resmedias of the
Mortgagee expressed herein shall be in addition to, and not in
limitation of, those provided by law or in the Note or in any of
the Loan Documents or any other written agreement or instrument
relating to any of the indebtedness secured hersby or any
security therefor.

el

39.7 This Mecrtgage is executed by the Trustes, not
personally  »ut sclely as Trustee of the Trust in the exercise of
the power 7nd authority contferred upon and vested 1n it as such
Trustee (and tte Trustee hereby warrants that it possesses full
power and authorliy to exacute this instrument), and it is
expreasly underntiod and agreed that nothing herein contained
shall be construzd as creating any liability on the Trumtes
personally to pay tne Mote or any interest that may accrue
thereon, or any indepiedness accruing thereunder, or to perform
any covenant either expcess or implied herein contained, all such
liability, if any, beirg expressly waived by Mortgagese and by
every person now or herasfter claiming any right or security
hereunder; provided that rncching herein contained shall be
construed in any way so as tc affect or impair the lien of this
Mortgage or Mortgagee's right to the foreclosure thereof, or
construed in any way sc as to lumit or restrict any of the rights
and remedies of Mortgagee in any.such foreclosure proceadings or
any other remedy allowed by law cv. statute or by tha terms of the

Mortgage cor any other gscurity instrument to enforce tha terms of
this Mortgage or the Note or other sacirity instruments against
the beneficiary hereof.

IN WITNESS WHERLOF, Mortgagor has cauvasel these presentas to
be executed the day and year firat abovae writZen,

AMERICIAN NATIONAL BAWKF AND TRUST
COMPANY OF CHICAGO, not personally
but solely as Trustee asm idioresaid

By:_
- Name:
Title:

ATTEST:
Name:
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H-B VENTURE I LIMITED PARTNERSHIP, an
Illinois limited partnership

By: JOSEFH R. KRUSINSKI REVOCABLE
TRUST DATED OCTOBER 13, 1980
A Ganeral Partner

L -
@: Joseph R. Krusinaski

.},4 Tru'tfif"m"-‘ ‘
By : & (VN “"“!“d é o

Xevin J! Tobin, »\J
A Genersgl Partner

STATE OF JiLINOIS )
&s.

COUNTY OF 7raoX )}

I, av] , & Notary Public in and for saild
County, in the %t te aforesaid, do hereby ceaertify that

{ . the of AMERICAN
NATIONAL BANFK AND/TRUST COMPANY OF CHICAGO, and
L.+ the of sajid Bank, who
are personally known toc me to be the same persons whose names are
subscribed to the foregring instrument as such and

, respectivaly, appeared before me this day In pesrson ¢
and acknowledged that they signed and deliverad the said instru~
ment as their own free ana voluntary act and as the fres and
voluntary act of said Bank, a4 _trustee, for the uses and purposes
therein set forth, and the sa .4 _ then and
there acknowledged that as custddian of the seal of sald Bank,
did affix the seal of said Bank *o-said instrument as the frea
and veluntary act of said Pank, ai _:crustee, for the uses and
purposes therein set forth.

£25935¢2

Given under my hand and notarial ‘penl this __ day of
, 1992,

Notary Publlic

STATE OF ILLINOIS )
58.
COUNTY OF COOK ) -

I, , a Notary Public in and Zor saiad
county, in @ State aforesald, do hereby certify that Josaph R.
Krusinski as Trustee, and Kevin J. Tobin, tha general partrx»s of
H-B VENTURE I LIMITED PARTNERSHIP, an Illinocis limited
partnership, who are personally known to me to be tha same
parsons whoass namas ars subacribed to the foregoing instrument as
such general partners, appeared before ms this day in person and
acknowledged that they signed and delivared the saild instrument
as their own free and voluntary act and as the free and voluntary
;ct of said Parxtnership, for the uses and purposes tharein set

orth.

Given under my hand and notarial seal thisazéé{ day of
, 1992.
% 1Oy
SOVFICTAL BEALY

%é Notary Fublic
Elaadwith L. DiOrle

Notary Pubiie, Sate of ilacls
DalPags Couity
My Commlnden Tagheon 119

NSN/D.37
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REHIRIT A

THAT PART OF LOTS B-23, B-24 AND B~25 OF THE SUBDIVISION OF LOT B IN
HANOVER GARDENS, BEING A SUBDIVISION OF THAT PART OF THE SOUTHEAST QUARTER
OF SECTION 25, TOWNSHIP 41 NORTH, RANGE 9, EAST OF THE THIRD PRINCIPAL
MERIDIAN BOUNDED AND DESCRIBED AS FOLLOWS: COMMENCING AT THE NCRTHWEST
CORNER OF THE EAST HALF OF THE SOUTHEAST QUARTER OF SAID SECTION 28: THENCE
NORTH 88 DEGREES 52 MINUTES 38 SECONDS EAST, HEING AN ASSUMED BEARING ON
THE NORTH LINE OF THE EAST HALF OF THE SOUTHEAST QUARTER OF SAlID SECTION 25
A DISTANCE OF 33.00 FEET TO THE INTERSECTION WITH A LINE OF 33.0 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF THE EAST HALF OF THE SOUTHEAST
QUARTER OF SAID SECTION 25 FOR THE POINT OF BEGINNING: THENCE CONTINUING
NORTH 88 DEGRFES S2 MINUTES 38 SECONDS EAST, ON THE NORTH LINE OF THE EAST
HALF OF THE JOJTHEAST QUARTER OF SAID SECTION 25 A DISTANCE OF 323.23 FEET:;
THENCE SCUTH O.L  DEGREES 07 MINUTES 25 SECONDS EAST A DISTANCE OF 200.04
FEET: THENCE SCJVH 88 DEGREES 52 MINUTES 38 SECONDS WEST, ON A LINE *
PARALLEL WITH T2 NORTH LINE OF THE EAST HALF OF THE SOUTHEAST QUARTER OF
SAID SECTION 25 4 ISTANCE OF 326.56 FEET TO THE INTERSECTION WITH A LINE
33.0 FEET EAST OF AX(O PARALLEL WITH THE WEST LINE OF THE EAST HALF OF THE
SOUTHEAST QUARTER O £21D SECTION 25; THENCE NORTH 00 DEGREES 10 MINUTES 11
SECONDS WEST ON A LINE 23.0 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF
THE EAST HALF OF THE SOUTHEAST QUARTER OF SALID BECTION 25 A DISTANCE OF
200.07 FEET TO THE POINT CF-BEGINNING, ALL IN COOK COUNTY, ILLINOIS.
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