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JUNIOR LEASEHOZ1 MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES

THIS JUNIOR LEASEHOLD MCKTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES (this "Mortgage"), dated as of the 1st day of June,
2003, made by JACKSON PARKSIDE PARTHERS, L. P., an Illinois limited partnership
("Mortgagor"), to the ILLINOIS HOUSING DEVELOPMENT AUTHORITY
("Mortgagee”), a body politic and corporate establishec parsuant to the Illinois Housing
Development Act, 20 TLCS 3805/1 et seq., as amended-from fime to time (the "Act"), and the
rules promulgated under the Act, as amended and supplemented (the "Rules");

6 18137 I3
WITNESSETHI:

WHEREAS, pursuant to that certain ground lease agreement (the “Grouni Lease™) dated
as of June 1 by and between Mortgagor and University of Chicago (the “Ground Lessor”) to be
recorded in the office of the Recorder of Deeds of Cook County, Mortgagor is the ground lessee
of certain real property located at 6040 South Harper Avenue, Chicago, Illinois and will be the
fee simple owner of certain improvements constructed on the real property. Such real property is
legally described in Exhibit A attached to and made a part of this Mortgage {the "Real Estate”);
the Real Estate and the improvements constructed on it are referred to in this Mortgage as the
"Premises"; and

WHEREAS, Jackson Parkside Apartments, Inc., an Tlinois corporation, is the sole
general partner of Mortgagor (the "General Partner"); and
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WHEREAS, Mortgagee is the program administrator of the Illinois Affordable Housing
Program, as that program is authorized by the lllinois Affordable Housing Act, 310 ILCS 65/1 et
seq., as amended from time to time (the "Trust Fund Act™), and the rules promulgated under the
Trust Fund Act (the "Trust Fund Rules™); and

WHEREAS, Mortgagee has agreed to make a loan to Mortgagor in the amount of Seven
Hundred Fifty Thousand and No/100 Dollars ($750,000.00) (the "Loan"), to be used with other
monies for the acquisition, rehabilitation and permanent financing of the Development (as
hereinafter defined); and

WHEREAS, contemporaneously with the execution and delivery of this Mortgage,
Mortgagor has executed and delivered to Mortgagee its leasehold mortgage note (together with
any renewals; madifications, extensions, amendments and replacements, the "Note") of even date
herewith, as evicenee of its indebtedness to Mortgagee in the principal sum of SEVEN
HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($750,000.00), or so much of that
sum as Mortgagee may hereafter advance upon the Loan to Mortgagor, with interest at the rates
and payable at the times and in'the manner as specified in the Note; and

WHEREAS, the Loan 12 evidenced, secured and governed by, among other things: (a)
the Conditional Commitment Letter{rom Mortgagee to or for the benefit of Mortgagor dated
February 4, 2003 (the "Commitment'}; ') the Note, (¢) this Mortgage, (d) the Regulatory and
Land Use Restriction Agreement of even datcherewith executed by Mortgagor and Mortgagee
(the "Regulatory Agreement") and (e) the Exvironmental Indemnity executed by Mortgagor and
the General Partner, as indemnitor, and delivera2 15 Mortgagee, as indemnitee (the
"Environmental Indemnity”). This Mortgage, the Zoinmitment, the Note, the Regulatory
Agreement, the Environmental Indemnity, and all other’ Gocuments executed by Mortgagor that
evidence, govern or secure the Loan are sometimes coll<ctively referred to as the "Loan
Documents."

NOW, THEREFORE, Mortgagor, to secure the (a) payfuedt »f the indebtedness
evidenced by the Note (the "Mortgage Debt"), which includes, but is 1ot limited to, (i) so much
of the Loan as Mortgagee may hereafter advance to Mortgagor and (it) ary and all other costs and
expenses of Mortgagee attributable to Mortgagor, as determined by Mortga ree, pursuant to the
Note and this Mortgage (as to which the Note shall control and prevail), such pay=ients all to be
made at the rates, times, manner and place specified and set forth in the Note; and (i)
performance and observance of all of the provisions of this Mortgage and the other Loan
Documents, does by these presents LEASEHOLD MORTGAGE AND WARRANT and grant
a security interest in the Premises and all of its estate, title and interest in the Premises to
Mortgagee, its successors and assigns (the Premises, together with the property described in the
next succeeding paragraph, arc referred to as the "Development™).

TOGETHER with all improvements, tenements, easements, fixtures, and appurtenances
now or hereafter belonging to it, and all rents, issues and profits of the Premises for so long and
during all such times as Mortgagor may be entitled to them (which are pledged primarily and on
a parity with the Premises and not secondarily), including, without limiting the foregoing: (a) if
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and to the extent owned by Mortgagor: all fixtures, 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,
mirrors, mantles, refrigerating plants, refrigerators, ice-boxes, dishwashers, carpeting, furniture,
laundry equipment, cooking apparatus and appurtenances, and all building material, supplies and
equipment now or hereafter delivered to the Premises and intended to be installed in it; all other
fixtures and personal property of whatever kind and nature at present contained in or hereafter
placed in any building standing on the Premises; such other goods, equipment, chattels and
persona’ pioperty as are usually furnished by landlords in letting other premises of the character
of the Preniises and placed in or located upon the Premises; and all renewals or replacements, or
articles in sbstitution thereof; and all proceeds and profits of the Premises and all of the estate,
right, title and incerest of Mortgagor in and to all property of any nature whatsoever, now or
hereafter sitnateda-op¢he Premises, or intended to be used in connection with the operation of the
Premises; (b) all of tlie right, title and interest of Mortgagor in and to any fixtures or personal
property subject to a jease 2greement, conditional sale agreement, chattel mortgage, or security
agreement, and all depositz-<nade thereon or therefor, together with the benefit of any payments
now or hereafter made thereon; {c) all leases and use agreements of machinery, equipment and
other personal property of Mortgagsr in the categories hereinabove set forth, under which
Mortgagor is the lessee of, or entitlcu 10 use, such items; (d) all rents, income, profits, revenues,
royalties, security deposits, bonuses, righ's; accounts, accounts receivable, contract rights,
general intangibles and bencfits and guarantzes ynder any and all leases or tenancies now
existing or hereafter created with respect to the Premises, or any part of them, with the right to
receive and apply the same to indebtedness due vjortgagee; Mortgagee may demand, sue for and
recover such payments, but shall not be required t6 o vo: (e) all documents, books, records,
papers and accounts of Mortgagor relating to all or any prrt of the Premises; () all judgments,
awards of damages and settlements hereafter made as a result.cf, or in place of, any taking of the
Premises, or any part of it or interest in them, under the power oI cminent domain, or for any
damage (whether caused by such taking or otherwise) to the Prerises or the improvements to
them or any part of it or interest in them, including any award for cliange of grade of streets; (g)
all proceeds of the conversion, voluntary or involuntary, of any of the foragoing into cash or
liquidated claims; (h) any monies on deposit for 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 Premises, and all proceeds paid for damage donete’the Premises;
and (i) ali the right, title and interest of Mortgagor in and to beds of the streets, roass, avenues,
Janes, alleys, passages and ways, and any easements, rights, liberties, hereditaments aud
appurtenances whatsoever belonging to or running with, on, over, below or adjoining the
Premises; the enumeration of any specific articles of property shall in no way exclude or be held
to exclude any items of property not specifically mentioned. All of the land, estate and property
hereinabove described, real, personal and mixed, whether affixed or annexed or not (except
where otherwise hereinabove specified), and all rights conveyed and mortgaged by this Mortgage
are intended to be conveyed and mortgaged as 2 unit and are understood, agreed and declared to
form a part and parcel of the Development and to be appropriated to the use of the Development,
and shall be deemed to be the Development and conveyed and mortgaged by this Mortgage. As
to the above personal property which the Hlinois Uniform Commercial Code (the "Code™)
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classifies as fixtures, this instrument shall constitute a fixture filing under the Code.

TO HAVE AND TO HOLD the Development unto Mortgagee, its successors and
assigns, forever, for the purposes and uses set forth in this Mortgage.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:
1. Recitals.

A of the foregoing recitals are made a part of this Mortgage.
2, Ipcorporation of Other Documents.

The otherL.0oan Documents are each incorporated by reference into and made a part of
this Mortgage.

3. Maintenance, Repaiz and Restoration of
Improvements, Paymeat of Senior Liens, etc.

Mortgagor shall, subject to in< ¢’ ghts of the Senior Lender (as defined in Paragraph 9
hereof), (a) promptly repair, restore or reiuild any buildings or improvements now or hereafter
situated on the Development that may be dzmayed or destroyed; (b) following completion of the
rehabilitation or improvernent of the Developimént, keep the Development in good condition and
repair, without waste, and free from mechanics Iizns or other liens or claims for lien not
expressly subordinated to the lien of this Mortgage or £antested in accordance with the terms of
this Mortgage; Mortgagor may contest the validity or Zmount of any such lien in good faith, so
fong as Mortgagor posts a bond or other security reasonably saiisfactory to Mortgagee and
otherwise complies with all applicable laws, rules and regulatiors governing such contest; (c)
pay when due, including any applicable grace or cure periods, aity.‘ndebtedness that may be
secured by a lien or charge on the Development superior to the liei of this Mortgage, including
the Senior Mortgage (as defined in Paragraph 9 hereof) or any other seraor lien approved by
Mortgagee, and upon request, exhibit satisfactory evidence of the dischaige % such senior lien to
Mortgagee; (d) obtain all federal, state and local governmental approvals required by law for the
acquisition, rehabilitation, ownership and operation of the Development; (e) complicte, within a
reasonable time, any building or other improvements now or at any time in process o: erection
upon the Development; (f) cause the Development to comply with all requirements cf law,
municipal ordinances or restrictions of record with respect to the Development and its use; (g)
make no alterations in the Development without Mortgagee's written approval, which approval is
granted with respect to the imprevements financed in whole or in part by the Loan and the Senior
Loan (as defiped in Paragraph 9 hereof); (h) following completion of the rehabilitation of the
Development, suffer or permit no change in the general nature of the occupancy of the
Development without Mortgagee's written consent, (i) not initiate or acquiesce in any zoning
variation or reclassification of the Development without Mortgagee's written consent; and (j) pay
each item of the Mortgage Debt when due according to the terms of this Mortgage or the Note.
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4, Insurance.

Mortgagor shall keep all buildings, improvements, fixwures and articles of personal
property now or hereafter situated on the Development continuously insured against loss or
damage by fire or other hazards, and such other appropriate insurance as may be required by
Mortgagee, all in form and substance reasonably satisfactory to Mortgagee, including, without
Himitation, rent loss insurance, business interruption insurance and fiood insurance (if and when
the Development lies within an area designated by an agency of the federal government as a
flood risk area). Mortgagor shall also provide liability insurance with such limits for personal
injury zed death and property damage as Mortgagee may require. All such policies of insurance
shall be in‘tarms, amounts and with companies satisfactory to Mortgagee, with mortgagee loss
payable clanecs-ar endorsements attached to all policies in favor of and in form satisfactory to
Mortgagee, tactading a provision requiring that the coverage evidenced by such policies shall not
be terminated or 1aetesally modified without thirty (30) days prior writien notice to Mortgagee;
such insurance policiss shall name Mortgagee as loss payee, subject to the rights of the Senior
Lender as a senior mortgasse. Mortgagor shall deliver copies of all policies, including additional
and renewal policies, to Murtzagee, and shall deliver copies of renewal policies or other evidence
of renewal to Mortgagee not less than ten (10) days prior to the respective dates of expiration of
such policies. Mortgagor shall, upsn notice from Mortgagee, immediately reimburse Mortgagee
for any premiums paid for insurance procured by Mortgagee, or reasonably deemed necessary by
Mortgagee due to Mortgagor's failure tc'provide insurance as required under this Paragraph 4,
to secure its interest under this Mortgage. Flom)and after the date of entry of any judgment of
foreclosure, all rights and powers conferred o iortgagee by this Paragraph 4 shall continue in
Mortgagee as judgment creditor or mortgagee untii confirmation of sale of the Development.

5. Adjustment of Losses With Insurer and
Application of Proceeds of Insurance.

In case of loss or damage by fire or other casualty, and subject to the terms of the
documents securing the Senior Loan, Mortgagor is authorized to settl- and adjust any claim
under insurance policies that insure against such risks, subject to the approval of Mortgagee. If at
the time of loss or damage there exists a Default (as that term is defined in Poragraph 11 hereof)
with respect to matters relating to things other than payment of the obligations urder the Note or
a default that, with the passage of any applicable cure or grace period, would becorne a Default,
Mortgagee is authorized to settle and adjust any claim under insurance policies wn'ch insure
against such risks, subject to the rights of the Senior Lender. Mortgagee, subject to the consent
of the Senior Lender, is authorized to collect and issue a receipt for any such insurance money.
Such insurance proceeds shall be held by Mortgagee at the direction and for the benefit of the
Senior Lender and shall be used to pay directly or reimburse Mortgagor for the cost of the
rebuilding of buildings or improvements on the Development. Whether or not such insurance
proceeds are adequate for such purpose, the Development shall be restored, repaired or rebuilt by
Mortgagor 50 as 1o be of at least equal value and substantially the same character as prior to such
damage or destruction. If the cost of rebuilding, repairing or restoring the Development can
reasonably be expected to exceed the sum of Fifty Thousand and No/100 Dollars ($50,000.00),
then Mortgagor shall obtain the written consent of Mortgagee to the plans and specifications of
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such work before such work is begun. In any case where the insurance proceeds are made
available for repairing and rebuilding, such proceeds shall be disbursed in the manner and under
the conditions that Mortgagee may require, subject to the rights of the Senior Lender, provided
Mortgagee is furnished with (i) satisfactory evidence of the estimated cost of completion of such
work and (ii) architect's certificates, waivers of lien, contractor's and subcontractors’ sworn
statements and other evidence of cost and payments so that Mortgagee can verify that the
amounts disbursed in connection with such work are free and clear of mechanics lien or other
lien claims, other than those contested in accordance with this Mortgage. If the estimated cost of
completion exceeds the amount of the insurance proceeds available, subject to the rights of the
Seniorf.erder, Mortgagor shall, within thirty (30) days following written demand of Mortgagee,
deposit with Mortgagee in cash the amount of such estimated excess cost. No payment made
prior to the £zt completion of the work performed shall exceed ninety percent (90%) of the
value of the woiyprformed from time to time, and at all times, the undisbursed balance of such
proceeds remainitig 1n,the hands of the disbursing party shall be at least sufficient to pay for the
cost of completion of the-work, free and clear of any liens. Subject to the rights of the Senior
Lender, any surplus that may, remain out of the insurance proceeds after payment of costs of
rebuilding, repairing or restoring the Development shall, at the option of Mortgagee, be applied
toward the Mortgage Debt or b¢ paid to any party entitled to it, without interest. Any additional
monies advanced by Mortgagee toivibrtgagor for the repairing, rebuilding or restoring of the
Development shall be added to the Mor'gage Debt and shall be secured by this Mortgage.

6. Payment of Taxes, Insurance
Premiums and Utility Charges.

Mortgagor shall pay when due all real estate tares, assessments, water rates, SSwer, gas or
electric charges, insurance premiums and any imposition or lien on the Development. If
Mortgagor fails to make any such payment, Mortgagee may, dt is option, after the expiration of
any applicable cure period and upon reasonable prior notice v Mortgagor, pay them. The sum or
sums so paid by Mortgagee shall be added to the Mortgage Debt ard shail bear interest at the
Default Rate, as stated in the Note. Mortgagee shall have the right to‘declare immediately due
and payable the amount of any such payment made by Mortgagee, whethzi or not such payment
has priority over this Mortgage. Mortgagor shall, upon written request or Msiizagee, fumish to
Mortgagee duplicate receipts evidencing payment of taxes and assessments, insdrance premiums
and utility charges. Notwithstanding the foregoing, Mortgagor may contest the validity or
amount of any real estate taxes in good faith; however, Mortgagor shall deposit with wlortgagee,
subject to the rights of the Senior Lender, an amount deemed reasonably necessary by hortgagee
to pay such taxes should the Mortgagor's challenge fail.

7. Limitations on Sale, Assignments,
Transfers, Encumbrances and Control.

(a) Mortgagor recognizes that in determining whether or not to make the Loan,
Mortgagee evaluated the background and experience of Mortgagor in owning and operating
property such as the Development, found them acceptable and relied and continues to rely upon
them as the means of maintaining the value of the Development, which is Mortgagee's primary
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security for the Note. Mortgagor is experienced in borrowing money and owning and operating
property such as the Development, has been ably represented by a licensed attorney at law in the
negotiation and documentation of the Loan and bargained at arm's length and without duress of
any kind for all of the terms and conditions of the Loan, including the provisions of this
Paragraph 7. Mortgagor recognizes that Mortgagee is entitled to keep its loan portfolio at
current interest rates by, among other things, making new loans at such rates. Mortgagor further
recognizes that any further financing placed upon the Development, other than the Senior Loan,
(i) could divert funds that would otherwise be used to pay the Note, (i1} could result in
accelerati~n and foreclosure of such further encumbrance, which would force Mortgagee to take
measures zad incur expenses to protect its security under this Mortgage, (iii} would detract from
the vatue of #iie Development should Mortgagee come into possession of it with the intention of
selling it ana "0y would impair Mortgagee's right to accept a deed in lieu of foreclosure, because
a foreclosure by Miartgagee would be necessary to clear the title to the Development.

In accordance witli the foregoing and for the purposes of (i) protecting Mortgagee's
security for the repayment of the Loan, the value of the Development, the payment of the
Mortgage Debt and performeice of Mortgagor's obligations under the Loan Documents; (ii)
giving Mortgagee the full benefit of its bargain and contract with Mortgagor; and (iii) keeping the
Development free of subordinate finaricing liens, Mortgagor agrees that if this Paragraph 7 is
deemed a restraint on alienation, it is & reasonable one. Mortgagor shall not, without the prior
written consent of Mortgagee, create, efrect, consent to, suffer or permit any "Prohibited
Transfer” (as hereinafter defined). A "Prohibitec Transfer” shall include any sale or other
conveyance, transfer, lease or sublease, mortgage, refinancing, assignment, pledge, grant of a
security interest, grant of any easement, license or right-of-way affecting the Development, any
hypothecation or other encumbrance of the Developineit;any interest in the Development, or any
interest in Mortgagor's interest in the Development, or an interest in Mortgagor, in each case
whether any such Prohibited Transfer is effected directly, ind irectly, voluntarily or involuntarily,
by operation of law or otherwise. However, Mortgagor may, witliout the prior written approval
of Mortgagee:

@ grant easements, licenses or rights-of-way over, under or upon the
Development, so long as such easements, licenses or riglits-of-way do not
diminish the value or usefulness of the Development;

(i)  when and to the extent authorized by law, lease the Developinent, or a
portion of it, to a third party for the purposes of operating it; any such lease
shall be subject to all of the terms, provisions and limitations of this
Mortgage relating to the Development;

(iii)  sell or exchange any portion of the Real Estate not required for the
Development, provided that the proceeds derived by Mortgagor from the
sale of any such Real Estate shall be, at the option of Mortgagee, paid over
to Mortgagee and applied by Mortgagee to reduce the Mortgage Debt; and

(iv)  sell, transfer or otherwise convey limited partnership interests in
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Mortgagor.

Mortgagee's written approval as required in this subparagraph 7(a) shall be granted,
conditioned or withheld as Mortgagee alone shall determine; however, with respect to sales,
transfers, conveyances or other changes of the General Partner, Mortgagee's consent shall not be
unreasonably withheld or delayed. The burden of proof concerning reasonableness or delay shall
be on Mortgagor.

() In addition to the matters set forth above, any sale, conveyance, assignment, pledge,
hypotiiecadon or other transfer of all or any part of:

) any right to manage or receive the rents and profits from the Development;
or

(ii) . /=iy general parmership interest, stock ownership interest or other interest
in 4n :ntity or person comprising Mortgagor under this Mortgage,
incluging,_but not limited to the General Partner, except limited
partnership interests of Mortgagor,

shall be deemed a sale, conveyance, assigament, hypothecation or other transfer for the purposes
of the restrictions imposed by the foregoing subparagraph 7(a). Furthermore, Mortgagor shall
not, without the prior written consent of Martgagee, permit the transfer of "control” of the
Development to any other person or legal entity. For the purposes of the foregoing sentence, the
term "control" shall mean the power to direct or ¢arse the direction of the management and
policies of the Development by the voting of securities 4¢ by contract.

Notwithstanding anything in this Mortgage to the coatrary, Mortgagor shall have the
right, subject to Mortgagee's prior written approval, which stial! not be unreasonably withheld, to
sell the Development and assign this Mortgage and Mortgagor's night, title and interest in the
other Loan Documents to another owner-mortgagor of the Developrizits In the event of a sale or
other transfer of the Development, all of the duties, obligations, undertakiags and liabilities of
Mortgagor or other transferor (the "Transferor”) under the terms of this Morigaze shall thereafter
cease and terminate as to the Transferor, except as to any acts or omissions orobisations to be
paid or performed by the Transferor that occurred or arose prior to such sale or twraisfer. Asa
condition precedent to the termination of the liability of the Transferor under this Morigage, the
transferee of the Development (a "New Mortgagor™), as a condition precedent to its admission as
a New Mortgagor, shall assume in writing, on the same terms and conditions as apply to the
Transferor, all of the duties and obligations of the Transferor arising under this Mortgage from
and after the date of such sale or transfer. Such assumption shall be in form and substance
acceptable to the Mortgagee. Any such New Mortgagor shall not be obligated with respect to
matters or events that occur or arise before its admission as a New Mortgagor. The assumption
transaction and any documents pertaining to it deemed necessary by Mortgagee shall be in form
and substance satisfactory to Mortgagee.

The provisions of this Paragraph 7 shall not apply to (i) liens securing the Senior Loan,
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(ii) the lien of current taxes and assessments not yet due or payable, (iii) liens or encumbrances
specifically permitted by, or contested in accordance with, the terms of this Mortgage, {iv)
residential leases of individual units of the Development entered into in the ordinary course of
business, if such leases have been entered into in conformity with the Regulatory Agreement, (v)
the exceptions set forth on Schedule B to the title policy approved by Mortgagee and (vi) that
certain Extended Use Agreement executed by and between Mortgagor and Mortgagee in
connection with the allocation of low-income housing tax credits to the Development by
Mortgagee in its capacity as the State Housing Credit Agency. Mortgagor acknowledges that any
agreements, liens or encumbrances created in violation of the provisions of this Paragraph 7
shall, at the option of Mortgagee, constitute a Default, and to the extent the provisions of this
Paragraph 7 conflict with or are inconsistent with similar provisions of the Note or any of the
other Loan Drcuments, the provisions of this Paragraph 7 shall govern and control.

8. Acknowlecgrent of Mortgage Debt.

Mortgagor, within five £5) business days from the receipt of written notice from
Mortgagee, shal! furnish to Mortgagee a written statement, duly acknowledged, of the amount
advanced to it which is secured by this Mortgage, and the amount due to Mortgagee in order to
release this Mortgage, and whethe: ary offsets or defenses exist against the Mortgage Debt.

9, Subordination.

A. Senior Loan. This Mortgage shall be subject and subordinate in all respects to that
certain leasehold mortgage (the "Senior Mortgage ) between Mortgagor and Midland Loan
Services, Inc., a Delaware corporation (the "Senior Leudér™) recorded with the Recorder of
Deeds of Cook County (the "Recorder's Office”). The Senior Morigage secures indebtedness 1n
the original principal amount of Twenty-One Million One Huanared Thirty-Eight Thousand Nine
Hundred and No/100 Dollars ($21,138,900.00) (the "Sentor Loza™). The Senior Mortgage and
all other documents evidencing, securing or governing the Senior L.an are hereinafter
collectively referred to as the "Senior Loan Documents”.

B. Covenants in Connection with Senior Loan Documents.

1. Mortgagor agrees to comply with all of the terms of the Senior Loan Docnments. If
Mortgagor defaults in the performance of any term or provision contained in the Sericr Loan
Documents beyond any applicable cure periods, the owner or holder of the Note may, but shall
not be obligated to, pay any principal or interest due under the Senior Loan Documents.

2. Mortgagor shall give Mortgagee a copy of all notices of default received by Mortgagor
with respect to any of the Senior Loan Documents within five (5) days after receiving such
notices.

3. Mortgagor shail not modify, extend or amend the Senior Loan Documents, increase

the amount of the indebtedness secured thereby or incur additional indebtedness secured by a lien
against any or all of the Development without the prior written consent of Mortgagee. So long as
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the Senior Loan Documents are in full force and effect, in the event of any conflict between the
provisions of the Loan Documents and those of the Senior Loan Documents, the provisions of
the Senior Loan Documents shall control. Any waiver or forbearance by the Senior Lender of
any right or remedy under the Senior Loan Documents shall not impair the priority of its
respective lien under the Senior Loan Documents.

C. Default under Senior Loan Documents; Mortgagee's Right to Cure. If Mortgagor
is declared by the holder of the Senior Loan Documents to be in default with respect to any
requiremant of any of the Senior Loan Documents, Mortgagor agrees that such default shall
constitute« Default. Upon the occurrence of such Default, in addition to any other rights or
remedies availabie to Mortgagee pursuant to the Loan Documents, and subject to the terms of the
Senior Loan D'dcnments, Mortgagee may, but need not, make any payment or perform any act
required to cure or stternpt to cure any such default that may occur and continue under any of the
Senior Loan Docuriepis in any manner and form deemed expedient by Mortgagee. Morigagee
shall not be responsibli-for determining the validity or accuracy of any claim of default made by
the Senior Lender under the 3enior Loan Documents and the payment of any sum by Mortgagee
in curing or attempting to cvse any such alleged default or omission shall be presumed
conclusively to have been reascnabe, justified and authorized. Mortgagor grants to Mortgagee
an irrevocable power of attorney, which power of attorney is coupled with an interest, for the
term of the Mortgage to cure any defiul! ot forfeiture that may occur and be continuing beyond
the expiry of any applicable cure or grace period under the Senior Loan Documents. Mortgagor
further agrees to execute a formal and recorfable power of attorney, which power of attorney
shall be released by Mortgagee upon full payment of the Mortgage Debt, granting such right at
any time during the existence of this Mortgage if ‘equested by Mortgagee. All monies paid by
Mortgagee in curing any default under the Senior Loar: ocuments, including reasonable
attorneys' fees and costs in connection therewith, shall ‘bearinterest from the date or dates of such
payment at the Default Rate as described in the Note, shall b peid by Mortgagor to Mortgagee
on demand, and shall be deemed a part of the Mortgage Debi-apd recoverable as such in all
respects. Any inaction on the part of Mortgagee shall not be corstivad as a waiver of any right
accruing to Mortgagee on account of any default under the Senior Leas Documents.

D. Mortgagee's Right to Prepay Senior Loan. Subject to the terryis and conditions of
the Senior Loan Documents, in the event of a Default under this Mortgage oz dciault under any
of the Senior Loan Documents, Mortgagee may prepay the entire balance due urde: such Senior
Loan Documents, and any prepayment fees or penalty incurred by Mortgagee in connection with
such prepayment shall bear interest from the date of such payment at the Default Rate, as
described in the Note, shall be paid by Mortgagor to Mortgagee upon demand, and shall be
deemed a part of the Mortgage Debt and recoverable in all respects.

10. Assignment of Rents and Leases.

As additional security for the payment of the Note, and for the faithful performance of the
terms and conditions of this Mortgage, Mortgagor, subject to the rights of the Senior Lender,
assigns to Mortgagee all of its night, title and interest as landlord in all current and future leases
of the Development (the "Leases") and to any rents due and Mortgagor's rights in all security
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deposits (held by Mortgagor) under the Leases (the "Assi enment"). Notwithstanding anything in
this Mortgage to the contrary, so long as there exists no Default, Mortgagor shall have the right
to collect all rents, security deposits, income and profits from the Development and to retain, use
and enjoy them.

Nothing in this Mortgage or any of the other Loan Documents shall be construed to
obligate Mortgagee, expressly or by implication, to perform any of the covenants of any landlord
under any of the Leases or to pay any sum of money or damages that the Leases require the
landlord to pay. Mortgagor agrees to perform and pay each and all of such covenants and
paymenis:

Subjcet o the rights of the Senior Lender, from and after a Default, Mortgagee, in
addition to the temidies set forth in Paragraph 12 hereof, is vested with full power to use all
measures, legal and equitable, it deems necessary or proper to enforce this Assignment and to
collect the rents, incorse-and profits assigned under this Mortgage. Such power shall include the
right of Mortgagee or its designee to enter upon the Development, or any part of it, with power to
eject or dispossess tenants, sabject to applicable law, and to rent or lease any portion of the
Development on any terms approved by Mortgagee, and take possession of all or any part of the
Development together with all persor.al property, fixtures, documents, books, records, papers and
accounts of Mortgagor relating to it, a4 *0 exclude Mortgagor, its agents, and servants, wholly
from it. Mortgagor grants full power anq authority to Mortgagee to exercise all rights, privileges
and powers granted by this Assignment at any aad all times from and after such Default, with fuil
power to use and apply all of the rents and other income granted by this Assignment to the
payment of the costs of managing and operating the Development and of any indebtedness or
Hability of Mortgagor to Mortgagee. Such costs shallinzlude, but are not limited to, the payment
of taxes, special assessments, insurance premiums, damzgs claims, the costs of maintaining,
repairing, rebuilding and restoring the Development or of making it rentable, reasonable
attorneys' fees incurred in connection with the enforcement o1 this Mortgage, and of principal
and interest payments due from Mortgagor to Mortgagee on the Nut~ and the Mortgage, allin
such order as Mortgagee may determine. Mortgagee shall be under z5-obligation to exercise or
prosecute any of the rights or claims assigned to it under this Paragrapk 10 or to perform or
carry out any of the obligations of the landlord under any of the Leases, and iviertgagee does not
assumne any of the liabilities in connection with or arising or growing out of the vjvenants and
agreements of Mortgagor in the Leases until Mortgagee forecloses the Mortgage; et acquires title
to the Development through deed in lieu of foreclosure, and takes physical possession.of the
Development. Mortgagor agrees to indemnify Mortgagee and to hold it harmless froi any
liability, loss or damage, including, without limitation, reasonable attorneys' fees, that Mortgagee
may incur under the Leases or by reason of this Assignment and from any and all claims and
demands whatsoever that may be asserted against Mortgagee by reason of any alleged obligations
or undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in any of the Leases, except for those liabilities, losses or damages that occur due to
Mortgagee's gross negligence or willful misconduct or in connection with Leases entered into by
Mortgagee. Mortgagee shall not be responsible for the control, care, management o1 repair of the
Development, or parts of it, nor shall Mortgagee be liable for the performance of any of the terms
and conditions of any of the Leases, or for any waste of the Development by any tenant under any
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of the Leases or by any other person, or for any dangerous or defective condition of the
Development or for any negligence in the management, upkeep, repair or control of the
Development resulting in loss or injury or death to any lessee, licensee, employee or stranger
unti! such time as Mortgagee forecloses the Mortgage and takes physical possession of the
Development. Mortgagee shall be responsible and liable only for its own actions or omissions
occurring after such foreclosure and possession.

11. Events of Default.

Urpon the occurrence of any one or more of the following events (each, a "Defanlt"}, the
whole of thsMortgage Debt and any other amounts payable to Mortgagee pursuant to this
Mortgage stial! immediately become due and payable at the option of Mortgagee, its sUCCESS0rs
and assigns, and i/brtgagee shall have the right to an order of court directing Mortgagor to
specifically perforxi i*s obligations under this Mortgage, the irreparable injury to Mortgagee and
inadequacy of any rerr=dy at law being expressly recognized by Mortgagor:

(a) A default in the payment of any installment, fee or charge under the Note that
continues uncured for fifteen (15) days after such payment is due;

(b) A default by Mortgagor it the-observance or performance of any covenants,
agreements or conditions contained, required to be kept or observed under any of the Loan
Documents, other than the Note and this Mdrtgage, or any other instrument evidencing, securing
or relating to the Loan not cured within the timé, if any, specified in such Loan Document. If
such condition is not reasonably curable despite Nlortgagor's reasonable efforts to cure 1t within
the time period set forth in the applicable Loan Docamexts, Mortgagor shall have one hundred
fifty (150) additional days to cure such default, so long as.(:} that cure is commenced within such
thirty (30) day period, (i) Mortgagor continues to diligently pursue such cure in good faith and
(iii) Mortgagee's security for the Loan is not, in the sole judgruent of Mortgagee, impaired as a
result of the existence of such failure. In no event, however, shall Wortgagor have more than one
hundred eighty (180) days to cure such default.

(c) A default by Mortgagor declared by the Senior Lender (i) under riie Senior Loan
Documents and permitting foreclosure under them or (ii) under the Ground Leas:

(d) Failure to exhibit to Mortgagee, within thirty (30) days after Mortgagee has made
demand for them, receipted bills showing the payment of all real estate taxes, assessments, water
rates, sewer, gas or electric charges, insurance premiums, or any charge or imposition, subject to
Mortgagor's right to contest pursuant to Paragraph 6 hereof;

(e) Failure to pay, on or before the due date, any real estate tax, assessment, water rate,
sewer, gas or electric charge, insurance premium, any reserve required by Mortgagee, or any
charge or imposition that is or may become a lien on the Development, subject to Mortgagor's

right to contest pursuant to Paragraph 6 hereof;

(f) Tailurc to comply with the terms contained in Paragraph 29 below within sixty (60)
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days after notice and demand given by Mortgagee (the "Compliance Period"). If any demand
concerns the payment of any tax or assessment, and such payment is due prior to the expiration
of the Compliance Period, then Mortgagor shall pay the tax or assessment prior to such date;

(g) Failure on the part of Mortgagor, after completion of the rehabilitation or
improvement of the Development, within thirty (30) days after notice from Mortgagee to
Mortgagor, (i) to maintain the Development in a rentable and tenantable state of repair; (ii) to
maintain the Development in a status required by any federal, state or local governmental entity
having jurisdiction over the Development after notice of a violation of law is given by such
governmental entity; and (iii) to comply with all or any of the statutes, requirements, orders or
decrees of any federal, state or local entity relating to the use of the Development, or of any part
thereof. If thie Condition is not reasonably curable despite Mortgagor's diligent efforts to cure
such condition within such thirty (30) days, Mortgagor shall have such additional time as is
reasonably necessary 1 cure such condition so long as Mortgagor continues to0 make every
diligent effort to cure i*;-in no event, however, shall Mortgagor have more than the lesser of one
hundred twenty (120) dayg oi the time allotted by the federal, state or local entity having
jurisdiction over the Development to cure such condition;

(h) Failure to permit Mortgagze, its agents or representatives, at any and all reasonable
times and upon prior written notice, t iuspect the Development, or to examine and make copies
of the books and records of Mortgagor;

(i) If a petition in bankruptcy is filed by or against Mortgagor, or a receiver or trustee of
the property of Mortgagor is appointed, or if Mor‘gagor makes an assignment for the benefit of
creditors or is adjudicated insolvent by any state or {federal court. In the case of an involuntary
petition, action or proceeding for the adjudication as a vankrupt or for the appointment of a
receiver or trustees of the property of Mortgagor not initiaterl by, Mortgagor, Mortgagor shall
have ninety (90) days after the service of such petition or the coramencement of such action or
proceeding, as the case may be, within which to obtain a dismis¢ai-of such petition, action or
proceeding, provided that Mortgagor is not otherwise in default undes the terms of this Mortgage,
including, but not limited to, the payment of interest, principal and any ofier payments due under
the Note or this Mortgage;

(j) Failure to comply with the Act or the Trust Fund Act, the Rules, the Trest Fund Rules
and any rules, policies and procedures and regulations duly promulgated from time to time by
Mortgagee in connection with the Act or the Trust Fund Act within thirty (30) days aiter
Mortgagee gives Mortgagor notice of such failure. If the failure is not reasonably curable despite
Mortgagor's diligent efforts to cure it within such thirty (30) day period, Mortgagor shall have
such additional time as is reasonably necessary to cure that fajlure so long as Mortgagor
continues to make every diligent effort to cure it. In no event, however, shail Mortgagor have
more than one hundred twenty (120) days to cure 1t;

(k) The occurrence of a Prohibited Transfer; however, if such Prohibited Transfer does

not, in Mortgagee's sole judgment, endanger the lien granted under this Mortgage, Mortgagor
shall have thirty (30) days after Mortgagee gives Mortgagor notice of such default to cure it; or
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(1) A default in the performance or a breach of any of the other covenants or conditions
contained, required to be kept or observed in any of the provisions of this Mortgage not cured
within thirty (30) days after notice to Mortgagor; however, if such default is of a nature such that
it cannot be cured within thirty (30) days, then, so long as the cure is commenced within such
thirty (30) day period, and Mortgagor continues diligently to pursue it in good faith, it shalf not
be considered to be a Default. In no event, however, shall Mortgagor have more than one
hundred twenty (120) days to cure such default.

[f;while any insurance proceeds or Awards (as defined in Paragraph 21 hereof) are
being held by Mortgagee to reimburse Mortgagor for the cost of rebuilding or restoring of
buildings or iriprovements on the Development, Mortgagee is or becomes entitled to accelerate
the Mortgage DeDi und exercises that right, then, subject to the rights of the Senior Lender,
Mortgagee shall be‘ertitled to apply all such insurance proceeds and Awards in reduction of the
Mortgage Debt, and aryexcess held by it over the Mortgage Debt then due shall be returned (o
Mortgagor, or any party eititied to it, without interest.

12, Mortgagee's Remedies.

To the extent provided in this Morigage, and subject to the rights of the Senior Lender,
the rents, issues and profits of the Development are specifically mortgaged, granted, pledged and
assigned to Mortgagee as further security fo. the payment of the Mortgage Debt. Upon a Default,
the holder of the Note and this Mortgage, as attorr.ey-in-fact of Mortgagor or the then owner of
the Development, shall have all the powers, rights, remedies and authority of Mortgagor, as the
landlord of the Development, with power to institute nieitgage foreclosure proceedings, to eject
or dispossess tenants and to rent or lease any portion or reriions of the Development. In such
event, Mortgagor shall, subject to the rights of the Senior Leader, on demand, sarrender
possession of the Development to the holder of this Mortgage, 204 such holder may enter upont
the Development and rent or lease the Development on any terms-arpreved by it, and may collect
all the rents from it that are due or become due, and may apply them; iiter payment of all charges
and expenses, including the making of repairs that, in its judgment, may e necessary, on account
of the Mortgage Debt, subject to the rights of the Senior Lender. The rents aud 21l leases existing
at the time of such Default are assigned to the holder of this Mortgage as furtiicr sezurity for the
payment of the Mortgage Debt, subject to the rights of the Senior Lender. Inthe'case of a
Default, the holder of this Mortgage, by virtue of such right to possession or as the ageit of
Mortgagor, and subject to the rights of the Senior Lender and applicable law, may dispossess by
legal proceedings, or other legally available means, any tenant defaulting in the payment to the
holder of this Mortgage of any rent, and Mortgagor irrevocably appoints the holder of this
Mortgage as its agent for such purposes. If the then owner of the Development is an occupant of
any part of the Development, such occupant agrees, subject to the rights of the Senior Lender, to
surrender possession of the Development to the holder of this Mortgage immediately upon any
such Default; if such occupant remains in possession, the possession shall be as tenant of the
holder of this Mortgage, and such occupant agrees to pay in advance to the holder of this
Mortgage a monthly rental determined by the holder of this Mortgage (in its sole discretion) for
the portion of the Development so occupied, and in default of so doing, such occupant may also
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be dispossessed by the usual summary proceedings. Mortgagor makes these covenants for itsell
and, to the extent possible, for any subsequent owner of the Development. The covenants of this
Paragraph 12 shall become effective immediately after the happening of any Default, solely on
the determination of the then holder of this Mortgage, who shall give notice of such
determination to the Mortgagor or the then owner of the Development. In the case of foreclosure
or the appointment of a receiver of rents, the covenants in this Paragraph 12 shall inure to the
benefit of the holder of this Mortgage or any such receiver. In addition to the provisions of this
Paragraph 12, if and when Mortgagee is placed in possession, Mortgagee shall have all rights,
powers, immunities and duties as provided for in Sections 15-1701 and 15-1703 of the
Foreciosure Law.

13.  Foreclosure; Expense of Litigation.

Subject to tnetights of the Senior Lender, when the Mortgage Debt, or any part of it,
becomes due, whether by acceleration or otherwise, Mortgagee shall have the right to foreclose
the lien of this Mortgage {or all or any part of the Mortgage Debt. In any civil action to foreclose
the lien of this Mortgage, in'the order or judgment for sale there shall be allowed and included as
additional Mortgage Debt all e/penditures and expenses that may be paid or incurred by or on
behalf of Mortgagee, including, but rot limited to, reasonable attorneys' fees, appraisers’ fees,
outlays for documentary and expert ¢videdce, stenographers' charges, publication costs, and costs
(which may be estimated as to items to be exnended after entry of the order or judgment) of
procuring all such abstracts of title, title searches and examinations, title insurance policies,
surveys, and similar data and assurances with respect to title as Mortgagee may deem reasonably
necessary, either to prosecute such civil actions ot §5 2vidence to bidders at any sale that may
oceur pursuant to such order or judgment, the true condition of the title to or the value of the
Development. All expenditures and expenses of the nati=c mentioned in this Paragraph 13, and
such reasonable expenses and fees as may be incurred in the pretection of the Development and
maintenance of the lien of this Mortgage, including the reasouabte fees of any attorney employed
by Mortgagee in any litigation or proceeding affecting this Mortgagz, the Note or the
Development, including probate, bankruptcy and appellate proceediass, or in preparations for the
commencement or defense of any proceeding or threatened civil actions oi proceeding, shall be
immediately due and payable by Mortgagor, with interest on them at the Delauit Rate, as
specified in the Note, and shall be secured by this Mortgage. In case of a forcciriibre sale, the
Development may be sold in one or more parcels.

14. Application of Proceeds of Foreclosure Sale.

Subject to the rights of the Senior Lender, the proceeds of any foreclosure sale of the
Development shall be distributed and applied in the following order of priority: first, on account
of all costs and expenses incident to the foreclosure proceedings, including ali such items as are
mentioned in Paragraph 13 hereof; second, all other items that may, under the terms of this
Mortgage, constitute secured indebtedness additional to the Mortgage Debt, with any Default
Interest (as defined in the Note) due on them, as provided in this Mortgage; third, any late fees;
fourth, all accrued interest and any accrued Default Interest remaining due and unpaid on the
Note; fifth, all principal remaining unpaid on the Note; and sixth, any surplus to Mortgagor, its
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successors or assigns, as their rights may appear.

15.  Appointment of Receiver.

Mortgagor agrees that, 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 the
Development. Such appointment may be made either before or after sale, without notice, without
regard to the solvency or insolvency of Mortgagor at the time of application for such receiver and
without regard to the then value of the Development, and the Mortgagee or any holder of the
Note ray be appointed as such receiver. Such receiver shall have the power to collect the rents,
issues and prafits of the Development during the pendency of such foreclosure suit and, in case
of a sale and-a 4eficiency, during the full statutory period of redemption, whether there be
redemption or 10, os well as during any further times when Mortgagor, except for the
intervention of such rezeiver, would be entitled to collect such rents, issues and profits; such
receiver shall have ail uther powers which may be necessary or are usual in such cases for the
protection, possession, corirol, management and operation of the Development during the whole
of such redemption period. Tie court, from time to time, may authorize the receiver to apply the
net income from the Developmént that is in its possession in payment in whole or in part of: (a)
the Mortgage Debt, or any judgmeit ¢r order foreclosing this Mortgage, or any tax, special
assessment or other lien that may be or Fecome superior to the lien hereof or of such decree,
provided such application is made prior i a foreclosure sale of the Development; (b) any
deficiency arising out of a sale of the Developmznt. In addition to the powers eranted by this
Paragraph 15, such receiver shali have all nghts, powers, immunities and duties as provided for
in Sections 15-1701 and 15-1703 of the Foreclosure Law.

16. Protective Advances.

All advances, disbursements and expenditures made or incurred by Mortgagee before and
during a foreclosure, and before and after judgment of foreclosute; and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any relaied nroceedings, for the
following purposes, in addition to those otherwise authorized by this Mofizage or by the
Foreclosure Law (collectively, "Protective Advances"), shall have the benefitof all applicable
provisions of the Foreclosure Law, including the following provisions:

{a) all advances by Mortgagee in accordance with the terms of the Mortgage to: (i)
preserve, maintain, repair, restore or rebuild the Development; (ii) preserve the lien ofilie
Mortgage or its priority; or (iii) enforce the Mortgage, all as referred to in subsection (b)(5} of
Section 13-1302 of the Foreclosure Law;

(b) payments by Mortgagee of: (i) principal, interest or other obligations in accordance
with the terms of the Senior Mortgage; (ii) real estate taxes and assessments, general and special
and all other taxes and assessments of any kind or nature whatsoever that are assessed or
imposed upon the Development or any part of it; (iii) other obligations authorized by the
Mortgage; or (iv) with court approval, any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve the siatus of title, as referred to in
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Section 15-1505 of the Foreclosure Law;

(c) advances by Mortgagee in settlement or compromise of any claims asserted by
claimants under the Senior Mortgage or any other prior liens;

(d) reasonable attorneys' fees and other costs incurred (i) 1n connection with the
foreclosure of the Mortgage as referred to in Section 1504(d)(2) and 15-1510 of the Foreclosure
Law; (ii) in connection with any action, suit or proceeding brought by or against Mortgagee for
the enforcement of the Mortgage or arising from the interest of Mortgagee under the Mortgage;
or (iii) irpreparation for or in connection with the commencement, prosecution or defense of any
other actior related to the Mortgage or the Development,

(e) Mortgazee's fees and costs, including reasonable attorneys' fees, arising between the
entry of judgment Of fureclosure and the confirmation hearing as referred to in Section 15-
1508(b)(1) of the Fereciosure Law;

(f) expenses deductiole from proceeds of sale, as referred to in Sections 15-1512(a) and
(b) of the Foreclosure Law;

(g) expenses incurred and expeyZitures made by Mortgagee in connection with any one
or more of the following: (i) if the Developmant or any portion of it constitutes one or more
units under a condominium declaration, ass2ssments imposed upon the unit owner; (i1) 1f
Mortgagor's interest in the Development is a l¢aszbold estate under a lease or sublease, rentals or
other payments required to be made by the lessee vder the terms of the lease or sublease; (iii)
premiums for casualty and liability insurance paid byiylortgagee, whether or not Mortgagee or a
receiver is in possession, if reasonably required, in reaso naple amounts, and all renewals of such
insurance, without regard to the limitation of maintaining e:isting insurance in effect at the time
any receiver or Mortgagee takes possession of the Developmen: imposed by Section 15-
1704(c)(1) of the Foreclosure Law; (iv) repair or restoration of aamsge or destruction in excess
of available insurance proceeds or Awards; (v) payments Mortgagee «igeins necessary for the
benefit of the Development or that the owner of the Development is required to make under any
grant or declaration of easement, easement agreement, agreement with any 2djoining land owners
or instruments creating covenants or restrictions for the benefit of or affecting ihc RNevelopment;
(vi) shared or common expense assessments payable to any association or corpciainen in which
the owner of the Development is a member that affect the Development; (vii) if thoLranis a
construction loan, costs incurred by Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicable commitment, loan agreement or other
agreement; (viii) payments that Mortgagee or Mortgagor must make pursuant to any lease or
other agreement for occupancy of the Development; and (ix) if the Mortgage is insured,
payments of FHA or private mortgage insurance that are required to keep such insurance in force.

All Protective Advances shall, except to the extent clearly contrary to or inconsistent with
the provisions of the Foreclosure Law, apply to and be included in:

(h) any determination of the amount of the Mortgage Debt at any time;
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(i) the indebtedness found due and owing to Mortgagee in the judgment of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry of judgment; Mortgagor agrees that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

(j) computation of amounts required to redeem, pursuant to subsections 15-1603(d)(2)
and (e) of the Foreclosure Law;

(K} determination of amounts deductible from sale proceeds pursuant to Section 15-1512
of the Foreclosire Law; and

(1) appliciiion of income in the hands of any receiver or Mortgagee in possession.

17. Waiver of Red_iaption.

Mortgagor acknowledges that the Development does not constitute Agricultural Real
Estate, as defined in Section 15-1201 of the Foreclosure Law, or Restdential Real Estate as
defined in Section 15-1219 of the Foriclosure Law. Pursuant to Section 15-1601(b) of the
Foreclosure Law, Mortgagor waives any zid all right of redemption under any order or decree of
this Mortgage on behalf of Mortgagor, and each and every person, except decree or judgment
creditors of Mortgagor, in its representative Gapacity, acquiring any interest in or title to the
Development subsequent to the date of this Mo(tguge to the extent permitted by law.

18. Rights Cumulative,

Each right, power and remedy conferred by this Mortzage upon Mortgagee is cumulative
and in addition to every other right, power or remedy, express ¢rimolied, given now or hereafter
existing, at law or in equity, and each and every right, power and remedy set forth in this
Mortgage or otherwise so existing may be exercised from time to time as often and in such order
as Mortgagee may deem expedient. 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 o thereafter any
other right, power or remedy, and no delay or omission of Mortgagee in the excroise of any right,
power or remedy accruing under this Mortgage or arising otherwise shall impair apy cuch right,
power or remedy, or be construed to be a waiver of or acquiescence in any Default.

19. Effect of Extensions of Time.

If the payment of the Mortgage Debt or any part of it is extended or varied, or if any part
of any security for the payment of the Mortgage Debt is released or additional security is taken,
all persons now or at any time hereafter liable for the Mortgage Debt, or interested in the
Development, shall be held to assent to such extension, variation, or taking of additional security
or release, and their liability and the lien and all provisions of this Mortgage shall continue in futl
force.
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20. Mortgagee's Right of Inspection.

Mortgagee shall have the right to inspect the Development at all reasonable times, upon
advance notice to Mortgagor. Mortgagor shall permit Mortgagee to have access to the
Development for that purpose.

21. Condemnation.

Suhject to the rights of the Senior Lender, any award (the "Award") made to the present,
or any suisequent, owner of the Development by any governmental or other lawful authority for
the taking, by sondemnation or eminent domain, of all or any part of the Development, 15
assigned by Morigagor to Mortgagee to the extent of the indebtedness secured hereby. Subject to
the rights of the Hevior Lender, Mortgagee may collect any such Award from the condemnation
authorities, and may sive appropriate acquittance for it. Mortgagor shall immediately notify
Mortgagee of the actu1or threatened commencement of any condemnation or eminent dornain
proceedings affecting any pa't of the Development and shall deliver to Mortgagee copies of all
papers served in connection with.zny such proceedings. Mortgagor shall make, execute and
deliver to Mortgagee, at any tin'e upon request, free of any encumbrance, any further assignments
and other instruments Mortgagee ceeins necessary for the purpose of assigning the Award to
Mortgagee. Mortgagor shall not approveor accept the amount of any Award or sale price
without Mortgagee's approval, confirmec in writing by an authorized officer of Mortgagee. If
Mortgagor does not diligently pursue any such actual or threatened eminent domain proceedings
and competently attempt to obtain a proper settierient or Award, Mortgagee, at Mortgagee's
option, subject to the rights of the Senior Lender, may take such steps, in the name of and on
behalf of Mortgagor, as Mortgagee deems necessary o £otain such settlement or Award, and
Mortgagor shall execute such instraments as may be nec=ssary to enable Mortgagee to represent
Mortgagor in such proceedings. If any portion of or interest 1 the Development is taken by
condemnation or eminent domain, and the remaining portion uf b2 Development is not, in the
judgment of Mortgagee, a complete economic unit that, after restoi 2on, would have equivalent
value to the Development as it existed prior to the taking, then, at the option of Mortgagee, the
entire Mortgage Debt shall immediately become due. Subject to the righ:s of the Senior Lender,
Mortgagee, after deducting from the Award all of its expenses incurred in the collection and
administration of the Award, including reasonable attorneys' fees, shall be eritied to apply the
net proceeds of the Award toward repayment of such portion of the Mortgage D<pt as it deems
appropriate without affecting the lien of this Mortgage. In the event of any partial t=k'ng of the
Development or any interest in the Development that, in the judgment of Mortgagee, ieaves the
Development as a complete economic unit having equivalent value, after restoration, to the
Development as it existed prior to the taking, and provided Mortgagor is not in Default, the
Award shall be applied to reimburse Mortgagor for the cost of restoring and rebuilding the
Development in accordance with plans, specifications and procedures approved in advance by
Mortgagee, and such Award shall be disbursed in the same manner as is provided in Paragraph
4 for the application of insurance proceeds. If all or any part of the Award is not applied for
reimbursement of such costs of restoration and rebuilding, the Award shall, at the option of
Mortgagee, be applied against the Mortgage Debt, in such order or manner as Mortgagee clects,
or paid to Mortgagor.
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22.  Release Upon Payment and Discharge
of Mortgagor's Obligations.

Mortgagee shall release this Mortgage and the lien thereof by proper instrument(s) in
recordable form upon payment and discharge of the Mortgage Debt.

23. Giving of Notice.

Al notice, demand, request or other communication that any party may desire or may be
required to give to any other party under this Mortgage shall be given in writing, at the addresses
set forth below; o any of the following means: (a) personal service; (b) overnight courier; or (c)
registered or certiie/d United States mail, postage prepaid, return receipt requested.

Mortgagor: . Jackson Parkside Partners, L.P.
¢/o Tacizson Parkside Apartments, Inc.
6040 South Harper Avenue
Chicago, /llinois 60637
Attn: Dr. Leon D. Finney, Jr.

and

National Equity Fund, InC.
120 South Riverside Plaza
15th Floor

Chicago, Iilinois 60606
Attention: General Counsel

with a courtesy copy to:

Miner, Barnhill & Galiand, P. C.
14 West Erie Street

Chicago, lilinois 60610

Attn: William Miceh

Mortgagee: Illinois Housing Development Authority
401 North Michigan Avenue, Suite 900
Chicago, Dlinois 60611
Attn: fegal Department

Such addresses may be changed by notice to the other party given in the same manner as
provided in this Paragraph 23. Any notice, demand, request or other communication sent
pursuant to subsection (a) shall be served and effective upon such personal service. Any notice,
demand, request or other communication sent pursuant 1o subsection (b) shall be served and
effective one (1) business day after deposit with the overnight courier. Any notice, demand,
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request or other communication sent pursuant to subsection (c) shall be served and effective three
(3) business days after proper deposit with the United States Postal Service. In connection with
the courtesy copy to Miner, Barnhill & Galland, P. C., Mortgagee will exercise reasonable efforts
to provide copies of any notices given to Borrower; however, Mortgagee's failure to furnish
copies of such notices shall not limit Mortgagee's exercise of any of its rights and remedies under
the Loan Documents.

Except as otherwise specifically required in this Mortgage, notice of the exercise of any
right or option granted to Mortgagor by this Mortgage is not required to be given.

24.  Waiver of Defense.
No zéticn-for the enforcement of the lien or any provision of this Mortgage shall be
subject to any deferse that would not be good and available to the party interposing such defense

in an action at law wocn the Note.

25, Minois Mortezage Z cceclosure Law.

All covenants and conditions of this Mortgage, other than those required by Ilinois law,
shall be construed as affording to Meitpagee tights in addition to, and not exclusive of, the rights
conferred under the provisions of the Fscclosure Law. Mortgagor and Mortgagee shall have the
benefit of all of the provisions of the Foreclasure Law, including all amendments to it that may
become effective from time to time after the-detc of this Mortgage. To the extent provided by
law, if any provision of the Foreclosure Law that is specifically referred to in this Mortgage is
repealed, Mortgagee shall have the benefit of such provision as most recently existing prior to
such repeal, as though the provision were incorporatec!ir. this Mortgage by express reference.

26.  Waiver of Statutory Rights.

To the extent permitted by law, Mortgagor shall not apply for-or avail itself of any
appraisal, valuation, stay, extension or exemption laws, or any so-cal.ed "Moratorium Laws,"
now existing or hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of
this Mortgage, and waives the benefit of such laws. Mortgagor, for itself and 2.l who may claim
through or under it, waives any and all right to have the property and estates celpprising the
Development marshaled upon any foreclosure of the lien hereof, and agrees that any court having
jurisdiction to foreclose such lien may order the Development sold as an entirety.

27.  Furnishing of Financial Statements to Mortgagee.

Mortgagor shall keep and maintain books and records of account in which full, true and
correct entries shall be made of all dealings and transactions relative to the Development. Such
books of record and account shall be kept and maintained in accordance with (a) generally
accepted accounting practice consistently applied and (b) such additional requirements as
Mortgagee may require, and shall, at reasonable times, and on reasonable notice, be open to the
inspection of Mortgagee and its accountants and other duly authorized representatives.
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28.  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 the other Loan Documents and all
federal, state, county, and municipal taxes, and other taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and delivery of this Mortgage and the
other Loan Documents.

29. . i'ftzct of Changes in Laws Regarding Taxation.

If, aster *he date of this Mortgage, by the laws of the United States of America, the State
of Illinois, of ¢y municipality having jurisdiction over Mortgagee or the Development, any
tax is imposed or becomes due in respect of the issuance of the Note or the recording of this
Mortgage, Mortgagor siall pay such tax in the manner required by such law. If any law, statute,
rule, regulation, order or court decree has the effect of requiring the Mortgagee to pay all or any
part of the taxes or assessnucris or charges or liens that this Mortgage requires Mortgagor to pay,
or changing in any way the laws relating to the taxation of mortgages or debts secured by
mortgages or Mortgagee's interesi it the Development, or the manner of collection of taxes, so as
to affect this Mortgage or the Mortgaze Debt or the holders of them, then Mortgagor, upon
demand by Mortgagee, shall pay such taxzs or assessments within sixty (60) days of receipt of
Mortgagee's demand, or reimburse Mortgag-e tor such payments. If, in the opinion of counsel
for Mortgagee, (a) it might be unlawful to requize Mortgagor to make such payment or (b) the
making of such payment might result in the imposition of interest beyond the maximum amount
permitted by law, then Mortgagee may elect, by notice given to Mortgagor, to declare all of the
Mortgage Debt due and payable sixty (60) days from the day of such notice.

30. Business Purpose.

Mortgagor recognizes and agrees that the proceeds of the Loar will be used for the
purposes specified in 815 TLCS 205/4 of the Iliinois Compiled Statutes, znd that the Loan
constitutes a "business toan" within the purview of that Paragraph.

31 Miscellaneous.

a. This Mortgage, and all of its provisions, shall extend to and be binding upon
Mortgagor and its successors, grantees and assigns, any subsequent owner or owners of the
Development and all persons claiming under or through Mortgagor, and the word "Mortgagor”,
when used in this Mortgage, shall include ail such persons and all persons liable for the payment
of all or any part of the Mortgage Debt, whether or not such persons have executed the Note or
this Mortgage. The word "Mortgagee,” when used in this Mortgage, shall include the successors
and assigns of Mortgagee, and the holder or holders, from time to time, of the Note.

b. If one or more of the provisions contained in this Mortgage or the Note, or in any of
ihe other Loan Documents, is for any reason held to be invalid, illegal or unenforceable in any
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respect, such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not affect
any other provision of this Mortgage, and this Mortgage shall be construed as if such invalid, |
illegal or unenforceable provision had never been contained in the Mortgage or the Note, as the
case may be. This Mortgage, the Note and the other Loan Documents are to be construed and
governed by the laws of the State of llinois, exclusive of its conflict of laws provisions.

¢c. Mortgagor shall not, by act or omission, permit any building or other improvement
comprising the Development, not subject to the lien of this Mortgage, to rely on the Development
or any part of or any intetest in it to fulfill any municipal or governmental requirement, and
Mortgagor assigns to Mortgagee any and all rights to give such consent for all or any portion of
the Development or any interest in it to be so used. Similarly, Mortgagor shall not permit the
Development..o rely on any premises not subject to the lien of this Mortgage or any interest in it
to fulfill any-2zovernmental or municipal requirement.

d. Subject ta‘the nrovisions of Paragraph 13, Mortgagee shall have the right, at its
option, to foreclose tms Mz:tgage, subject to the rights of any tenant or tenants of the
Development, and the failuie (o make any such tenant or tenants a party defendant to any such
civil action or to foreclose theiriigits shall not be asserted by Mortgagor as a defense in any civil
action instituted to collect all or ay part of the Mortgage Debt, any statute or rule of law at any
time existing to the contrary notwitiistanding.

¢. At the option of Mortgagee, this Motigage shail become subject and subordinate, in
whole or in part (but not with respect to prioritv-<f entitlement to insurance proceeds or any
award in condemnation) to any and all leases in ceinection with the Development at such time
after the date of this Mortgage that Mortgagee execvies and records, in the office in which this
Mortgage was recorded or registered, a unilateral decieiation to that effect.

f. The failure or delay of Mortgagee, or any subsequ2nt holder of the Note and this
Mortgage, to assert in any one or more instances any of its rights ander this Mortgage shall not be

deemed or construed to be a waiver of such nights.

32.  Maximum Indebtedness.

At all times, regardless of whether any Loan proceeds have been disburses; this Mortgage
secures as part of the Mortgage Debt the payment of all loan commissions, service charges,
liquidated damages, attorneys' fees, expenses and advances due to or incurred by Moligzugee in
connection with the Mortgage Debt, all in accordance with the Note and this Mortgage. Inno
event shall the total amount of the Mortgage Debt, including Loan proceeds disbursed plus any
additional charges, exceed three hundred percent (300%) of the face amount of the Note. All
such advances are intended by the Mortgagor to be a lien on the Development pursuant to this
Mortgage from the time this Mortgage is recorded, as provided in the Foreclosure Law.

33.  Additional Governing Law.

This Mortgage, to the exient inconsistent with the Act and the Trust Fund Act, shall be
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governed by the Act and the Trust Fund Act, and the rights and obligations of the parties shall at
all times be in conformance with the Act and the Trust Fund Act.

34. Non-recourse Loan.,

Except as otherwise set forth in the Commitment and the Environmental Indemnity, (a)
Mortgagor's liability created under the Loan Documents shall be non-recourse, and neither
Mortgagor nor any of Mortgagor's general or limited partners shall have any personal hability
under the Loan Documents; and (b) Mortgagee will look only to the Development and its
reserves and any other funds relating to the Development for repayment of the Loan. However,
the foregoiiy shall in no way limit Mortgagor's liability for, or as a result of, (i) fraudulent acts,
or willful aid wanton acts or omissions in violation of the provisions of this Mortgage and the
other Loan Docuimants, by, through or under Mortgagor, (ii) the fair market value of the
personalty or fixteres zemoved or disposed of from the Real Estate in violation of the terms of
the Loan Documents; (i.i) the misapplication of any funds or proceeds in violation of the terms of
the Loan Documents, to the-full extent of such misapplied funds and proceeds, including, without
limitation, any funds or procesds received under any insurance policies or Awards, (iv) any
misapplication of any security d¢poyits attributable to any leases of units at the Development,
failure to pay interest on such security deposits as required by law and (v) waste committed on
the Development to the extent Replaczment Reserves (as defined in the Regulatory Agreement)
are available to remedy such waste and Niortgagor has failed to remedy the waste despite the
written instructions of Mortgagee.

35. Indemnification of Mortgagee.

Mortgagor agrees to defend and indemnify and 10'd harmless Mortgagee from and
against any and all damages, including, but not limited 10, any-past, present or future claims,
actions, causes of action, suits, demands, liens, debts, judgments. losses, costs, liabilities and
other expenses, including, but not limited to, reasonable attorneys"{zes, costs, disbursements, and
other expenses, that Mortgagee may incur or suffer by reason of orin zonnection with the Real
Estate or the Development or the Project. Mortgagor further agrees that Mortgagee, if it so
chooses, shall have the right to select its own counsel with respect to any such-claims.

36.  Covenants, Representations and Warranties Regarding Ground Leasc: Priority of
Lien.

a. Leasehold Estate.

Morigagor covenants, represents and warrants that the Ground Lease is a valid and
subsisting lease covering the property and interests described therein and purported to be
demised thereby for the term therein set forth, that the Ground Lease is a recorded interest against
the Real Estate which will enable Mortgagee to assume an interest of record, that the Ground
Lease is in full force and effect and unmodified in accordance with the terms thereof, that there
are no assignments of the Ground Lease by Mortgagor except for those collateral assignments
given to Mortgagee as additional security under this Mortgage and to Senior Lender as additional
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security for the Senior Loan, and that there are no facts presently existing which, with the passage.
of time, or the giving of notice, or both, would give rise to a default by Mortgagor, as lessee
under the Ground Lease. Mortgagor further covenants, represents and warrants that, to the best
knowledge of Mortgagor, there are no facts presently existing which, with the passage of time, or
the giving of notice, or both, would give rise to a default by the Ground Lessor, as lessor under
the Ground Lease.

b. Ongoing Covenants with Respect to Ground Lease

{Mortgagor covenants and agrees that it shall pay or cause to be paid all rents, additional
rents, taxes, assessments, water rates, sewer rents, and other charges and impositions payable by
the tenant under the Ground Lease for which provision has not been made hereinbefore, when
and as often as-4r<same shall become due and payable. Mortgagor will in every case deliver, or
cause to be deliveied, » proper receipt for any such item so paid and will within ten (10) days
after the time when sucn payment shall be due and payable deliver to Mortgagee, a copy of the
receipts for any such paymeuts, subject to Mortgagor's right to contest such items as contained
herein. Mortgagor further covenants and agrees to faithfully perform all of its obligations under
the Ground Lease and to refrain from any action or inaction which would impair or tend to
impair the security of this Mortgags, would be grounds for declaring a forfeiture of the Ground
I ease or result in termination of the Groard Lease or result in the diminution of the value of the
leasehold or the rents or revenues derived thereunder. Mortgagor shall not, without the prior
written consent of Mortgagee in each instance, (7) materially change, amend, modity, or assign in
any manner whatsoever the Ground Lease; (ii) xcept as permitted by the terms of this Mortgage,
mortgage, hypothecate, or otherwise encumber the Ground Lease or the leasehold in any manner
whatsoever; (iii) waive, execute, condone or in any way release or discharge the Ground Lessor
or the lessor under the Ground Lease of or from the obligations, covenants, conditions and
agreements by any such lessor to be done and performed; or /iv} terminate or cancel, surrender or
permit a surrender of the Ground Lease. Mortgagor expresstjirefcases, relinquishes and
surrenders to Mortgagee all of its rights, power and authority to ¢ancel, surrender, materially
amend, modify or alter in any way the terms and provisions of the Ur-nnd Lease and any attempt
on the part of Mortgagor to exercise any such right without the prior writ'en approval and
consent of Mortgagee shall constitute a Default hereunder and the entire Mortgage Debt shall, at
Morigagee's option, become due and payable immediately and without notice. !Mertgagor shall
not consent to any waiver, modification or cancellation of the Ground Lease or'te’ine
subordination of the leasehold to any mortgage of the fee interest of the Ground Lesscr ora
successor lessor under the Ground Lease.

C. Merger of Leasehold and Fee; Effect on Mortgage.

Mortgagor covenants and agrees that there shall be no merger of the leasehold and the fee
interest in the Real Estate or any part thereof, notwithstanding the union of said estates either in
the Ground Lessor, Mortgagor, or any third party and that the Ground Lease and the leasehold
shall not terminate by reason that the Leasehold or any interest therein may be held by or for the
account of any person or persons who shall be the owner of any part of the fee interest in the
Premises or otherwise. 1f Mortgagor acquires a fee title to the Real Estate, any part thereof or
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any interest in the Real Estate greater than that demised by the Ground Lease at any time prior to
the payment of the entire Mortgage Debt, this Mortgage shall automatically attach to and cover
and be a lien upon such fee title or other estate, and such fee interest or other estate so acquired
by Mortgagor shall be considered as mortgaged, assigned or conveyed to Mortgagee and the lien
hereof spread to cover such estate with the same force and effect as though specifically herein
mortgaged, assigned or conveyed, and spread. Nothing herein contained shall be construed as
authorizing the sale by Mortgagor of any part of the leasehold.

d. Mortgagee's Right to Consent and Exercise Remedies.

Marigagor covenants and agrees that it shall not grant or withhold any consents or
approvals an< shall not waive any rights under the Ground Lease without the prior written
consent of Mortpagee. Mortgagor further covenants and agrees that Mortgagee shall have the
right upon prior writien notice to Mortgagor, in its sole and absolute discretion, to exercise any
remedies of Mortgagor under the Ground Lease and to grant or withhold any consents or
approvals which Mortgager is entitled to grant or withhold under the Ground Lease in its own
name or in the name of ana ou behalf of Mortgagor.

e Delivery of Notices of Default and Other Documents.

Mortgagor shall enforce the obligations of the lessor under the Ground Lease and shall
immediately notify Mortgagee in writing of any default by said lessor or by Mortgagor, as the
case may be, and shall immediately advise Morigagee in writing of the occurrence of any of the
events of default enumerated in the Ground Lease‘apd shall immediately deliver to Mortgagee a
copy of any notice of default given by said lessor to vortgagor pursuant to the Ground Lease. If
the lessor under the Ground Lease delivers to Mortgagee a copy of any notice of default given to
Mortgagor, such notice shall constitute full authority aid preteetion to Mortgagee for any action
taken or omitted to be taken by Mortgagee in good faith relince (hereon. Mortgagor also shall
furnish Mortgagee within ten (10) days of Mortgagee's written rzquest any and all information
which Mortgagee may request conceming Mortgagor's performance 1 its obligations pursuant to
the Ground Lease, including, without limitation, certified copies of the Cround Lease, an
estoppel certificate from each lessor under the Ground Lease in form and substance satisfactory
to Mortgagee, and all documentary evidence received by Mortgagor showir.g compliance with
the provisions of the Ground Lease. Mortgagor’s failure to comply with any of the provisions of
this Paragraph 36.e shail constitute a Default and the Mortgage Debt shall, at Moitgagee's
option, immediately become due and payable.

f. Eviction Proceedings.

If any action or proceeding shall be instituted to evict Mortgagor or to recover possession
of the Premises, or any part thereof, or for any other purpose affecting the Ground Lease or this
Mortgage, Mortgagor immediately shall deliver to Mortgagee a true copy of each petition,
summons, complaint, notice of motion, order to show cause and all other provisions, pleadings
and papers, however designated, served in any such action or proceeding.
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g. Effect of Release or Forbearance.

No release or forbearance of any of Mortgagor's obligations under the Ground Lease,
pursuant to the Ground Lease or otherwise, including its obligation to pay rent as provided in the
Ground Lease and the performance of all of the terms, provisions, covenants, conditions and
agreements contained in the Ground Lease, to be kept, performed and complied with by
Mortgagor, shall release Mortgagor from any of its obligations under this Mortgage, except with
respect to any obligations so released under the Ground Lease.

3

i Ground Lease Payments.

Moitegor shall furnish to Mortgagee, upon written demand, proof of payment of all
items which «iezequired to be paid by Mortgagor pursuant to the Ground Lease. To the extent
permitted by law,-tie price payable by Mortgagor, or by any other party so entitled, in the
exercise of the right of Jedemption of the Ground Lease, if any, shall include all rents paid and
other sums advanced by Mertgagee, on behalf of Mortgagor, as tenant under the Ground Lease.

i Mortgagee's Rigat to Cure Ground Lease Defaults.

Mortgagor shall execute and-Jciiver such instruments as Mortgagee may reasonably deem
useful or necessary to (i) permit Mortgag2e to cure any default under the Ground Lease, (ii)
permit Mortgagee to take such actions as nesessary to remedy the matter in default, (iii) preserve
the interest of Mortgagee in the Premises in accordance with the terms of the Mortgage and the
Ground Lease, and (iv) insure Mortgagee has the right to have a new lease given in Mortgagee's
favor if the Ground Lease is terminated for reasons béyond Mortgagee's control.

j- Lessor's Rights.

Subject to the terms of the Ground Lease, if Mortgagee o purchaser at a foreclosure sale
shall acquire Mortgagor's interest in the Premises, the Ground Lease ¢hiall continue in full force
and effect and the Mortgagee or purchaser shall be fully bound by the provisions of the Ground
Lease. The Mortgagee or purchaser at foreclosure may not appoint a party other than itself to
operate on its behalf without the prior written approval of the Ground Lesscr urder the Ground
] ease, subject to the rights of the Senior Lenders.

The rights of the Mortgagee shall be conditioned upon the Mortgagee providiigthe
Ground Lessor, prior to any foreclosure sale or deed in lieu of foreclosure, notice of the intent to
foreclose the Loan and giving the Ground Lessor the opportunity to redeem the leasehold, for an
amount not in excess of the fair market value of the leaschold, less expenses associated with the
foreclosure of the Loan. Such an offer shall remain open for twenty-one (21)days following
written notice to the Ground Lessor. If the Ground Lessor takes advantage of the option, the
Ground Lessor shall acquire an interest in the leasehold equivalent to the Mortgagor's interest
which would have been extinguished by the loan foreclosure. If the Ground Lessor does not elect
to redeem the leasehold interest being foreclosed, through failure to act within 21 days or through
written notice of an intent not to redeem, then the Mortgagee shall be permitted to proceed with
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respect to any such election or determination without fixst obtaining Mortgagee's written consent
to such action. Mortgagor shall give Mortgagee immediate written notice of the actual or
threatened commencement of any proceedings which may give rise to the right to make any such
election or determination and shall deliver to Mortgagee copies of any and all papers served in
connection therewith. Mortgagee may make any such election or determination as it shall desire
in its sole discretion.

1. Afttorney-in-Fact.

Promptly upon request by Mortgagee, Mortgagor shall execute, acknowledge and deliver
any instrumerits, documents, consents, approvals or other agreements which Mortgagee, in its
sole and absobsie discretion, deems necessary or desirable in order to enable Mortgagee to
exercise the righ*s granted in this Paragraph 36; provided, however, no such instruments,
documents, consen's, anprovals or other agreements shall change the economic terms of the
transaction described 1 this Mortgage or expand the liabilities of the partics under this Mortgage.

In furtherance of the fercgoing, Mortgagor hereby appoints Mortgagee its attorney-in-fact, which
appointment is irrevocable ¢na suall be deemed to be coupled with an interest, to execute,
acknowledge and deliver in the nurie of Mortgagor any of the instruments, documents, consents,
approvals, waivers or other agreeinenis referred to in this Paragraph 36.

37. HUD-Required Provisions Rider.

The HUD-Required Provisions Rider atfached to this Mortgage is incorporated into this
Mortgage, so long as the Mortgage Note (as defincd n the HUD-Required Provisions Rider) 1s
insured or held by HUD. Upon such time as HUD is o fonger the insurer or holder of the
Mortgage Note or such time that the Mortgage Note is paicin full, the HUD-Required Provisions
Rider shall no longer be a part of this Mortgage.

IN WITNESS WHEREOF, Mortgagor has caused this Meiigage to be executed by its
authorized representative.

MORTGAGOR:

JACKSON PARKSIDE PARTNLEXY, L. P.
an llinois limited partnership

Parkside Apartments, Inc., an
its sol¢ general partner

LAYV

) . I
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Peter K. Lennon, personally known to me to be the Assistant Executive Director of the
ILLINOIS HOUSING DEVELOPMENT AUTHORITY, and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in personand acknowledged that he signed and delivered the said instrument in his capacity

as Assistant Executive Director of the ILLINOIS HOUSING DEVELOPMENT

AUTHORITY. x5 his free and voluntary act and deed and as the free and voluntary act and deed
of the ILLINO1S ¢ OUSING DEVELOPMENT AUTHORITY for the uses and purposcs

therein set forth.

Given under my hani aad official seal this 12" day of June, 2003.
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STATE OF ILLINOIS

o
r.-

COUNTY OF COOK

I, the ?dcrgign d, a Notary Public in and for the Countyand State afoy aid, certify that
A 2o . Fom74_ ¥ Personally known to me to be the Mi JACKSON

PARKSIDE APAI(’ﬁVIENTS, INC., and personally known to me to be the same person whose
name js subscribed to the foregoing instrument, appeared before me this day in person and
ackngwiadged thats/he signed and delivered the said instrament in his/her capacity as
Tt 22X of JACKSON PARKSIDE: APARTMENTS, INC., as his free and
voluntary act s deed and as the free and voluntary act and deed of JACKSON PARKSIDE
PARTNERS, 1.9, 2s its general partner, for the uses and purposes therein set forth.

Given under 'y hiand and official seal this [’jf £ day of June, 2003.

"OFFIC L‘_——M/ //

William A. Mic/pt} Public
§ Notary Public, State of Illinois
wy Commission Exp. 04/29/2007
N A

www bd o
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HUD-REQUIRED PROVISIONS RIDER

THIS HUD-REQUIRED PROVISIONS RIDER (this "Rider") is attached to and made
a part of that certain JUNIOR MORTGAGE AND ASSIGNMENT OF RENTS AND
LEASES (the "Document"), dated as of the 1st day of June, 2003, made by JACKSON
PARKSIDE PARTNERS, L.P., an Illinois limited partnership, its successors or assigns
("Owner") and the ILLINOIS HOUSING DEVELOPMENT AUTHORITY, its successors or
assigns (the "Subordinate Lender") relating to the property commonly known as 6040 South
Harper Avenue, Chicago, Illinois. In the event of any conflict, inconsistency or ambiguity
between the nrovisions of this Rider and the provisions of the Document, the provisions of this
Rider shail control. All capitalized terms used herein and not otherwise defined herein shall have
the meaning given to such terms in the Document. As used herein, the term "HUD" shall mean
the United Stater Dzpartment of Housing and Urban Development; the term "FHA" shall mean
the Federal HousinZ /Administration, an organizational unit within HUD; the term "Project” shall
have the same meaning as in the HUD Regulatory Agreement described below; and the term
"HUD/FHA Loan Docuinents” shall mean the following documents relating to the HUD-insured
mortgage loan for the Project{Fioject No. 071-35692):

A. Commitment for Itsvrance dated November 8, 2002, as amended on December
13, 2002, issued by the Seoretary of HUD pursuant to Section 221(d)(4) to
Developers Mortgage Corporation in the original amount of $21,235,500.00 and
later assigned to Midland Loan Services, Inc., a Delaware corporation
("Mortgagee");

B. Building Loan Agreement dated as ot Jups ;2, 2003, between the Owner and
Mortgagee (the "HUD Building Loan Agracinent");

C. Leasehold Mortgage Note, dated as of June 1, 26¢*3, made by the Owner payable
to the order of Mortgagee in the principal amount 0f$21,138,900.00 (the
"Mortgage Note");

D. Leaschold Mortgage, dated as of June 1_, 2003, made by th: Orvner in favor of
Mortgagee and encumbering the Project as security for the said‘morigage loan (the
"Mortgage");

E. Security Agreement (Chattel Mortgage), dated as of June 1, 2003, between the
Owner, as debtor, and Mortgagee and/or the Secretary of HUD, its successors and
assigns as their interests may appear, as secured party;

F. Financing Statements made by Owner, as debtor, in favor of Mortgagee and/or the
Secretary of HUD, its successors and assigns as their interests may appear, as
secured party;

G. Regulatory Agreement for Multifamily Housing Projects, dated as of June 1,
2003, between the Owner and the Secretary of HUD (the "HUD Regulatory
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Agreement”).

Notwithstanding anything in the Document to the contrary, the provisions of the
Document are subordinate to all applicable Federal statutes, HUD mortgage insurance
regulations and related HUD directives and administrative requirements. The provisions
of the Document are also expressly subordinate to the HUD/FHA Loan Documents. In
the event of any conflict between the Document and the provisions of applicable Federal
statutes, HUD mortgage insurance regulations, related HUD directives and administrative
requirements, or HUD/FHA Loan Documents, the Federal statutes, HUD mortgage
insurance regulations, related FIUD directives and administrative requirements and
HUD/FHA Loan Documents shall control, except for those HUD mortgage insurance
regulations, related HUD directives or administrative requirements which have been
waived ir‘writing by HUD with respect to the Project.

Failure on the pasi of the Owner to comply with the covenants contained in the Document
shall not serve as inie basis for default on any HUD-insured or HUD-held mortgage on the
Project.

Compliance by the Owner-with the provisions and covenants of the Document and
enforcement of the provisions 2id covenants contained in the Document, including, but
not limited to, any indemnificatiozi provisions or covenants, will not and shall not result
in any claim or lien against the Projeqt, any asset of the Project, the proceeds of the
Mortgage, any reserve, or deposit required by HUD in connection with the Mortgage
transaction or the rents or other income froin the Project, other than distributable “Surplus
Cash” (as the term "Surplus Cash" is defined‘ip the HUD Regulatory Agreement).

No amendment to the Document made after the date 0t the HUD certified initial
endorsement of the Mortgage Note shall have any forve or effect until and unless such
amendment is approved in writing by HUD. No amendmei® made after the aforesaid date
to any HUD/FHA. Loan Document shall be binding upon the'Subordinate Lender unless
the Subordinate Lender has consented thereto in writing.

Unless waived in writing by HUD with respect to the Project, any actiou nrohibited or
required by HUD pursuant to applicable Federal law, HUD regulations, KD directives
and administrative requirements or the HUD/FHA Loan Documents, shall supersede any
conflicting provision of the Document, and the performance or failure to perform of the
Owner in accordance with such laws, regulations, directives, administrative requirements
or HUD/FHA Loan Documents shall not constitute an event of default under the
Document.

So long as HUD is the insurer or holder of any mortgage on the Project or any
indebtedness secured by a mortgage on the Project, neither the Owner nor its members
shall and are not permitted to pay any amount required to be paid under the provisions of
the Document except from distributable Surplus Cash, as such term is defined in, and in
accordance with the conditions prescribed in the HUD Regulatory Agreement. In the
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event that there is insufficient available Surplus Cash to pay any amount in full, when
due, failure to pay any such amount shall not be a default or event of defauit under the
Document but such amount shall accrue and be payable when there is sufficient available
Surplus Cash or at the maturity of the Document, whichever shall first occur.

In the event of the appointment, by any court, of any person, other than HUD or the
Mortgagee, as a receiver, as a mortgagee or party in possession, or in the event of any
enforcement of any assignment of leases, rents, issues, profits, or contracts contained in
the Document, with or without court action, no rents, revenue or other income of the
Projent collected by the receiver, person in possession or person pursuing enforcement as
aforecaid, shall be utilized for the payment of interest, principal or any other amount due
and payable under the provisions of the Document, except from distributable Sutplus
Cash in arcordance with the HUD Regulatory Agreement. The receiver, person in
possession cr person pursuing enforcement shall operate the Project in accordance with
all provisions of (ne HUD/FHA Loan Documents.

A duplicate of each r.otios given, whether required or permitted to be given, under the
provisions of the Documer:i shall also be given to:

Department of Housing and Urban Development

77 West Jackson Boulevard

Chicago, Illinois 60604

Attention: Director of Multi-Fairily Housing
Project No. 071-35692

HUD may designate any further or different addresses for such duplicate notices.

Notwithstanding anything in the Document to the contra: v, the Owner and its successors
and assigns may sell, convey, transfer, lease, sublease or encimber the Project or any part
thereof, provided it obtains prior written consent of HUD to aiy such sale, conveyance,
transfer, lease, sublease or encumbrance. Such prior written consent of HUD shall be
deemed the prior written consent of Subordinate Lender. Prior to th¢ Ov/mer requesting or
receiving HUD consent to any such sale, conveyance, transfer, lease, sroliase or
encumbrance, it shall be the independent obligation hereunder of the Owiei io send to the
Subordinate Lender a copy of all documents furnished or to be furnished to FiUD in that
regard, provided that nothing contained in this paragraph R-9 shall impose any
requirement on HUD to obtain any written consent from Subordinate Lender, and
provided further that the failure of the Indemnitor to send such copies to Subordinate
Lender at any time shall not impair or invalidate any HUD consent.

Qubordinate Lender shall have no right (A) to bring an action or proceeding on or
pursuant to the terms and provisions of the Document, ot (B) to bring an action or
proceeding to foreclose the Document, or (c) to commence any bankruptcy,
reorganization or insolvency proceeding involving the Owner, or (D) enforce any
remedies it may have under the terms and provisions of the Document or to commence
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any other enforcement action, in each instance, without the prior written consent of HUD
and if such action or proceeding to foreclose is approved, no tenant of any portion of the
Project shall be named as a party defendant in any such action or proceeding, nor will any
other action or proceeding be brought or taken with respect to any tenant of any portion of
the Project, the effect of which would be to terminate any occupancy or lease of any
portion of the Project, unless HUD specifically consents thereto in writing.

The term "enforcement action" shall mean, with respect to the Subordinate Lender’s loan,
the acceleration of all or any part of the Subordinate Lender’s loan, any foreclosure
proceeding, deed in lieu of foreclosure, the obtaining of a receiver, the taking of
possassion or control of all or any portion of the Project, the suing on the subordinate
note;the exercising of any banker’s lien or rights of set-off or recoupment, or the taking
of any other enforcement action against the Project.

R-11 The Docum.ei:tsnd all covenants and provisions therein and all lien rights created
thereby, if any, shall automatically terminate in the event of a deed in lieu of foreclosure
of any mortgage msured or held by HUD with respect to the Project or any portion
thereof. Upon such ternuination, Subordinate Lender shal! furmish to HUD and the
Mortgagee such releases snd other documentation as HUD or the Mortgagee shall deem
necessary or convenient to vsnfirm or evidence such termination.

R-12 Notwithstanding anything in the Document to the contrary, the provisions of this Rider
are for the benefit of and are enforce:ble by HUD and the Mortgagee.

Executed as of the date set forth above.

JACKSON PARKSIDE "ARTNERS, L. P.
an Ilinois limited partnership

By: Jackson '/1 kside Apartriernis, Inc.,
an [llinois cgdporation, its sole renj-ral partner

ILLINOIS G DEVELOPMENT AUTHORITY

By: /\

Its Asslstant Executive Directot

LY

e
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EXHIBIT A
LEGAL DESCRIPTION

LEASEHOLD

PARCEL A. LEASEHOLD ESTATE CREATED BY THAT CERTAIN AGREEMENT
OF LEASE MADE BY THE UNIVERSITY OF CHICAGO TO JACKSON PARK
TERRACE DEVELOPMENT ASSOCIATION, A NOT FOR PROFIT
CORPORATION OF ILLINOIS DATED JANUARY 18, 1973 AND RECORDED
FEBRUARY 14, 1973 AS DOCUMENT NUMBER 22221347 AND FILED FEBRUARY
14, 1973-AS DOCUMENT NUMBER LR 2675250, AND ASSIGNED TO AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, NOT
INDIVIDUALLY BUT SOLELY AS TRUSTEE UNDER TRUST AGREEMENT
DATED JUNE 1,/1983 AND KNOWN AS TRUST NO. 57971 ON SEPTMEBER 1,
1983, RECORDED ECEMBER 30, 1983 AS DOCUMENT NUMBER 26914206,
AND ASSIGNED T WOODLAWN COMMUNITY DEVELOPMENT
CORPORATION ON #1205, RECORDED (76-02 AS DOCUMENT NUMBER

o673 207¢ _, AND ASSIGNED TUJACKSON PARKSIDE PARTNERS, L.P. ON
U[j2]6% , RECORDED{ {4, -0 /AS DOCUMENT NUMBER)3¢732079AND
AMENDED BY FIRST AMENDMENT TO LEASE BY AND BETWEEN THE
UNIVERSITY OF CHICAGO AND JACKSON PARKSIDE PARTNERS, L.P. ON

21203, RECORDEDG 6 03 AS DOCUMENT NUMBER@H/477 208 |
DEMISING AND LEASING FOR AND DUFING THE TERM COMMENCING
WITH THE EXECUTION AND DELIVERYQf THE AGREEMENT OF LEASE AND
TERMINATING 4o {-2054 _, THE LANDAEXCEPT THE BUILDINGS, AS
THAT TERM IS DEFINED IN THE FIRST AMENSMENT TO LEASE BY AND
BETWEEN THE UNIVERSITY OF CHICAGO AND JACKSON PARKSIDE
PARTNERS, L.P.) DESCRIBED AS FOLLOWS:

PARCEL 1: THE NORTH 10 FEET OF LOT 12 AND ALL GELOTS 13 TO 19, LOT
20 (EXCEPT THE NORTH 40 FEET THEREOF) AND (EXCEPTTHE SOUTH 16
FEET OF THE NORTH 56 FEET OF THE WEST 5 FEET OF SAID L&T 20), LOT 21
(EXCEPT THE NORTH 40 FEET THEREOF) AND ALL OF LOTS 221229
INCLUSIVE IN JACKSON PARK, BEING A SUBDIVISION OF THAT PART OF
THE SOUTH ¥ OF THE NORTHEAST "% OF THE SOUTHEAST "+ OF SECTION
14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, LYING EAST OF THE EASTERLY LINE OF THE RIGHT OF WAY OF
THE I[LLINOIS CENTRAL RAILROAD.

LOTS 1. 2, 3, 4, AND 5 (EXCEPT THE WEST 40 FEET OF SAID LOT 5) IN
NELSON AND BENNETT’S SUBDIVISION OF THAT PART OF THE
SOUTHEAST V2 OF THE SOUTHEAST Vs OF SECTION 14, TOWNSHIP 38
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING EAST
OF THE ILLINOIS CENTRAL RAILROAD (EXCEPT THE SOUTH 20 ACRES
THEREOF). LOTS 1, 2, 3, AND 4 IN THE RESUBDIVISION OF THE WEST 40
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FEET OF LOT 5 AND THE EAST 34 FEET OF LOT 6 IN NELSON AND
BENNETT’S SUBDIVISION AFORESAID, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS PARCEL 2: LOTS 3 AND 4 (EXCEPT
THE EAST 5 FEET OF THE NORTH 56 FEET OF SAID LOT 3) IN JACKSON
PARK, BEING A SUBDIVISION OF THAT PART OF THE SOUTH 2 OF THE
NORTHEAST "4 OF THE SOUTHEAST Vs OF SECTION 14, TOWNSHIP 38
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING EAST
OF THE EASTERLY LINE OF THE RIGHT OF THE ILLINOIS CENTRAL
RAILROAD IN COOK COUNTY, ILLINOIS.PARCEL 2-A: LOT 12 (EXCEPT THE
NORTH 10 FEET THEREOF) IN JACKSON PARK, A SUBDIVISION OF THAT
PARTOR THE SOUTH % OF THE NORTHEAST ¥a OF THE SOUTHEAST Va OF
SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING EAST OF THE EASTERLY LINE OF THE RIGHT
OF WAY OF TSE ILLINOIS CENTRAL RAILROAD (BEING 55 V2 FEET BY 159),
(N COOK COUNTY, ILLINOIS.PARCEL 3: LOTS 7,8, 9, 10 AND 11 JACKSON
PARK, BEING A SUBDIVISION OF THAT PART OF THE SQUTH 2 OF THE
NORTHEAST ¥ OF THZSOUTHEAST 4 OF SECTION 14, TOWNSHIP 38
NORTH, RANGE 14, EAST-OF THE THIRD PRINCIPAL MERIDIAN, LYING EAST
OF THE RAILROAD RIGHT CF WAY, IN COOK COUNTY, ILLINOIS. LOTS 8,9
AND THE EAST % OF LOT 10/AND ALL OF LOTS 11 AND 12 IN NELSON AND
BENNETT'S SUBDIVISION OF THAT PART OF THE SOUTHEAST 4 OF THE
SOUTHEAST Vs OF SECTION 14, TGWNSHIP 38 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYiiIG EAST OF THE ILLINOIS CENTRAL
RAILROAD (EXCEPT THE SOUTH 20 ACRES THEREOF), IN COOK COUNTY,
ILLINOIS.PARCEL 4:LOTS 5 AND 6 IN JACKSON PARK, BEING A SUBDIVISION
OF THAT PART OF THE SOUTH % OF THE WORTHEAST Vs OF THE
SOUTHEAST V4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYING EAST GF THE RAILROAD RIGHT
OF WAY, IN COOK COUNTY, ILLINOIS.PARCEL 5: Ttk WEST . OF LOT 10 IN
NELSON AND BENNETT’S SUBDIVISION OF THAT PAKL OF THE
SOUTHEAST Vs OF THE SOUTHEAST ¥4, LYING EAST OF THE RAILROAD OF
SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN (EXCEPT THE SOUTH 20 ACRES THEREQE;, IN COOK
COUNTY, ILLINOIS.

PARCEL B. ALL BUILDINGS (AS THAT TERM IS DEFINED IN THE FIRST
AMENDMENT TO LEASE BY AND BETWEEN THE UNIVERSITY OF CHICAGO
AND JACKSON PARKSIDE PARTNERS, L.P. REFERENCED ABOVE IN PARCEL
A) LOCATED ON THE LAND DESCRIBED IN PARCEL A.
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