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This'viortgage (hereinafter the "MORTGAGE") s made as of December3:, 1991,
by O'KEEFF£ COURTS LIMITED PARTNERSHIP, an lllinois limited partnership,
("Borrower”), wit1a mailing address at ¢/o TNI Development Corporation, 1750E. 71st
Street, Chicago, lilinnis 60649, to HARRIS TRUST AND SAVINGS BANK, an lllinois
banking corporation {"vLender"}, with a mailing address at 111 W, Monroe Street, P.O.
Box 755, Chicago, Illinuis 69690.

RECITALS
1.0} Adjustable Rate Promissory Note. Whereas, Borrower has executed

and delivered to Lender an Adjustable Rate Prormissory Note {the "Note") of even date
herewith, wherein Borrower promises to pay to the order of Lender the principal
amount of Five Hundred Forty Thousznc and no/100 Dollars ($540,000,00) in
repayment of a loan (the "Loan") from Lend¢r to Borrower in like amount, or so much
thereof as may now or hereafter be disbursed by Londer under the Note, together with
interest thereon, in {nstallments as set forth in tiie Mate; and

1.02 Other Loan Documents. Whereas, as sccu:ity for the repayment of the
Loan, certain other loan documents as described in Exhibit & which is attached hereto
and made a part hereof, have been executed and deliverea ' Lender (the Note, this
Mortgage, the other Loan Documents described in said Exhioit B, and all other
documents, whether now or hereafter existing, that are execuied.-and delivered as
additional evidence of or security for repayment of the Loan are hervinafter referred to
collectively as the "Loan Documents”); and

1.03 This Mortgage. Whereas, as security for the repayment of the Loan, In
addition to the other Loan Documents, Borrower has executed and delivered to Lender

this Morigage:
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THE GRANT

Now, Therefore. to secure the payment of the principal amount of the Note and
interest thereon and payment of all loan fees and other sums due and payable under
the Loan Documents and the performance of the agreements contained hereinbelow
and to secure the payment of any and all other indebtedness, direct or contingent, that
may now or hereafter become owing from Borrower to Lender and the performance of
all other nbligations under the Loan Documents, provided that the total amouni of such
principal, nterest, indebtedness, and obligations shall not exceed Six Hundred Seventy
Five Theusand Dollars ($675,000.00), and in consideration of the matters recited
hereinabove, Torrower hereby grants, bargains, sells, conveys and mongages to Lender
and its successacs and assigns forever the real estate, and all of its estate, right, title,
and interest thercin, situated in the County of Cook, State of llinofs, as more
particularly described-in Exhibit A, which is attached hereto and made a part hereof
{the "Premises”), together with the following described property (the Premises and the
following described propertv being hereinafter referred to collectively as the
"Mortgaged Property”), all of which other property is hereby pledged primarily on a
parity with the Premises and not secondarily:

(ay  all bufldings and other ‘'mprovements of every kind and description now
or hereafier erected or placed on the Premises thereon and all materials intended for
construction, reconstruction, alteration, ard repair of such improvements, all of which
materials shall be deemed 1o be {ncluded witnin the Morigaged Property immediately
upon the delivery thereof i¢ the Premises;

{b)  all right, titie, aiid Interest of Borrower, friciuding any after-acquired title
or reversion, in and to the beds of the ways, streets, avznues, sidewalks and alleys

adjoining the Premises;

(c)  eachand all of the tenements, hereditaments, easements, appurienances,
passages, waters. water courses, riparian rights, other rights, litertizz. and privileges
of the Premises or in any way now or hereafter appertaining (he.slo, including
homestead and any other claim at law or in equity, as well as any aftes-zcquired title,
franchise, or license and the reversions and remainders thereof;

(d)  all rents, issues. deposits and profits accruing and to accrue from the
Premises and the avalils thereof; and

(e}  allfixtures and personal property now or hereafter owned by Borrower and
attached to or contained in and used or useful in connection with the Premises or the
aforesaid improvements thereon, including without limitation any and all air
conditioners, antennae, appliances, apparatus, awnings, basins, bathtubs, boflers,
bookcases, cabinets, carpets, coolers, curtalns, dehumidifiers, disposals, doors, drapes,
dryers, ducts, dynamos, elevators, engines, equipment, escalators, fans, fittings, floor
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coverings, furnaces, furnishings, furniture, hardware, heaters, humidiflers, incinerators,
lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges,
rccreational facilities, refrigerators, screens, security systems, shades, shelving, sinks,
sprinklers, stokers, stoves, tollets, ventilators, wall coverings, washers, windows,
window coverings, wiring, and all renewals or replacements thereof or articles in
substitution therefor, whether or not the same be attached to the Premises or to such
improvements now or thereafter erected or placed thereon, it being intended, agreed,
and declared that all such properly owned by Borrower and placed by it on the
Premises or used in connection with the operation or maintenance thereof shall, so far
as permitted by law, be deemed for the purpose of this Mortgage to be part of the real
estate constituting and located on the Premises and covered by this Mortgage, and as
to any el the aforesaid property that is not part of such real estate or does not constitute
a "fixture”, as such term is defined in the Uniform Commercial Code of the state in
which the Frenises are located, this Mortgage shall be deemed to be, as well, a security
agreement widzrsuch Uniform Commercial Code for the purpose of creating hereby a
security interesi-1n-such property, which Borrower hereby grants to the Lender as
"secured party,” assich term is defined in such Code;

To have and to nsis the same unto Lender and its successors and assigns
forever, for the purposes and asas herein set forth.

If and when the principai amount of the Note and all interest as provided
thereunder, any and all other amoun:s required under the Loan Documents, and atl of
the agreements contained in the Loan Decumnents have been fully paid and performed,
then this Morigage shall be released at the-coct of Borrower, but otherwise shall remain

in full force and effect.

) 1
GENERAL AGREEMENTS
3.01 Principal and Interest. Borrower shall pay promp'ly ‘vhen due the

principal and interest on the indebtedness evidenced by the Note at inz ylines and in
accordance with the terms of the Note or any of the other Loan Docume:s.

3.02 Other Payments. Unless waived by Lender in writing, Borrower shail
deposit with Lender or a depositary designated by Lender, in addition to any
installments of principal or interest payments required by the Note, monthly until the
principal indebtedness evidenced by the Note is paid:

(a)  asum equal to all real estate taxes and assessments ("taxes”} next due on
the Morigaged Property, all as reasonably estimated by Lender, divided by the whole
number of months to elapse before the month prior to the month when such taxes will

become due and payable; and
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(b) a sum equal to an installment of the premium or premiums that will
become due and payable to renew the fnsurance as required in Paragraph 3.05 hereof,
each installment to be in such an amount that the payment of approximately equal
installments will result in the accumulation of a sufficient sumn of money to pay renewal
premiums for such insurance at least one (1) month prior to the expiration or renewal
date or dates of the policy or policies to be renewed.

All such payments described in this Paragraph 3.02 shall be held by Lender or
a depositary designated by Lender, in trust, without accruing, or without any obligation
arising for the payment of, any interest thereon. If the funds so deposited are
insufficient to pay, when due, all taxes and premiums as aforesaid, Borrower shall,
within ten (10) days after receipt of demand therefor from Lender or its agent, deposit
such addidonal funds as may be necessary to pay such taxes and premiums. If the
funds so ueposited exceed the amounts required to pay such items, the excess shall, at
Lender's election, be applied against future deposits or, if a Default exists hereunder,
against other amounis due and payable by Borrower hereunder or under the other Loan

Documents.

Neither Lender nor any such depositary shall be liable for any failure to make
such payments of insurance premiums or taxes unless Borrower, while not in Default
hereunder, has requested Leader or such depositary, in writing to make application of
such deposits to the payment of pzriicular insurance premiums or taxes, accompanied
by the bills for such insurance preiaiuns or taxes; provided, however, that Lender may,
al its option, make or cause such cepositary to make any such application of the
aforesaid deposits without any direction or request to do so by Borrower.

3.03 Property Taxes. Borrower suzll pay immediately, before becoming
delinquent, all general taxes, special taxes, speciz] assessments, water charges, sewer
charges, and any other charges that may be asserted against the Mortgaged Property
or any part thereof or interest therein, and furnish 1o Lender duplicate receipts therefor
within thirty (30) days after payment thereof, unless pavment {s made by Lender from
the amount of any deposits made by Borrower hereunadr. If Borrower has made
deposits with Lender pursuant to Paragraph 3.02(a), Lende:, 21 its option, either may
make such deposits available to Borrower for the paymen.s required under this
Paragraph 3.03 or may make such payments on behalf of Borrower, Rorrower may, n
good faith and with reasonable diligence, contest the validity or anwuvat of any such

taxes or assessments, provided that:

(a)  such contest shall have the effect or preventing the collection ofthe tax
or assessment so contested and the sale or forfeiture of the Mortgaged Property or any
part thereof or interest therein to satisfy the same;

(b}  Borrower has notified Lender in writing of the intention of Borrower to
contest the same before any tax or assessment has been increased by any interest,

penalties, or costs; and
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(c}  Borrower has deposited with Lender, at such place as Lender may {rom
time to time in writing designate, a sum of money or other security acceptable to
Lender that, when added to the monies or other securlty, if any, deposited with Lender
pursuant to Paragraph 3.02 hereof, is sufficient, in Lender's reasonable judgment, to
pay in full such contested tax and assessment and all penalties and interest that might
become due thereon, and shall keep on deposit an amount sufliclent, in Lender's
reasonable judgment, to pay in full such contested tax and assessment, increasing such
amount to cover additional penaities and interest whenever, in Lender's reasonable
judgment, such increase {s advisable. In lieu of cash, Borrower may provide a surety
bond underwritten by a surety company acceptable to Lender and {n an amount
sufficient in Lender's reasonable judgment to pay in full such contested tax or
assessment, and all penalties and interest or an endorsement over the lien of such tax
or assessment issued by the Title Company (as deflned in the Loan Agreement) to
Lender's Titlz Policy (as defined in the Loan Agreement).

In the event Borrower fails to prosecute such contest with reasonable diligence or falls
to maintain sufficieqr funds on deposit or such other security as hereinabove provided,
Lender may, al its cption, apply the monies and liquidate any securities deposited with
Lender, in payment of, or ca account of, such taxes and assessments, or any portion
thereof then unpaid, including-all penalties and interest thereon. If the amount of the
money and any such securit 7 so deposited is insufficient for the payment In full of such
taxes and assessments, together 'vith all penalties and Interest thereon, Borrower shall
forthwith, upon demand, either deprsit with Lender a sum that, when added to such
funds then on deposit, {s suflicient ‘0 make such payment in full, or, if Lender has
applied funds on deposit on account of such taxes and assessments, restore such
deposit to an ammount reasonably satisfactory 1o Lender. Provided that Borrower is not
then In Default hereunder, Lender shall, if co.iequested in writing by Borrower, after
final disposition of such contest and upon Borrower's delivery 1o Lender of an official
bill for such taxes, apply the money so deposited in full payment of such taxes and
assessments or that part thereof then unpaid, together with all penalties and {nterest

thereon.

3.0¢4 Tax Payments by Lender. Lender is hereby authorized to make or

advance, in the place and stead of Borrower, any payment relating to taxes,
assessments, water and sewer charges, and other governmental charges, fines,
impositions, or liens that may be asserted against the Mortgaged Propcriy. or any part
thereof, and may do so according to any bill, statement or estimate procu:ed from the
appropriate public office without inquiry into the accuracy thereof or int¢ the validity
of any tax, assessment, lien, sale, forfeiture, or title, lien, statement of lien,
encumbrance, claim, charge, or payment otherwise relating toany other purpose hereln
and hereby authorized, but not enumerated in this Paragraph 3.04, whenever, in its
reasonable judgment and discretfon, such advance seems necessary or desirable to
protect the full security intended to be created by this Mortgage. In connection with
any such advance, Lender is further authorized, at its option, to obtain a title search
prepared by a title insurance company of Lender's choosing. All such advances and
{ndebtednessauthorized by this Paragraph 3.04 shall constitule additional indebtedness
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secured hereby and shall be repayable by Borrower upon demand with interest at the
rate set forth in the Note,

3.06 Insyrance

(a) Hazard. Borrower shall keep the improvements now existing or hereafter
erected on the Mortgaged Property Insured for the *full insurable value” of the
Mortgaged Property under a replacement cost form of insurance policy against loss or
damage resulling from fire, windstorm, and other hazards as may be reasonably
required by Lender, and to pay promptly, when due, any premiums on such Insurance.
Provided, however, that unless any walver by Lender of the monthly deposits required
by Paragizph 3.02(b) hereof is then in effect, Lender, at its option, either may make
such depesits available to Borrower for the payments required under this Paragraph
3.05 or may rouiee such payments on behalf of Borrower, All such insurance shall be
in form and ‘of cantent, and shall be carrled in companies, approved in writing by
Lender, and all suchi policies and renewals thereof (or certificates evidencing the same),
marked "paid,” shall be delivered to Lender at least thirty (30) days before the
expiration of then exisiing policles and shall have atlached thereto standard
noncontributory mortgages clauses entitling Lender to collect any and all proceeds
payable under such insurance, as well as standard waiver of subrogation endorsements.
Borrower shall not carry any separate insurance on such improvements concurrent in
kind or form with any insurance recuired hereunder or contributing in the event of loss.
In the event of a change in ownership of the Mortgaged Property approved in writing
by Lender, immediate notice thereof sha't be delivered by mail to all such Insurers. In
the event of any casualty loss, Borrower sii2il give immediate notice thereof by mail to
Lender. Borrower hereby perrnits Lender, at Lznder's option, to adjust and compromise
any such losses under any of the aforesald insurancze and, after deducting any costs of
collection, to use, apply, or disburse the proceeds as nrovided in this Section 3.05(a).
In case of damage 1o or the destruction of the Morigages Property or portions thereof
by fire or other casualty, Borrower, at Borrower's eleciion cxercised within sixty (60)
days after the occurrence of such loss or casualty may (provided Borrower is not in
Default hereunder), cause all proceeds of insurance to be applizd to the indebtedness
secured hereby or the restoration to substantially former conditicn 2nd equivalent value
of the Mortgaged Property damaged or destroyed; provided, however, Barrower's right
to elect to have the proceeds applied to restoration of the Mortgaged Property shall be
conditioned upon the Borrower’s presenting to Lender concurrently win notice of
Borrower's election, evidence reasonably satisfactory to Lender that {{) the wroceeds of
insurance are sufficient to repair or restore the Mortgaged Property, or, if such oroceeds
are insufficient, that Borrower has deposited with Lender funds which, when added to
the proceeds of insurance, shall be sufficlent to repair or restore, and (ii) Borrower can
complete such repairs or restoration prior to the date when the Note becomes due and
payable. In the event Borrower does not or is not entitled to make the election
aforesaid, Lender shall, in the exercise of its sole and absolute discretion, decide
whether the insurance proceeds shall be applied against the indebtedness secured
hereby or in the repair or restoration of the Mortgaged Property. In the event the
insurance proceeds are to be applied to the indebtedness secured hereby, Lender may
collect all proceeds of insurance after deduction of all reasonable expense of collection
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and settlement, including reasonable attorneys' and adjustors’ fees and charges, and
apply same against the indebtedness secured hereby. If the proceeds are insufficient
to pay such indebtedness in full, Lender may declare the balance remaining unpaid
immediately due and payable, and avail itself of any of the remedies provided for in the
event of Default. Any proceeds remaining after application upon the indebtedness shall

be paid by Lender to Borrower.

The term "full insurable value” as used herein shall mean actual cash value -
replacement cost without physical depreciation (inclusive of costs of excavation,
foundations and footings below the lowest basement floor of the Mortgaged Property)
to the extent available from Borrower's insurance companies. Not more frequently than
once evey four (4) years, Lender shall have the right to nottfy Borrower that it elects
to have tiiv replacement value redetermined by an insurance company. The
redeterminazion shall be made promptly and in accordance with the rules and practices
of the Board of ri-e Underwriters, or a like board recognized and generally accepted by
the insurance coinzeny, and each party shail be promptly notified of the results by the
company. The insuiance policy shall be adjusted according to the redetermination.
The cost of such redetermiination and any additional Insurance premlums shall be paid

by the Borrower,

In the event Lender is ohligated or elects to apply such insurance proceeds
toward repairing, restoring and reboliding such improvements, such proceeds shall be
made avalflable, from time to time, upon Lender's being furnished with reasonably
satisfactory evidence of the estimated Cos! of such repairs, restoration, and rebuilding
and with such architect's and other cerificates, walvers of lien, contractors’ sworn
statements, and other evidence of the estiméted cost thereof and of payments as Lender
may reasonably require and approve. If the‘esdmated cost of the work exceeds ten
{10%) percent of the original principal amount ¢i the indebtedness secured hereby,
Borrower must obtain the prior consent of Lender before undertaking any such repair,
restoration, or rebuflding, and shall further provide t.ender with all plans and
specifications for such repairs, restoration, and rebuflding s Jl.ender may reasonably
require and approve, which approval shall not be unreason=siy withheld or delayed.
No payment made prior to the final completion of the work snal! exceed ninety (80%)
percent of the value of the work performed, from time to time, and at all times the
undisbursed balance of such proceeds remaining in the hands of Lunder shall be at
least suflicient to pay for the cost of complelion of the work, free and clza: of any liens
or, Lender's obligation and the agreement to permit such proceeds {c_be used for
rebullding the Mortgaged Property shall terminate, unless the amount olany such
deficiency is deposited with Lender within fifteen {(15) days alter notice thereof, and a
Default shall be deemed to have occurred hereunder. In the event of foreclosure of this
Mortgage or other transfer of title to the Mortgaged Property in extinguishment of the
indebtedness secured hereby, all right, title, and interest of Lender in and to any such
insurance policies then in force and any claims or proceeds thereunder, shall pass to

Lender or any purchaser or grantee therefrom.

(b)  Liability Borrower shall carry and maintain such comprehensive public
liability and workmen's compensation insurance as may be reasonably required from
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time to time by Lender in form and of content, in amounts, and with companies
appraved in writing by Lender, provided, however, that the amounts of coverage shali
not be less than One Million Dollars (81,000,000} single limit llability and that the
policies shall name Lender as an additional insured party thereunder. Certiflcates of
such insurance, premiums prepaid, shall be deposited with Lender and shall contain
provision for twenty {20) days’ notice to Lender prior to any cancellation thereof.

3.06 Condemnation and Fminent Domalg. Any and all awards heretofore

or hereafter made or to be made to the present, or any subsequent, owner of the
Mortgaged Property, by any governmental or other lawful authority for the taking, by
condemnation or eminent domain, of all or any part of the Mortgaged Property, any
improvement located thereon, or any easement thereon or appurtenance thereof
(including ‘any award from the United States government at any time after the
allowance of 2 claim therefor, the ascertainment of the amount thereto, and the
issuance of a«2srant for payment thereof), are hereby assigned by Barrower to Lender
which awards Lend2r is hereby authorized to collect and receive from the condemnation
authorities, and Lender Is hereby authorized to give appropriaie receipts and
acquittances therefci. Barrower shall give Lender immediate notice of the actual or
threatened (in writing) cumimencement of any condemnation or eminent domain
proceedings aflecting all or =iy part of the Mortgaged Property, or any easement
thereon o. appurtenance thereof fincluding severance of, consequential damage to, or
change in grade of streets), and shall deliver to Lender copies of any and all papers
served in connection with any such oroceedings. Borrower further agrees to make,
execute and deliver to Lender, at any time-upon request, free, clear, and discharged of
any encumbrance of any kind whatsoever, any and all further assignments and other
instruments deemed necessary by Lender for the purpose of validly and sufficiently
assigning all awards and other compensation he:etofore and hereafter made to Borrower
for any taking, either permanent or temporary, urder any such proceeding.

In the event of eminent domain proceedings resulting in condemnatlon of only
a part of the Mortgaged Property, Borrower shall have theright 1o rebuild the remaining
portion of the Mortgaged Property, and to use all availavle condemnation proceeds
therefor, provided that (a) such proceeds are sufficient to <zbufld and restore the
Mortgaged Properly in a manner that provides adequate seciity to Lender for
repayment of the Loan, or if such proceeds are insufficient, then Bo:rower shall have
deposited with the Lender the amount of any deficiency, (b) the impreveinents on the
Mortgaged Property can be restored to a compleie architectural unit in substantially the
same condition and having substantially equivalent value as prior to taking, (c) in
Lender's reasonable judgment, the repairs and restoration can be completed piior to the
date that the Note becomes due and payable; (d} Lender shall have the right to approve
plans and specifications for any major rebuilding, which approval shall not be
unreasonably withheld or delayed; (e} Lender shall have the right to hold and disburse
all funds necessary for such rebuilding or to approve disbursements of insurance or
condemnation proceeds for rebuilding; and (f) no default then exists under the Loan
Documents. If the condemnation is of the entire Mortgaged Property or affects only part
of the Mortgaged Property and total rebullding Is infeasible, then proceeds shall be used
to pay the outstanding indebtedness secured by the Loan Documents.
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3.07 Maintenance of Property. No building or other improvement on the

Mortgaged Property shall be materially altered, removed, or demolished, nor shall any
fixtures, chattels, or articles of personal property on, in, or about the Mortgaged
Property be severed, removed, sold or mortgaged, w:ihout the prior written consent of
Lender, which consent shall not be unreasonably withheld or delayed, and in theevent
of the demolition or destruction in whole or in part of any of the fixtures, chattels, or
articies of personal property covered by this Morigage or by any separate security
agreement executed in conjunction herewith, the same shall be replaced promptly by
similar fixtures, chattels and articles of personal property at least equal in quality and
condition to those replaced, free from any other security interest therein, encumbrances
thereopr, or reservation of title thereto. Berrower shall promptly repalr, restore, or
rebuild any building or other Improvement now or hereafter sttuated on the Mortgaged
Property tist may become damaged or be destroyed. Any such building or other
improvemernt shall be so repaired, restored, or rebuilt so as to be of at Jeast equal value
and of substandially the same character as prior to such damage or destruction,

Borrower further agrees to permit, commit, or suffer no waste, impairment, or
deterioration of the Maitgadged Property or any part thereof; to keep and maintain the
Mortgaged Property and zvery part thereof in good repair and condition: to effect such
repairs as Lender may reisonably require, and, from time to tlme, to make all
necessary and proper replacemerits thereof and additions thereto so that the Premises
and such uildings, other imprcvements, fixtures, chattels, and articles of personal
property will, at all times, be in good condition, fit and proper for the respective
purposes for which they were originally erected or installed or rehabflitated.

3.08 Compliance with Laws. rforrower shall comply with all statutes,

ordinances, regulations, rules, orders, decrees, aad other requirements relating to the
Mortgaged Property or any part thereof by any federal, state, or local authority; and
shall observe and comply with all condftions ana requirements necessary to preserve
and extend any and all rights, licenses, permits (incivding without limitation zoning
variances, special exceptions, and nonconforming usesi, privileges, franchises, and
concessions that are applicable to the Mortgaged Property or t11at have been granted to
or contracted for by Borrower in connection with any existing or presently

contemplated use of the Morigaged Property.

3.08 Liens and Transfers. Without Lender’s prior written ceiscnit, Borrower
shall not create, suffer, or permit to be created or flled against the Mortgased Property

or any part thereof hereafter any mortgage lien or other lien superior or inlcrior to the
lien of this Mortgage, except for that certain Regulatory Agreement, of even date
herewith, between the City of Chicago (the "City”") and Borrower, Junior Mortga, . and
Security Agreement ("Subordinate Mortgage®) of even date herewith executed by
Borrower in favor of the City, that certain Assignment of Rents and Leases
{("Subordinate Assignment of Rents”) executed by Borrower in favor of the City and the
other Permitted Exceptions (as deflned in the Loan Agreement). The Subordinate
Mortgage and the Subordinate Assignment of Rents secure the indebtedness of the
Borrower to the City as evidenced by that certain promissory note in the original
principal amount of Nine Hundred Eleven Thousand Five Hundred Eighty Dollars
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($911.,580) of even date herewith from the Borrower In favor of the City.
Notwithstanding the foregoing, Borrower may, at its expense, after prior writien notice
to Lender, contest by appropriate legal proceedings conducted in good faith and with
due diligence, the amount or validity or application, in whole or in part, of any
mechanic's lien claim filed against the Mortgaged Property provided that (a) neither the
Mortgaged Property nor any part thereof is at any time in danger of being sold, forfeited,
lost or interfered with and (b) Borrower shall have furnished an endorsement to the
Title Policy affirmatively insuring Lender against the existence or attempted
enforcement of such mechanic's lien or such alternative security as Lender may
reasonably require. In the event Borrower hereafter othierwise suflfers or permits any
superior or inferior lien to be attached to the Mortgaged Property or any part thereof
without such consent, other than a mechanic’s lien claim being contested in accordance
with this Paragraph 3.09, Lender shall have the unqualified right, at its option, to
accelerate the maturity of the Note, causing the entire principal balance thereof and all
interest accrued thereon to be immediately due and payable. without notice to

Borrower,

If Forrower, without Lender's prior written consent, sells, transfers, conveys,
assigns, nypothecates, or otherwise transfers the title to all or any portion of the
Mortgaged roperty (other than tenant leases on forms previously approved by Lender},
or there Is a'cl.ange in the general partner of the Borrower (other than as hereinafter
provided) or tncre is a change of control of the corporate general pariners of Borrower,
whether by opeiniion of law, voluntarily, or otherwise, or contracts to do any of the
foregoing, Lender shall have the unqualified right, at its option, to accelerate the
maturity of the Notz, causing the entire principal balance, accrued interest, and
prepayment premiuin. i any, to be immediately due and payable, without notice to
Borrower. Without limitirg the generality of the foregoing, each of the following events
shall be deemed a sale, curveyance, assignment, hypothecation, or other transfer

prohibited by the foregoing sentence:

{a) if Borrower isa pa—tporship, and if the general partner thereof includes one

or more corporations, any sale, cor.veyance, assignment or other transfer of all or any
portion of the stock of any such ccrporation, that results in a material change in the

identity of the person(s) or entities priviously in control of such corporation;

(b) if Borrower is a partnership, ar.y sale, conveyance, assignment, or other
transfer of all or any portion of the partneistap interest of any general partner of such

partnership that results in a material changea.r’ the identity of the person(s) in control
of such partnership; and

if Borrower is a partnership or corpc.a.don, then any sale, conveyance,
assignment, or other transfer of all or any portion .o’“ine stock or partnership interest
of any entity directly or indirectly in control of any corporation or partinership
constituting or included within Borrower that results in_u material change in the
identity of the person(s) in control of such entity; and

(c}
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Notwithstanding anything contained herein to the contrary, neither the
withdrawal, removal and/or replacement of a general partner of the Borrower pursuant
to the terms of the Partnership Agreement (as defined in the Loan Agreement), nor a
withdrawal, removal, substitution, replacement or addition of a partner of the limited
partner of the Borrower shall constitute a default hereunder, provided that: (aj prior
written notice of any withdrawal, removal, substitution, replacement or addition is
given to Lender, (b) any substitute general partner is acceptable to Lender, in the
exercise of its reasonable judgment, and Is selected with reasonable promptness, and
(c) in Lender's reasonable judgment, the construction or operation of the Mortigaged
Property will not be delayed or impaired as the result of such withdrawal, removal,

substitution, replacement or addition.

Aiwv waiver by Lender of the provisions of this Paragraph 3.09 shall not be
deemed to'be a waiver of the right of Lender in the future to Insist upon strict

compliance witlx the provisions hereof.

3.10 Subizgation to Prior Lienholder's Rights. If the proceeds of the loan

secured hereby, any nart thereof, or any amount paid out or advanced by Lender is
used directly or indirectly io pay off, discharge, or satisfy, in whole or in part, any prior
lien or encumbrance vpun the Mortgaged Property or any part thereof, then, to the
fullest extent permitted by law, i.ender shall be subrogated to the rights of the holder
thereof in and to such other liernor encumbrance and any additional security held by
sich holder, and shall have the benefit of the priority of the same.

3.11 Lender's Dealings with Trarsferge. In the event of the sale or transfer,
by operation of law, voluntarily, or otherwise, of all or any part of the Mortgaged
Property, Lender shall be authorized and <mpowered to deal with the vendee or
transferee with regard to the Mortgaged Property, t.i¢ indebtedness secured hereby, and
any of the terms or conditions hereof as fully and tu the same extent as It might with
Borrower, without in any way releasing or discharging Borrower from its covenants
hereunder, specifically including those contained in Paragrzph 3.09 hereof, and without
waiving Lender's right of acceleration pursuant to Paragragh 3.09 hereof.

3.12 Stamp Taxes. If at any time the United States gavernment, or any
federal, state, or municipal governmental subdivision, requires intzinal Revenue or
other documentary stamps, levies, or any tax on this Mortgage or i the Note, or
requires payment of the United States Interest Equalization Tax ‘c:1i-any of the
indebtedness secured hereby, then such indebtedness and all interest accrued thereon
shall be and become due and payable, at the election of the Lender, thirty {30) days
after the malling by Lender of notice of such election to Borrower; provided, however,
that such election shall be unavailing, and this Mortgage and the Note shall be and
remain in effect, if Borrower lawfully pays for such stamps or such tax, including
interest and penaities thereon, to or on behalf of Lender and Borrower does {n fact pay,
when payable, for all such stamps or such tax, as the case may be, including interest

and any penalties thereon,
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3.13 Change in Tax Laws. In the event of the enactment, after the date of this
Martgage, of any Jaw of the state in which the Premises are located deducting from the
value of the Premises, for the purpose of taxation, the amount of any lien thereon, or
imposing upon Lender the payment of all or any pari of the taxes, assessments, charges
or liens hereby required to be paid by Borrower, or changing in any way the law
relating to the taxation of mortgages or debts secured by mortgages or Borrower's
interest in the Mortgaged Property, or the manner of collection of 1axes, so as to affect
this Mortgage or the indebtedness secured hereby or the holder thereof, then Borrower,
upon demand by Lender, shall pay such taxes, assessments, charges, or liens or
reimburse Lender therefor, provided, however, that if, in the opinion of counsel for
Lender, {t might be unlawful to require Borrower to make such payment or the making
of such pavment might result in violation of the law, then Lender may elect, by notice
in writing given to Borrower, 1o declare all of the indebtedness secured hereby to
become due ard payable within sixty (60) days after the giving of such notice.
Provided, furthcr, that nothing contained in this Paragraph 3.13 shall be construed as
obligating Lender tc pay any portion of Borrower’s federal ar staie income tax.

3.14 Inspectiod 'of Property. Borrower shall permit Lender and its
representatives and agents to.inspect the Mortgagead Property from time to time during

normal business hours and as frequently as Lender considers reasonable. Lender shall
use best efforts to provide Borrcwzr with reasonable prior written or telephonic notice.

3.15 Inspection of Bogks and Records, Borrower shall keep and maintain

fult and correct books and records showving in detail the income and expenses of the
Mortgaged Property and, within fifteen (15! days after demand therefor by Lender,
permit Lender or its agents 10 examine such tocks and records and all supporting
vouchers and data at any time during customary vusiness hours and from time to time
on request at Borrower’s offices, at the address herzizabove identifled or at such other

location as may be mutually agreed uponn.

3.16 Certified Annual Operating Statements. Forrower shall furnish to
Lender, within one hundred fifly {150) days after the close of e2ch fiscal year, an annual
operating statement of income and expenses of the Mortgaged Froperty and also of
Borrower, if so required by Lender. Such report shail contain sucn dciail and embrace
such items as Lender may reasonably require.

3.17 Acknowledgement of Debt. Borrower shall furnish from tume to time,

within fifteen {15) days after Lender's request, a written statement, duly acknawledged,
confirming Lender's determination of the amount then due under the Note and this
Mortgage and disclosing whether any alleged offsets or defenses exist as of the date of
the statement against the indebiedness secured hereby.

3.18 Other Amounts Secured. At all times, regardless of whether any loan
proceeds have been disbursed, this Mortgage secures in addition to any loan proceeds
disbursed from time 10 time, and in addition to any advances pursuant to Paragraphs
3.04, 3.06 and 3.09 hereof, litigation and other expenses pursuant to Paragraphs 4.05
and 4.06 hereof, and any other amounts as provided herein, the payment of any and
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all loan commissions, service charges, liguidated damages, expenses, and advances due
to or paid or incurred by Lender in connection with the loan secured hereby, all in
accordance with the application and loan commitment issued in connection with this
{ransaction, if any, and the other Loan Documents.

3.19 Assignments of Rents and Leases. The terms, covenants, conditions,

and other provisions of any Assignment of Rents and Leases described in Exhibit B
hereto are hereby expressly Incorporated herein by reference and made a part hereof,
with the same force and effect as though the same were particularly set forth herein,

2.20 Declaration of Subordination. At the option of Lender, this Mortgage

shall becuome subject and subordinate, in whole or in part (but not with respect to
priority of 2ntitlement to insurance proceeds or any condemnation or eminent domain
award) to any and all leases of all or any part of the Morigaged Property upon the
execution by Lender and recording thereof, at any time hereafter, in the appropriate
offictal records of «ie county wherein the Premises are situated, of a unilateral

declaration to that.#2flect.

3.21 Seccurity Ingtrnments. Borrower shall execute, acknowledge, and deliver
to Lender, within fifteen (15) days after request by Lender, a secnrity agreement,
financing statements, and any otner simflar security instrument reasonably required
by Lender, In form and of content reasonably satisfactory to Lender, covering all
property of any kind whatsoever owned hv Borrower that, in the sole opinfon of Lender,
is essential to the operation of the Mortgaged Property and concerning which there rnay
he any doubt whether title thereto has bze conveyed, or a security interest therein
perfected, by this Mortgage under the lawe o the state in which the Premises are
located. Borrower shall further execute, ackrowledge, and deliver any financing
statement, affidavit, continuation statement, ceriificate, or other document as Lender
may reasonably request in order to perfect, preserve, mgintain, continue, and extend
such security instruments. Borrower {urther agrees io pay to Lender all reasonable
costs and expenses incurred by Lender in connection witiipe preparation, execution,

recording, filing, and refiling of any such document.

3.22 Releases. Lender, without notice and without regard todiie consideration,
ifany, paid therefor, and notwithstanding the existence at that time ¢cf 267 inferior liens
thereon, may release {rom the lien created hereby all or any part o1 tnc Mortgaged
Property, or release from lability any person obligated to repay any ladehtedness
secured hereby, without in any way affecting the liability of any party to auy of the
Note, this Mortgage, or any of the other Loan Documents, including without limitation
any guaranty given as additional security for the indebtedness secured hereby, and
without in any way affecting the priority of the lien of this Mortgage, and may agree
with any party liable therefor to extend the time for payment of any part or all of such
indebtedness. Any such agreement shall not in any way release or impair the lien
created by this Morigage or reduce or modify the liability of any person or entity
obiigated personally torepay the Indebtedness secured hereby, but shall extend the lien
hereof as against the title of all parties having any Interest, subject to the indebtedness

secured hereby, in the Mortgaged Property.
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3.23 Interest Laws. It being the intention of Lender and Borrower to comply
with the laws of the {itate of Iilinats, it is agreed that notwithstanding any provision to
the contrary in the Note, this Mortgage, or any of the other Loan Documents, no such
provision shall require the payment or permit the collection of any amount ("Excess
Interest”) in excess of the max{mum amount of interest permitted by law to be charged
for the use or detention, or the forbearance {n the collection, of all or any portion of the
indebtedness evidenced by the Note. If any Excess Interest is provided for, or is
adjudicated to be provided for, in the Note, this Mortgage, or any of the other Loan
Documents, then in such event (a) the provisions of this Paragraph 3.23 shall govern
and control; (b} nefther Borrower nor any other "Obligors” (as that term isdefined in the
Note) shail*he obligated to pay any Excess Interest; (c) any Excess Interest that Lender
may have received hereunder shall, at the option of Lender, be (i) applied as a credit
against the then unpaid principal balance under the Note, accrued and unpaid interest
thereon not to pveed the maximum amount permitted by law, or both, (if) refunded 1o
the payor thereo’, or ({if) any combination of the foregoing; (d) the rate of interest
charged under the Mot shall be subject to automatic reduction 1o the maximurmn lawful
contract rate allowea nnder the applicable usury laws of the aforesald State, and the
Note, this Mortgage, and tne other Loan Documents shall be deemed to have been, and
shall be, reformed and mo¢ified to reflect such reduction in the interest rate; and (e)
nelther Borrower rior any oth¢r Obligors shall have any action against Lender for any
damages whatsoever arising out ol the payment or collection of any Excess Inte.esL.

3.24 Use of Loan Proceeds. No part of the funds disbursed to the Borrower
pursuant to the Note have been or shall e used for the purchase or carrying of
registered equity securities within the purview of Regulation G of the Federal Reserve
Bond, or for the purpose of releasing or retiring a1y indebtedness which was originally
incurred for any such purpose. Borrower covenaunts that no part of the proceeds of the
Note will be used to purchase or carry any macg.n stock (within the meaning of
Regulations U and G of the Board of Governors of (he Fcderal Reserve System) or for
retlring any indebtedness which was originally incurred for such purpose.

Iv
DEFAULTS AND REMEDIES
4.01 Events Constituting Defaults. Each of the following ¢vents shall

constitute a default (a "Default”) under this Mortgage:

(@)  Failure of Borrower to pay any sum secured hereby, including without
limitation, any installment of principal thereof or interest therean within thirty (30)
days of the date such sum becomes due and payable under the Note, this Mortgage, or
any of the other Loan Documents and the continuation of such failure to pay for five (5)
days after notice thereof from Lender If required in the nexl1 sentence. Lender shall be
required to give notice of monetary defaults no more than two (2} times within any
twelve (12) month period. Thereafier, Borrower's failure to pay any sumi within thirty
(30} days of the date such sum becomes due and payable under the Note, including
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without limitation interest or principal or both and either as a monthly installment or
on the Maturity Date (as defined in the Note) shall constitute in and of itself a Default
hereunder without additional notice, For purposes of this paragraph, notice shall be
deemed to have been delivered two {2) business days after mailing by Lender in the
manner provided in Paragraph 5.01 hereof,

(b)  Failure of Borrower to perform or observe any other covenant, warranty,
or other provision contained in the Note, this Mortgage, or any of the other Loan
Documents for a period in excess of thirty (30) days after the date on which notice of
the nature of such failure is given by Lender to Borrower in the manner provided in
Paragraph 5.C1 hereof. In the case of non-monetary default not susceptible of being
cured witnin such thirty day period, Lender shall not declare an event of Default as long
as Borrowe: (a) Initlates corrective action within such thirty (30) day period, (b)
diligently, coriinuously and in good faith proceeds to cure such default or potential
event of Defzclt and (c) the Borrower's security in the Mortgaged Property is not
materially impaired by such failure to cure within said thirty (30) day period. In no
event shall the grace pr.riod hereinabove granted be for more than ninety (90) days from
the date Lender firsi gives notice as abave to Borrower, it being acknowledged and
agreed by Borrower that ceiizurrently with the expiration of such ninety (90) day period
Lender may declare a Default “accelerate all indebtedness secured hereby and pursue

all remedies contained herein.

(c)  Any representation oi varranty contained in any of the Note, this
Mortgage, the other Loan Documents or aiy other document or writing submitted to
Lender by or on behalf of Borrower pertaining to the Loan shall be materially false or
misleading when made, provided that {f any-breach of any representation or warranly
of Borrower is of a nature as to be reasonably capacle of being cured or corrected within
thirty (30) days and said breach does not, in Lende:"s judgment impair the Borrower's
ability to perform its obiigations under the Loan Pxcuments or materially jeopardize
Lender's security in the Mortgaged Property, then Borrowe: shall have thirty (30) days
after written notice thereof to cure or correct such breach,

(d)  Admission by Borrower in writing, including without Iimitation an answer
or other pleading filed in any court, of Borrower's Insolvency or {ts inability to pay its

debts generally as they fall dve.

(e}  Institution by Borrower of bankruptcy, insolvency, reorganfzation, or
arrangement proceedings cf any kind under the Federal Bankruptcy Code, wheaiher as
now existing or as hereafter amended, or any similar federal or state laws relating to
debtors or creditors rights now or hereafter existing, or the making by Borrower of a
general assignment for the benefit of creditors,

(] Institution of any such proceedings against Borrower that are consented
to by Borrower or are not dismissed, vacated, or stayed within ninety (90) days after the
filing thereof. Notwithstanding the preceding sentence, if, after the institution of such
proceedings, Lender reasonably determines that its security in the Mortgaged Property
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is materially impaired or at immediate risk of being materially impaired, Lender shall
have the right to declare an immediate Default.

()  Appointment by any court of a creditor, trustee, or liquidator of or for, or
assumption by any court of jurisdiction of, all or any part of the Mortgaged Property or
all or a major portion of the property of Borrower, if such appointment or assumption
is consented to by Borrower or, within ninety (90) days after such appointment or
assumption, such receiver, trustee, or liquidator is not discharged or such jurisdiction
is not relinquished, vacated, or stayed. Notwithstanding the preceding sentence, if,
after the institution of such proceedings, Lender reasonably determines that its security
in the Mortgaged Property is materlally impaired or at immediate risk of being
materially Impaired, Lender shall have the right to declare an immediate Default.

(h) ‘Declaration by any court or governmental agency of the bankruptcy or
insolvency of coirower.

(i) The occurrence of a defauit under the Subordinate Mortgage or the
Subordinate Assignnient of Rents which is not cured within any applicable notice and

cure period.

4.02 Acceleration of Maturity., At any time during the existence of any
Default, and at the option of Lerndozr the entire principal balance then outstanding

under the Nate, together with intercsi accrued thereon and all other sums due from
Borrower thereunder or under this Meiigage and under any of the other Loan
Documents, shall without notice become frrmediately due and payable with interest
thereon at the Default Interest Rate (as deflize in the Note}.

4.03 Foreclosure of Mortgage. Upon the accurrence of any Default, or at any

time thereafter, Lender may, at Its option, proceed {z iorerlose the lien of this Mortgage
by judicial proceedings in accordance with the laws of tne state In which the Premises
are located. Any faflure by Lender to exerclse such optionshall not constitute a walver
of its right 1o exercise the same at any other time.

4.04 Lender’s Continuing Optigns, The fallure of Lender to exercise either

or both of its options to accelerate the maturity of the indebtednest, secured hereby
aforesald, or to exercise any other option granted to Lender hereunder !n.any one or
more instances, or the acceptance by Lender of partial payments of such inieitedness,
shall neither constitute a waiver of any such Default or of Lender’s options ni€ceunder
nor establish, extend, or affect any grace period for payments due under the Note, hut
such options shall remain continuously in force. Acceleration of maturity, once claimed
hereunder by Lender, may at Lender’s option, and to the extent permitted by law, be
rescinded by written acknowledgement to that effect by Lender and shall not affect
Lender's right to accelerate maturity upon or after any future Default.

4.05 Litigatiop Expenses. In any proceeding to foreclose the lien of this
Mortgage or enforce any other remedy of Lender under any of the Note, this Mortgage,

and the other Loan Documents, or in any other proceeding whatsoever in connection
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with any of the Loan Documents or any of the Morigaged Property in which Lender is
named as a party, there shall be allowed and included, as additional indebtedness in
the judgment or decree resulting thereof, all expenses pald or incurred in connection
with such proceeding by or on behalf of Lender, including without{ limitation,
reasonable attorney's fees, appraiser's fees, outlays for documentary evidence and
expert advice, stenographers’ charges, publication costs, survey costs, and costs (which
may be estimated as to ftems to be expended after entry of such judgment or decree)
of procuring all abstracts of title, title searches and examinations, title Insurance
policies, Torrens certificates, and any similar data and assurances with respect to title
to the Mortgaged Property as Lender may deem reasonably necessary efther to
prosecuts or defend in such proceeding or to evidence to bidders at any sale pursuant
10 such decree the true congition of the title to or value of the Premises or the
Mortgaged Froperty. All expenses of the foregoing nature, and such expenses as may
be incurred i1n (he protection of any of the Mortgaged Property and the maintenance of
the lien of this Mo igage thereon, including without limitation, the reasonable fees of
any at.orney employzi by Lender in any ltigation affecting the Note, this Mortgage, or
any of the Mortgage/-Property, or, from and after the occurrence of a Default, in
preparation for the comniencement or defense of any proceeding or threatened suit or
proceeding in connection tlierewith, shall be immediately due and payable by Borrower

with interest at the rate set forth In the Note,

4.06 Performance by Leade,. In the event of any Default, Lender may, but
need not, make any payment or perform any act herein required of Borrower in any

form and manner deemed expedient by (ernder, and Lender may, but need not, make
full or partial payments of principal or Interest on prior encumbrances, if any; purchase,
discharge, compromise, or settle any tax liea sr other prior or junior lien or title or
claim thereof; redeem the Mortgaged Property [ror: nny tax sale or forfeiture; or contest
any tax or assessmert thereon, All monies paid fur-any of the purposes authorized
herein and all expenses pald or incurred in connection tiesewith, including reasonable
attorney's fees, and any other monies advanced by Lendzr (o protect the Mortgaged
Property and the lien of this Mortgage, shall be so much additional indebtedness
secured hereby, and shall become immediately due and payablz by Borrower 1o Lender
without notice and with interest thereon at the Default Interest Rile as defined in the
Note. Inaction of Lender shall never be canstrued to be a waiver of any right accruing

to Lender by reason of any default by Borrower.,

4.07 Right of Possession. In any case in which, under the provicions of this
Mortgage or the other Lean Documents, Lender has a right to instliute foreclosure
proceedings, whether or not the entire principal sum secured hereby becomes
immediately due and payable as aforesaid, or whether before or after the institution of
proceedings to foreclose the lien hereof or before or after sale thereunder, Borrower
shall, forthwith upon demand of Lender, surrender to Lender, and Lender shall be
entitled to take actual possession of, the Mortgaged Property or any part thereof,
personaliy or by its agent or attorneys, and Lender, in its discretion, may enter upon
and take and maintain possession of all or any part of the Mortgaged Property, together
with ail documents, books, records, papers, and accounts of Borrower or the then owner
of the Mortgaged Property relating thereto, and may exclude Borrower, suchowner, and
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any agents and servants thereof wholly therefrorn and may, as attorney-in-fact or agent
of Borrower or such owner, or in its own name as Lender and under the powers herein

granted:

{a)  hold, operate, manage, and control all or any part of the Mortgaged
Property and conduct the business, if any, thereof, either personally or by its agents,
with full power to use such measures, legal or equitable, as In its discretion may be
deemed proper or necessary to enforce the payment of security of the rents, issues,
deposits, profits, and avails of the Mortgaged Property, Including without limitation
actions for recovery of rent, actions in forcible detainer, and actions in distress for rent,

all withoat notice to Borrower;

(b} © ~cancel or terminate any lease or sublease of all or any part of the
Mortgaged Property for any cause or on any ground that would entitle Borrower to

cancel the same:

{c) elect ta disaffirm any lease or sublease of all of any part of the Mortgaged
Property made subsequeny tn this Mortgage or subordinated to the lien hereof:

(d)  tothe fullest ext>nt permitted by law, extend or modify any then existing
leases and make new leases o7 2ll or any part of the Mortgaged Property, which
extensions, modifications, and n¢w lzases may provide for terms to expire, or for
options 1o lessees to extend or renew 'erms to expire, beyond the maturity date of the
loan evidenced by the Note and the iscuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being urarrstood and agreed that any such leases,
and the options or other such provisions 10 beContained therein, shall be binding vpon
Borrower, ali persons whose interests in the Mor(giZed Propertly are subject to the lien
hereof, and the purchaser or purchasers at any foreclosure sale, notwithstanding any
redemption from saie, discharge of the Indebtedness secuied hereby, satisfaction of any
foreclosure decree, or issuance of any certificate of sale or deed 1o any such purchaser;

and

{e) make all necessary or proper repairs, decoration, reneswrals, replacements,
alterations, additions, betterments, and Improvements in ccinection with the
Mortgaged Property as may seem judicious to Lender, to insure and reinsure the
Mortgaged Property and all risks incidental to Lender's possession, spiration, and
management thereof, and to recefve all rents, issues, deposits, profits and avails
therefrom.

4.08 Priority of Payments. Any rents, issues, deposits, profits, and avails of
the Mortgaged Property received by Lender after taking possession of all or any part of

the Mortgaged Property, or pursuant to any assignment thereof to Lender under the
provisions of this Morigage or any of the other Loan Documents, shall be applied in
payment of or on account of the following, in such order as Lender or, in case of
receivership, as the court, may determine:
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(@) operating expenses of the Mortgaged Property (including reasonable
compensation to Lender, any receiver of the Morigaged Property, any agent or agents
to whom management of the Morigaged Property has been delegated], and also
including lease commissions and other compensation for and expenses of seeking and
procuring tenants and entering Into leases, establishing claims for damages, if any, and
paying premiums on insurance hereinabove authorized;

(b)  taxes, special assessments, and water and sewer charges now due or that
may hereafier become due on the Mortgaged Property, or that may become a lien
thereon prior to the lien of this Mortgage;

{¢y . any and all repalrs, decorating, renewals, replacements, alterations,
additions, betterments, and improvementsof the Mortgaged Property (including without
limitation tp¢ vost, from time to time, of installing or replacing ranges, refrigerators,
and other appliances and other personal property therein, and of placing the Mortgaged
Property in such corddition as will, in the reasonable judgment of Lender or any recefver
thereof, make it reaily rentable or salable);

(d}  any indebtedness secured by this Mortgage or any deflciency that may
result from any foreclosure sale pursuant hereto; and

(e) any remaining funcs i Borrower or its successors or assigns, as their
interests and rights may appear.

4.09 Appointment of Recelver  Vipon or at any time after the filing of any

complaint to foreclose the lien of this Moitgage, the court may, upon application,
appoint a receiver of the Mortgaged Property. ‘Surch appointment may be made either
before or after foreclosure sale, without notice; withoutl regard to the solvency or
insolvency, at any time of application for such receiver, o the person or persons, ifany,
liable for the payment of the indebtedness secured hercby: without regard to the value
of the Mortgaged Property at such time and whether or noi the same Is then occupied
as a homestead; and without bond being required of the applicant. Such receiver shall
have the power to take possession, control, and care of the Mortgaged Property and to
collect all rents, issues, deposits, profits, and avalls thereof during thz pendency of such
foreclosure suit and, in the event of a sale and a deficlency where Byiower has not
walved its statutory rights of redemption, during the fuli statutory period of redemption,
as well as during any further times when Borrower or i{s devisees, legatess, heirs,
executors, administrators, legal representatives, successors, or assigns, except for the
intervention of such receiver, would be entitled to collect such rents, issues, deposits,
profits, and avails, and shall have all other powers that may be necessary or useful in
such cases for the protection, possession, control, management, and operation of the
Mortgaged Property during the whole of any such period. To the extent permitted by
law, such receiver may be authorized by the court to extend or modify any then
existing leases and to make new leases of the Mortgaged Property or any part thereof,
which extensions, modilications, and new leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the maturity date of the
indebtedness secured hereby, it being understood and agreed that any such leases, and
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the options or other such provisions to be contained therein, shall be binding upon
Borrower and all persons whose interests in the Mortgaged Property are subject to the
lien hereof, and upon the purchase or purchasers at any such foreclosure sale,
notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of
foreclosure decree, or issuance of certificate of sale or deed to any purchaser.

4.10 Foreclosure Sale. In the event of any foreclosure sale of the Mortgaged
Property, the same may be sold in one or more parcels. Lender may be the purchaser

at any foreclosure sale of the Mortgaged Property or any part thereof.

4.%1 Application of Proceeds. The proceeds of any foreclosure sale of the

Mortgaged Property, or any part thereof, shall be distributed and applied in the
following order of priority: (a) on account of all costs and expenses (ncident to the
foreclosure prrceedings, including all such items as are mentioned in Paragraphs 4.05
and 4.06 hereof; (1) all other items that, under the terms of this Mortgage, constitute
secured indebtedness edditional to that evidenced by the Note, with interest thereon at
the interest rate set.ferin in the Note; (¢) all principal and interest remaining unpatd
under the Note, in the orcer of priority specified by Lender in its sole discretion; and (d)
the balance 1o Borrower orits successors or assigns, as their interests and rights may

appear.

4.12 Application of Deposiiz. In the event of any Default, Lender may, at its

option, without being required to do su, arply any monles or securities that constitute
deposits made to or held by Lender or an7 depositary pursuant to any of the provisions
of this Morigage toward payment of any of [3o:Tower's obligations under the Note, this
Morigage, or any of the other Loan Documen:s, in such order and manner as Lender
may elect. When the indebtedness secured hereby fias been fully paid, any remaining
deposits shall be pald to Borrower or to the then o>ier or owners of the Mortgaged
Property. Such deposits are hereby pledged as additiona' security for the promptly
payment of the indebtedness evidenced by the Note and anvother indebtedness secured
hereby and shall be held to be applied irrevocably by such depasftary for the purposes
for which made hereunder and shall not be subject to the.irection or control of

Borrower.

4.13 Waiver of Statutory Rights. Borrower shall not apply fo. wr avail itself

of any appraisement, valuation, redemption, stay, extension, or exemptior laws, or any
so-called “moratorium laws," now existing or hereafter enacted, in order to nrevent 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 or under i, hereby
also walves any and all rights 1o the Mortgaged Property and estates comprising the
Mortgaged Property marshalled upon any foreclosure of the lien hereof, and agrees that
any court having jurisdiction to foreclose such lien may order the Mortgaged Property
sold in its entirety. Borrower hereby further walves any and all rights of redemption
from sale under any order or decree of foreclosure of the lien hereof pursuant to the
rights herein granted, for itself and on behalf of any trust estate of which the Premises
are a part, all persons beneficially interested therein, and each and every person
acquiring any Interest in the Mortgaged Property or title to the Premises subsequent to
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the date of this Mortgage, and, if the Mortgaged Property is located in Illinois, on behalf
of all other persons to the extent permitted by the provisions of Chapter 110 of the

lllingis Revised Statutes,

4.14 Cross Default Effect Under Loan Documents. A default under the

provisions of any of the Loan Documents, afler any applicable notice and after the
expiration of any applicable cure period, shall be deemed to be a Default under this
Mortgage. Lender may at its option, exhaust {ts rights and remedies under any or all
of said Loan Documents, as well as its rights and remedies hereunder, either
concurrently or independentiy and in such order as It may determine, and may apply
the proceeds received therefrom to the indebtedness of Borrower without waiving or
affecting the status of any breach or default or any right or remedy, whether contained
in this Mo:tgage or any contained or exercised pursuant to any of the Loan Documents.

v

MISCELLANEQUS

5.01 Notices. Exceot us otherwise hereinabove specified, any notice that
Lender or Borrower may desire or be required to give to the other shall be in writing
and shall be mailed or delivered to(th? ntended recipient thereof at its address set forth
In Section 8.4 of the Loan Agreement or at such other address as such intended
reciplent may, from time to time, by notiZe i writing, designate to the sender pursuant
hereto. Any such notice shall be deemed v have been delivered two (2) business days
after mailing by United States registered or c¢rtified mail, return receipt requested, or
when delivered in person with written acknowledgement of the receipt thereof. Except
as otherwise specifically required, herein, notice ¢f .he exercise of any right or option
granted to Lender by this Mortgage is not requirea to be glven, any such notice being
deemed waived by Borrower to the fullest extent permittes by law.

6.02 Time of Essence. It Is specifically agreed thac 2me is of the essence of
this Mortgage.

5.03 Covenants Rup with Land. All of the covenants of this Vartgage shall

run with the land constituting the Premises.

5.04 Governing Law. The place of negotiation, execution, and delivery of this
Mortgage, the location of the Mortgaged Property, and the place of payment and
performance under the Loan Documents being the State of llinois, this Mortgage shall
be construed and enforced according to the laws of that State. To the extent that this
Mortgage may operate as a security agreement under the Uniform Commercial Code,
Lender shall have all rights and remedies conferred therein for the benefit of a secured

party, as such term is defined therein.

8.06 Rights and Remedies Cumulative. All rights and remedies set forth in

this Mortgage are cumulative, and the holder of the Note and of every other obligation
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secured hereby may recover judgment hereon, issue execution therefor, and resort to
every other right or remedy available at law or in equity, without first exhausting and
without affecting or impairing the security of any right or remedy afforded hereby.

5.06 Scverability. If any provision of this Mortgage, or any paragraph,
sentence, clause, phrase, or word, or the application thereof, in any circumstance, is
held invalid, the validity of the remainder of this Mortgage shall be construed as if such
invalid part were never included herein.

65.07 Non-Waiver. Unless expressly provided in this Mortgage to the contrary,
no consent or walver, express or implied, by an interested party referred to herein, to
or of any breach or default by any other interested party referred to herelin, in the
performarce by such party of any obligations contained herein shall be deemed a
consent tc or. waiver by the party of any obligations contained herein or shall be
deemed a £orsent to or waiver of the performance by such party of any other
obligations hereurder or the performance by any other interested party referred to
herein of the same, cr of any other, obligations hereunder.

6.08 Headings. 7ie headings of sections and paragraphs in this Morigage are
for convenience or reference vnly and shall not be construed in any way to limit or
define the content, scope, or ini=nt of the provisions hereof.

6.09 Grammar. Asused i t2is Mortgage, the singular shall include the plural,
and masculine, feminine, and neuter prosouns shall be fully interchangeable, where the

context so requires.

5.10 Deed in Trust. If title to the Mor(Faged Property or any part thereof {s
now or hereafter becomes vested in a trustee, aity nrohibition or restriction contained
herein against the creation of any lien on the Morigaged Property shall be construed as
a similar prohibition or restriction against the creition. of any lien on or security
interest in the beneficial interest of such trust.

6.11 Successors and Assigns. This Mortgage and all provisions hereof shall

be binding upon Borrower, its successors, assigns, legal representatives, and all other
persons or entities claiming under or through Berrower, and the word "Borrower," when
used herein, shail include all such persons and entities and any others liable for the
payment of the indebtedness secured hereby or any part thereof, whethzr-¢r not they
have executed the Note or this Morigage. The word "Lender,” when used fieie'n, shall
include Lender’s successors, assigns, and legal representatives, including all other

holders, from time to time, of the Note.

6.212 Loss of Note. Upon receipt of evidence reasonably satisfactory to
Borrower of the loss, thefl, destruction or mutilation of the Note, and in the case of any
such loss, theft or destruction, upon delivery of an indemnity agreement reasonably
satisfactory to Borrower or, in the case of any such mutilation, upon surrender and
cancellation of the Note, Borrower will execute and deliver to Lender {n lieu thereof, a
replacement Note, identical in form and substance to the Note and dated as of the date
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of the Ncte and upon such execution and delivery all references in this Morigage to the
Note shall be deemed to refer to such replacement Note.

IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as
of the date hereinabove first written.

O'KEEFFE COURT LIMITED
PARTNERSHIP, an Illinols LUmited
partnership

By:

TNIDevelopment Corporation, an
lilinois corporation,

general

By: .~
Is:

ATTEST:

] H
\er g «guqm

Title: ,

w
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STATE OF ILLINOIS )]
) SS
COUNTY OF COOK )

1, Qw ben (- lsary kaud? , & Notary Public, in and for said County, {n the State
aforesaid, DO HEREBY CERTIFY that _Linde L. G rene ud Joun sy Of said corporation,
who are personally known to me {o be the same persons whose names are subscribed
to the foregoing instrument as such vig brosidond and mb_f_%aﬂ#, respectively,
appeared before me this day in person and acknowledged that they signed and
deliverer . the said instrument as their own free and voluntary act and as the free and
voluntary-act of said corporation, for the uses and purposes therein set forth; and the
said Ry nd Asideod then and there acknowledged that ___ ghe as
custodion of tie corporate seal of said corporation, did affix the corporate seal of said
corporation to satl instrument as ___ A own free and voluntary act and
the free and volurntesy act of said corporation, for the uses and purposes therein set
forth.

1Y T

_—1

Given under my hend and notarial seal this % day of 04/,

Notary Public

D DRRCIAL SEALY
FRUBEN C. WARSHAWSKY

Nty Public, State of lllinots
My U iindion Expited Jan. 31, 1994

My Commission Expires:

il f1y
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EXHIBIT A
[Legal Description of the Property]

LOTS 93 AND 94 IN FIRST ADDITION TO BRYN MAWR HIGHLANDS, BEING A
SUBDIVISION OF THE NORTH THREE QUARTERS OF THE WEST HALF OF THE
SOUTHEAST QUARTER OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THE WEST 5004 FEET
THEREOF AND EXCEPT BRYN MAWR HIGHLANDS SUBDIVISION AND EXCEPT
EAST 67TH AND 68TH STREET HERETOFORE DEDICATED) IN COOK COUNTY,

ILLINOIS.

Street Addriss: 6936-44 South Clyde Avenue
Chicago, Illinois 60649

P.L.N.: 20-24-415-016
20~24-415-017
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The term "Loan Documents,” as used herein, means the following documents
and any other documents previously, now, or hereafler given to evidence, secure, or
govern the disbursement of the Indebtedness to Borrower by Lender, Including any and
all extepsions, renewals, amendments, modifications, and supplements thereof or

thereto:

1. Tnat certain Multi-Family Residential Housing Rehabilitation Loan
Ag cement (the "Loan Agreement”) of even date herewith executed by

Berrcwer and Lender;
2, This Note execnted by Borrower,
3. The following sccurlly documents:
{a}  This Mortgage creating 2 first lien in the Property;

(b)  an Assignment of Rents, executed by Borrower, assigning to Lender all
rents, issues, deposits, and profits pertainliig to the Property owned by Borrower;

{c}  a Security Agreement of even datz lerewith, executed by Borrower,
granting Lender a securily Interest in certain perscnzl property more fully described
therein, under the Uniform Commercial Code as adopted 'n illinois;

(d) certain Uniform Commercial Code Financing Gtatements, executed by
Borrower, pertaining tc ih¢ personal property described in thie aforesald Security

Agreement;

ars

(e)  Assignment of Contracts of even date herewith, execuiesd Lv. Borrower,
granting Lender a security interest in ail contracts, permits, licenses, eic, £xecuted or
obtained by Borrower {n connection with the rehabilliation of operation of the Property;

and

(f Environmental Indemnity of even date herewith, executed by Borrower
and TNI Development Corporation.
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