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CONSTRUCTION MORTGAGE, ASSIGNMENT OF RENTS
AND LEASES, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MCXTGAGE is made as of December 23, 1997, by and between 6133 NORTH
KENMORE LIMITED “PARTNERSHIP, an [llinois limited partnership, c/o 6133 North
Kenmore Corporation, Faving an address of 350 West Hubbard Street, Suite 301, Chicago,
Illinois (the "Mortgagor™). znd LASALLE NATIONAL BANK, a national banking association,

o

having its main office at 135 South LaSalie Street, Suite 1225, Chicago, Illinois (the -

"Mortgagee"). 1.0 264908510
WITNESSETIL Ty

WHEREAS, Mortgagor is justly indebterd-to Mortgagee in the principal sum of Eight
Hundred Thousand Dollars ($800,000), evidenced £y that certain Promissory Note (the "Note")
of Mortgagor of even date herewith, made payable to the'order of and delivered to Mortgagee, in
and by which Note Mortgagor promises to pay the prinCival sum together with interest thereon
prior to maturity or the occurrence of a Default at the rate ol interest announced from time to
time by Mortgagee as its Prime Rate during tae RehabilitationSiaze and thereafier at a rate of
interest equal to the Federal Home Loan Bank 17 year CIP rate as of ticdate hereof plus one and
three-quarters percent (1.75%) per annum until the Adjustment Date, wneicupon the interest rate
shall change as set forth therein and following maturity or the occurreace of a Default at the
applicable interest rate plus two percent (2%) (the "Default Rate”) (such nite ind any and all
notes issued in renewal thereof or in substitution or replacement therefor are herétrafter referred
to as the "Note"). Each installment shall be paid at such place as the holder of tne Note may,
from time to time, in writing appoint, and in the absence of such appointment, then atthz office
of LaSalle National Bank, 135 South LaSalle, Suite 1225, Chicago, Illinois 60603; and

This instrument Prepared by and
When Recorded Please Return To: Property Address:

6133 North Kenmore
Albert, Whitehead & McGaugh, P.C, Chicago, lilinois 60610
One South Wacker Drive, Suite 1660 Permanent Tax Number:
Chicago, [llinois 60601 14-05-210-007-0000
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WHEREAS, Mortgagor comprises 6133 North Kenmore Corporation, an Mlinois
corporation ("General Partner”) and Apollo Corporate Tax Credit Fund—1997 Limited
Partnership, a Massachusetts limited partnership ("Limited Partner");

NOW, THEREFORE, in consideration of the debt evidenced by the Note and to secure
the payment of said principal sum of meney and said interest in accordance with the terms,
provisions and limitations of this Morigage, and of the Note secured hereby and that certain
Construction Loan Agreement of even date herewith between Mortgagor and Mortgagee (the
"Loan Agreement”) (collectively, the Note, this Mortgage, the Loan Agreement and all other
documents executed in connection therewith are referred to herein as the "Loan Documents"),
including anv‘and all extensions, modifications and renewals of the foregoing indebledness, and
the performance of the covenants and agreements herein contained, by Mortgagor to be
performed, and-alc0-in cousideration of the sum of One Dollar (81.00) in hand paid, the receipt
whereof is hereby acknowledged, Mortgagor does by these presents GRANT, MORTGAGE,
WARRANT and CONVEY unto the Mortgagee, its successors and assigns, the following:

(a)  All that certain-described real estate and all of its estate, right, title and interest
therein, situate, lying and being it the City of Chicago, County of Cook, State of lllinois, which
is more specifically described on Exaikit A attached hereto, which, with the property hereinafter
described, is referred to herein as the "Ficimises”,;

(b)  All improvements, tenements,-2psements, fixtures, and appurtenances thereto
belonging, and all rents, issues and profits therco! for so long and during all such times as
Mortgagor may be entitled thereto (which are pledged vrimarily and on a parity with said real
estate and not secondarily);

(¢) If and to the extent owned by Mortgagor, wli tixtures, fittings, furnishings,
appliances, apparatus, equipment and machinery including, without limitation, all gas and
electric fixtures, radiators, heaters, engines and machinery, boilers, ranges, ovens, elevators and
motors, bathtubs, sinks, water closets, basins, pipes, faucets and other air<conditioning, plumbing
and heating fixtures, mitrors, mantles, refrigerating plants, refrigerators, iceboxes, dishwashers,
carpeting, furniture, laundry equipment, cooking apparatus and appurtenances, an« el building
material, supplies and equipment now or hereafter delivered to the Premises and intetded to be
installed therein; all other fixtures and personal property of whatever kind and nature at present
contained in or hereafter placed in any building standing on said Premises; such other goods,
equipment, chattels and personal property as are usually furnished by landlords in letting other
premises of the character of the Premises; and all renewals or replacements thereof or articles in
substitution thereof; and all proceeds and profits thereof and all of the estate, right, title and
interest of the Mortgagor in and to all property of any nature whatsoever, now or hereafter
situated on the Premises or intended to be used in connection with the operation thereof;

(d)  All of the right. title and interest of Mortgagor in and to any fixtures or personal
property subject 1o a lease agreement. conditional sale agreement, chattel mortgage, or security
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agreement, and all deposits made thercon or therefor, together with the benefit of any payments
now or hereafter made thereon;

()  All leases and use agreements of machinery, equipment and other personal
property of Mortgagor in the categories hereinabove set torth, under which Mortgagor is the
lessee of, or entitled to use, such items;

()  All rents, income (including income and receipts from the use and occupancy of
any hotel rooms), profits, revenues, receipts, royalties, bonuses, rights, accounts, contract rights,
general intangibles and benefits and guarantees under any and all leases, tenancies, licenses or
other us¢ agreements or arrangements now existing or hereafter created of the Premises or any
part thereo! (ingluding any business conducted thereon) with the right to receive and apply the
same to indebizdress due Mortgagee and Mortgagee may demand, sue for and recover such
payments but shal. ot be required to do so;

(g)  All judginents, awards of damages and settlements hereafter made as a result of or
in lieu of any taking of the-Frimises of any part thereof or interest therein under the power of
eminent domain, or for any damege {whether caused by suck taking or otherwise) to the Premises
or the improvements thereon or ary part thereof or interest therein, including any award for

change of grade of sireets;

(k) All procecds of the conversion, voluntary or involuntary of any of the foregoing
into cash or liquidated claims;

(i) Any monies on deposit with Mortgagee 1vr the payment of real estate taxes or
special assessments against the Premises or for the payment of premiums on policies of fire and
other hazard insurance covering the collateral described hereunder or the Premises, and all
proceeds paid for damage done to the collateral described hereunderor the Premises;

() All substitutions, replacements, additions and proceeds, iaeluding insurance and
condemnation award procesds, of any of the foregoing property; it being understood that the
enumeration of any specific articles of property shall in no wise exclude or-b¢ tield to exclude
any items of property not specifically mentioned. All of the land, estatc and property
hereinabove described, real, personal and mixed, whether affixed or annexed ov-rat (except
where otherwise hereinabove specified) and all rights hereby conveyed and mongaged are
intended so to be as a unit and are hereby understood, agreed and declared to form a part and
parcel of the real estate and to be appropriated to the use of the real estate, and shall be for the
purposes of this Morigage deemed to be real estate and conveyed and mortgaged hereby.

As to any of the property aforesaid which (notwithstanding the aforesaid declaration and
agreement) does not so form a part and parcel of the real estate, this Mortgage is hereby deemed
to be, as well, a Security Agreement under the Uniform Commercial Code in effect in the
jurisdiction in which the Premises are located hereinafter referred to as the "UCC") for the
purpose of creating hereby a security interest in such property, which Mortgagor hereby grants to
Mortgagee as Secured Party (as said term is defined in the UCC), securing said indebtedness and
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obligations and Mortgagee shall have in addition to its rights and remedies hereunder all rights
and remedies of a Secured Party under the UCC. As to above persenal property which the UCC
classifies as fixtures, this instrument shall constitute a fixture filing and financing statement

under the UCC,

Mortgagor covenants (i) that it is lawfully seized of the Premises, (ii) that the same are
subject only to the liens, encumbrances, conditions, restrictions, easements, and other matters,
rights or interests disclosed in Exhibit B attached hereto and made a part hereof, and (iii) that it
has good right, full power and lawful authority to convey and mortgage the same and that it will
warrant and forever defend said Premises and the quiet and peaceful possession of the same
against ' lnwful claims of all persons whomsoever,

As usedin this Mortgage, the term “indebtedness” shall mean and include the principal
sum evidenced oy said Note, together with all interest and late charges thereon, any other
payments due to thé Minrtgagee thercunder, and all other suins at any time secured by this
Mortgage. Further, as‘used in this Mortgage, the term "Note” shall mean and include any
renewals, modifications, exter.sions, amendments and replacements thereof,

TO HAVE AND TO HOwD the Premises unto Mortgagee, its successors and assigns, for
the purposes and uses herein set forth:

[T IS FURTHER UNDERSTOOD AYD AGREED THAT:

1. Maintenance, Repair and Restoratica of Improvements, Pavment of Prior Liens,
Etc, Mortgagor shall (a) promptly repair, restore or rebuild any buildings or improvements now
or hereafter on the Premises which may become damaged or-e destroyed; (b) keep said 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 lien hereof, ot than any such liens which are
being contested in a diligent and good faith manner by appropriate proceedings; (c) pay when
due any indebtedness which may be secured by a lien or charge on the Premises superior to the
lien hereof, and upon request exhibit satisfactory evidence of the dischaigs of such prior lien to
Mortgagee; (d) complete within a reasonable time any building or buildings nov or at any time
in process of erection upon said Premises; (e) comply with all requirements of law, municipal
ordinances, or restrictions of record with respect to the Premises and the use thereot; (f; make no
alterations in said Premises; (g) suffer or permit no change in the general nature of the ¢ceupancy
of the Premises, without Mortgagee's prior written consent; (h} initiate or acquiesce in no zoning
variation or reclassification, without Mortgagee's prior written consent; (i) pay each item of
indebtedness secured by this Mortgage when due according to the terms hereof or of said Note.

2, Payment of Taxes. Mortgagor shall pay, before any penalty attaches, all general
taxes, and shall pay special taxes, special assessments, water charges, sewer service charges, and

other charges against the Premises when due, and shall, upon written request, furnish to
Mortgagee duplicate receipts therefor.
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3. Tax Deposits. Mortgagor shall deposit with Mortgagee at the office of Mortgagee
set forth on the first page of this Mortgage, commencing on the first payment date under the Note
and continuing on the first payment day of each calendar month thereafter until the indebtedness
secured by this Mortgage is fully paid. a sum equal to one-tweiith of the last total annual taxes
and general and/or special assessments (collectively, the "Taxes") for the last ascertainable year
on said Premises (unless such Taxes are based upon assessments which exclude the
improvements or any part thereof now constructed or to be constructed, in which event the
amount of such deposits shall be based upon the Mortgagee's reasonable estimate as (o the
amount of Taxes to be levied and assessed). Such deposits shall be held without allowance for
interest and shall be used for the payment of Taxes on said Premises next due and payable when
they beconic due. If the funds so deposited are insufficient to pay any the Taxes for any year
when the samé shall become due and payable, Mortgagor shall, within 10 days after receipt of
written demand «herefor, deposit such additional funds as may be necessary to pay the Taxes in
full. If the funds sc deposited exceed the amount required to pay the Taxes for the year, the
excess shall be applied un a subsequent deposit or deposits,  Said deposits need not be kept

separate and apart froniother-funds of Mortgagee.

Anything in this Paragrapn 3\to the contrary notwithstanding, if the funds so deposited
are insufficient to pay the Taxes or/any installment thereof, Mortgagor will, not later than 30
days prior to the last day on which the <amemay be paid without penalty or interest, deposit with
Mortgagee the full amount of any such dericiency.

If any Taxes shall be levied, charged, asiessed or imposed upon or for the Premises, or
any portion thereof, and if such Taxes shall also be &'z, charge, assessment or imposition upon
or for any other premises not covered by the lien of this Miortgage, then the computation of any
amount to be deposited under this Paragraph 3 shall be-Yased upon the cntire amount of such
Taxes, and Mortgagor shall not have the right to apportion ‘the smount of any such taxes or
assessments for the purpose of such computation.

4, Mortgagee's Interest In and Use of Deposits. In the event ci'\a Default hereunder
or the Note secured hereby, Mortgagee may at its option, without being requirzd.to do so, apply
any monies at the time of deposit pursuant to Paragraphs 3 and § hereof, on uny of Mortgagor's
obligations herein or in said Note contained, in such order and manner as Mortgagée may elect.
When the indebtedness secured hereby has been fully paid, any remaining deposits shail-be paid
to Mortgagor or to the then owncr of the Premises. A security interest within the meantiig of the
UCC is hereby granted to Mortgagee in and to any monies on deposit pursuant to Paragraphs 3
and 5 hereof, as additional security for the indebtedness hereunder and shall be applied by
Mortgagee for the purposes 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, assessmenis and insurance premiums any amount so deposited unless
Mortgagor, while not in Default hereunder, shall have requested Mortgagee in writing to make
application of such funds to the payment of the particular taxes, assessments and insurance
premiums for payment of which they were deposited, accompanied by the bills for such taxes,
assessments and insurance premiums. Mortgagee shall not be liable for any act or omission
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taken in good faith or pursuant to the instruction ol any party but shall be liable only for its gross
negligence or willful misconduct.

. Insurance. Mortgagor shall keep all buildings and improvements now or hereafter
situated on the Premises insured against loss or damage by policies of All Risk Replacement
Cost Insurance with an Agreed Amount Endorsement and such other appropriate insurance as
may be reasonably required by Mortgagee, all in form and substance reasonably satisfactory to
Mortgagee, including, without limitation, rent insurance, business interruption insurance, flood
insurance (if and when the Premises lic within an area designated by an agency of the federal
government as a flood risk area) and war risk insurance whenever in the opinion of Mortgages
such proteciion is reasonably necessary and such war risk insurance is obtainable from an agency
of the Uniterd States Government. Mortgagor shall also provide liability insurance with such
limits for perseial injury and death and property damage as Mortgagee may require. All policics
of insurance to be' tirmished hereunder shall be in forms, companies and amounts satisfactory to
Mortgagee, each insurér (o have a Best's rating of A+:XV, with mortgagee clauses attached to all
policies in favor of and in form satisfactory to Mortgagee, including a provision requiring that
the coverage evidenced thercoy shall not be terminated or materially modified without 10 days'
prior written notice to Mortgage?. Morigagor shall defiver all policies including additional and
renewal policies, to Mortgagee, ard, in the case of insurance about to expire, shall deliver
renewal policies not less than 10 days priur-io their respective dates of expiration.

Mortgagor shall not take out separate insurance concurrent in form or contributing in the
event of loss with that required to be maintained hereunder unless Mortgagee is included thereon
under a standard morigagee clause acceptable to Moripagee. Mortgagor shall immediately notify
Mortgagee whenever any such separate insurance is‘¢zken out and shall promptly deliver to
Mortgagee the policy or policies of such insurance.

Mortgagor shall deposit with Mortgagee beginning on th¢ Hrst payment date following
notice from Mortgagee and continuing on the first day of each montit thereafter, an amount equal
to the premiums that will next become due and payable on such policies divided by the number
of months to elapse prior to the date when such premiums become delinquent. No interest shall
be payable on such deposits, and such deposits need not be kept in a separate ascount

6. Adjustment of Losses With Insurer and Application of Proceeds of Inaviance. In
case of loss or damage by fire or other casualty, Mortgagee is authorized (a) to settle and adjust
any claim under insurance policies which insure against such risks, or (b) to allow Mortgagor to
agree with the insurance company or companies on the amount to be paid in regard to such loss.
In either case, Mortgagee is authorized to collect and issue a receipt for any such insurance
money. Such insurance proceeds shall be made available to Mortgagor for reimbursement of the
costs of restoration or rebuilding provided that: (a) the insurance proceeds, plus any additional
sums deposited by Mortgagor with Mortgagee, are sufficient to complete the restoration or
rebuilding, (b) such restoration or rebuilding can be completed at least two years in advance of
the Maturity Date, () Mortgagor is not otherwise in default hereunder or under the other Loan
Documents beyond any applicable notice and cure period, and (d) the other conditions set forth
in this Paragraph 6 regarding value, character, plans, specifications, certificates and sworn
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statements are satisfied prior 10 or during the restoration or rebuilding, as applicable. Otherwise,
at Mortgagee's option, Mortgagee may apply the proceeds to reduce the indebtedness sccured
hereby. Trrespective of whether such insurance proceeds are used to reimburse Mortgagor for the
cost of said rebuilding or restoration or not, and irrespective of whether such insurance proceeds
are or are not adequate for such purpose, the buildings and improvements shall be so restored or
rebuilt so as to be of at least equal value and substantially the same character as prior to such
damage or destruction. 1f the cost of rebuilding, repairing or restoring the building and
improvements can reasonably exceed the sum of $25,000, then Mongagee shall approve plans
and specifications of such work before such work shall be commenced. [n any case, where the
insurance proceeds are used for rebuilding and restoration, such proceeds shall be disbursed in
the manzier .nd under the conditions that the Mortgagee may require and upon Mortgagee being
furnished with- satisfactory evidence of the estimated cost of completion thereof and with
architect's ceriificetes, waivers of lien, contractor's and subcontractors’ sworn statements and
other evidence of Cout and payments so that Mortgagee can verify that the amounts disbursed
from time to time ar¢ ropresented by completed and in place work and that said work is free and
clear of mechanics' lien'claims. If the estimated cost of completion exceeds the amount of the
insurance proceeds availabie, Mortgagor shall within thirty (30) days after written demand of
Mortgagee, deposit with Mortgagee, in cash the amount of such estimated excess cost. No
payment made prior to the final compiction 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 such
proceeds remaining in the hands of the disbursing party shall be at least sufficient to pay for the
cost of completion of the work free and clear ¢f licns. Any surplus which may remain out of said
insurance proceeds after payment of such cost of ou'lding or restoration shall, at the option of the
Mortgagee, be applied on account of the indebtedness secured hereby or be paid to any party
entitled thereto without interest.

7. Stamp Tax. If. by the laws of the United States of America, or of any state having
jurisdiction over the Mortgagor, any tax is due or becomes due in-tespect of the issuance of the
Note hereby secured, the Mortgagor covenants and agrees to pay sucli 1z in the manner required
by any such law. The Mortgagor further covenants to reimburse the Merigagee for any sums
which Mortgagee may expend by reason of the imposition of any tax on th issuance of the Note

secured hereby.

8. Assignment of Leases and Rents. Mortgagor hereby assigns to Mortgapze all of
Mortgagor's interest in all rents, issues and profits of the Premises as security for the payment of
the Note and other sums secured hereby. Mortgagor grants to Mortgagee the right to enter the
Premises and to let the Premises, or any part thereof, and to apply such rents, issues, profits and
proceeds after payment of all charges and expenses, on account of the Note and other sums
secured hereby. This assignment and grant shall continue in effect until the Note and other sums
secured hereby are paid in full. Mortgagee hereby agrees not to exercise the right to enter the
Premises for the purpose of collecting such rents, issues or profits and Mortgagor shall be
entitled to collect and receive such rents, issues, profits and proceeds until the occurrence of a
Default hereunder; provided that any rents, issues and profits collected and received by
Montgagor after the occurrence of a Default shall be deemed collected and received by
Mortgagor in trust for Mortgagee and Mortgagor shail account to Mortgagee for the ful! amount

.7




i

:
#y

Liu

a1y

{1

UNOFFICIAL COPY

of such receipts. Morigagor agrees to apply such rents, issues and profits, whenever received, to
payment of the Notes and other sums secured hereby. The right of Mortgager to collect and
receive said rents, issues and profits in trust for Mortgagee during the continuance of any Default
by Mortgagor under the terms and provisions of this Mortgage may be revoked by Mortgagec's
giving written notice of such revocation to Mortgagor.

Mortgagor will, from time to time after rotice and demand, exccute and deliver to
Mortgagee, in form reasonably satistactory to Mortgagee, further agreements evidencing its
willingness to comply and its compliance with the provisions of this Section. Mortgagor shall
pay to Mortgagee reasonable the expenses incurred by Mortgagee in connection with the
recording af tiny such agreement.

The assipuiment contained in this Section is given as collateral security and the execution
and delivery her¢o?stall not in any way impair cr diminish the obligations of the Mortgagor, nor
shall this assignmen¢ ininose any obligation on Mortgagee to perform any provision of any
contract pertaining to tx@ Premises or any responsibility for the non-performance thereof by
Mortgagor or any other persor. .‘the assignmer.t under this Section is given as a primary pledge
and assignment of the rights described herein and such assignment shall not be deemed
secondary to the security interest and-Mortgage of Mortgagor in the Premises. Mortgagee shall
have the right to exercise any rights under this Section before, together with, or after exercising

any other rights under this Mortgage.

Mortgagor shall not, without Mortgagee's grior written consent, (i) execute an assignment
or pledge of any rents of the Premises and/or any !¢ases of the Premises except pursuant to the
Subordinate Loan; (ii) accept any prepayment of any installment of any rents more than thirty
(30) days before the due date of such instalimenl; or {ii’}-except for residential leases in the
ordinary course of business, make any lcase of the Premises.

Mortgagor, at its sole cost and expenses, shall (i) at all times promptly and faithfully
abide by, discharge and perform all of the material covenants, couditions and agreements
contained in all leases or occupancy agreements of the Premises, on the' part-of the landlord
thereunder to be kept and performed, following any applicable grace or cure period; (ii) enforce
or secure the performance of all of the material covenants, conditions and agreemients of such
leases on the part of the lessee or occupant to be kept and performed: (iii) appear in‘and defend
any action or proceeding arising under, growing out of or in any manner connected with such
leases or occupancy agreements or the obligations. duties or Habilities of landlord or of the
lessees thereunder; (iv) furnish Mortgagee, within ten (10) days after notice by Mortgagee to do
50, a written statement containing the names of all lessees or occupants, terms of all leases or
occupancy agreements of the Premises, including the spaces occupied and the rentals payable
thereunder; (v} exercise within ten (10) days of any notice therefor by Mortgagee any right to
request from the lessee under any lease of the Premises a certificate with respect to the status
thereof; and (vi) not permit any leases of the Premises to become subordinate to any lien on the
Premises other than the liens of the Subordinate Loans without the prior written consent of

Mortgagee.
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Nothing in this Mortgage or in any other documents relating to the loan secured hereby
shall be construed to obligate Mortgagee, expressly or by implication, to perform any of the
covenants as landlord under any of the leases or occupancy agreements assigned to Mortgagee or
to pay any sum of money or damages therein provided to be paid by the landlord, each and all of
which covenants and payments Mortgagor agrees to perform and pay. If requested in writing by
Mortgagee, all leases of space in the Premises for commercial uses shall have subordination
provisions, in form and substance reasonably satisfactory to Mortgagee, subordinating the
interest of the tenants under such leases 1o this Mortgage, and all renewals, modifications,
consolidations, replacements and extensions hercof and shall have attornment and
noncanceilation clauses in form and substance reasonably satisfactory to Mortgagee. Until the
indebtedniess and other sums secured by this Mortgage are paid in full, Mortgagee reserves the
right to require that specific commercial leases be made either superior to or inferior to the lien of

this Morngage.

In the event of the enforcement by Mortgagee of the remedies provided for by law or by
this Mortgage, the lessee or sccupant under each lease or occupancy agreement of the Premises
shall attorn to any person succesding to the interest of Mortgagor as a result of such enforcement
and shall recognize such successo” in'interest as landlord under such lease without change in the
terms or other provisions thereof: provided, however, that said successor in interest shall not be
bound by any payment of rent or additione! rent for more than one month in advance, and shall
not be bound by any amendment or mocification to any lease made without the consent of
Mortgagee or said successor in interest. Each lessee. upon request by said successor in interest,
shall execute and deliver an instrument or instrum.enis confirming such attornment.

Mortgagee shall be entitled to cure any defauit-of landlord, following any applicable
grace or cure period, in any lease of the Premises, and tlie cost.to effect any curing of default
(including reasonable attorneys' fees), together with interest thereon at the Default Rate shall be
so much additional indebtedness sccured hereby and shall be” inunediately due and payabie

without notice,

9. Effect of Extensions of Time. [f the payment of said indebtsdngss or any part

released or additional security is taken, all persons now or at any time hereafter liablz therefor, or
interested in said Premises, shall be held to assent to such extension, variation, ¢z taking of
additional security 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
the Mortgagee, notwithstanding such exlension, variation, taking of additional security or

release,

10, Effect of Changes_in Laws Regarding Taxation. In the event of the enactment
after this date of any law of the state in which the Premises are located deducting from the value
of the land for the purpose of taxation any lien thercon, or imposing upon the Mortgagee the
payment of the whole or any part of the taxes or assessments or charges or liens herein required
1o be paid by Mortgagor, or changing in any way the laws rejating to the taxation of mortgages or
debts secured by morigages or the Mortgagee's interest in the Premises, or the manner of

.9.
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collection ol taxes, 5o as to affect this Mortgage or the debt secured hereby or the holders thereof,
then, and in any event, the Mortgagor, upon demand by the Mortgagec, shal} pay such taxes or
assessments, or reimburse the Mortgagee therefor: provided, however, that if in the opinion of
counsel for the Mortgagee (a) it might be unlawful to require Mortgagor to make such payment
or (b) the making of such pavment might result in the imposition of interest beyond the
maximum amount permitted by law, then and in such event, the Mortgagee may elect, by notice
in writing given to the Mortgagor, to declare all of the indebtedness secured hereby to be and
become due and payable sixty (60) days from the giving of such notice.

11, Morntgagee's Performance of Defaulted Acts. In the event of a Default hereunder,
Mortgagce nay, but need not, make any payment or perform any act herein required of
Mortgagor in-any form and manner deemed 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 setle any tax lien or other prior lien or title or claim thereof, or redeem from any
tax sale or forfeiture aitecting said Premises or consent to any tax or assessment or curc any
default of landlord in any lease of the Premises. All monies paid for any of the purposes herein
authorized and all expenses/raid or incurred in connection therewith, including reasonable
attorneys’ fees, and any other moaties advanced by Mortgagee in regard to any stamp tax or any
leases of the Premises or to proteci tlie, Premises and the lien hereof, shall be so much additional
indebtedness secured hereby, and shail become immediately due and payable without notice and
with interest thereon at the Default Rate'(as defined in the Note). Inaction of Mortgagee shall
never be considered as a waiver of any right ¢ccruing to it on account of any Default hereunder,

12, Mortgagee's Reliance on Tax Bill:.i2c, Mortgagee in making any payment
hereby authorized: (a) relating to taxes and assessme:ns, may do so according to any bill,
statement or estimate procured from the appropriate-pudlic office without inquiry into the
accuracy of such bill, statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, 1ax lien or title or claim thereof: or (b) for the purcnase, discharge, compromise or
settiement of any other prior lien, may do so without inquiry as to the validity or amount of any

claim for lien which may be asserted.

13.  Acceleration of Indebtedness_in Case of Default. The occurtence<of any one or
more of the following shall constitute a default under this Mortgage (herein, a "Deiault"):

(@)  default shall be made in the due and punctual payment of the Note secured
hereby after expiration of any cure or grace periods, or any payment dug in accordance with the
terms thereof, eithert of principal or interest; or

(b)  default shall be made in the due observance or performance of any of the
other covenants, agreements or conditions contained in the Note or any other Loan Document
after expiration of any cure or grace periods; or

(¢)  default shall be made in the duc payment of any sum required to be paid
hereunder, which default shall continue for tive (5) days atier written notice from Mortgagee, or

=10 -
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(d)  default shall be made in the due abservance or performance of any of the
other covenants, agreements or conditions contained herein, which default shall continue for
thirty (30) days after written notice trom Mortgagee; or

(e}  default shall be made in the due payment, obscrvance or performance of
any of the covenants and agreements or conditions contained in any other agreements or
financing arrangements now existing or hereafter entered into between Mortgagor and Morigagee
after expiration of any cure or grace periods; of

H Mortgagor shall file a petition secking relief under the Federal Bankruptcy
Code (11 U.S.C. 101 et seq.) or any similar law, state or federal, whether now or hereafter
existing, or any answer admitting insolvency or inability (o pay its or their debts, or fail to obtain
a vacation or <tay »f involuntary proceedings within 30 days; or

(g) ~ an-order for relief shall be entered in an involuntary case against the
Mortgagor, or a trustee or-a receiver shall be appointed for the Mortgagor, or for all of the
property of Mortgagor or the'major part thereof, in any involuntary proceeding, or any court shall
have taken jurisdiction of the pronerty of the Mortgagor, or the major part thercof, in any
voluntary or involuntary proceeding for the reorganization, dissolution, fiquidation or winding up
of the Mortgagor and such trustee' o: _receiver shall not be discharged or such jurisdiction
relinquished or vacated or stayed on appeul-or otherwise stayed within 30 days; or

(h)  Mortgagor shall make an assignment for the benefit of creditors, or shall
admit in writing its inability to pay its debts geneizity as they become due, or shall consent to the
appointment of a receiver or trustee or liquidator ot"ali of its property or the major part thereof;

or

(i)  any event occurs or condition exists, foliowing any applicable grace
period, which constitutes a default under any of the Loan Documets, ar

(i)  an unpermitted transfer as described in Scction 3C of this Mortgage shall

occur, or

(k) there shall occur or exist any default under any document 47 instrument
evidencing or securing the Subordinate Loans after expiration of any grace and cuie periods
(hereinafter defined).

Upon the occurrence of a Default and expiration of any grace and cure periods, the whole
of the indebtedness hereby secured shall, at once, at the option of Mortgagee, become
immediately due and payable without notice to Mortgagor. If, while any insurance proceeds or
condemnation awards are being held by Mortgagee to reimburse Mortgagor for the cost of
rebuilding or restoration of buildings or improvements on the Premises, as set forth in
Paragraph 6 or 21 hereof, Mortgagee shall be or become entitled to, and shalf accelerate the
indebtedness secured hereby, then and in such event, Mortgagee shall be entitied to apply all
such insurance proceeds and condemnation awards then held by it in reduction of the
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indebtedness hereby secured (less the amount thereof, it any, which is then currently payable for
work completed and in place in connection with such rebuilding or restoration), and any excess
held by it over the amount of indebtedness then due hereunder shall be returned to Mortgagor or

any party entitled thereto without interest.

14.  Foreclosure: Expense of Litigation. When the indebtedness hereby secured, or
any part thereof, shall become due, whether by acceleration or otherwise, Mortgagee shall have
the right to foreclose the lien hereof, for such indebtedness or part thereof. In any civil action to
foreclose the lien hereof, there shall be allowed and included as additional indebtedness in the
order or judgment for salc all rcasonable expenditures and expenses which may be paid or
incurred by or on behalf of Mortgugee for attorneys' fees, appraiser's fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which
may be estimeles as to items to be expended after entry of the order or judgment) of procuring ail
such abstracts“of title, tlitle searches and examinations, litle insurance policies, Torrens
certificates, and simtlar.data and assurances with respect to title as Mortgagee may deem
reasonably necessary eitber-to prosecute such civil actions or to evidence to bidders at any sale
which may be had pursuant-w such order or judgment the true condition of the title to or the
value of the Premises, All expanditures and expenses of the nature in this Paragraph mentioned,
and such expenses and fecs ag muy be incurred in the protection of said Premises and
maintenance of the lien of this Mortpage including the fees of any attorney employed by
Mortgagee in any litigation or proceeaing affecting this Mortgage, said Note or said Premises,
including probate. bankruptcy and appellsic proceedings, or in preparations for the
commencement or defense of any proceeding or threatened civil actions or procceding shall be
immediately due and payable by Mortgagor, witi-inierest thercon at the Default Rate, and shall

be secured by this Mortgage.

15.  Application of Proceeds of Foreclosure dale. ~Tie proceeds of any foreclosure

sale of the Premises shall be distributed and applied in the foilowing order of priority: first, on
account of all reasonable costs and expenses incident to the foreClesure proceedings, including
al} such items as are mentioned in the preceding paragraph hereof; seatiid; all other items which
may under the terms hereof constitute secured indebtedness additional to'that evidenced by the
Note, with interest thereon as herein provided; third, all principal and interest remaining unpaid
on the Note; and fourth, any overplus to Mortgagor, its successors or assigns, as tiwir rights may

appear.

16.  Appointment of Receiver. Upon, or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed may appoint a receiver of said
Premises. Such appointment may be made either before or after sale, without notice, without
regard to the solvency or insolvency of Mongagor at the lime of application for such receiver and
without regard to the then value of the Premises or whether the same shall be then occupied as a
homestead or not and the Mortgagee hereunder or any holder of the Note may be appointed as
such receiver. Such receiver shall have power to collect the rents, issues and profits of said
Premises during the pendency of such foreclosure suit and 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,

-12-
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issucs and protits, and all other powers which may be neeessary or are usual in such cases for the
protection, possession, control, management and operation of the Premises during the whole of
said period. The court from time o time may authorize the receiver to apply the net income in
his hands in payment in whole or in part of: (a) the indebtedness secured hereby, or by any
judgment or order foreclosing this Mortgage, or any tax, special assessment or other lien which
may be or become superior to the lien bereof or of such decree, provided such application is
made prior to foreclosure sale; (b) the deficiency in case of a sale and deficiency.

17. Mortgagee's Right of Possession in_Case of Default. In the event of a Default,
whether before or after the whole principal sum secured hereby is declared to be immediately
due, or witcther before or after the institution of legal proceedings to foreclose the lien hereof or
before or afer sale thereunder, forthwith, upon notice by Mortgagee, Mortgagor shall surrender
to Mortgagee ciia-Mortgagee shall be catitled to take actual possession of the Premises or any
part thereof persoraily, or by its agent or attorneys. as for condition broken. In such event
Mortgagee in its discrecion may, in accordance with law, enter upon and take and maintain
possession of all or any-part of said Premises, together with all documents, books, records,
papers and accounts of Mortgegor or then owner of the Premises relating thereto, and may
exclude Mortgagor, its agents or scrvants, wholly therefrom and may as attorney in fact or agent
of Mortgagor, or in its own name 2 Mortgagee and under the powers herein granted, hold,
operate, manage and control the Pi¢raizes and conduct the business, if any, thereof, either
personally or by its agents, and with full pisver to use such measures, legal or equitable, as in its
discretion or in the discretion of ils successors orassigns may be deemed proper or necessary to
enforce the payment or security of the avails, renis, issues, and profits of the Premises, including
actions for the recovery of rent, actions in forcible detainer and actions in distress for rent, and
with full power: (a) to cancel or terminate any lease or/sudlease for any cause or on any ground
which would entitle Mortgagor to cancel the same; (b) to 2lect to disaffirm any lease or sublease
which is then subordinate to the lien hereof; (c) 1o extend or riodify any then existing leases and
to make new leases, which extensions, modifications and new lczses may provide for tertns to
expire, or for options 1o lessees to extend or renew terms to expire, 0eyond the maturity date of
the indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a purchaser
ot purchasers at a foreclosure sale, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upoi M.origagor and all
persons whose interests in the Premises are subject to the lien hereof and upon'the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from a foreclosure of this
Mortgage, discharge of the mortgage indebtedness. satisfaction of any foreclosure decree, or
issuance of any cettificate of sale or decd to any purchaser; (d) to make all necessary or proper
repairs, decorating, renewals, replacements, alterations, additions, betterments and improvements
to the Premises as to it may seem judicious; (¢) to insure and reinsurc the same and all risks
incidental to Mortgagee's possession, operation and management thereof, and (f} to receive ail of
such avails, rents, issues and profits; hereby granting full power and authority to exercise each
and every of the rights, privileges and powers herein granted at any and all times hereafter,

without notice to Mortgagor.

Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any leases. Mortgagor shall and
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does hereby agree to indemnify and hold Mortgagee harmless of and from any and all liability,
loss or damage which Mortgagee may or might incur under said leases or under or by reason of
the assignment thercof and of and from any and all claims and demands whatsoever which may
be asscrted against it 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, excepting any of
the foregoing which result from the gross negligence or willful misconduct of Mortgagee.

Should Mortgagee incur any such lability, loss or damage. under said leases or under or by
reason of the assignment thereof, or in the defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fees, shall be secured hereby, and Mortgagor

shall reimburse Mortgagee therefor immediately upon demand.

18. _“Application of Income Received by Mortgagee. Mortgagee, in the exercise of the
rights and pow=rs zonferred herein and upon the occurrence of a Default, shall have full power to
use and apply ‘thc avails, rents, guest room receipts and income, issues and profits of the
Premises to the paymeniof or on account of the following, in such order as Mortgagee may

determine:

(a)  to the payment of the operating cxpenses of the Premises, including coss of
management and leasing thereof (which shall include appropriate compensation to Mortgagee
and its agent or agents, if management e delegated to an agent or agents, and shall also include
lease commissions and other compensaiio::and expenses of seeking and procuring tenants and
entering into leases), established claims for-demages, if any, and premiums on insurance
hereinabove authorized;

(b)  to the payment of taxes and spéciul assessments now due or which may
hereafter become due on the Premises; and, if this is a tesschold mortgage, of all rents due or
which may become hereafter due under the underlying lease:

{¢) to the payment of ail repairs, decorating ~ronewals, replacements,
alterations, additions, betterments, and improvements of the Prenuses and of placing the
Premises in such condition as will, in the reasonable judgment of Morighgee. make it readily
rentable and otherwise in a condition which is comparable to the conditicn of the Premises

preceding the occurrence of the Default;

(d)  to the payment of any indebtedness sccured hercby or any deficiency
which may result from any foreclosure sale.

19.  Rights Cumulative. No right, power or remedy herein conferred upon or reserved
to Mortgagee is intended to be exclusive of any other right, power or remedy, and each right,
power and remedy herein conferred upon the Mortgagee is cumulative and in addition to every
other right, power or remedy, express or implied, given now or hereafter existing, at law or in
equity, and each and every right, power and remedy herein set forth or otherwise so existing may
be exercised from time to time as often and in such order as may be deemed expedient by the
Mortgagee, and the exercise or the beginning of the exercise of one right, power or remedy shall
not be a waiver of the right to exercise at the same time or thereafter any other right, power or
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remedy, and no delay or omission of the Mortgagee in the exercise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such right, power or remedy, or be
construed to be a waiver of any default or acquiescence therein,

20.  Mortgagee's Right of Inspection. Mortgagee shall have the right to inspect the
Premises at all reasonable times upon prior reasonable notice (or immediately in cases of

emergency) and access thereto shall be permitted for that purpose, subject to the rights of tenants
at the Premises.

21. .. Condemnation. Mortgagor hereby assigns, transfers and scts over unto the
Mortgagee the entire proceeds of any award or any claim for damages for any of the Premises
tuken or dariaged under the power of eminent domain or by condemnation. At the option of
Mortgagee, such’ condemnation proceeds shail be applied either to reduce the indebtedness
secured hereby or ta rzimburse Mortgagor for the cost of rebuilding and restoration. Irrespective
of whether such proceeds are made available for restoration or rebuilding, and irrespective of
whether such proceeds e adequate for such purpose, the buildings and improvements shall be
restored or rebuilt in accordancewith plans and specifications to be submitted to and approved
by the Mortgagee. in the event sait proceeds are used for rebuilding or restoration, the proceeds
of the award shall be disbursed in the manner and under the conditions that the Mortgagee may
require and paid out in the same mann:r 1s.provided in Paragraph 6 hereof for the payment of
insurance proceeds toward the cost of retuiiding or restoration. In such event, if the estimated
cost to complete rebuilding or restoration exceeds the proceeds of the condemnation awards,
Mortgagor immediately shall, on written demand of the Mortgagee, deposit with the Mortgagee
in cash the amount of such excess cost. Any surplas-which may remain out of said award after
payment of such cost of building or restoration shall, atk¢ option of the Mortgagee, be applied
on account of the indebtedness secured hereby or be paid <o any party entitled thereto without

interest.

22.  Release upon_Payment and Discharge of Mortgagor's Obligations. Mortgagee
shall release this Mortgage and the lien thereof by proper instrurient. upon payment and

discharge of all indebtedness secured hereby or in the Note.

23.  Giving of Nutice. Any notice which either party hereto may desire.or be required
o give to the other party shall be in writing and the mailing thereof by certified mail add:essed to

the addresses set forth below:

If to Mortgagor: 6133 North Kenmore Limited Partnership
¢/0 6133 North Kenmore Corporation
350 West Hubbard Street

Suite 301
Chicago, lllinois 60610

Attn; Bruce C, Abrams

With a copy to: Apollo Corporate Tax Credit Fund—1997
Limited Partnership
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600 Superior Avenue East
Suite 2626

Cleveland, Ohio 44114
Attn: Thomas Rini

{f to Mortgagee: LaSatle National Bank
135 South LaSalle Street
Suite 1225
Chicago, lilinois 60603
Attn: Community Development

ot at such ather place as any party hereto may by notice in writing designate as a place for
service of notice,shall constitute service of notice hereunder.

24.  Waiver o0 Statutory Righrs. Mortgagor shall not apply for or avail itself of any
appraisal, valuation, stay, extension or exemption laws, or any so-called "Moratorium Laws,”
now existing or hereafter erac.ed, in order to prevent or hinder the enforcement or foreclosure of
this Mortgage, but hereby waivestiic benefit of such laws. Mortgagor for itself and all who may
claim through or under it waives any.and al right to have the property and estates comprising the
Premises marshalled upon any foreciosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such lien may e:dler the Premises sold as an entirety. Mortgagor does
hereby expressly waive any and all rights Of iedemption from any sale or from any order,
judgment or decree of foreclosure of this Morigsge on behalf of Mortgagor, and each and every
person acquiring any interest in or title to the Premises subsequent to the date of this Mortgage.
Mortgagor does hereby further expressly waive, to the £xient now or hereafter permitied by law,
all rights of reinstatement of this Mortgage pursuant to Sextion 15-1602 of the Hlinois Morigage

Foreclosure Law.

25.  Fumishing of Financial Statements to Montgagee: ~Morigagor shall keep and
maintain books and records of account in which full, true and correct entpes shall be made of all

dealings and transactions relative to the Premises, which books and records of account shatl be
open to the inspection of Mortgagee and its accountants and other avly authorized
representatives during business hours. Such books of record and account siali be kept and
maintained in accordance with generally accepted accounting practice consistently aspiied.

26.  Filing and Recording Fees. Mortgagor shall pay all filing, registration or
recording fees, and all expenses incident to the execution and acknowledgment of this Mortgage

and all federal, state, county, and municipal taxes, and other taxes, duties, imposts, assessments
and charges arising out of or int connection with the execution and delivery of the Note and this

Mortgage.

27.  Compliance with Laws; Environmental. The Premises and their present use

complies, and at all times shall comply, with all applicable laws and governmental regulations
including, without limitation, all federal, state and local Jaws pertaining to air and water quality,
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hazardous waste, waste disposal, air emissions and other environmental matters, all zoning and
other land use matters, and utility availability.

Mortgagor shall take all actions necessary to cause the Premises to be kept free of any
"Hazardous Materials", For the purposes of this Mortgage, the phrase Hazardous Materials shall
mean any (a) petroleum product, (b) toxic or hazardous chemical, material, substance, pollutant,
contaminant or waste or (c) any chemical, material or substance, exposure to which is prohibited,
limited or regulated by any federal, state, county, regional or local authority or which, even if not
so prohibited, limited or regulated, may or could pose a hazard to the health and safety of the
occupants of the Premises or the occupants or owners of property near the Premises.

Mortgagar shall not cause or permit the Premises to be used to generate, manufacture,
refine, transport, treat, store, handle, dispose of, transfer, produce, or process Hazardous
Materials, except ir compliance with all applicable federal, state, and local laws and regulations,
nor shall Mortgagor cause or permit, as a result of any intentional or unintentional act or
omission on the part of Mortgagor or any tenant, subtenant, occupant or other entity or person, a
retease of Hazardous Materials psito the Premises or onto any other property,

Mortgagor shall conduct and complete all investigations, studies, sampling and testing,
and all remedial, removal and other actipns necessary to clean up and remove all Hazardous
Materials, on, under, [rom or affecting th& Premises in accordance with all applicable federal,
state, and local laws, ordinances, rules, regulaiions and policies, to the reasonable satisfaction of
Mortgagee, and in accordance with the orders ard directives of all federal, state and local

governmental authorities,

Neither Mortgagor nor. to the best of Mortgager's knowledge, any previous owner,
oceupier, or user of the Premises, has used, generated, stored or cisposed of, on, under or about
the Premises any Hazardous Materials, Further, the Premises de'rot contain, and, to the best of
Mortgagor's knowledge, have not in the past contained, any asbestos containing material in
friable form and there is no current or potential airborne contamination that would be caused by
maintenance or tenant finish activities in any building located on the Preiuises, Mortgagor shall
protect, indemnify and hold harmless Mortgagee, its directors, officers, emyloyees, agents,
successors and assigns, from and against any and all loss, damage, cost, expense or liability
(including reasonable attorneys' fees and costs) directly or indirectly arising out of o: aitributable
to the use, generation, manufacture, production, storage, release, threatened release, discharge,
disposal or presence of Hazardous Materials or asbestos on, under or about the Premises
including without limitation (i) all foreseeable consequential damages; and (i) the costs of any
required or necessary repair, cleanup or detoxification of the Premises and the preparation and
implementation of any closure, remedial or other plans as required by applicable law, regulation
or ordinance or by any court or administrative order. This indemnity shall survive the
reconveyance of the lien of this Mortgage, or the extinguishment of the lien by foreclosure or
action in reconveyance or extinguishment or deed in lieu of foreclosure.

28.  Security Agreement. in the event of a Default hereunder, Mortgagee, pursuant to
the appropriate provisions of the UCC, shall have the option of proceeding as to both real and
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personal property in accordance with its rights and remedies with respect to the real property, in
which event the default provisions of the UCC shall not apply. The parties agree that, in the
event the Mortgagee shall elect o proceed with respect to the personal property collateral
securing the indebtedness separately from the real property, ten (10) days notice of the sale of the
personal property collateral shall be reasonable notice. The reasonable expenses of retaking,
holding, preparing for sale, selling and the tike incurred by the Mortgagee shall include, but not
be limited to, reasonable attorneys' fees and fegal expenses incurred by Mortgagee. Mortgagor
agrees that, without the written consent of Mortgagee, the Mortgagor wifl not remove or permit
to be removed from the Premises any of the personal property or fixtures securing the
indebtedness except that so long as Mortgagor is not in Default hereunder, Mortgagor shall be
permitted to-sell or otherwise dispose of such property when obsolete, worn out, inadequate,
unserviceablé crunnecessary for use in the operation of the Premises, upon replacing the same or
substituting for te same other property at least equal in value to the initial value to that disposed
of and in such a maarizr so that said other property shail be subject to the security interest created
hereby and so that the security interest of the Mortgagee shall always be perfected and first in
priority, it being expressly understood and agreed that all replacements, substitutions and
additions to the property securirg the indebtedness shall be and become immediately subject to
the security interest of this Mortgage and covered hereby. The Mortgagor shall, from time to
time, on request of the Morigagee, dsiiver to the Mortgagee in reasonable detail an inventory of
the personal property securing the indebtedress. The Mortgagor covenants and represents that
all personal property securing the indebtedness now is, and that all replacements thereof,
substitutions therefor or additions thereto, unliss the Mortgagee otherwise consents, will be free
and ciear of liens, encumbrances or security intercst f others,

29.  Indemnity. Mortgagor agrees to indemztfy and hold harmless Mortgagee from
and against any and all losses, liabilitics, suits, obligations/{incs. damages, judgments, penalties,
claims, charges, costs and expenses (including reasonable a‘tornieys' fees and disbursements)
which may be imposed on, incurred or paid by or asserted againsi Mortgagee by reason or on
account of, or in connection with, (i) any wiliful misconduct of Medtgagor or any event of
Default hereunder or under the other loan documents given at any time to secure the payment of
the Note secured hereby, (ii) Mortgagee's good faith and commercially reassuable exercise of
any of its rights and remedies, or the performance of any of its duties, hereunderwr under said
other loan documents to which Mortgagor is a party, (iii) the construction, recopstruction or
alteration of the Premises, (iv) any negligence of Mortgagor, or any negligence. o willful
misconduct of any lessee of the Premises, or any of their respective agents, coutractors,
subcontractors, servants, employees, licensees or invitees or (v) any accident, injury, death or
damage to any person or property occutring in, on or about the Premises or any street, drive,
sidewalk, curb or passageway adjacent thereto. Any amount payable to Mortgagee urider this
Paragraph shall be due and payable within ten (10) days after demand therefor and receipt by
Mortgagor of a statement from Mortgagee setting forth in reasonable detail the amount claimed
and the basis therefor, and such amounts shall bear interest at the Default Rate from and after the

date such amounts are paid by Mortgagee unti! paid in full by Mortgagor.

Martgagor's obligations under this Paragraph shall not be affected by the absence or
unavailability of insurance covering the same or by the failure or refusal by any insurance carrier
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to perform any obligation on its part under any such policy of covering insurance. [f any claim,
action or procecding is made or brought against Mortgagor and/or Mortgagee which is subject to
the indemnity set forth in this Paragraph, Mortgagor shall resist or defend against the same, if
necessary in the name of Mortgagee, by attorneys for Mortgagor's insurance carrier (if the same
is covered by insurance) or otherwise by attorncys approved by Mortgagee. Notwithstanding the
foregoing, Mortgagee, in its reasonable discretion, may engage its own attorneys to resist or
defend, or assist therein, and Mortgagor shall pay, or, on demand, shall reimburse Mortgagee for
the payment of, the reasonable fees and disbursements of said attorneys.

30.  Prohibition on Sale or_Financing. Any sale, conveyance, assignment, pledge,
hypothecation, mortgage, encumbrance, lease (other than for actual occupancy as consented 10 by
Mortgagee 4s provided herein) or other transfer of title to, or any interest, including, without
limitation, the-oeneficial interest of Mortgagor's beneficiary in the Premises, or any portion
thereof, or of ainy“éntity or any person owning, directly or indirectly, any interest therein
(whether voluntary o by operation of law) without the Morigagee's prior written consent shall be

a Defzult hereunder.

For the purpose of, and wiiliout limiting the generality of, this Paragraph, the occurrence
at any time of any of the following events shall be deemed to be an unpermitted transfer of title

1o the Premises and therefore an eveni f default hereunder:

(a)  any sale, conveyance, assiznment or other transfer, directly or indirectly,
of any ownership interest of the Mortgagor which results in any change in the identity of the
individuals or entities previously in control of Morigagor; or

(b}  the grant of a security interest in.any ownership interest of any individual
or entity, directly or indirectly, controiling Mortgagor which could resuit in a change in the
identity of the individuals or entities previously in controf of Medtgagor. For the purpose hereof,
the terms "control” or "controlling" shall mean the possession of tiie power to direct, or cause the
direction of, the management and policies of Mortgagor by contract or voting of securities.

It is understood and agreed that the indebtedness secured hereby was crezed solely due to
the financial sophistication, creditworthiness, background and business sepbistication of
Mortgagor, and Mortgagee continues to rely upon same s the means of maintaining the value of
the Premises. It is further understocd and agreed that any junior financing placed- upon the
Premises or the improvements located thereon, or upon the interests of Mortgagor may divert
funds which would otherwise be used to pay the indebtedness secured hereby, and could resuit in
acceleration and/or foreclosure by any such junior lienor. Any such action would force the
Mortgagee to take measures, and incur expenses, to protect its security, and would detract from
the value of the Premises mortgaged hereby, and impair the rights of the Mortgagee granted
hereunder.  Without fimitation by the foregoing, the Morigagor shall not incur any additional
indebtedness, whether secured or unsecured, without the prior written consent of Mortgagee.
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Any consent by Mortgagee to, or any waiver of any event which is prohibited under this
Paragraph shall not constitute a consent to, or waiver of, any right, remedy or power of
Mortgagee upon a subsequent event of Default.

Nothing contained in this Section 30 shall be deemed to prohibit Mortgagor from entering
into, executing and delivering the documents required pursuant to that certain $500,000 mortgage
loan from the Illinois Housing Development Authority to Mortgagor (the "Subordinate Loan")
provided in each instance that the interests granted by such documents are subordinate to any
interests granted to Mortgagee pursuant to the Loan Documents,

2w Permiuted Transfers. Notwithstanding anything to the contrary contained hercin
or in the o:ne:-Loan Documents, the following shall not constitute a Default hereunder or under
the other Loun Documents: (a) the sale, transfer, conveyance or pledge of limited partnership
interests in Mortgagor; (b) the sale, transfer, conveyance or pledge of any partnership interests in
the Limited Partner; ana/(c) the appointment by the Limited Partner of an additional or substitute
general partner in accesdance with the Amended and Restated Agreement of Limited Partnership
dated December 23, 1997, ‘ectatiishing Morigagor, (the "Partnership Agreement"), provided that
Mortgagor delivers prior notice «fiezeof to Mortgagee and any additional or substitute general
partner of the Mortgagor is reasonakty acceptable to Morigagee and is sclected with reasonable

promptness.

32, Future Advances. Without lizhititig the generality of any other provision hereof,
the indebtedness of Mortgagor hereunder shall 1ichide (a) all existing indebtedness of Mortgagor
to Mortgagee evidenced by the Note and all_{enewals, extensions, modifications and
replacements thereof, and (b) all future advances that nizy, be subsequently made by Mortgagee
and all renewals, extensions, modifications and replacemzius thereof. Mortgagor hereby agrees
to execute any and all supplemental notes, agreements or o‘her'documents as Mortgagee may
reasonably request to evidence such future advances, which such’simplemental notes, agreements
or other documents shall be similar in form and substance to the existig notes, agreements and
other documents from Mortgagor in favor of Mortgagee.

33, Enforceability. This Mortgage and the indebtedness arising hereunder shall be
governed by, and construed in accordance with, the internal laws of the State of Illinois
applicable to contracts made and performed in such State and any applicable laws ¢f the United

States of America.

34.  Disbursement of Loan Procerds_for Construction of Improvements. This is a

construction mortgage, as said term is defined in Section 9-313(1)(c) of the Uniform Commercial
Code. The loan is a business loan within the meaning of Section 205/4 of Chapter 815 of the
Illinois Compiled Statutes. The Premises do not constitute "Agricultural Real Estate” as said
term is defined in 735 ILCS 5/15-1201. Mortgagor further covenants and agrees that the loan
secured hereby is a construction loan and that the proceeds of the loan secured hereby are to be
disbursed by Mortgagee to Mortgagor in accordance with the provisions contained in the Loan
Agreement. All advances and indebtedness arising and accruing under the Loan Agreement from
time to time, whether or not the resulting indebtedness secured hereby may exceed the face

<20 -




UNOFFICIAL COPY

amount ol the Note, shall be secured hereby to the same extent as though said Loan Agreement
were fully incorporated in this Mortguge, and the occurrence of any event of default under said
Loan Agreement shall constitute a default under this Mortgage entitling Mortgagee o0 alf of the
rights and remedies conferred upen Mortgagee by the terms of this Mortgage. In the event of
any conflict or inconsistency between the terms of this Mortgage and the Loan Agreement, the
terms and provisions of the Loan Agreement shall in cach instance govern and control.

35, Miscellancous. This Mortgage and all provisions hereof, shall extend to and be
binding upon Mortgagor and its successors, grantees and assigns, any subsequent owner ot
owners of the Premises, and ali persons claiming under or through Mortgagor, and the word
"Mortgagar? when usad herein shall include all such persons and all persons liable for the
pavment ofine-indebtedness or any part thereof, whether or not such persons shall have executed
said Note or-inis Mortgage. The word "Mordgagee” when used herein shall include the
successors and aseipys of the Mortgagee named herein, and the holder or holders, from time to
time, of the Note secured hergby.

In the event one or raplef the provisions contained in this Mortgage or the Note secured
heteby or in any other security ducuments given to secure the payment of the Note secured
hercby shall for any reason be held o be invaiid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall, at the option of the Mortgagee, not affect any other
provision of this Mortgage, and this Moiigage shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein or therein,

At all times, regardiess of whether any loanproceeds have been disbursed, this Mortgage
secures {in addition 1o any loan proceeds disbursed from tine to time) the payment of any and all
expenses and advances due to or incurred by Mortgagee lii connection with the indebtedness
secured hereby; provided, however, notwithstanding anything to the contrary herein, the total
aggregate indebledness secured by this Mortgage shall not/zsiseed an amount equal to
$1,600,000.

No offset or claim that Mortgagor now has or may have in the futare sgainst Mortgagee
shall relieve Mortgagor from paving anv amounts due under the Note secured hareby or from
performing any other obligations contained herein or secured hereby.

Mortgagor shall not by act or omission permit any building or other improvement on the
Premises not subject to the ten of this Mortgage to rely on the Premises or any part thereof or
any interest therein to fulfill any municipal or governmental requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for alt or any portion of the Premises or
any interest therein to be used. Similarly, no building or other improvement on the Premises
shall rely on any premises not subject 1o the lien of this Mortgage or any interest therein to fulfill
any governmental or municipal requirement. Mongagor shall not by act or omission impair the
integrity of the Premises as a single zoning {ot scparate and apart from all other premises. Any
act or omission by Mortgagor which would result in a violation of any of the provisions of this
Paragraph shall be void.
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Mortgagor on written request of the Mortgagee will furnish a signed statement of the
amount of the indebtedness secured hereby and whether or not any Default then exists hereunder
and specifying the nature of any such Detault.

Mortgagee shall have the right at its option to foreclose this Mortgage subject to the
rights of any tenant or tenants of the Premises and the failure to make any such tepant or tenants
a party defendant to any such civil action or to foreclose their rights will not be asserted by the
Mortgagor as a defense in any civil action instituted 1o collect the indebtedness secured hereby,
or any part thereof or any deficiency remaining unpaid after foreclosure and sale of the Premises,
any statute.or rule of law at any time existing to the contrary notwithstanding,

At tae-ontion of the Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in paz fbut not with respect to priority of entitlement to insurance proceeds or any
award in condembation) to any and all leases of all or any part of the Premises upon the
execution by Mortgagee and recording or registering thereof, at any time hereafter, in the Office
wherein this Mortgage was recorded or registered, of a unilateral declaration to that effect.

Any property management agreement for the Premises, whether now in effect or entered
into hereafter by Mortgagor with @ property manager, shall contain a provision whereby the
property manager subordinates any and zil mechanics’ lien rights, if any, that it or anyone
claiming through or under it may have pusuant to applicable law. In addition, Mortgagor shall
cause the property manager to enter into a subordination agreement with Mortgagee, in
recordable form, whereby the property manager suoordinates, to the extent permitted by law, its
present and future lien rights and those of any party-claiming by, through or under it, to the lien
of this Mortgage. Mortgagor's failure to require the stocrdination agreement described herein
shall constitute a Default hereunder.

The Limited Partner shall have the right to cure any Defadit hereunder, which right must
be exercised within fifteen (15) days after receipt of notice of Defav!s bv the Limited Partner.
For the Limited Partner to exercise effectively its cure right, it must fullv.pay the amount past
due or perform the defaulted obligations, including the payment of any amounts due for legal
expenses incurred in connection with the Default. Notwithstanding anything-{o'ih2 contrary in
the Loan Documents, in the event of the bankruptcy, insolvency or withdiowz! from the
Mortgagor of the General Partner, or a breach of any representation concerning he General
Partner which constitutes a Default, the Limited Partner shall have the option, but not the
obligation, to cure any such Default by appointing a substitute or additional general partner that
is an affiliate of the Limited Partner to act as the managing general partner of the Mortgagor.

At any time prior to the sale upon foreclosure or liquidation of any substantial portion of
the collateral which secures the Loan, the Limited Partner shall have the right to cure any Default
existing on the Loan by paying to Mortgagee any amounts due to Mortgagee hereunder
(excluding the accelerated principal balance of the Loan), including but not limited to, all legal
expenses incurred by Mortgagee arising out of or in connection with such Default, and to cause
the Loan to be reinstated on the terms that existed prior to the Defauit.

QCLYLELD
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The Limited Partner shall not be liable to Mortgagee as a general partner of the
Mortgagor resulting {rom any action taken by the Limited Partner pursuant to the Partnership
Agreement or this Mortgage, unless and until the Limited Partner is admitted to the Partnership
as a general partner. Limited Partner shall not be liable as a general partner as a result of
allegedly participating in the control of Mortgagor by reason of any action taken by the Limited
Partner pursuant to its powers is a Limited Partner under the Partnership Agreement.

The terms "Mortgage," "Security Agreement” and "Mortgage and Security Agreement"
wherever used herein or in the Note secured hereby or in any other instrument evidencing or
securing the Note secured hereby shall mean this Mortgage and the Security Agreement herein
contained erany other security agreement securing the Note, as the context may so require,

2
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IN WITNESS WHEREOF, Mortgagor executed this Mortgape as of the day and year first

above writlen.

6133 NORTH KENMORE LIMITED
PARTNERSHIP, an [linois limited partnership

By:

6133 NORTH KENMORE
CORPORATION, an Itlinois corporation,
General Partner

N oA

lts: {-«e Peésident , ,;';ﬁf'a(fr« £ e,
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STATE OF ILLINOIS

COUNTY OF COOK

1, QQCO.\\; NN h(\\ke,\ , a Notary Public in and for said County in
the State aforesaid, DO HEREBY CERTIFY THAT Seihes E.&aWel”  personally known to
me and krown by me to be the \J (R President of 6133 North Kenmore
Corporation, General Partner of 6133 North Kenmore Limited Partnership, an 1llinois limited
partnersiitp. in whose name the above and foregoing instrument is executed, appeared before me
this day in person and acknowledged that he signed and delivered the said instrument as his free
and voluntary at and as the free and voluntary act of said corporation on behalf of said limited
partnership, for the wies and purposes therein set forth,

GIVEN-under my hand and Notarial Seal this ’g‘ﬁjd day ofj)g e we(’ 1997,
|

"OFEICIAL SEAL" éNom&, ubtic

JACALYN M. FINKEL .
NOTARY PUBLIC, STATE OF ILLINQIS
MY COMMISSION EXPIRES 3/7/20°7

PRV TV TN N VYRS S LI RA

My Commission Expires:

51 HR3000
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Exhibit A

Legal Description

LOT 22 IN BLOCK 10 OF COCHRAN'S SECOND ADDITION TO EDGEWATER IN THE
EAST FRACTIONAL % OF SECTION 5, TOWNSHIP 40 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

tf‘
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Exhibit B
iy Permitted Exceptions
;-l|
_‘_‘t
{1
L. Real estate taxes not yet due and payable.
2.

Easements. covenants, conditions and restrictions of record as of the date hereof,

The Joilowing mortgage which is permitted onfy to the extent that such mortgage is
expressly suboryicate to the interest granted by this instrument;

3. Mortgage in 4avor of the Illinois Housing Development Authority in the amount of
$500,000.

QGLYLELY

.27




